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FILE NO. 140955 RESOL!"™ION NO.

[Increase of Wastewater Enterprise Commercial Paper Program - Not to Exceed

$500,000,000]

Resolution au'thorizing, an increase of the principal amount of the Wastewater
Enterprise's Commercial Paper Program by $200,000,000 from a principal amount not

to exceed $300,000,000 to a principal amount not to exceed $500,000,000' to be issued

{ from time to time by the Public Utilities Commission to finance various capital projects

benefitting the Wastewater Enterprise, each pursuant to amendments to the Charter of
the City and CoUnty of San Francisco enacted by the voters} on November 5, 2002, as

Proposition E; and ratifying previous actions taken in connection therewith.

WHE_REAS, On November 5, 2002, the voters of the City and County of San Francisco
(the "City") approved Proposition E, codified as Article VIIIB of the Charter of the City (the
"Charter"), which among other things, authorized the Commission to issue revenue bonds,
including notes, commercial paper or other forms of indebtedness, when authorized by
ordinance approved by a two-thirds vote of the Board of Supervisors, for the pﬂrpose of
reconstructing, replacing, expanding, repairing or imp_roving water facilities or clean water
facilities, or combinations of water and clean water facil'itieé under the jurisdiction of the
Commission; and

WHEREAS, Pursuant to Section 43.5 of the San Francisco Administrative Code,
enacted by Ordinance No. 203-98 adoptéd by the Board on June 8, 1998, and signed by the
Mayor of the City on June 19, 1998, the Board established a procedure pufsuant to which the
Commission may issue.short-term indebtedness, including the'issuance of commercial paper

in anticipation of the issuance of its revenue bonds; and

Mayor Lee
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WHEREAS, Under Sectidn 8B.124 of the Charter of the City (the "Charter"), the
Board's authority to authorize an issuance of debt under Proposition E is subject to its receipt
of a certification from an independent engineer that (i) the projects to be financed by such
débt meet utility standards and (ii) estimated net revenue will be sufficient to meet operating,
maintenance, debt service coverage and other indenture or resolution requirements (the
"Engineer Certification"); and |

WHEREAS, The Board's authority to authorize an issuance of debt under Proposition E
is also subject to its receipt of a certification from the San Francisco Planning Department thét
facilities financed with such debt will comply with applicable requirements of the California
Environmental Quality Act (together with the Engineer Certification, the "Proposition E
Certif.ica’tes"); and

WHEREAS, The Commission (Resolutioh No. 11-0197) and the Board (Ordinance No. B
91-12) have previously authorized the issuance of commercial paper notes for the
Wastewater Enterprise in an aggregate principal ambunt not to exceed $300,000,000 against
Prop_ositidn E authorization, to provide additional short-term ﬁnancing‘of capital improvements
and related costs for improvements, betterments and additions to the Wastewater Enterprise;
and _ »

WHEREAS, The Proposition E Certificates for the prior $300,000,000 authorization are
on file with the Clerk of the Board in File No. 061298 and are part of Ordinance No. 266-06
and Ordinance No. 91-12. The Proposition E Certificates describing additional improvements
to the facilities of the Wastewater Enterprise are on file with the Clerk of the Board, in
accordance with Proposition E in File No. 120354 and support the issuance of additional
wastewater commercial paper, revenue bonds and other forms of indebtedness authorized by

this Ordinance; and

Mayor Lee ‘ _
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WHEREAS, The Commissidn has determined that it is necessary and desirable to
make certain additional improvements to the facilities of the Wastewater Enterprise (the
"Improvements"), and has further determined to finance the Improvéments through the
issuance of wastewafer revenue bonds, and in anticipatibn of the issuance of such
wastewater revenue bonds, through the expansion of the use of the Commission's
cbmmercial paper program and the issuance and reissuance of vits commercial paper notes
from timve to time; and _ _ | |

WHEREAS, On June.24, 2014, the Board adopted Ordina_nce No. 105-14 appropriating
$950,906,000 for the Wastewater Enterprise's Capital Improvement Program and Sewer
System lmprovément Progrém for Fiscal Years 2014-2015 and 2015-2016; and

WHEREAS, On June 24, 2014, the Board adopted Ordinance No. 107-14 approving
the issuance and sale of wastewater revenue bonds in an aggregate principal amount not to
exceed $819,035,941, inclusive of financing costs; and » |

WHEREAS, On August 26, 2014 the Commission approved resolution 14-0139 to
authorize an increase in the principal amount of the Commission’s Wastewater Enterprise
Commercial Paper Program from $300,000,000 to $500,000,000, together with the approval
of security documents related thereto and the appointment of professionals therefor; and

WHEREAS, The Board now-desires to authorize an incre'ase in the aggregate principal
amount outstanding for the Commission's Wastewater Enterprise Commercial Paper Program
pursuant to said Sectlon 8B.124; now, therefore be it

RESOLVED, That this Board hereby finds and declares the above recitals are true and
correct; and, be it _ _

FURTHER RESOLVED, Thét this Board hereby declares that the Proposition E
Certificates on file with the Clerk of the Board in File No. 120354 satisfy the requirements of

Mayor Lee
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Section 8B.124 of the Charter, and in aCcordance therewith, the Commission is hereby
authorized to issue additional debt pursuant to this authorization; and, be it

FURTHER RESOLVED, That this Board hereby approves a $200,000,000 increase of
the principal amount of the Commission's Wastewater Enterprise Commercial Paper Program
eommercial paper authorization to $500,000,000 from $300,000,000 pursuant to Section 8B.
124 of the Charter and approves the issuance and sale of Commercial Paper in one or more
series from time to time by the Commission pursuant to the Charter and in accordance with a

resolution of the Commission; provided however that any Commercial Paper issued by the

Qommission shall not exceed twelve percent (12%) per annum; and that the Commission is

hereby authorized to determine the timing, ameunt and manner of sale of each series of
Commercial Paper issued pursuant to this authorization; provided however Commission's
authorization to issue Commercial Paper is subject to the approval, by a resolution of the
Commission, of the form of offering document prepared in connection with issuance of the
Commercial Paper; and, be it

FURTHER RESOLVED, The General Manager of the Commission, the Controller, the
Director of the Office of Public Finance, the Treasurer, the General Manager of the
Commission, the City Attorney and other officers of the City and their duly authorized deputies
and agents are hereby authorized and directed, jointly and severally, to take such actions and
to execute and deliver such certificates, agreements, requests or other docuntents, as they
may deem necessary or desirable to facilitate the issuance, sale and delivery of the
Wastewater Commercial Paper Notes, and otherwise to carry out the provisions of this
Resolution; and, be it | ,

FURTHER RESOLVED, That all actions authorized and directed by this Resolution and

heretofore taken are hereby ratified, apprdved and confirmed by this Board; and, be it

Mayor Lee
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FURTHER RESOLVED, That this Resolution shall take effect immediately upon its
adoption. v '
APPROVED AS TO FORM:

'DENNIS
CIT\{ ATT

BY:

o XN ._ -
MARKMD. BLAKE ™
,. Deputy City Attorney
! nAfinanclas2014\1300516\00954344.doc

. Mayor Lee
i BOARD OF SUPERVISORS Page 5
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 24, 2014

Item 7 _ Department: ‘
File 14-0955 Public Utilities Commission (PUC)

Legislative Objectives

The proposed resolution would increase the Wastewater Enterprise Commercial Paper
authorization by a principal aggregate not-to-exceed amount of $200,000,000 from the
existing authorized amount not to exceed $300,000,000 to the requested authorized amount
not to exceed $500,000,000 to finance fiscal year 2014-15 capital projects including some
projects in the Sewer System Improvement Program.

Key Points

e Master planning for the PUC Sewer System Improvement Program (SSIP) began in 2004
with the goal of bringing the City’s aging sewer system to a state of good repair and |
ensuring continued regulatory compliance and system reliability.

e In August 2012,-the PUC approved phaée I of the SSIP for an amount of approximately
$6.9 billion over the 20-year period from 2012 to 2032.

e In October 2006, the Board of Supervisors approved an ordihance (File 06-1298) that
authorized the PUC to issue Wastewater Enterprise Commercial Paper in the aggregate
principal amount not to exceed $150,000,000-.

e In May 2012, the Board of Supervisors approved an ordinance (File 12-0354) that
increased the PUC’s authority by $150,000,000 from an aggregate principal not-to-exceed
amount of $150,000,000 to an aggregate principal not-to-exceed amount of
$300,000,000. ’ )

Fiscal Impact

o The proposed resolution would increase the Wastewater Enterprise Commercial Paper
authorization by an amount not to exceed $200,000,000, which has associated bank fees,
dealer fees, and interest payments that are estimated to be $1,285,000 and depending on
when the PUC issues the commercial paper.

e Bank fees, dealer fees, and interest payments are not included in the $200,000,000
principal aggregate not-to-exceed amount and will be repaid with Wastewater Enterprise
Revenue Bond proceeds to be issued in the spring of 2015.

‘e Approving the proposed resolution would not increase the PUC’s debt service payments
for Wastewater Enterprise Revenue Bonds.

Recommendation

. Abprove the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS . : BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 24, 2014

MANDATE STATEMENT/ BACKGROUND

Mandate Statement

City -Charter Section 8B.124 states that the Public Utilities Commission may issue revenue
bonds, including notes, commercial paper, or other forms of indebtedness in order to
reconstruct, replace, expand, repair or improve Public Utilities Commission water facilities or
clean water facilities and that such debt issuances are subject to a two-thirds approval by the
Board of Supervisors.

Background

Master planning for the PUC Sewer System Improvement Program (SSIP) began in 2004 with
the goal .of bringing the City’s aging sewer system to a state of good repair and ensuring
continued regulatory compliance and system reliability. In August 2012, the PUC approved
phase | of the SSIP for an amount of apprommately $6.9 billion over the 20-year period from
2012 to 2032.

The PUC will redeem any revenue bonds, including notes, commercial paper, or other forms of
indebtedness used to finance SSIP projects from revenues collected from sewer service fees
charged to San Francisco residents and businesses. As a technical matter, the PUC may issue

. ccommercial paper in advance of an anticipated revenue bond sale in order to provide a short-
term funding source for projects under the SSIP.!

In October 2006, the Board of Supervisors approved an ordinance (File 06-1298) that
authorized the PUC to issue Wastewater Enterprise Commercial Paper in the aggregate
principal amount not to exceed $150,000,000. In May 2012, the Board of Supervisors approved
an ordinance (File 12-0354) that increased the PUC's authority by $150,000,000 from an
aggregate principal not-to-exceed amount of $150,000,000 to an aggregate principal not-to-
exceed amount of $300,000,000.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would increase the PUC Wastewater Enterprise Commercial Paper
authorization for projects in the Wastewater Enterprise, including the SSIP and non-SSIP
projects, by $200,000,000 from the existing principal aggregate not-to-exceed amount of
$300,000,000 to a principal aggregate not-to-exceed amount of $500,000,000.

According to Mr. Carlos Jacobo, PUC budget director, as of Séptember 16, 2014, the PUC had
expended, encumbered and allocated $297,146,264 against its existing $300,000,000 authority
for Wastewater Enterprise Commercial Paper, leaving a balance of $2,853,736. The PUC is
requesting the increased authorization of $200,000,000 in order to provide funding for projects
in FY 2014-15, as shown in Table 1 below.

! Commercial paper is short term debt (no more than 270 days) that can be used to fund capital projects bending
the sale of longer term revenue bonds. The revenue bond proceeds are used to repay the commercial paper.

SAN FRANCISCO BOARD OF SUPERVISORS : " BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 24, 2014

Table 1: Summary of Fiscal Year 2014-15 Projects to Be Funded With Com_mercial Paper and
Wastewater Enterprise Revenue Bonds : :

Sources of Funds

Existing Commercial Paper Authority $2,853,736
Requested Commercial Paper Authority 200,000,000
Repayment of Outstanding Commercial Paper with Revenue Bonds 51,788,264
Total Sources $254,642,000

Uses of Funds
Project Costs

Biosolids/Digester Project Budget - $42,600,000
Collection System Renewal and Replacement a , 40,422,000
Treatment Plant Improvements-Southeast ' 42,420,000
Stormwater Management _ : 37,300,000
Program-Wide Management ' 28,000,000
Treatment Plant Improvements . 22,100,000
Collection System Improvements . ' " 16,500,000
Central Bayside System Improvements 14,000,000
Southeast ’Community Center ) 7,000,000
Urban Watershed Assessment Project » 3,000,000
Collection System/Pump Stations ) . 1,300,000
Total Uses , $254,642,000

In order to finance the fiscal year 2014-15 capital projects shown in Table 1 above, the PUC is
planning to use the balance of previously authorized and available Wastewater Enterprise
Commercial Paper, the requested $200,000,000 in additional Wastewater Enterprise
Commercial Paper authority, and $51,788,264 in currently allocated Wastewater Enterprise
Commercial Paper that will be repaid and made available by Wastewater Enterprise Revenue
Bonds. In May 2014, the Board of Supervisors approved a resolution and ordinance (Files 14-
0481 and 14-0483) that authorized the PUC to issue and sell Wastewater Enterprise Revenue
Bonds in the not-to-exceed principal aggregate amount of $819,035,941. -According to Mr.
Jacobo, the PUC intends to issue Wastewater Enterprise Revenue Bonds in the spring of 2015,
and will use those bond proceeds to convert short-term commercial paper debt into long-term
revenue debt.

FISCAL IMPACT

The proposed resolution would increase the PUC’s authorization to issue Wastewater
Enterprise Commercial Paper by the principal aggregate amount not to exceed $200,000,000,
from the existing authorized amount of not to exceed $300,000,000 to the réquested
authorized amount not to exceed $500,000,000. According to Mr. Jacobo, the commercial
paper will be used to finance Fiscal Year 2014-15 SSIP and non-SSIP projects, as identified in

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
10 "
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BUDGET AND FINANCE COMMITTEE MEETING . SEPTEMBER 24,2014

Table 1 above, pending the sale of Wastewater Enterprise Revenue Bonds in the spring of 2015,
and will not increase the PUC’s long-term debt authority or debt service costs.

Table 2 below shows the maximum amount of Wastewater Enterprise Commercial Paper
revenues that the PUC could issue under the requested authorized amount not to exceed
$200,000,000, including the associated bank fees, interest payments, and dealer fees.

Table 2: Summary of Principal and Annual Interest and Fees Costs’

Principal Amount Available for Projects _ ' $200,000,000 -
Barclays Bank Fees (0.375% on$100 Million. Annually) 375,000
State Street Bank Fees (0.310% on 5100 Million Annually) 310,000
Dealer Fees (0.05% Annually) _ 100,000
Interest-Payments (0.25% Annually) 500,000
Total Costs ) $201,285,000

The principal aggregate not-to-exceed $200,000,000 amount included in the proposed

resolution will be entirely used to finance capital projects and does not include the bank fees, -

dealer fees, or interest payments. According to Mr. Mike Brown, PUC Capital Finance, the bank

fees, dealer fees, and interest payments will be made from proceeds from Wastewater
" Enterprise Revenue Bonds to be issued in the spring of 2015.

RECOMMENDATION

Approve the propbsed resolution.

% The actual amount of fees will vary depending on when the PUC issues commercial paper

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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TEXT OF PROPOSED CHARTER AMENDMENT

Describing and setting forth a proposal to the
qualified electors of the City and County of San
Francisco to amend the Charter of said City and
County by creating a new Article VIIIB by
adding Sections 8B.120 through 8B.127, and
deleting Section 9.111-1 and amending Section
16.103, to establish exclusive control of utili-
ties; rate setting standards and methods; plan-
ning and reporting requirements; transfer of
surplus funds between utilities; independence
in contracting; revenue bonds or other financ-
ing methods.

The Board of Supervisors of the City and
County of San Francisco hereby submits to the
qualified electors of said City and County at an
election to be held therein on November 5,
2002, a proposal to amend the Charter of said
‘City and County by.creating a new Article
VIIB Sections 8B:120 through 8B.128, and
deleting Section 9.111-1 and amending Section
16.103 to read as follows:

Note: Addmons are gingle-underline italics.
Deletions are séikethronsh-itatios:

Se,ctlon 1. The San Francisco Charter is here-
by amended by creating a new Article VIIIB:
Public Utilities, to read as follows:

SEC. 8B.120. PREAMBLE

The Public Utilities Commission operates
the Water. Clean Water and Power Utilities of
the City and County_of San Francisco. Hetch
Hetchy Water and Power Svstem is an irre-

PROPOSITION E

able. The voters find that the operation of the
clean water system should not unnecessarily
Dplace a disproportionate environmental burden
on any community.

This measyre is intended to enhance public
confidence in the City's stewardshi) ublic

utilities by:

L Clarifving _that the Public Utilities

Commission has exclusive control of

watet, clean water and power assets

department. The General Manager shall
adopt rules and regulations governing all
matters within the jurisdiction of the
_department subject to sectzon 4102 as
applicable.

(e) Ownership or control of any public utility
OF any part thereof under the jurisdiction
of the Public Utilities_Commission may
not be transferred or conveyved absent

approval by _the Puyblic Utilities

owned or maintained by the Cztv and
County of San Francisco;

Establishing rates sufficient to meet oger—
ation, maintenance and financial needs of

the system based on costs and sound budg-
eting and auditing procedures to_protect

]

Commission and approval by a vote of the
electors of the City at the_election next
ensuing not less than 90 days affer the
adoption of such ordinance, which shall
not go into effect until ratified by a major-
ity of the voters voting thereon. Voter

retail ratepayers and reduce interest pgid
on_bonds and other zndebtedness while
‘ensuring public review:
Establishing  the . Public Utilities
Commission_as an_independent revenue
department not subject to undue finavicial
pressures to_contribute to the City's gener-
al fund: )
Requiring the development of long term
Capital, Financial and Strategic Plans to
ensure that the utilities are operated effi-
ciently in accordance with best public util-
ity practice;
Authorizing ___the  Public  Utilities
Commission to independently enter into

o

[~

|

approval shall nat be required for sales or

transfers of real property declared surplus
to the needs of any utility by the Public

Utilities Cominission or to leases or per-
mits_for the use of wutility real property

approved by the Public Utilities
Commission.

SEC. 8B.122. GOALS AND OBJECTIVES

RELATED T0O WATER AND CLEAN

WATER '

(a) The Commission shall develop, periodi-
cally update and implement programs to

achieve goals and obzectzves consistent
with the following:

certain contracts;

Giving the_ Public Utilities Commission
the ability to finance needed capital
improvements through revenue bonds or

52}

placeable asset of the people of the Citv and

. County of San Francisco. The system is funda-
mental to the economic vitality of San
Francisco and the Bay Area. The voters of the

City and County of San Francisco are commit-

ted to preserving and protecting the system as
well_as safeguarding the extraordinary quality
of the water from Yosemite and local water-
sheds._The voters find that the protection, main-

tenance and repair of the system are among
their highest priorities.

San Francisco faces an unprecedented chal-
lenge: to restore its aging water system to
ensure a reliable Bgy Area water supply
through the next century. Repairs must be
accomplished as guickly as possible to_avoid
system outages, which could be caused by nat-

ural disasters such as earthquake. In planning
or_its future needs and those of its wholesale

customers, the City must promote water con-
servation and responsible stewardship of _jts
natural resources. The_effectiveness of the
City's Public Utilities Commission, which has
jurisdiction _over the system, is éssential to
achieving these goals. -

In addition, San Francisco must upgrade and
repair its clean water system to meet changes in
state_and federal water quality requirements,

and to ensure reliability of the svstem, parts o
which are outdated,_aged or seismically vulner-

other financing methods consistent with
the powers of other major public utilities
in California; and

Promoting labor stability to ensure that

I~

the Capital Improvement Plan is complet- .

ed expeditiously and efficiently.

SEC. 8B.121. PUBLIC UTILITIES COM-

MISSION

(a) Notwithstanding Charter section 4.112,
the Public Utilities Commission shall have
exclusive charge of the construction, man-
agement, supervision, maintenance, exten-
sion, expawsion. operation, use and con-
trol of all water, clean water and energy
supplies and utilities of the City as well as
the real, personal and financial assets,
that are under the Commission's jurisdic-
tion or_assigned to the Commission under
Section 4.132.

(b) The Public Ultilities Commission may
enter_into Joint Powers Agreements with
other public entities in furtherance of the
responsibilities of the Commission.

(c) Except 1o the extent otherwise provided in
this _Article, the Public Utilities

Commission shall be subject to the provi-

(1) Provide water and clean water services
to_San Francisco and water service fo
its wholesale customers while maintain-
ing stewardship of the svstem by the
Establish_equitable rates sufficient to
meel_and maintain_operation, mainte-
nance and financial health of the system:
Provide reliable water and clean water
services and optimize the systems' abil-
ity to withstand disasters;

Protect and manage lands_and natural
resources_used by the Commission to
provide utility services comsistent with
applicable laws in an environmentally
sustainable manner. Operate hydroelec-
tric_generation facilities in a manner
that causes no_reasonably anticipated
adverse impacts_on_water service and
habitat;

Develop and implement priority pro-
grams to increase and 10 monitor water
conservation and e[ﬁciencz system-
wide;

Utilize stale-of-the-art innovative tech-
nologies where feasible and beneficial:
Develop and implement a_compréhen-
Sive set of environmental justice guide-

lines for use in connection with its oper-

ations and projects in the City;
(8) Create opportunities for meaningful com-

“@

sions of Charter sections 4.100 et seq.

generally applicable to boards and com-
issions of the City and County.

(d) The General Manager shall have_the
authority to organize and reorganize the

841

munity _participation in _development

(Continued on next page)
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LEGAL TEXT OF PROPOSITION E (CONTINUED)

and implementation 0 the

Commission's policies and programs;

and

(9) Improve drinking water guality with g
goal of exceeding applicable drinking
water standards jif feasible. )

SEC. 8B.123 PLANNING AND REPORTING
(4) Planning and Reporting

The Public Utilities Commission_shall

annually hold public hearings to review,

update and adopt.: )
(1) A Long-Term_ Capital Improvement
Program, covering projects during the
next 10-vear period: including cost esti-
mates and schedules.
A Long-Range Financial Plan, for a 10-
vear period, including estimates of
operation and_muaintenance expenses,
repair and replacement costs. debt costs
and rate increase requirements.
A Long-Term_Strategic Plan, setting
forth strategic goals and objectives and
establishing performance standards as
appropriate.
The Capital Improvement Program and
Long-Range Financial Plan shall serve as
a basis and supporting documentation for
the Commission's capital budget, the
issuance of revenue bonds. other forms of
indebtedness and execution of governmen-
tal loans under this Charfer.
Citizens' Advisory Committee
The Board of Supervisors, in consultation
with the General Manager of the Public
Utilities Commission, shall establish by
ordinance a Citizens' Advisory Committee
to_provide recommendations to the
General Manager of the Public Utilities
Commission, __the  Public__ Utilities
Commission _and__ the

Q)

3l

Board  of -

County, the Board of Supervisors may take any

and all actions necessary_to_authorize,_issue
and repay such bonds, including._but not limit-
ed to, modifving schedules of rates and charges
to provide for the ment and_retivement o
such bonds, subject to the following conditions:
(a) Certification by an independent engineer

retained by the Public Ulilities
Commission that:

(1) the projects to be financed by the ?)onds,

including the prioritization, cost esti-
mates and scheduling, meet utility stan-
dards; and
that_estimated net revenue gfter pay-
ment of operating and maintenance
expenses will be sufficient to meet debt
service coverage and other indenture or
resolution reguirements, including debt
service on the bonds to be issued,_and
estimated repair and replacement costs.
() Certification by the San Francisco
Planning Department that facilities under
the jurisdiction of the Public Utilities

2.

Commission funded with such bonds will

comply with applicable requirements of

the California Environmental Quality Act.
Except as expressly provided in this Charter,
all revenye bonds may be issued and sold in>
accordance with state law or any procedure
provided for by ordinance of the Board of

Supervisors.

SEC. 8B.125. RATES

Notwithstanding Charter sections 2.109,
3.100 and 4.102 or any ordinance (including,
without limitation, Administrative Code
Appendix 39), the Public Utilities Commission
shall set rates. fees and other charges in con-
nection with providing the utility services under
its jurisdiction, subject to rejection -- within 30

days of submission -- by resolution of the Board

Supervisors.

" SEC. 8B.124. WATER AND CLEAN WATER
REVENUE BONDS
Notwithstanding, and in _addition to, the
authority granted under Charter Section 9.107,
the Public Utilities Commission is hereby
authorized to issue revenue bonds._including

notes, commercial paper or other forms of

of Supervisors. If the Board of Supervisors fails

to _act within 30 days the rates shall become
effective without further action.

In setting retail rates, fees and charges the
Commission shall: ‘ '
1. Establish rates, fees and charges at levels

sufficient to improve or maintain financial

condition_and_bond ratings at_or above
levels equivalent to highly rated utilities of

indebtedness, when authorized by ordinance
approved by a two-thirds vote of the Board of

Supervisors, for the purpose of reconstructin,

replacing, expanding, repairing or improving
water facilities or clean water facilities or com-
binations of water and _clean water facilities
under_the jurisdiction of the Public Utilities

each_enterprise under its jurisdiction,

meet requirements and covenants under
all bond resolutions and indentures,

including. without limitation, increases
necessary to pay for the retail water cus-

3. Set retail rates, fees and charges based on

the cost of service:

4.  Conduct all studies mandated by applica-
ble_state and federal law to consider
implementing connection fees for water
and clean water facilities servicing new
development:

5. Conduct studies of rate-based conserva-

tion incentives and/or lifeline rates and
similar _rate structures to provide assis-
tance to low income users, and take the
results of such studies into account when
establishing rates, fees and charges, in
accordance with applicable state and fed-
eral laws: :
Adopt annually a rolling 5-year forecast
of rates, fees and other charges; and

Establish a Rate Fairness Board consist-
ing of seven members: the City

Administrator or his or her designee; the
Controller or his or_her designee: the
Director of the Mayor's Office_of Public
Finance or his or her designee; two resi-

dential city retail customers, consisting of

one appointed by the Mayor and one by
the Board of Supervisors; and two city
retail business customers, consisting of a

large business customer appointed by the

Mayor and a small buginess customer

appointed by_the Board of Supervisors.

The Rate Fairness Board may: .

" Review the five-vear rate forecast:

Hold one or more public hearings on
annual_rate recommendations before
the Public Utilities Commission adopts
rates:

iii, Provide a report and recommendations
to_the Public Utilities Commission _on
the rate proposal; and

iv.  In commection with periodic rate stud-
ies, submit to the Public Utilities

Commission rate policy recommenda-
. tions for the Commission's considera-
* tion, including recommendations to
reallocate costs among various retail
utility_ customer classifications, subject

to any outstanding bond requirements.

These provisions shall be effective January 3,
2003 for the setting of retail rates, fees and
charges related to the clean water system. Ifthe
voters gpprove bonds for the Public Utilities
Commission's Capital Improvement Program
at the November 5, 2002 election then the pro-

visions of this section shall take effect on July 2
2006 for the setting of retail rates, fees and

-

[=

I~

|=. I~

tomers' share of the debt service on bonds
and operating expenses of any state

charges related to the water system. If the vot-
ers do not approve such bonds then this section

Commission. :

Any legislation authorizing the_issuance of
revenue bonds (except for refunding bonds)
under this section shall be subject to the refer-
endum requirements of Section 14.102 of this
Charter. The ordinance authorizing the

- issuance_of such  revenue bonds shall not
become effective until 30 days after its adoption.
" Notwithstanding_any other provision of this
Charter or of any ordinance of the City and

pP-72

nancing authority such as the Regional
Water System Financing Authority), and
provide sufficient resources for the contin-
ued fingncial health (including appropri-
ate reserves), operation, maintenance and
repair of each enterprise, consistent with
good utility practice;

Retain an independent rate consultant to
conduct rate and cost of service studies

for each utility at least every five years:

[
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will take effect on January 3, 2003.

SYSTEM )
(a) The General Manager shall be selected
under the provisions of Charter sections

(Continued on next page)



LEGAL TEXT OF PROPOSITION E (CONTINUED)

3.100 and 4.102. The General Manager
may be emploved under an individual con-
tract. His or her compensation shall be
comparable to the compensation of the
chief executive officers of the public water,
wastewater and/or power systems in the
United States that the Commission, dfter
an_independent survey, determines most
closely resemble the Public Utilities

Commission in size, mission, and com-

" plexity. In addition,_the Public Utilities
Commission may provide an incentive

compensation bonus plan for the General
Manager based on_performance goals
established by the Commission.

The General Manager may_negotiate an
individual contract with the emplovee
appointed to perform the duties of general
infrastructure management and oversight
of the Capital Improvement Program sub-
ject 1o _approval by the Commission and
notwithstanding Charter Section A8.409
et seq.

For purposes of approving individual
employment contracts the Public Utilities
Commission may exercise all powers of
the City and Coun the Board o

Supervisors, the Mavor. and the Director
of Human Resources under Article XI of

this charter. Individual emplovment con-
tracts shall utilize and shall not alter or

. interfere with, the Retirement or Vacation

()

provisions of this Charter or the Health -

Plans _established by_the City's Health

Service Board: provided however. that the
Commission may _contribute toward

defraying the cost of the emplovee's health
premiums and retirement pick-up. :

SEC. 8B.127.
CHASING
Notwithstanding Charter Sectzon 9.118 or

any ordinance, the Public Utilities Commission
shall have the sole aquthority to enter info

agreements for the purchase of water; the sale
of . water to wholesale customers: and agree-
ments _necessary to implement Joint Powers
Agreements with any wholesale water customer,

In_order to promote labor stability and to

ensure the Capital Improvement Program is
completed expeditiously and efficiently, the

Public Utilities Commission is authorized, to

CONTRACTING AND PUR-

the extent legally appropriate, fo_enter into

project labor agreements, with appropriate
Building Construction and_Trades Councils
covering significant capital projects.

Section 2. The San Francisco Charter is here-
by amended by deleting Section 9.111-1
as follows:

et Heoiss
&  proccedstmst-be-used-for-projecis-iich
PHOLCCE—PHESOIVE—OF—CHRaHE e
b mmst-bothemost-cost-cffectivemethod-of
s contand ,
e  shall-besubiect—to—the—approval-ofthe

Section 3. The San Francisco Charter is here-
by amended by amending Section 16.103 as
follows:

SEC. 16.103. UTILITY REVENUES AND
EXPENDITURES
(a) Receipts from each utility operated by the

Public Utilities Commission shall be paid
into the City and County treasury and
maintained in a separate fund for each
such utility. Appropriations from such
funds shall be made for the following pur-
poses for each such utility in the order
namedr+iz:

1. For the payment of operating expenses,
pension charges and proportionate pay-
ments to such compensation and other
insurance and accident reserve funds as
the Commission may establish or the
Board of Supervisors may require;

For repairs and maintenance;
For reconstruction and replacements as
hereinafter described;

4.  For the payment of interest and sinking
funds on the bonds issued for—megirisi-
Hom—construction—oi—extonsion by the
Public Utilities Commission_pursuant
to this charter:

5. For extensions and improvements; and

6.  For a surplus fund.

For any wiility with outstanding bonds_for
which the indenture requires different payment
priorities, the bond priorities will control over

the priorities set forth in this section.
{b) For the purpose of providing funds for

reconstruction and. replacements due to
physical and functional depreciation "of
each of the utilities under the jurisdiction
of the Commission, the Commission - must
create and maintain a reconstruction and
replacement fund for each such utility,
sufficient for the purposes mentioned in
this ‘section, and in accordance with an

wN
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established practice for utilities of similar
character, which shall be the basis for the
amount necessary to be appropriated
annually to provide for said reconstruction
and replacements.
+—(c) If, at the end of any fiscal year, the

Controller certifies that excess surplus
funds of a utility exist, #hen—such-cxeess

funds from hydropower assets or water or
clean water assets in excess of 25 percent -
of the total expenditures of such utility in
the previous fiscal year for costs of opera-
fion, Tepair amd-maitenance— mainte-
nance and debt service coverage and
required debt service reserves, the Public
Utilities Commission may_transfer that
surplus revenue, in whole or in part, to
any__other utility system under the
Commission's jurisdiction on the opera-
tive date of this section.

& (d) Any surplus_revenue which the Public

Utilities Commission ynanimously finds is

not required for utility purposes pursuant
to sections (a) and (b) of this section may
be transferred to the General Fund by the
Public Utilities. Commission with the con-
currence of H—aspari-of-the-budeoting

»

process—the—Controllen—cstimates—that
, AL esvist: ; I of-the—burek

POGH——EXCOTI WPl —Fitii—ef—a
stibiiysthree-fourths _of the Board of
Supervisors #e—budpei—snch—eretss—ms .

General-ed upon making all of the fol-
lowing findings of fact and Judgment
£4~(a) That a surplus exists or is projected to
exist after meeting the requirements of
this section;
53 (b) That there is no unfunded operating
or capital program or reguired reserve

(Continued on next page)
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LEGAL TEXT OF PROPOSITION E (CONTINUED)

that by its lack of funding could jeop-
ardize bond ratings, health, safety,
water supply or power production;

£€)_(c) That there is no reasonably foresee-
able operating contingency that cannot
be funded without General Fund sub-
sidy; and

5#_(d) That such a transfer of funds in all

other respects reflects prudent utility
practice.

The Commission shall make such findings
having received reports fion—the—tmanaser—of
witlitiesand-apublietearing and an affirma-
tive__recommendation from the General

Manager and a public hearing, ‘which shall
have received no less than 30 days of public

notice.
+4-(e) The provisions of subsection 5}(c) above
shall not be applied in a manner that
would be inconsistent with the provisions
. of any outstanding or future indentures,
resolutions, contracts or other agreements
of the City and County relating to bonded
indebtedness issued in connection with the
utility, or with any applicable state or
federal laws.

P-74
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ARTICLE VIIB: PUBLIC UTTLITIES ' Page 1 of1

San Francisco Charter
SEC. 8B.124. WATER AND CLEAN WATER REVENUE
"BONDS.

- Notwithstanding, and in addition to, the authority granted under Charter Section 9.107, the
Public Utilities Commission is hereby authorized to issue revenue bonds, including notes,
commercial paper or other forms of indebtedness, when authorized by ordinance approved by a
two-thirds vote of the Board of Supervisors, for the purpose of reconstructing, replacing,
expanding, repairing or improving water facilities or clean water facilities or combinations of
water and clean water facilities under the jurisdiction of the Public Utilities Commission.

Any legislation authorizing the issuance of revenue bonds (except for refunding bonds) under
this section shall be subject to the referendum requirements of Section 14.102 of this Charter.
The ordinance authorizing the 1 issuance of such revenue bonds shall not become effective until 30
days after its adoption. :

Notwithstanding any other provision of this Charter or of any ordinance of the City and
County, the Board of Supervisors may take any and all actions necessary to authorize, issue and
repay such bonds, including, but not limited to, modifying schedules of rates and charges to
provide for the payment and retirement of such bonds, subject to the following conditions:

(a) Certification by an independent engineer retained by the Public Utilities Commission that:

(1) the projects to be financed by the bonds, including the pnor1t1zat10n cost estimates and
scheduling, meet utility standards; and

(2) that estimated net revenue after payment of operating and maintenance expenses will be
sufficient to meet debt service coverage and other indenture or resolution requirements,
including debt service on the bonds to be issued, and estimated repair and replacement costs.

(b) Certification by the San Francisco Planning Department that facilities under the -
jurisdiction of the Public Utilities Commission funded with such bonds will comply with
applicable requirements of the California Environmental Quality Act.

Except as expressly provided in this Charter, all revenue bonds may be issued and sold in
accordance with state law or any procedure prov1ded for by ordinance of the Board of
Supervisors.

(Added November 2002)
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Bmendment of the Whole
BOS Mtg. 6/1/98 .

FILE NO. _ 99-0738 ORDINANCENO. R 93~ 78

[Public Utilities Commission Short-Term Indebtedness] '

AMENDING PART | OF THE SAN FRANCISCO MUNICIPAL CODE (THE SAN FRANCISCO
ADMINISTRATIVE CODE) BY ADDING CHAPT‘ER 84, SECTIONS 84.1 THROUGH 84.6 TO
PROVIDE A PROCEDURE FOR THE ISSUANCE BY THE PUBLIC UTILITIES
COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO OF COMMERCIAL
PAPER AND OTHER SHORT-TERM INDEBTEDNESS IN ANTICIPATION OF THE
ISSUANCE OF REVENUE BONDS -

" NOTE: This Chapter is new.

Be it ordained by the l:"eople of the City and County of San Francisco:

Section 1. FINDINGS. The Board of Supervisors of the City and County of San
Francisco hereby finds and declares as follows: |
A Section 9.107 of the Charter of the City and Cdunty of San Francisco provides
for the issuance of revenue bonds by the Public Utilities Commission of the City and County
of San Francisco following the approval of the issuance of such revenue bonds by a majority
of the voters, or, in the case of revenue bonds issued for the purpcses set forth in clauses 1
and 6 of such Section, fdllowi.ng approval by ét least a three-fourths affirmative vote of the
members of thé‘Board‘. " ' |

B. Pursuant to Section 4.102 of the Chartér, the Commission is authorized to
execute such powers and duties as shall be prescribed by the Board. |
C. Pursuant to Section 9.107 of the Charter, except as otherwise provided in the
Charter, all revenue bonds may be issued and sold in accordance_with state law or any.
procedure provided by City ordinance. | |

D. Pursuant to Section 9.113 of the Charter, the Board is authorized to borrow
money by the issuance of tax anticipation noteé, temporary notes, commercial paper-or any
other short-term debt instruments in the manner provided by state law or City ordinance.
PUBLIC UTILITIES COMMISSION

BOARD OF SUPERVISORS , Page-1
' 6/1/98
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E.- The Board \rvishes to establish a procedure pursuant to which the Commission
may issue or incur short-term indebtedness in anticipation of the issuance of revenue bonds
which have been authorized in accordance with the Charter. -

Secﬁon 2. Part | of the San Francisco Municipal* Code (the San Francisco
Administrative Code) is hereby amendéd by adding Chapter 84, to read as follows:

SEC. 84.1 DEFINITIONS For purposes of this Chapter the followrng terms shall
have the meanings given below:

(@  The term “Board” shall'mean thé Board of Supervisors of the City.

(b)  The term “Charter” shall mean the Charter_ of this City.

(cy  Theterm “City” shall mean the City and County of San Francisco.

(d)  Theterm “Commlssron” shall mean the Public Utilities Commission of the Clty

(e) Theterm "Dlrector“ shall mean Dlrector of the Mayor's Office of Public Frnance

or any successor to that office. ,

' SEC. 84.2 AUTHOR!ZAT!ON OF SHORT-TERM INDEBTEDNESS, Following voter
épproval or Board approval, as the case may be, of the issuance of revenue bonds by the
Commissi.orr bursuant to Section 9.107 of the Charter, the Commission, in anticipation of the
issuance of such revenue bonds, may incur short-term indebtedhess in the form of
commercial paper, temporary notes or other forms of lndebtedness subject to the lrmrtatrons
set forth below.

The issuance of such short-term indebtedness, and certain of the terms and condltlons
thereof, shall be subject to prior authorization by the Board.

Except as provided in Section 84.5, use of the proceeds of any such short-term
indebtedness shall be limited to the purposes for which the applicable revenue bonds were

approved by the voters or by the Board, as the case may be. Short-term indebtedness

incurred pursuant to this Chapter shall not result in interest costs or a maturit'y date exceeding

PUBLIC UTILITIES COMMISSION

BOARD OF SUPERVISORS Page 2
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the limits, if any, fixed by the voters or the Board, as the case may be, with respect to the
applicable revenue bond approval(s).

Such short-term indebtedness shall be payable solely from the plroce'eds -\of the
applicable fevenue bonds, or revenues of the Commission pledged, or to be pledged, {o the

payment of such revenue bonds. If any of the principal of such short-term indebtedness is

|| paid from revenues of the Commission (other than revenues derived from grants) rather than

from the proceeds of revenue bonds, the}princ':ipal amount of revenue bonds the Commission
is thereafter authérized to issue shall be reduced by the principal amount of shoft-term
indebtedness paid from revenues (othervth-an revenues derivé_d from grants). |

Any pledge of revenues by the Commission for the payment of short-term
indebtedness may, in the sole discreﬁon of the Director- upon recommendation of the -
Commission, be subordinate to any pledge of the Colmmission fgf its revenue bonds.

All indebtedness incurred pursuant to this Chapter shall not constitute or evidence a
debt of the City, nor:a legal or equitable pledge, charge, lien or encumbrance upon any
property of the City, of upon any income, receipt, revenue of the City, except the revenues or
funds, if any; pledged by the Commission. -

All short-term indebtedness incurred pursuant to this Chapter must additionally comply
with eaéh of the following provisions: ' |

‘(a) shall be evidenced by notes, warrants, commercial paper or other
evidences of indebtedness ma{uring not later than five (5) years from
their issuance date; and |

(b)  any draw on such short-term indebtedness shall be subject to approval

bythe Director. |
Such short-term indebtedness may be sold at the discrétion of the Directbr, upon

recommendation of the Commission, by public or private sale. All othe.r terms and conditions

PUBLIC UTILITIES COMMISSION

1 BOARD OF SUPERVISORS ' Page 3

6/1/98
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for such short-term indebtedness shall be determlned by the Director, upon recommendation
of the Commission. | _

SEC. 84.3 CREDIT OR LIQUIDITY SUPPORT. The Direcfor, upon
recommendatibn of the Commission, may arrange for credit or liquidity support for short-term
indebtedness issued pUrsuant to this Chapter or may arrange for éredit or liquidity support to
provide an additional source of repayment for such short-term indebtedness.

Notwithstanding anything to the contrary in this Chépter, any monies paid by a |
financial institution ﬁnder any agreement for credit or liquidity support (a "Credit Facility™
shall: | _

(a) be repaid over a peridd not exceeding the maximum maturity, if any,
fixed by the voters or the Board, as the case may be, with respect to the
applicable revenue bond approval; ' _‘

(b) bear interest at a rate that does not cause the aggregate average
interest cost to .exceed the maximum approved interest cost .on such
short-term indebtedness over the entire period such short-term
indebtedness i is outstanding; and

(c) | have such other terms and condltlons as the Director, upon the
recommendation of the Commission, shall fix.

SEC 844 MAXIMUM SHORT-TERM INDEBTEDNESS. The maximum principal
amount of all short—term indebtedness outstanding and lncurred under this Chapter, including
any amounts oufstanding under any Credit Facility, together with the outstanding principal
amount of related revenue bonds, shall not at any time exceed the maximum principal _
amount of the applicable revenue bonds approved by the voters or the Board, as the case
may be. |
m

PUBLIC UTILITIES COMMISSION

BOARD OF SUPERVISORS Page 4
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SEC.84.5 REFUNDING SHORT-TERM INDEBTEDNESS. The Commission, with
the prior apprO\}al of the Director, may issue commercial paper, réfuﬁding notes, warrants, or
other evidences of short-term indebtedness, in anticipation of the issuance of revenue bdnds,
for the purpose of paying and redeeming, at or prior to maturity, outstanding short-term
indebtedn.ess issued in accordance with this Chapter. Notwithstanding the preceding
sentence, any short-term indebtedness issued to refund outstanding short-term indebtedness
may not: ‘ | |

- (a) exceed the interest cost limitation set forth in Section 84.2; and
(b) _ exceed the limitation on the maximum principal amount of short-term
- indebtedness set forth in Section 84.4; and
(6) mature more than five (5) years from the original date of issuance of the
original short-term indebtedness it is refunding.
Short-term indebtedness issued to refund outstanding short-term indebtedness may be
refunded by the Commission in accordance with this Section 84.5. _

SEC. 84.6. CQNSTRUCTION. The powers conferred by the provisions of this

Chapter are in addition to and supplemental to the powers conferred by the Charter or any

other ordinance or law.

APPROVED AS TO FORM: -
LOUISE H. RENNE, City Attorney

sy:ﬂ'wlf - .

DAVE ANGELO SANCHEZ
Deputy City Attorne

PUBLIC UTILITIES COMMISSION _
BOARD OF SUPERVISORS Page 5
6/1/98
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Board of Supervisors, San Francisco

Passed on First Reading Finally Passed

June 1, 1998 June 8, 1998

Avyes: Superv1sdfs Ammiano Brown
Katz Kaufman Leno Medina Newson
Teng Yaki

Ayes: Supervisors Ammiano Bierman
Brown Katz Kaufman Leno Medina
Newsom Teng Yaki

Noes: Supervisor Yee Noes: Supervisor Yee

NAQANNADAD A DA

Absent: Supervisor Bierman

I hereby certify that the foregoing ordinance
was finally passed by the Board of Superv1sors
of the Clty and Count

File No. ' ' JUN19 1998 ‘ J

98-0738

"Date Approved
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PUBLIC UTILITIES COMMISSION
lCity and County of San Francisco

RESOLUTION NO. . 11-6197

_ WHEREAS, On November 5, 2002, the voters of the City and County of San Francisco
(the “City*) approved Proposition E, which among other things, authorized the San Franciseo
Public Utilities Commission (the “Commission™) to issue indebtedness, including revenue bonds,
notes, commercial paper or other forms of indebtedness, when authorized by orditance approved
by a two-thirds vote of the Board of Supervisars of the City (the “Board™), for the purpose of
reconstructing, repiamng, expanding, repeiring or improving wastewater facilities und“%‘—:l ‘the
jurisdiction of the Commissien (the * Wastewater Entcrpnsc”) and '

: WHEREA,S Pursuant to Section 43 5of the San Francisco Ad.mimstranve Code enacied
by Ordinance No 203-98 adopted by the Board on June 8, 1998, and signed by the Mayor of the
City on June 19, 1998, the Board established a procedure pursuant to which the Commission
may issue short-term indebtedness, including the i issyamce of commercial paper in a:atlcxpa’aon of -
the ‘issuance of 1ts revenue bends; and .

WHEREAS, Under Section 8B.124 of the Chzrter of the City (the “Chatter™), the Board’s
‘authotity to authorize an issuancs of debt under Propesition E is subject to its receipt of a
cettification from an independent enginder that {f) the projects t be financed by such debt meet
utility stapdards and (if) estimated net reverne will be sufficient to meet operating, malntenatice,
© debt servics coverage and other indemture er resolution requirements {fhe “Engineer
LCertification™); and _

WHEREAS, The Board’s anthority to authorize an ssuamoe of debt undet Proposition B
is also subject to its reteipt of a certification from the San Franciscg Planning Department that
facifities finarced with such debt will comply with applicable tequirements of the Califomia
Bfivironmental Quality Aot (’coget‘fm with the Engmcer Certification, the *Propositlon B

Cert:ﬁcates’) and : ‘

_ ' WHEREAS, The Commission (Resolutim No. 06@164) and the Beard (Ord;nance Na.

- 266-06} have previously authorized the issnance of sommercial paper notes for the Wastewater

" Entexpsise in an aggregaic principal amiing net 1o exceed $150 000 ;000 against Pmposmon E
authorization;, and :

WHEREAS, on July 27, 2010, Comission, Resolution 10-0114 es‘tabhshed Levels of
Service. Goals for the proposed Bewer System Iimprovement Progrant Goals, which anticipates
the issnance of more than $4 billion dollars: of revenwe bonds Gver the upcoming dec&de if
projects within the SSIP are apptoved and Implemented and

WHEREAS the Cumm:ssmﬂ hag cietermmed that it is desirable to prowdc $150 DD0,000
addmcnal short-term financing of capital fmprovements, capitalized interest and wlated costs for
improvements, bettetments and additions'to the Wastewater Enterprise of the City throiigh the -
inerease in the amourdt which may be outstanding at any ome time, increasing authorization fo -
$300 million from $150,000,000 of commercial paper netes, exclusive of intersst reserve, if
applicable (the "Notes") or bank notes (the "Ba.nk Notes"); and -
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, WHEREAS Certificates meeting the Proposition E requirements are on file with the
. Clerk of the Board in File No. 061298 and as part of Ordinance No. 266-06, and revised

Proposition E Centificates describing additional pmposed improvements te the fauhtxes of the

- Wastewater Enterprise are needed; and -

WHEREAS, The Commission has determined that it s necessary and desirable to make
certain additional improvements to the facilities- of the Wastewater Enterprise (the
“Improvements”), and has further determined to finance the [mprovements thlou,:,h the issuance
of wastewater revenue bonds, and in anticipation of the issuance of such wastewater revenue

- bonds, through the expansian of the use of the Commission’s commereial paper progtam and the
issuance and reissuance of its comraetcial paper notes from time to time; and

WHEREAS, On Aprit 27, 2010, the Board adopted Ordinance No. 95-10 appropriating

$348,064,054 for the Wastewater Enterprise’s Capital Impravement Program and Sewer System -

Improvement ProoLam for Fiscal Years 2010-2011 and 2011-2012, of which §297,756,241 is to
_be funded by revenue bond proceeds or other forms of indebtedness, and plmmg $329,%62,235

on - Controller’s reserve pending the issuance of such reverme bonds or other forms of

mdcbtedness and/or the receipt of other fees and revenues; arrd

WHEREAS, On Tuly 26, 2011, the Board adopted Ordinance No. 14?’ 11, the Annual
Appropriation Ordinance, increasing the amount of the $348,064,034 appropriation fo be funded

by revenue bond proceeds or other forms of indebtedness from $297,756, 241 o $327 756,241;
and _

WHEREAS, The Commissicm‘ reasonably expscts to refinburse cerimin capital
expenditnres inputred priot to the execution and delivery of the commercial paper with proceeds

detived from the financing and hereby declares its official imtent to reimburse certain -

expenditures for caprtal equipmnent from future financing proceeds for purpeses of complying
w1th eertain pmvmlons of the Im:ernal Revenne Code of 1986, 45 amended; and,

'WHEREAS, Section 11502 of the Treasury Regulations requires that the SFPUC

declare its reasoﬁabIe official intent to réimburse pror expendltures with prcmeeds of the
- conimercial papet; now, therefere, be 1t .

RESOLVED, That the Commlssion hereby: authomzess the igsnance and sale of- emstmg
. commercial paper notes (the Commercial Paper Notes”) to temporarily finance a portmn of the

design, acquisition and construction of the additional Improvements, as well as paying costs of -

issuance anhd other incidental costs, provided, however, that (i) the maximum principal dniciing of
Cominercial Paper Notes at 4ny ong time outstanding! when combined with the tota] principal
gmount of outstanditig and impaid obligations issued to the provider(s) of any credit or liquidity
facility (the “Liquidity Provider™) exevuted in comnection with siich Comumercial Paper Notes,
shall increase to a mot to exceed principal amourt of $300,000,000 from a not to exceed pincipal
amouint-of $150,000,000, exclusive of interest reserve, if applicable, (i) the prineipal amount of
Cormiercial Paper Notes cutstanding af sy one time shall not exceed the principal compenent
available to be dravwn under any credit facilities or liquidity facilities (the “Liguidity F acility”)
executed in connection therewith (as authorized below); and (iif) the Comunercial Paper Noteg
shall not mature later than five (5) years fromt their respective date of issuance (provided that
' obhganans issued to the Liquidity Provider sy have 4 longer matirity) and have a maxitm
- rate or ratés of interest of not to exceed twelve percent (12%) per anmum. The Cormmercial
Paper Notes (and amy repayment obligations owing to the Liquidity Provider) may, in the
diseretion of the General Manager upen recommendation by the Comrnission, be subonima:te to
the payment of the Wastewater Revenue Bonds (including any wastewater vevenue bands current

' cmtstandmar) The authorization of the Commercial Paper Notes pursuant to this Resolution is m_

853 - . .
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" addition to the authosization of any commercial paper notes authorized by Resolution 06-0164 of
this Commntission or any other prior resolution or ordinance; and be it

FURTHER RESOLVED, Pmsuxmt o Treasury Regulation Section 1 150 2, the SFPUC
hereby declazes its intent to reimburse itself, from financing proceeds, for capital expenditures
paid within .sixty (60) days prior to the effective date of this resolution and other expenditures
permittsd to' be reimbursed pursuant to Treasury Regulation Section 1.150-2. Amy
reimbursement allocation of financing proceeds to be made with.respect to expenditires incutred
prior to the execution and delivery of the commercial paper (excluding certain de minimis
expenditures and preliminary expenditures in an amount not to exceed twenty percent (20%) of
the issue price of the commercial paper) will occur not later than eighteen (18) months after the
later of (i) the date on which the expenditure is paid, or (i) the date on which the facilities are
placed in service, but in no event more than three (3) yedrs affer the expenditute is paid. Further,
afy reimbursable cost will be of a type pmperly chargeable to a capital account under general
~ federal income tax principles; and be it~ ,

o FUR'H—IER RESOLVED, That revised Proposition E Ceruficm:es descﬂbmg additional
improvements to the facilities of the Wastewater Enterpuse have been completed and are herein
incorporated by reference; and be it . .

FURTHER RESOLVED, That the Board of Supervisors is hércby urged to anthorize by
resolution ¢r ordinance, as the case may be, an increase of commercial paper progtam for the
Wastewater Entetprise in an amount up to $300,000,000 for the purpose of providing low cost

and flexibie -financing for the capital programs of the Wastewafer Enterpriss; provided that the

sole source of repayment of such contmercial paper notes or bank nates, 4s the pase may be, shall
be from the Wastewater Enterprise reventes; and be it . .

: FURTHER RESOLVED, That, subjéct to'Board of Superﬂsors approval, the General
Manager or his appointed desigree is hereby authorized and directed to fake #ny and all
necessary action expeditious to the issuance of the Commercial Paper Notes and the expansion of

a commercial paper program for the Wastewater Butérptiss, including bit not Hnalted to, the

Comrnetoial Paper Notes, and all ptior actions heretofore taken fowards that epd @e hereby
ratified, approved a conﬁmled by this Commission; provided, however, that the (Geperal

Manager or his appctmted designee is hereby authorized and directed to return to this

Commission for approval of any bank credit facilities nﬁgotiaxed with aiy bank in connection
with the tetms of this RBSthﬁOD

I hereby certify that the faregoing reso/utfon was adopted by the Public. Utzlftfes
Commission at its meectmg of December 13, 2011

Nald ad

Secretary, Pub//c Utilitles Commissiot.
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FILE NO. 120354 | ' ORDINANCE NO. q[_ 12

[Wastewater Enterprise Commercial Paper Program - Not to Exceed $300,000,000]

Ordinance authorizing an ingreasel of the Waste_water Enterprise's Commercial Paper
program to an amount not to exceed $300,000,000 to be issued from timé to time by
the San Francisco Public Utilities Commission (the Commission) to finance various
capital projects beneflttlng the Wastewater Enterprlse each pursuant to amendments
to the Charter (the Charter) of the City and County of San Franmsco (the Clty) enacted
by the voters on November 5, 2002, as Proposition E (Proposmon E); and ratlfymg

previous actions taken in connection therewith.

NOTE: Additions are szn,qle-underlme ztalzcs Times New Roman;
deletions are
Board amendment additions are double-underlmed

Board amendment deletions are s#ﬂ&eth;eugh—nem

Be it ordained by the People of the City and_Coun_ty'of San Frahciscb:

Section 1. Findings. The Board of Supervisors (fhe “Board") of the City hereby finds
and declares as follows: | |

A OnrNovember 5, 2002, the voters of the City and County of Sah Frahcisco (the
“City”) approved Proposition E, codified as Article VIIIB of the Charter of the City (the ﬁ |
“Charter”), which among other things, authorized the Commission to issue revenue bonds,
including notes, commercial paper or other forms of indebtedness, when authorized by
ordihance approved by é two-thirds voté of the Board of Supervisors, for the purposé of
reconstructing, replacing, expanding, repairing or improving water facilities or clean water

facilities, or combinations of water and clean water facilities under the jurisdiction of the

Commission.

Supervisor Chu
BOARD OF SUPERVISORS . ' Page 1
: - R 4/4{2012
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B. Pursuant to Section 43.5 of the San Francisco Administrative Code, enacted by
Ordinance No. 203-98 adopted by the Board on June 8, 1998, and signed by the Mayor of
the City on June 19, 1998, the Board established a procedure pursuant to which the

Commission may issue short-term indebtedness, including the issuance of commercial

paper in anticipation of the issuance of its revenue bonds.

C. . Under Section 8B.124 of the Charter of the City (the “Charter”), the Board's

é(uthority to authorize an issuance of debt under Proposition E is subject to its receipt of a

-certifica'tion from an independeni engineer that (i) the projects to be financed by such debt

meet utility standards and (ii) estimated net revenue will be sufficient to meet operating,

maintenance, debt service coverage and other indenture or resolution requirements (the

* “Engineer Certification”).

D. The Board's authority to authorize an issuance of debt under Proposition E is
also subject to‘ its receipt o_fé certification from the San Francisco Plénning Deﬁartment that
facilities financed with such debt will comply with applicable requireménts of the California
E.nvironmental Quality Act (together with the Engineer Certification, the “Proposition E |
Certificates”). _

E. The Commission (Resolu.tion No. 06-0164) and the Board (Ordinance Nb. -266-

- 06) have previously authorized the issUani:e of commercial paper notes for the Wastewater

- Enterprise in an aggrégate principal amount not to exceed $150,000,000 against Propositioh_

E 'authoriiation_. » .

F. OnJuly 27,2010, Commission Resoiutidn 10-0114 established Levels of
Service Goals for the Sewer Systém Improvement Program Goals, which anticipates the
issuance of more than $4 billion dollars of revenue bonds over the upcoming decade.

G. On December 13, 2011 the Commission approved Resolution 11-0197 té
increase the commercial paper authorization to $300,000,000 from $150,000,000 to prO\)ide |

Supervisor Chu . _ . ’
. | BOARD OF SUPERVISORS ’ ‘ Page 2
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additional short-term financing of capital improvements and related costs for imprbvements,
betterments and additions to the Wastewater Enterprise. | .

H. The Proposition E Certificates for the prior $150,QO0,000 authorization are on
file with the Clerk of the Board in File No. 061298 and are part .of Ordinance No. 266-06.
The Proposition E Cettificates describing additional improvements to the facilities of the
Wastewater Enterprise are on file with the Clerk of the Board, in accordance with |
Proposition E, in File No. 120354 and support the issuance of additional Wastéwater
commercial paper, revenue bonds and other forms of indebtedness authorized by this
Ordinance. | -

l.  The Commission hashdet_ermined that it is necessary and desirable to make
certain additional improvements to the facilities of the Wastewater Enterprise (the
“Improvements”), and has further determined to finance the Improvements thrbugh the
issuance of wastewéter revénue bonds, and. in anticipation of the issuance of such
wastewater revenue bonds, 'through the expansion of the use of the ,Commiss_ion'-s
commercial paper pr’ograrh and the issuance and reissuance of its commercial paper notes
frbm time to time. . _ |

J. - On April'27, 2010, the Board adopted Ordinance No. 95-10 appropriating
$348,064,054 for the Wastewater Enterprise’s Capital Improvement Program and Sewer
System Improvement Program for Fiscal Years 2010-2011 and 2011-2012, of which
$297,75_6,235 is to be fu_nded by revehue bond pfoceeds or other forms of indebtedness,
and placing $329,962,235 on Controller's reserve pending the issuance of such revenue

_ bonds or other forms of indebtedness and/or the receipt of other fees and revenues.

K. On April 27, 2010, the Board adopted Ordinance No. 93-10 apbroving the

issuance and sale of wastewater revenue bonds in an aggregate principal amount not to

Supervisor Chu '
BOARD OF SUPERVISORS : Page 3
’ 4/4/2012
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exceed $297,756,235 which represents $241,1 82,550 in supplemental capital improvement

program appropriations and $56,573,685 in financing costs. -

L. The Board now désireé to authorize aﬁ inc_:rease in the aggregate principal
amount outstanding for the Commission's Wastewater Enterpriée Commercial Paper
Program pursuant to said Section 8B.124.

Section 2. Proposition E Certificates. The Board hereby declares that the
Proposition E Certificates an file with the Clerk of the Board in File No. 120354 satisfy the
reduirements of Section 8B.124 of the Chérter, and in accordance therewith, the
Commission is hereby authorized to issue additional debt pursuant to this authorization.

Sécticn 3. Approval of Increase in Commercial Paper Notes Authorization. The

_ Board hereby approvés an increase of the_Commission’s_ Commercial Paper program

commercial paper authorization to $300,000,000 from $150,000,000 pursuant to Section 8B.
124 of the Charter and approves'the issdance and sale of Corhmeréﬁal Paper in one or more
series from time to time by the _Commissioh p-ursua.nt to the Charter and in accordance with
a resolution of the Commission; provided however that any Commercial Paper iséued by‘
the Commission shall not exceed twel\)e percent (12%) per aﬁhum.~ The Commission is
hereby-authorized to determine the timing, amount and manner of sale of each series of
Commerecial Paper issued pursuant to this authorization; provided thever Cémhiséion's
authorization o issue Commercial Paper is subject to the appfoval, by a résolution'of the -
Commission, of the. form of offering d.ocurhent prepared in connection with issuance of the
Commercial Paper. |

Section 4. General Authorlty The Controller, the Director of the Oﬁ“ ice of Public
Flnance the Treasurer, the General Manager of the Commission, the City Attorney and
other officers of the City and their duly authorized deputies and agents are hereby

authorized and directed, jointly and severally, to take such actions and to executé and

Supervisor Chu '
“|BOARD OF SUPERVISORS : ~ Page 4
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deliver such certificates, agresments, requests or other dqcume_nts_, as they may deem
| necessary or desirable to facilitate the issuance, _sale and delivery of the Wastewater -
Commercial Paper Notes, and otherwise to cérry out the provisions of this Ordinance.
Section 5. Ratification of Prior Actions. All actions aufhorized and directed by this
Ordinance and heretofore taken are hefeby ratifiéd, approved and conﬁrmed by this Board.
Section 6. File Documents. All documents referred to as on file with the C.Ierk of the

Board are in File Nos. 120354

Section 7. . Effective Date. Pursuaht to Section 14.102 of the Charter, this Ordinance
shall take effect thirty (30) days after its adoption. |

APPROVED AS TO_FORM:
DENNIS J. HERRERM, City Attomey

N

Y. .
MaMk D. Blake =~
Deputy City

ISupervisor Chu

BOARD OF SUPERVISORS ' Page 5
: ' 4/4/2012
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City and County of San Francisco City Hall
1 Dr. Carlton B. Goodlett Place

Tails - San Francisco, CA 94102-4689

Ordinance

File Number: 120354 , : Date Passed: May 08, 2012

Ordinance authorizing an increase of the Wastewater Enterprise's Commercial Paper Program to an
amount not to exceed $300,000,000 to be issued from time to time by the San Francisco Public
Utilities Commission to finance varlous capital projects benefitting the Wastewater Enterprise each
pursuant to amendments to the Charter of the City and County of San Francisco enacted by the voters
on November 5, 2002, as Proposition E; and ratifying previous actions taken in connection therewith.

April 25, 2012 Budget and Finance Sub-Committee - RECOMMENDED
May 01, 2012 Board of Supervisors - PASSED, ON FIRST READING

Ayes: 11 - Avalos, Campos, Chiu, Chu, Cohen, Elsbemd Farrell, Kim, Mar, Olague
and Wiener

May 08, 2012 Board of Supervisors - FlNALLY PASSED

Ayes: 11 - Avalos, Campos, Chiu, Chu, Cobhen, Elsbernd, Farrell Kim, Mar, Olague
and Wiener.

File No. 120354 ‘ I hereby certify that the foregoing
Ordinance was FINALLY PASSED on
5/8/2012 by the Board of Supervisors of the
City and County of San Francisco.

Ty ' a
A‘l&— C«Ld v-‘:m
Angela Calvillo
Clerk of the Board

/%/@@ - 5/44}k

Mayor . Date Approved

City and County of Sant Francisco ’ Page 14 : " Printed n! 8:52 am on 5/9/12
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| FILE NO._._061298 | ORDINANCE Nb. - az,é, éw«—ﬁéa

[Authorization for the Public Utilities Commission to issue Commercial Paper Notes
(Wastewater Series) in an aggregate principal amount not exceeding $150,000,000]

Ordinance approving the issuance by the Public Utilities Commission of its Commercial
Paper Notes (Wastewater Series) in an aggregate principal amount not exceeding
$150,000,000 pursuant to Article VIIB of the City Charter and Article V of Chapter 43 of

Part | of the San Francisco Administrative Code, as amended, for the purpose of

‘reconstructing and improving certain capital improvements related to the Wastewater

Enterprise; approving the form and authorizing the execution of a credit faciiity, an
issuing and paying agent agreement, one or more dealer agreements, an offering
memorandum and other documents relating to such notes; approving the maximum

interest rate on such notes; and related matters.

Be it ordained by the People of the City and County of San Francisco: _ ‘

Section 1. Eindings. The Board of Supervisors of the City and County of San -
Francisco hereby finds, determines, and}'declares as fo[lows: |

A.  Ataduly called and held election on November 5, 2002, a majority of voters
voting on the measure‘approved Proposition E ("Proposition E") which added Article VIIIB to
the City Charter. Among other things, Article VIIIB provided a new procedure for Public
Utilities Commission (the "Commission”) to issue revenue bonds, including notes, commercial
paper and other férms of indeb{edness, under cértain conditions and when authorized by a
two-thirds vote of the Board of Supervisors of the City {the "Board"), for the purposes of

reconstructing, replacing, expanding, repairing or improving water facilities or clean water

~ facilities or combinations thereof under the jurisdiction of the Commission.

B.  The Commission is curréhtly engaged-in-the-development of a sewer system

master plan (the "Master Plan") for its Wastewater Enterprise, formerly known as its Clean

PUBLIC UTILITIES COMMISSION SRR :

BOARD OF SUPERVISORS R Page 1
o Al ! 9/11/2006
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Water Enterprise (the "Ente’rprise"). When completed, the Master Pian is expected include a

| program of capital improveménts, repairs and replacements to the sanitary waste and storm

water systems which are anticipated to- be required over the following 30 years, along with an
estimate of the funds and an identification of the funding sources needed to complete such
program. The Master Plan development process is expected to be completed in 2008, with
financing and construction to commence thereafter.

C. ‘The Commission has identified a program of capital improvements to address

* flooding, odor and other operational issues within the Enterprise that it finds advisable to

pursue during the development of the Master Plan. These projects are known as the "Five-
Year CIP." The Commission is now seekmg to issue commercial paper in an amount not to
exceed $150,000,000 to finance the Flve-Year CIP.

D. The Commission is authorized to issue short term indebtedness pursuant to the
procedures set forth in Article V of Chapter 43 of .Part | of the San Francisco Administrative
Code enacted by Ordinance No. 203-98, adopted by the Board on June 8, 1998 and signed
by the Mayor of the City on June 19, 1998 (the "Original Procedural Ordinance"). In
connection with this Ordinance the Board is considering an ordinance amending the Original
Procedural Ordinahcé to reflect the passage of Proposition E (as so amended, the
"Procedural Ordinance”). The Procedural Ordinance, with the short tltle "Public Utilities
Commission Short Term Indebtedness,” is on file with the Clerk of the Board in File No. a{a{}ffg
The Board's adoption of the Procedural Ordinance is a cond‘ltfon to the effectiveness of this '
Ordinance. |

E. | Under the Procedural Ordinance, the Commission may issue or-incur
commercial paper or other short-term indebtedness authorized in accordance with Article.

VB of the Charter.

vPUBL!C UTILITIES COMMISSION

BOARD OF SUPERVISORS : . oo o ' Page 2
’ 9/11/2006
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F.  Section 8B.124 of the Charter allows for the issuance of commercial paper or
other forms of indebtedness by ordinance approved by twb-thirds of the Board, subject to the
following conditions: | '

i.  Certification by an independent engineer retainéd by the Public Utilities
Commission that:
(a) the projects to be financed by such debt, including the pnorltlzatlon
cost estimates and scheduling, meet utility standards; and

(b) that estimated net revenue after payment' of operating and

_maintenance expenses will be sufﬁcient to meet debt service coverage and other indenture or

resolution requirements, including debt service on the debt to be issued, and estimated repair
and replacement costs |

ii. Certification by the San Francisco Planning Department that facilities :
under the jurisdiction of the Commiésion funded with such debt will comply with applicable
requirements of the California, Environmental Quaiity Act.

- G. Certificates meeting the requirementé set forth in Section 1.F. above (the

. ) . . Parcia
. "Certificates") are on file with the Clerk of the Board in File No. ™, which is hereby declared

to be a part of this Ordinance as if set forth fully herein.
H. At its meeting on September 26, 2006, the Commission adopted a resolution
approving the forms of documents relating to the establishment of a commercial paper

program and urging the Board to authorize the issuance of such indebtedness on the terms
Gl 1 24,

~ set forth herein. Such resolution is on file with the Clerk of the Board in File No.” ~ , which is.

hereby declared to be a part of this Ordinance as if set forth fully herein.

Section 2. Approval of the Issuance of Commercial Paper. This Board hereby
declares that the Certificates éatisfy the conditions of Section 8B.124 of the Charter, and
therefore in acbordance with the Charter and the Procedural Ordinance, the Public Utilities

PUBLIC UTILITIES COMMISSION ,
BOARD OF SUPERVISORS ' o ' "~ Page3
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Commission is hereby authorized to issue Commercial Paper' Notes (Wastewater Series) (the
“Commercial Paper Notes”) for the purposes of reconstructing, replacing, expanding, repairi.n_g
or improving facilities of the Enterprise, as well as paying costs of issuance and other
incidental costs; provided however, that (i) the maximum principal amount of Commercial

Paper Naotes at any one time outstanding, when combined with the total principal amount of

outstanding and unpaid obligations issued to the provider of any credit or liquidity facility

executed in connection with such Commercial Paper Notes, shall not exceed $1y50',000,000,
and (i) the principal amount of Commercial Paper Notes outstanding at any one time shall not
exceed the principal component available to be drawn under any credit facmtles or hqundlty
facilities executed in connection therewith.

Section 3. Approval of Credit or Liquidity Fagility and Authqrﬂzation of Bank Notes‘.

The form of the Letter of Credit and Reimbursement Agreement (the "Credit Facility™),
between the Commission and BNP Paribas acting through its San Francisco Branch (the
"Credit Provider"), in substantially the form presented tor the Board, a copy of which is on file
with the Clerk of the Board, is hereby approved. The General Manager of the Commission
(the"‘Generai Manager") is hereby autherized to execuie the Credit Fac'ility, in substanﬁaliy
said forh, with subh additions thereto and changes therein as the City Attorney and Co-Bond
Codnsel may approve or recommend in accordance with Section 10 hereof. The Commission

is authorized to negotiate and execute an extension to the Credit Facility or another credit or

- liquidity facility to support the Commercial Paper Notes authorized to be issued hereunder, on

such terms and conditions as the General Manager, in consultation with the City Attorney,
shall determine; provided that any obligations issued to the credit or liquidity prO\)ider, "
including the Credit Provider (the “Bank Notes"), (i) shall be repaid over a period not |
exceeding ten {10) years, or such other repayment period as the Commission and this Board
shall approve, (i) bear interest at a rate or rates that does not cause the aggregate average

PUBLIC UTILITIES COMMISSION
BOARD OF SUPERVISORS ; ' Page 4
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interest cost to exceed 12% per annum, and (i) any outstanding and unpaid principal

obligation under any such Bank Notes shall not, when combined with the total principal

-amount of outstanding Commercial Paper Notes, exceed $150,000,000 in aggregate principal

-amount.

Section 4. Issuing and 'Pa\/inq Agent Agreement. The form of the Issuing and Paying

~ Agent Agreement (the “Issuing and Paying Agent Agreement”), between the City and U.S.

Bank, National Associaﬁoh, in substantially the form presented to the Board, a coby of which
is on file with the Clerk of the Board, is hereby approved. The Generél Manager is hereby
authorized to execute the Issuing and Paying Agent Agreement in substantially said form, with
such additions thereto and changes therein as the City Attorney and Co-Bond Counsel may

approve or recommend in accordance with Section 10 hereof,

Section 5. Dealer Agreements. The form of the Dealer 'Agreement (the “Dealer

Agreement”), between the City and the securities déalers listed therein, in substantially the

- form presented to the Board, a copy of which is on file with the Clerk of the Board, is hereby

approved. The General Manager is hereby authorized to execute one or more Dealer
Agréements in substantially said form, with such additions thereto and changes therein'as, the

City Attorney and Co-Bond Counsel may approve or recommend in accordance with Section

10 hereof.

Section 6. Offering Memorandum. The Offering Memorandﬁm relating to the
Commercial Paper Notes (the "Cffering Memorandum”), in substantially the form presented to
the Board, a copy of which is on file with the Clerk of the Board , is hereby approved. The
General Manager is hereby authorized to cause the distribution of the Offering Memorandum
in connection with the offering of the Commercial Paper Notes, in substantially said form, with
such additions thereto’ and changes therein as the City Attorn.ey and Co-Bond Counsel may
approve or recommeﬁd .in accordance with Section 10 hereof.

PUBLIC UTILITIES COMMISSION' , :
BOARD OF SUPERVISORS Page 5
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Section 7. No Conflict. The Commercial Paper Notes and Bank No'tes, if any,
approved by this Ordinance shall be issued pursuant to the terms of the Issuing and Paying

Agent Agreement, the Credit Facility and any other agreement or agreements relating to the

- liquidity or credit facility supporting the Commercial Paper N-otes and such agreements and

documents as the Comm‘ission shall deem necessary or deéirable for the purpose of .
implementing the iésuance, sale and delivery of such Commercial Paper Notes or Bank
Notes, if any, and as shall be approved by the City Attorney, whiéh approval shall be

conclusively evidenced by the signature of the City Attorney on each such additional

.agréement; provided, that the terms of the Issuing and Paying Agent Agreement, the Credit

Facility or any other agreement or agreements relating to the liquidity or credit facility .
sup'porting' the Commercial Paper Notes and any such additional agreements and documents |
shall not conflict with the i'equir'ements of the Charter, the Procedural Ordinance or this
Ordinance.

Section 8. Maximum Interest Rate. Pursuant to Section}4_3.5.2 of the Procedural

QOrdinance, the maximum interest rate for any Commercial Paper Notes or Bank Notes shall

" not exceed 12% per annum.

Section 9. Additional Agreements. The approvals contained herein shali extend to any
agreements relating to the liquidity or credit facility supporting the Commercial Paper Notes

and any and all agreements of the Commission suppl'ementa} andfor incidental théreto, as

- well as to such additional agreements as the Commission may adopt for the purpose of

implementing the issuance, sale and delivery of the Commercial Paper Notes or Bank Notes, '

if any. The approvals contained herein shall continue to apply to the Commercial Papsr Notes

~ or the Bank Notes; if any, in the event such Commercial Paper Notes or Bank Notes, if any;

are renamed, renumbered or reissued by the Commission pursuant to the issuing and Paying

PUBLIC UTILITIES GOMMISSION
BOARD OF SUPERVISORS : " Pages
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Agent Agreement and/or agreements relating fo any liquidity or credit facility supporting the
Commercial Paper Notes.

Section 10. Modifications, Changes, Additions. The General Manager, in consultation

with the City Attorney and Co-Bond Counsel, is hereby authorized to approve and make such
modifications, changes or additions to the Credit Facility, the Issuing and Paying Agent
Agreement, the Dealer Agreemént and the Offering Memorandum as may be necessary or

advisable, subject to the provisions of Section 2 hereof. The approval of any modification,

" addition or change to any of the aforementioned documents shall be evidenced conclusively

by the execution and delivery of the document in questio'n.

Section 11. General Authority. The Director of the Office of Public Finance or her

designee, the City Attorney, the General Manager and all other appropriate officers,
employees, representatives and agents of the Commission are hereby authorized and
directed to do everything necessary or desirable to provide for the issuance of the

Commercial Paper Notes or Bank Notes, if any.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By: W / M/
MICHAEL/J. MARTIN
Deputy City Attorriey

PUBLIC UTILITIES COMMISSION _ .
BOARD OF SUPERVISORS : g _ ’ Page 7

9/11/2006

tnpuchow 2.doc

867




o . City Hall
City and County of San Francisco } Dr. Carlton B. Goodlett Place

San Francisco, CA 94102-4689
Tails : o

Ordinance

File Number: 061298 Date Passed:

Crdinance approving the issuance by the Public Utilities Commission of its Commercial Paper Notes
(Wastewater Series) in an aggregate principal amount not exceeding $150,000,000 pursuant to Article
VHIB of the City Charter and Article V of Chapter 43 of Part | of the San Francisco Administrative
Code, as amended, for the purpose of reconstructing and improving certain capital improvements
related to the Wastewater Enterprise; approving the form and authorizing the execution of a credit
facility, an issuing and paying agent agreement, one or more dealer agreements, an offering
memorandurmn and other documents relating to stich notes; approving the maximum interest rate on
such notes; and related matfters.

“October 17, 2006 Board of Supervisors — PASSED ON FIRST READING

Ayes: 11 - Alioto-Pier, Amrmano, Daly, Dufty, Elsbernd, Ma Maxwell
McGoldrick, Mirkarimi, Peskm, Sandoval

October 24, 2006 Board of Supervisors — FINALLY PASSED

.. Ayes:. 10 - Alioto-Pier, Ammiano, Daly, Dufty, Elsbernd, Ma, Maxwell,
Mirkarimi, Peskin, Sandoval
Excused: 1 - McGoldrick

City and Connty of San Francisco - 1 o ' Printed at 11:06 AM on 10/25/66
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FILE NO. 140481 - ORDINANCE NO. 105-14%
: : ‘ ' : ' RO#10031
- SA#31

[Appropriation - Proceeds from Revenue Bonds, Wastewater Revenues and Capacity Fees of
$950,906,000 for Wastewater Capital Improvements, and Amending Ordinance No. 108-12 -
FYs 2014-2015 and 2015-2016]

Ordinance appropriating $950,906,000 of proceeds from revenue bonds, wastewater
revenue and capacity fees for the San Francisco Public Utilities Commissipn (SFPUC)
WésteWater. Enterprise’s Capital hﬁprovement- Program for ' FY2014-2015 at |
$342,775,000 and FY2015-2016 at $608,131,000; and blacing $846,906,000 by functional
im‘provément area .for the Sewer System Improvement Program (SSIP) at $629,504,000
and the non-SSIP project at $217,402,000 on Controller's reserve subject to SFPUC's
and the Board of Supervisors' approval following completion of project-related analysis
pursuanf to the California Environmental Quality Act, where required; reéeipt of

proceeds of indebtedness; and amending Ordinance No. 108-1 2.

Note: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in single-underline italics Times New Roman font.
Deletions to Codes are in stikethroungh-itatics Thines New-Romar-fort.
.Board amendment additions are in double underlined Arial font.
Board amendment deletions are in str : i :
Asterisks (* * * *) indicate the omission of unchanged Code
subsections or parts of tables. . .

Be it ordained by the People of the City and County of San Francisco:

Section 1. The sources of funding outlined below are herein appropriated to reflect the

funding available for FY2014-2015.

Mayor Lee _ ' ' Page 1
BOARD OF SUPERVISORS - '
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SOURCES Appropriation

Fund Index Code / Subaobject Description Amount

Project Code
5C CPF 15A - WWE- *CWP5CCPF15A / 80111 Proceeds Sale  $292,775,000
Capital Projects-2015A WWE30001 ' o bf Bonds
Bond Fund
5C CPF R&R - WWE *CWWPZZZC505C / -8505C Wastewater © . $39,000,000
Renewal & CWWRNRCS00 Enterprise
Replacement Fund ' _ Revenue
5C CPF CAP - - *CWPSCCPFCAP/ 999998 Wastewater $11,000,000
Wastewater Capacity . - CWWRNRCS00 . Capacity Fee
Fee
Total SOURCES Appropriation $342,775,000

Séction 2. The uses of funding outlined below are herein appropriated by functional
improvement area in the design'ated" functional Subobject 06700 Buildings Structures and
Improvements, 06R00 Capital Renewal Projects, 081C4 Internal Audits and 081XX Revenue
Bond Oversight Committee, and reflects the prOJected uses of funding to support the
Wastewater Capltal Improvement Program at the San Francisco, Public Utllmes Commission
for FY2014-2015. The Controller may reallocate funds between projects within functional
improvement areas, and is authorized to recategérize projects in the fuhctional improvement

areas as necessary to conform to Generally Accepted Accounting Principles. The Controller

Mayor Lee »
BOARD OF SUPERVISORS . _ Page 2

871




” a—

[8)] . w N - o [{a] [00] ~l D [9;] i w N - O O [0} ~ ()] (&) £ w N

shall report to the Board of Supervisors on any transfers of appropriation authority between

projects within functional program areas that exceed the receiving project appropriation by

more than 10%.

USES Appropriation

Functional Improvement Area - SSIP Program-Wide Management:

Fund ~ Index Code / Subobject Description - Amount
Project Code
5C CPF 15A - WWE- CWPX5CCPF15A / 06700 Buiidings, ©~  SSIP — Program- $23,000,000
Capital Projects- CWWSIPPRO0O Structures, and Wide Management
2015A Bond Fund Improvements
5C CPF 15A - WWE- CWPX5CCPF15A / 06700 Buildings,  SSIP — Land Reuse $5,000,000
Capital Projects- CWWSIPPROD Structures, and
2015A Bond Fund " Improvements
Subtotal - SSIP Program-Wide Management $28,000,000
Functional Improvement Area - SSiP Treatment Facilities Program:
"Fund Index Code / Subobject Description Amount
- Project Code
5C CPF 15A - WWE- CWPX5CCPF15A/ 06700 Buildings, Biosolids/Digester $42,600,000
Capital Projects- CWWSIPDPOO " Structures, and Project
2015A Bond Fund Improvements
Mayor Lee ,
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Fund Index Code / Subobject Description Amount
Project Code
5C CPF 15A - WWE-  CWPX5CCPF15A / 06700 Buildings, Treatment Plant $42,420,000
Capital Projects- CWWSIPSEOOQ Structures, and Improvements -
2015A Bond Fund Improvements Southeast
5C CPF 15A - WWE- CWPX5CCPF15A/ 06700 Buildings, Treatment Plant $22,100,000
Capital Projects- CWWSIPTPOQ Structures, and Improvements
2015A Bond Fund Improvements
Subtotal - SSIP Treatment Facilities Program $107,120,000
Functional Improvement Area - SSIP Sewer/Collection System Program;
Fund Index Code / Subobject . Dest;ription‘ Amount
Project Code |
5C CPF 15A - WWE- CWPX5CCPF15A/ 06700 Buildings, Centrzl Bayside $14,000,000
Capital Projects- CWWSIPCTO0 ~ Structures, and System
2015A Bond Fund Imbrovements Improvements
5C CPF 15A - WWE- CWPX5CCPF15A / 06700 Buildings,  Collection System $16,500,000
Capital Projects- CWWSIPCS00 Structures, and Improvements
2015A Bond Fund _.Improvements
Mayor Lee :
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Fund - Index Code / Subobject Description Amount
Project Code .
5C CPF 15A - WWE- CWPX5CCPF15A / 06700 Buildings, Pump Stations / $1,300,000
‘Capital Projects- - CWWSIPCSPS00 Structures, and ~ Bayside & Westside
2015A Bohd Fund o Imbrovements
Subtotal - SSIP Sewer/Collection System Program $31,800,000
" Functional Improvement Area - SSIP Storm Water/Flood Control Program:
5C CPF 15A - WWE- CWPX5CCPF15A / 06700 Buildings, Storm Water $37,300,000
- Capital Projects- CWWSIPFC00 Structures, and Management
2015A Bond Fund ' Improvements
5C CPF 15A - WWE- CWPX5CCPF15A/ 08700 Buildings, Urban Watershed $3,000,000
Capital Projects- - CWWSIPUWOO . Structures, and Assessment
2015A Bond Fund . Improvements |
Subtotal - SSIP Storm Water/Flood Control Program $40,300,000
Functional Improvement Area — Non SSIP WASTEWATER:
5C CPF 15A - WWE- CWPX5CCPF15A / 06700 Buildings, Renewal & $40,422,000
Capital Projects- CWWRNRCS00 Structures, and Replacement —
2015A Bond Fund | Improvements Collection System
Mayor Lee
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Subobject

Amount

Fund - - Index Code / Déscription
- Project Code
5C CPF R&R - WWE WWECS5CPFRNR / 06R00 Capital Renawal & $23,858,600
‘Renewal & CWWRNRCS00 Renewal Projects  Replacement —
Replacement Fund Collection System
5C CPF CAP - CWPX5CCPFCAP / 0BR0Q Capital Renewal & $11,000,000
Cépacity Fee CWWRNRCS00 ' Renewal P'rojects Replacement —-
Collection System
5C CPF R&R - WWE WWETF5CPFRNR / 06R00 Capital Renewal & $12,442,000
Renewal & CWWRNRTF00 Renewal Projects: - Replacement —
Replacement Fund Treatment Facilities
5C CPF R&R -WWE WWECSSCPFRNR/ 06R00 Capital Ocezn Beach $2,700,000
Renewal & . CWWFACO1 Renewal Projects  Visioning Process
Replacement Fund
5C CPF 15A - WWE- CWPX5CCPF15A | 06700 Buildings, Southeast $7,000,000
Capital Projects- ' CWWFACO03 Structures, and Community Center
2015A Bond Fund Improvements Improvements
Subtotal - Non SSIP WASTEWATER $97,422,000
Mayor Lee
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Project Code |

5C CPF 15A - WWE- CWPX5CCPF15A / 06._700 Buildings, Financfng Cosfs $37,377,329
Capital Projects-' _ | CWW30001 Structures, and
2015A Bond Fund Improvements

5C CPF 15A - WWE- o CWPX5CCPF15A / 081C4 Internal City Services $609,284
Capital Projec’cs- CWW30001 Audits. Auditor
2015A Bond Fund | |

' 5C CPF 15A - WWE- CWPX5CCPF15A / ' 081XX Revenue Bond $146,387

Capital Projects-  CWW30001 Oversight
2015A Bon.d Fund | - " Committee

Totat USES Appropriation $342,775,000

Section 3: Of the abové appropriated amount, $609,284, representing 0.2% of the
expenditure budget net of bond financing and audit costs, is to be allocated and available to
support the Cohtroller's Audit Fund, pursuént to Charter Appendix F1.113; and $146,387,
representing 0.05% of gross bond proceeds is to be allocated and available to support the

Public Utilities Commission Revénué Bond Oversight Committee, pursuant to Administrative

| Code Section 5A.31. These appropriations may be increased or decreaéed by the Controller

based on changes to expenditure appropriations or actual gross bond proceeds to conform to

the applicable Charter and Administrative Code formulas.

Mayor Lee : )
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Section 4: $292,775,000 Qf the total appropriation is hereby placed on Controller's
Appropriation Reserve by program for the SSIP at $20?,220,000, and by non-SSIP project at
$85,555,000. Release of appropriation- reserves by the Controller is subject to the prior |
occurrence of; 1) the SFPUC‘S and the Board of Supervisors' discretionary adqption of CEQA
findings for projects, following review and consideration of completed project-related
environmental anélysis, where required, pursuant to CEQA, the State CEQA Guidelines, and
Chapter 31 of the San Francisco Administrative Code,- and 2)' the Controller's certification of

funds availability, including proceeds of indebtedness including Commercial Paper capacity.

Section 5: Associated Bond financing costs up.to $37,377,329 are also hereby
appropriated, including but not limited to; issuance costs, debt service reserve, capitalized
interest, rating agency, and disclosure costs. These costs shall be pleased on Controller's
reserve pending receipt of bohd proceeds. To the extent that net available bond procéeds
after financing costs are more than budgeted, the Controller may approve the use of such

Surplus bond proceeds as a substitute for other sources budgeted in this appropriation.

Section 6: The Controller is authorized to record transfers between funds and adjust
the accounting treatment of sources and uses appropriated in this brdinance as necessary to

conform to Generally Accepted Accounting Principles.

Sectlon 7. The sources of fundlng outlined below are herein appropriated to reflect the

fundlng available for FY2015- 2016.

Mayor Lee v o
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SOURCES Appropriation

Fund ' ' Index Code / Subobject Description Amount
" Project Code
5C CPF 16A - WWE- *CWP5CCPF16A / - 80111 Proceeds Sale  $554,131,000
‘Capital Projects-2016A WWE30001 of Bonds
Bond Fund
5C CPF R&R - WWE CWWPZZZC505C / 9505C Wastewater $41,000,000
Renewal & CWWRNRCS00 Enterprise
Replacement Fund Revenue
5C CPF CAP — *CWPSCCPFCAP / 999998 Wastewater . $13,000,600
Wastewater Capacity CWWRNRCS00 ‘ Capacity Fee
Fee |
Total SOURCES Appropriation ~ $608,131,000

Section 8. The uses of funding o_utliﬁed below are herein appropriated by project and
functional improvement area, in Subobject 06700 Buildings Structures and Improverﬁents,
0BR00 Capital Renewal Projects, 081C4 Internal Audits and 081XX Revenue Bond Oversight
Committee, and reﬂ'ects.the projected uses of funding' to support the Wastewater Capital
_Improve_ment Program at the San Francisco Public Utilities Commission for FY2015-2016.
The ‘Controller may reallocate funds between projects within functional improvement areas,
and is authorized to recategorize projecfs in the fuhctional improvement areas as necessary

to conform to Generally Accepted Accounting Principles.. The Controller shall report to ;the

Mayor Lée : . .
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Board of Supervisors on any transfers of appropriation authority between projects within

functional program areas that exceed the receiving project appropriation by rﬁore than 10%.

879

USES Appropriation
Fund Index Code / Subobject Description Amount
Project Code
Functional Inprovement Area - SSIP Program-Wide Management:
'5C CPF 16A - WWE- CWPX5CCPF16A/ 06700 Buildings, SSIP - Program- $24,000,000
Capital Projects- CWWSIPPROO Structures, and wide Management
2016A Bond Fund Improvements
5C CPF 16A - WWE- CWPX5CCPF16A/ 06700 Buildings,  SSIP - Land Reuse $29,253,000
Capital Projects- CWWSIPPR0OO Structures, and
2016A Bond Fund Improvements
Subtotal - SSIP Program-Wide Management $52,253,000
Functional Improvement Area - SSIP Treatment Facilities Program:
5C CPF 16A - WWE- CWPXSCCPF16A/ 06700 Buildings, Biosolids/Digester ~ $122,600,000 |
Capital Projects- CWWSIPDP0O © Structures, and Project
2016A Bond Fund | ‘
mprovements
Mayor Lee
BOARD QF SUPERVISORS
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- Fund

Index Code [

Project Code

Subobject

Description

Amount

5C CPF 16A - WWE-
Capital Projects-

2016A Bond Fund

5C CPF 16A - WWE-
Capital Projects-

2016A Bond Fund

CWPX5CCPF16A/

CWWSIPSEQO

CWPX5CCPF18A /

CWWSIPTPOO

Subtotal - SSIP Treatment Facilities Program

06700 Buildings,

Structures, and

Improvements

06700 Buildings,
Structures, and

improvements

Treatment Plant
Improvements -

Southeast

Treatment Plant

Improvements

Functional Improvement Area - SSIP Sewer/Collection System Program:

5C CPF 16A - WWE- .

Capital Projects-

2016A Bond Fund

5C CPF 16A - WWE-
 Capital Projects-

2016A Bond Fund

5C CPF 16A - WWE-

Capital Projects-

~ 2016A Bond Fund

Subtotal - SSIP Sewer/Collection System Program

Mayor Lee

CWPX5CCPF16A/

CWWSIPCTO00

CWPX5CCPF16A /

CWWSIPCS00

CWPX5CCPF16A /

CWWSIPCSPS00

BOARD OF SUPERVISORS

06700 Buildings,

Structures, and

Improvements

~ 06700 Buildings,

Structures, and

Improvements

06700 Buildings,

Structures, and

Improvements

880

Central Bayside
Systern

Improvements

Collection System

Improvements

Pump Stations /

Bayside & Westside

- $102,981,000

$45,280,000

$270,861,000

$24,800,000

$41,100,000

$8,600,000 -

$74,500,000
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Fund ‘Index Code / Suhbobject Amount
Project Code
Functional Inprovement Area - SSIP Storm Water/Flood Control Prbgram:
5C CPF 16A - WWE- CWPX5CCPF16A/ 06700 Buildings, Storm Water $23,670,000
Capital Projects- CWWSIPFCO00 Structures, and Mariagement
2016A Bond Fund Improvements
Subtotal - SSIP Storm Water/Flood Control Program $23,670,000
Functional Improvement Area - Non SSIP WASTEWATER:
5C CPF 16A - WWE- CWPX5CCPF16A / 06700 Buildings, Renewal & $40,351,000
Capital Projects- CWWRNRCS00 Structures, and Replacement —
'2016A Bond Fund {mprovements Cel'lection System
. 5C CPF R&R - WWE WWECS5CPFRNR / 08RO0 Capital Renewal & | $24,637,000
Renewal & CWWRNRCS00 Renewal Projects Replacement -
Replacement Fund Collection System
5C CPF CAP - CWPX5CCPFCAP / 0BR0O0 Capital Renewal & $13,000,000
Capacity Fee . CWWRNRCS00 Renewal Projécts Replacement -
Collection System -
Mayor Lee
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Fund Index Codé I Subobject Description Amount
Project Code | |
5C CPF R&R - WWE WWETF5CPFRNR / ' OGROd Capital Renewal & $13,063,000
Renewal & | CWWRNRTFOO Renewal Projects Replacement —
Replacement Fund Treatment Facilities
5C CPF R&R —WWE WWECS5CPFRNR / | bSROD Capital Ocean Beach | $3,300,000
‘ Renewal & CWWFACO01 - Renewal Projects  Visioning Process
Replacement Fund |
5C CPF 16A - WWE- CWPX5CCPF16A / 06700 Buildings, Collection Division $20,000,000
Capital Projects- " CWWFAC02 | ) Sfructures, and Consolidation

2016A Bond Fund

Subtotal - Non SSIP WASTEWATER

5C CPF 16A - WWE- CWPX5CCPF16A/
Capital Projects- CWwa30001
2016A Bond Fund
5C CPF 16A - WWE- CWPX5CCPF16A /
Capital Projects- CWW30001
'2016A Bond Fund
Mayor Lee
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Improvements

06700 Buildings,
Structures, and

" Improvements

081C4 Internal

Audits

882

Financing Costs

City Service Auditor

$114,351,000

$70,145,665

- $1,073,270

Page 13




—

© 0 N O oA~ W N

N N N - e - - - - —t - - -

Fund Index Code / : Subobject -Description Amount
| Project Code
- 5C CPF 16A - WWE- CWPX5CCPF16A/ - “081XX Revenue Bond $277,065
Capital Projects- . CWw30001 , ] "Oversight
2016A Bclmd Fund - : | Committee
Total USES Appropriation |  $608,131,000

Section 9: Of the above appropriated amount, $1,073,270, representing 0.2% of the
expenditure budget net of bond financing and a'udit'cos,ts,- is t_d be allocated and available td
s'upport the Controller's Audit Fund, pUrsuant to Charter Appendix F1.113; and $277,065,
representing 0.05% of gross bond proceeds is to be allocated and _aVaiIablé to support the
Public Utilites Commission Revenue Bond Oversight Committee, pursuant to Administrative | -

Code .Section 5A.31. These appropriaﬁons may be increased or decreased by the Controller

based on changes to expenditure appropriations or actual gross bond proceeds to conform to

the applicable Charter and Administrative Code formuias.

Section 10: $554,131,000 of the total appropriation is hereby placed on Controller's
Appropriation Reserve by program for the SSIP at $422,284,000 and for non-SSIP projects at

$131,847,000. Release of appropriation reserves by the Controller is subject to the prior

occurrence of: 1) the SFPUC's and the Board of Supervisors' adoption of CEQA findings for

|| projects, following review and consideration of completed proje'ct-related environmental

analysis, where required, pursuant to CEQA, the State CEQA Guidelines, and Chapter 31 of
the San Francisco Administrative Code, and 2) the Controller's certification of funds

availability, including proceeds of indebtedness including Commercial Paper capacity.

Mayor Lee : _
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Section 11: Associated Bond financing costs up to $70,145,665 is also hereby
appropriated, including but not limited to, issuance costs, debt service réseNé, capitalized
interest, rating a}gency,' and disclosure éosts, all on Controller's reserve pendihg receipt of
bond proceeds. To the extent that net available bond proceveds after financing costs are more
than budgeted, the Controller may approve the usé of such sﬁrplus bond proceeds as a

substitute for other sources budgeted in this appropriation

Section 12: The Controller is authorized to record transfers between funds and adjust
the accounting treatment of sources and uses appropriated in this ordinance, including but not |
limited to recategorization of projects within fuhctional improvement areas, as necessary to

conform to Generally Accepted Accounting Principles: _

Section-13. The funding below was previously appropriated and no additional funding is

requested in this supplemental appropriation ordinanbe.f :

Section 14. The _ﬁses of funding outlined below are herein re-appropriated in Suboll:sject'
06700 (Buildings, Structures, and Improvement Project-Budget) and réflects a reallocation of
funding previously approved in the FY 2013-14 Wastewater Supplemental Appropriation
Ordinance 108-12, ' '

Mayor Lee : .
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'Uses De-appropriation

Fund Index Code / Subobject Description Amount -
Project Code
5C CPF 13A - WWE- CWPX5CCPF13A / _ 06700 Buildings, SSIP -Biosolids / $35,000,000
Capital Projects- CWWSIPDP0O Structures, and 'Digester Project
2013A Bond Fund Improvements
Total USES De-Appropriation $35,000,000
Uses Re-Appropriation.
Fund Index Code / Subobject | Description Amount
Project Code
5C CPF 13A - WWE- CWPX5CCPF13A/ . 06700 Buildings,  SSIP - Land Reuse $35,000,000
Capital Projects- CWWSIPPROO Structures, and
2013A Bond Fund Improvements
Total USES Re-Appropriation $35,000,000

Section 15. PUC capital improverhents for the Sewer System Improvement Program

shall be budgeted and approved by functlonal improvement area (Program Wide

Management, Treatment Facilities, Sewer/Collection System Storm Water/Flood Control

Management), and may be defined based on functional improvements. The Controller may

reallocate funds between projects within functional improvement areas, and is authorized to

recategorize projects in the functional improvement areas as necessary to conform to -

Mayor Lee
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RO#15002
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Gene}ally Accepted —Accounting Principles. The Controller shall report to the Board of

Supervisors on'any transfers of appropriation authority between projects within functional

' program areas that exceed the receiving project.appropﬁation by more than 10%.

APPROVED AS TO FORM: FUNDS AVAILABLE

DENNIS J. HERRERA, City Atorney BEN ROSENFIELR, Controller
By: QA%»MO/‘ %z«/ - By: Zﬂ / - .
THOMAS i%/JWEN | - ~ MORNIQUEZMUDA
Deputy City Attorney _ Deputy Controller '
Edwin M.Lee . . . Page 17 of 17
Office of the Mayor . . .
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City and County of San Francisco . City Halt ,
1 Dr. Carlton B. Goodlett Place

Tails . San Francisco, CA 94102-4689

Ordinance

© File Number: 140481 , Date Passed: June 24, 2014

Ordinance appropriating $950,906,000 of proceeds from revenue bonds, wastewater revenue and
capacity fees for the Public Utilities Commission (PUC) Wastewater Enterprise’s Capital

. Improvement Program for FY2014-2015 at $342,775,000 and FY2015-2016 at $608,131,000; and
placing $848,906,000 by functional improvement area for the Sewer System Improvement Program
(SSIP) at $623,504,000 and the non-SSIP project at $217,402,000 on Controller's reserve subject to
PUG's and the Board of Supervisors' approval foliowing completion of project-related analysis
pursuant to the California Environmental Quality Act, where: requlred receipt of proceeds of
indebtedness; and amending Ordinance No. 108 12

. May 21, 2014 Budget and Finance Committee - CONTINUED TO CALL OF THE CHAIR
June 11, 2014 Budget and Finance Commitiee - RECOMMENDED

. June 17, 2014 Board of Supervisoré ~ PASSED, ON FIRST READING

Ayes: 11 - Avalos, Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Tang, Wiener
and Yee

June 24, 2014 Board of Superwsors F INALLY PASSED

Ayes: 11 - Avalos, Breed, Campos, Chlu Cohen, Farrell, Kim, Mar, Tang, Wiener
and Yee

File No. 140481 _ | hereby certify that the foregoing
' Ordinance was FINALLY PASSED on
6/24/2014 by the Board of Supervisors of
the City and County of San Francisco.

Angela Calvillo
Clerk of the Board

/%MD&V  T)afaon

[ x ) -
Mayor ‘ / . _ Date Approved

City and County of San Francisco Pagell - Printed at 3:38 pm on 6/25/14
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AMENDED IN COMMITTEE
‘ - 611114
FILE NO. 140483 - ORDINANCE NO. 107-14

[Wastewater Revenue Bond Issuance and Sale - Public Utilities Commission - Not to
Exceed $819.035,941 846:906,069] '

Ordinance approving the issuance and sale of wastewater revenue bonds by the San

Fran¢isco Public Utilities Commission in»an aggregate principal amount not to

exceed $819,035.941 846—996—990 to finance the costs of various projects benefitting the
Wastewater Enterprise pursuant to amendments to the Charter of the City and ‘County
of San Francisco enacted by the voters on November 5; 2002, as Proposition E;

declaring the official intent of the Commission to reimburse itself with one or more

 issues of tax-exempt bonds; and ratifying previous actions taken in connection

therewith.

- NOTE: Additions are single—uriderline italics Times New Roman;’
_ deletions are st it ; .
Board amendment additions are double-underlined:

Board amendment deletions are strikethrough-normal.

Be it orda.ined by the Peopie of the City and County of San Francisco:

Section 1 Findings. The Board of Supervisors (the “Board”) of the City hereby finds
and declares as follows: ' ‘ '

A. On November 5, 2002, the voters of thé City and County of San Francisco (the
“City") approved Proposition E, codified as Article VIIIB of the Charter of the City (the
“Chart_er"), which among other thingé, authorized Public Utilities Commission (“ihe
Comri%ission") to issue revenue bonds, including notes, commercial papei' or other forms of
indebtedness, when authorized. by ordinance approved by a two-thirds vote of the Board of .
Supervisors, for the purpose of reconstructing, replacing, expanding, repairing or iinpro_ving |
water facilities oi clean water fa-cilities, or combin_ations of- water and clean water facilities

under the jurisdiction of the Commission; and

Mayor Lee . 6HM2M14
BOARD OF SUPERVISORS | Page 1
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B. The Commission adopted the Indenture dated as of January 1, 2003, as

amended and supplemented (the “Indenture”), between the Commission and U. S. Bank .

National Association and in connection therewith, has from time to time issued revenue
bénds to finance projects benefitting the Wastewater Enterprise; and
C. By Resolution No.14-0032 adobted by the Commission on February 11, 2014,
(the “Commission Resolution”), the Commission has determined to issue one or more
additional series of revenue bonds (the “Wastewater Revenue _Bondjss”) to finance the costs
of all or a portion of certain capital projects described therein benefitting the Wastewate_r
Enterprise (the “Capital Projects” such projects as further described in the Commission A
Resolution), as well as for the payment of costs of issuance and other incidental costs
related thereto, and formally requested this Board of Supervisors to authorize the iséuanc’e
and sale of the Wastewater Revenue Bonds for such purposes, pursuaﬁt to Charter Section
8B.124, such Commission Resolution being on file with the Clerk of the Board in File No.
140483, which is hereby declared to be a part of this Ordinance as if set forth fully |
' ﬁerein. .
D The Commission has determined that it is n'ecessary and desirable to make
certain additional improvements to the facilities of the Wastewater Enterprise (the
“Improvements”), and has further determined to finance the costs of the Improvements
through the issuance of wastewater revenue bonds. The Board now desires to authorize the
- issuance and.sale of the Wastewater Revenue Bonds by the Commission puréua‘nt to |
Proposition E; provided however, the Commission shall file with the Commission Board and
this Board of Supervisors any and all certifications required by Charter Section 8B.124 prior

to the issuance of Wastewater Revenue Bonds authorized hereby (as further described

below); and
Mayor Lee o
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"E. Proposition E allows for the issuance of revenue bonds or ‘other forms of
indebtedness by ordinance approved by two-thirds of the Board, subjéct to the provisiqn of
certain certifications of an independent engineer retained by the Commission and certain
certifications by the San Francisco Planning Department, which certifications shall make the
findings and determinations set forth in Proposition E; and '

F.  The Commission _haé paid, begvin'ning no earlier than 60 days prior to the
adoption of this Ordinance and will bay, on and after the date hereof, certain expenditures
(the “Expenditures”) in-.connection with the acquisition, conétruc’cion andlpr equipping of the

- Capital Projects, and | ' ‘

G. . This Board of Superwsors on behalf of the Commission, adopts this Ordmanc:e
as official action of the Commission in order to comply with Treasury Regulation §1 150 2
and any other regulations of the Internal Revenue Service relating to the qualification for
reimbursement of Commission expenditﬁres incurred prior to the date of -jssue of the
Wastewater Revenue Bonds, and | | |

H.  This Board is concurrently con3|der|ng with this ordinance Capital Improvement
_Progrém related supplemental appropriations totaling $950,806,000 for fiscal years ending
2015 and 2016, such amount béing inclusive of thé Wastewater Revenue Bonds. -

Section 2. Approval of the Wastewater Revenue Bonds. Stjbject to the terms of this

~ Ordinance, the Commission is hereby authorized to issue the Wastewater Revenue Bonds

pursuant to Proposition E to finance a portion of the design, acquisition and construction of
the Capital Projects (including the costs of issuance for such obligations) and other
incidental coéfs ’relating thereto; and the Board hereby approves the issuance and sale of -
the Wastewater Revenue Bonds in one or more series from time to time by the Commissidn
pursuant to Charter Proposition E and in accordance with the Prior Ordinance and the

Commission Resolution, in an aggregate principal amount not to exceed $.8]9, 035,941

Mayor Lee | : , 6/12/14
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846:966-000 (inclusive of ﬁna\ncing costs), ata maximum‘ rate or rates of interest of not to
exceed»twelve percent (12%) per annum. The Commission is hereby authorized to
determine the tirﬁing, amount and manner of sale of each series of Wastewater Revenue
Bonds issued pursuanf to this authorization; provided however, the Commjssion’s
authorization to issue Wastewéter Revenue Bonds is subject to approval by the
Comfnission’s Board of the form of 6ffering document and the filing with its Board and the
Clerk of théBoard ariy certifications required by Proposition E prior to'th'é issuance of any
bonds herein authorized. | |
Section 3. Declaration.of Official Intent. The Board, on behalf of the Commission,
hereby declares the official intent of the Commission to reimburse the Comm|SS|on Wlth
proceeds of the Wastewater Revenue Bonds for the Expendltures with respect to the Capltal .
Projects made on and after a date that is no more than 60 days prior to the adoption of this
Ordinance. The Commission reésonably expects on the date hereof that it will reimburse
the Expenditures with proceeds of the Wastewater Revenue Bonds. Eaéh said Expenditure
was and will be either (A) ofa type properly chargeable to a capftal account under general
federal income tax principles (determined in each case as of the date of the Expenditure),
(B) a cost of issuanpe with'respect to the Bonds, (C) a nonrecurring items that is not
customarily payable from current revenues, or (D)-a grant to pay a party that is not related to
or an agent of the issuer so long as such grand does not impose any obligation~ or condition
(directly or indirectly) to repay any amount to or for the bénefit of the Commission. The
maximum principal amount of the Wastewater Revenue Bonds to be issued for the Capital

Projects is $819,035.941 846:906:000 (inclusive of financing-costs).

The Commission will make a reimbursement allocation, which is a written aflocation
by the Issuer that evidences the Commission’s use of proceeds of the Wast_ewater Revenue

Bonds to reimburse an Expehditure, no later than 18 months after the later of the daté on

Mayor Lee ) 6/12/14
BOARD OF SUPERVISORS : Page 4
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~ which the Expenditure is paid or the componerit of the Capita'I'Projects is placed in service

or abandoned, but in no event more than three years after the date on which the
Expenditure is paid.- The Commission recognizes that exceptions are available for certain
“preliminary expenditures,” costs of issuance, certain de minimis amounts, expenditures by
“small issuers” (based on the year of issuance and not the year of expenditure) and
expenditures for constructioh projects of at least 5 years. | '

Section 4. General Authority. .'Iv'he Controller, Treasurer, thé City Attorney and ofher
officers of the City and their duly aﬁthoriz’éd deputies and-agents are hereby authorized and
directed, jointly an'd,sfeverally, to take such actions and to execute and deliver such
certificates, agreements, requests or other documents, as they may deem necessary or

" desirable to facilitate the issuance, sale and delivery of the Wastewater Revenue Bonds to
obtain bond insurance or other credit enhanc’:ementsvwith respect to the Wastewater
Revenue Bonds, to obtain a surety bond, to obtain title and other insurance with respect to

~ the facilities to be financed, and pthenNise to carry out the provisions of this Ordinance.

~ Section 5. Ratification of Prior Actions. All'actions authorized and directed by this
Ordinance and heretofore taken are hereby ratified, approved and confirmed by this Board.
~ Section 6. File Documents. All documents referred to as on file with the Clerk of the

Board are in File Nos. 140483

Section 7. Effective Date. Pdrsuant to Charter Section 14.102, this Ordinance shall
take effect thirty (30) days after its adoption.

APPROVED A$ TO FORM;
DENNIS J. i i

MARK D.\BLAKE ~—
Deputy City Attorney .
n:\financ\as2014\1300183\0093001 7finalwasterevE11final2014.doc

Mayor Lee : - ' 6/12/14
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City and County of San Francisco City Hall
1 Dr. Carlton B. Goodlett Place

Tails - San Francisco, CA 94102-4689

Ordinance

File Number: 140483 : Date Passed: June 24,2014

_ Ordinance approving the issuance and sale of wastewater revenue bonds by the Public Utilities
Commission in an aggregate principal amount not to exceed $819,035,941 to finance the costs of
various projects benefitting the Wastewater Enterprise pursuant to amendments to the Charter of the
City and County of San Francisco enacted by the voters on November 5, 2002, as Proposition E;
declaring the official intent of the Commission to reimburse itself with one or more issues of
tax-exempt bonds; and ratifying previous actions taken in connection therewith,

June 11, 2014 Budget and Finance Comrﬁittee - AMENDED
Juhe 11, 2014 Budgét and Finance Committee - RECOMMENDED AS AMENDED -

- June 17, 2014 Board.of Superviéors - PASSED ON-FIRST READING-

Ayes: 11 - Avalos, Breed, Campos; Chiu, Cohen, Farrell, Kim, Mar, Tang, Wiener
and Yee

June 24, 2014 Board of Supervisors - FINALLY PASSED

Ayes: 11 - Avalos, Breed, Campos, Chiu, Cohen,' Farrell, Kim, Mar, Tang, Wiener
and Yee : ..

File No. 140483 1 hereby certify that the foregoing
- : Ordinance was FINALLY PASSED on
6/24/2014 by the Board of Supervisors of
. the City and County of San Francisco.

o
A—,‘.a_ Qadvidd=
[ - Angela canvilo
Clerk of the Board

%@@% - 7/2/2014

~ -Date Approved

City and County of San Francisco Page 13 C Printed at 3:38 pm on 6/25/14
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PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 14-0139

WHEREAS, on November 5, 2002, the voters of the City and County of San Francisco
(the “City™) approved Proposition E, which among other things, authorized the San Francisco
Public Utilities Commission (the “Commission”) to issue indebtedness, including revenue bonds,
notes, commercial paper or other forms of indebtedness, when authorized by ordinance approved
by a two-thirds vote of the Board of Supervisors of the City (the “Board”), for the purpose of
reconstructing, replacing, expanding, repairing or improving wastewater facilities under the
jurisdiction of the Commission (the “Wastewater Enterprise”); and

WHEREAS, pursuant to Section 43.5 of the San Francisco Administrative Code
(“Article V'), enacted by Ordinance No. 203-98 adopted by the Board on June 8, 1998, and
signed by the Mayor of the City on June 19, 1998, as amended by Ordinance No. 270-06,
adopted on October 24, 2006 by the Board and signed by the Mayor on October 31, 2006, the
Board established a procedure pursuant to which the Commission may issue short-term
indebtedness, including the issuance of commercial paper in anticipation of the issuance of its

revenue bonds; and

WHEREAS, the Commission has previously authorized pursuant to Resolution No. 06~
0164, approved by the Commission on September 26, 2006, and the Board has previously
approved pursuant to Ordinance No. 266-06, adopted by the Board on October 24, 2006, and
signed by the Mayor on October 31, 2006, the establishment of a commercial paper program for
the Wastewater Enterprise (the “Wastewater CP Program”) and the issuance of up to $150
million in principal amount of commercial paper notes (together with the additional New CP
Notes (defined below) authorized hereunder, the “CP Notes™); and

WHEREAS, the Commission has prevmusly authorized pursuant to Resolutlon No. 11-
0197, approved by the Commission on December 13, 2011, and the Board has approved pursuant
to Ordinance No. 91-12, adopted by the Board on May 1, 2012, and signed by the Mayor on
May 14, 2012 (together with Ordinance No. 266-06, the “Ordinances™), an ordinance to
authorize, an increase in the Wastewater CP Program to a not to exceed amount of $300 million

from $150 million; and

WHEREAS, the Commission has determined that it is necessary and desirable to make
certain additional improvements to the facilities of the Wastewater Enterprise (the
. “Improvements™), and has further determined to finance the Improvements through the issuance
of wastewater revenue bonds, and in anticipation of the issuance of such wastewater revenue
bonds, through the use of the Wastewater CP Program; and '

WHEREAS, the Commission seeks to authorize an increase in the Wastewater CP
Program an aggregate principal amount not to exceed $500 million from $300 million,
contingent upon a resolution proposed for consideration and approval by the Board (thc
‘Ant1c1pated Resolution™); and

WHEREAS, pursuant to this Resolution, Resolution No. 11-0197, the Anticipated
Resolution, if adopted and the Ordinances, the Commission shall be authorized to take all
‘necessary action in connection with the expansion of the Wastewater CP Program; and

WHEREAS, the Commission issued a request for bids from qualified banks to provxde
for one or more letters of credit or revolving lines of credit to secure the payment of the newly
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authorized CP Notes in an aggregate prmcxpal amount not to exceed $200 million (the “New CP
Notes™); and :

WHEREAS after an evaluation of the responses to such request for bids, the
Commission staff determined that the following offers were the most advantageous to the
Commission (i) a reimbursement agreement (the “Reimbursement Agreement”) with Barclays
Bank PLC (“Barclays™) pursuant to which Barclays will issue its direct-pay letter of credit (the
“Letter of Credit”) in an original stated amount not to exceed $109 million (representing a
principal amount of $100,000,000 plus up to $9,000,000 in interest, calculated at the maximum
rate of twelve percent (12%) per annum for a period of two hundred seventy (270) days
calculated on the basis of a year of 360 days and (ii) a revolving credit and term loan agreement
(the “Revolving Loan Agreement”) with State Street Bank and Trust (“State Street”) W1th an
aggregate principat commitment of $100, OOO 000; and

WHEREAS, the proposed forms of the Reimbursement Agreement and its related fee
agreement (the “Fee Agreement™), proposed to be entered into by the Commission and Barclays
have been presented to the Commission and filed with the Secretary of the Commission, and the
Commission finds it in its best interest to enter into such agreements; and

WHEREAS, the proposed forms of the Revolving Credit and Term Loan Agreement and
its related fee letter (the “Fee Letter”) to be entered into by the Commission and State Street have
been presented to the Commission and filed with the Secretary of the Commission, and the
Commission finds it in its best interest to enter into such agreements; and

WHEREAS, the Commission will issue a separate series of New CP Notes secured by the
Letter of Credit and the Revolving Loan Agreement, respectively, and each such series may be
further divided into separate tax-exempt and taxable subseries, and the Commmission will prepare
and cause the distribution of an offering memorandum related to the New CP Notes; and

WHEREAS, in order to accommodate the use of the Reimbursement Agreement and the
Revolving Loan Agreement, the Commission finds it appropriate and in its best interest to
execute a new issuing and paying agent agreement (the “Paying Agent Agreement”) with U.S.
Bank, National Association, as issuing and paying agent (the “Paying Agent”) for each series of
. the New CP Notes; and

WHEREAS, the forms of the proposed Paying Agent Agreements and the proposed
offering memorandum (the “Offering Memorandum™) have also been submitted to the
Commission and filed with the Secretary; and '

WHEREAS, the Commission finds it necessary to execute one or more commercial paper
dealer agreements for the New CP Notes with the commercial paper dealers for the
Commission’s existing CP Notes; and

WHEREAS, the proposed form of amended dealer agreement (the “Dealer Agreement™)
has been presented to the Commission and filed with the Secretary, and the Commission finds it
in its best interest to enter into such agreement with one or more of the qualified commercial
paper dealers currently servmg as commercial paper dealers for the Commission’s other series of
CP Notes; and

WHEREAS, on May 19, 2014, the Environmental Review Ofﬁcer issued a Certificate of
the City and County of San Francisco Planning Department (pursuant to Section 8B.124(b) of
the Charter of the City) (the “Planning Department Certificate™) with respect to environmental
review for projects to be funded by the issuance of the debt to the Board of Supervisors and as a-
result of the issuance of the Planning Department Certificate the issuance of any subsequent
certificate is unnecessary; and now therefore be it

RESOLVED by the Public Utilities Commission of the City and County of San
Francisco, as follows: 895



Section 1. Increase of Authorized Amount of Commercial Paper Notes. The
Commission hereby approves the $200 million increase in the Wastewater CP Program to a not
to exceed arnount of $500 million from $300 million, contingent upon adoption by the Board of
the Anticipated Resolution. The General Manager of the Commission (the “General Manager””)
or his or her designee is authorized to issue up to $500 million of Commercial Paper Notes in

accordance with the terms hereof.

Section 2. Approval of Reimbursement Agreement. The Reimbursement Agreement and
Fee Agreement, in substantially the forms submitted to this Commission, are hereby approved
and recommended to the Director of the City’s Office of Public Finance (the ‘“Director”) for .
approval pursuant to Article V. The General Manager or his or her designee is authorized and
directed to negotiate and execute and deliver the Reimbursement Agreement and the Fee
Agreement, subject to such additions thereto or changes therein which the General Manager,
upon consultationt with the City Attomney and Director, shall approve, such approval to be
conclusively evidenced by the execution and delivery of the Reimbursement Agreement and Fee
Agreement, provided that the Commission may enter into the Reimbursement Agreement so long
as the original stated amount does not to exceed $109 million (representing a principal amount of
$100,000,000 plus up to $9,000,000 in interest, calculated at the maximum rate of twelve percent
(12%) per annum for a period of two hundred seventy (270) days calculated on the basis of a
year of 360 days, and the initial term of the Reimbursement Agreement is for a period not to
exceed four years, with optional annual extensions not to exceed five years from the
commencement date of the initial term. -

Section 3. Approvai of Revolving Loan Agreement. The Revolving Loan Agreement
and Fee Letter, in substantially the forms submitted to this Commission, are hereby approved and
recommended to the Director for approval pursuant to Article V. The General Manager or his or
her designee is authorized and directed to negotiate and execute and deliver the Revolving Loan
- Agreement and the Fee Letter, subject to such additions thereto or changes therein which the
General Manager, upon consultation with the City Attorney and Director, shall approve, such
approval to be conclusively evidenced by the execution and delivery of the Revolving Loan
Agreement and Fee Letter, provided that the General Manager may enter into the Revolving
Loan Agreement so long as the principal commitment does not exceed $100,000,000, and the
initial term of the Revolving Loan Agreement is for a period not to exceed two years, with
optional annual extensions not to exceed five years from the commencement date of the initial
term. ‘

Section 4. Appointment of Banks. The General Manager is hereby aunthorized to appoint
Barclays to provide a Letter of Credit to secure the payment of up.to $100,000,000 in principal
amount of New CP Notes and State Street to provide a Revolving Loan Agreement to secure the
payment of up to $100,000,000 in principal amount of New CP Notes, or to select and appoint
another financial institution or financial institutions if Barclays is unwilling to agree to
acceptable terms of Reimbursement Agreement and the Fee Agreement, or State Street is
unwilling to agree to acceptable terms of the Revolving Loan Agreement and the Fee Letter, in
either case, that have been submitted to the Commission subject to such additions thereto or
changes therein which the General Manager, upon consultation with the City Attorney and
Director have approved, provided, however, that the General Manager, upon consultation with
the City Attorney and Director, shall determine that such agreements shall not impose any
obligations materially more onerous than under the agreements approved in Section 2 or Section
3 of this Resolution, respectively.

Section3. Approvallof Paying Agent Agreements. The proposed forms of the Paying
Agent Agreements between the Commission and the Paying Agent, submitted to this
Commission, are hereby approved and recommended to the Director for approval pursuant to
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Atticle V. The General Manager or his or her designee is authorized and directed to negotiate -
and execute and deliver the Paying Agent Agreements, subject to such additions thereto or
changes therein which the General Manager, upon consultation with the City Attorney and
Director, shall approve, such approval to be conclusively evidenced by the execution and
delivery of each such Paying Agent Agreement.

Section 6. Appointment of Paying Agent. The General Manager or his or her designee is
hereby authorized to appoint U.S. Bank National Association as Paying Agent for each series of
the New CP Notes, provided that the General Manager or his or her designee, upon consultation
with the City Attorney and Director, may select an altema’uvc paying agent if such selection is
more advantageous to the Commission.

Section 7. Approval of Dealer Agreement. The Dealer Agreement, in substantially the
form submitted to this Commission, is . hereby approved and recommended to the Director for
approval pursuant to Article V. The General Manager or his or her designee i authorized and
directed to negotiate and execute and deliver one or more Dealer Agreements in substantially
said form, subject to such additions thereto or changes therein which the General Manager, upon
consultation with the City Attommey and Director, shall approve, such approval to be conclusively
evidenced by the execution and delivery of such Dealer Agreements, provided that the Dealer
Agreement(s) are awarded to one or more qualified commercial paper dealers for a period not to
exceed three years, with optional annual extenmsions not to exceed five years from the
commencement date of the initial term. :

Section 8. Appointment of Commercial Paper Dealers. The General Manager or his or
her designee is hereby authorized to select and appoint one or more qualified commercial paper
dealers from the pool of dealers that contract with the Commission to market its CP Notes,
provided that the General Manager or his or her designee, upon consultation with the City
Attorney and Director, shall select one or more dealers that are more advantageous to the
Commission. ' ' : '

Section 9. Limitations. This Resolution shall be ineffective unless and until the
" Anticipated Resolution is adopted by the Board, and approved by the Mayor. Consistent with
the. Ordinances, in no event shall the aggregate principal amount of CP Notes exceed
$500,000,000 and in no event shall the interest rate or interest rates cause the aggregate average
interest cost to exceed 12% per annum, and in no event shall the term of any bank rexmbursement
' obhcratlon exceed 5 years. ’

Section 10. Offering Memorandum. The General Manager or his or her designee, in
consultation with the City Attorney and the Director, is hereby authorized and directed to prepare
and cause the distribution of an Offering Memorandum relating to the New CP Notes, in
substantially the form submitted to this Commission, subject to such additions thereto and
changes therein, and any amendments or supplements thereto from time to time which the
General Manager, in consultation with the City Attorney and the Director, shall approve.

Section 11. Further Actions; Extensions of Term of Reimbursement Agreement,
Revolving Loan Agreement or Dealer Agreement(s). The General Mzmager or his or her
designee, and in consultation with the City Attorney and the Director, is hereby authorized and
directed to negotiate and execute such other agreements, certifications or documents and to take
anyand all action necessary and in furtherance of the marketing and sale of the CP Notes. The
General Manager is further authorized, in consultation with the City Attomey and the Director,
to execute amendments to extend the term of either the Reimbursement Agreement or the
Revolving Loan Agreement or both for an aggregate period not exceeding five years from their
respective commencement date(s), provided él?ﬁ‘the annual facility fee payable to the Banks



shall not exceed $750,000 per year in the aggregate for the New CP Notes and the amendments
shall otherwise comply with Section 6 hereof, The General Manager is further authorized, ‘in
consultation with the City Attorney and the Director, to execute one or more amendments fo
extend the term of any Dealer Agreement authorized hereunder for a period not to exceed three
years, with optional annual extensions not to exceed five years from the commencement date of
the initial term, so long as the total compensation to the commercial paper dealer(s) for their
services with respect to the New CP Notes shall not exceed an aggregate of $100,000 per year.

- Section 12. Delegatiori. The General Manager is authorized to delegate any of the
responsibilities or duties set forth in this resolution to the Assistant General Manager, Business
Services and Chief Financial Officer of the Commission.

Section 13. Ratification. All actions heretofore taken by the officials, employees and
agents of the Commission with respect to increasing the aggregate principal amount of the
Wastewater CP Program and obtaining credit support for the Wastewater CP Program, a paying .
_ agent for each series of New CP Notes and dealers for the New CP Notes and the issuance and
sale of the New CP Notes are hereby approved, confirmed and ratified.

Section 14. Effective Date. This resolution shall take effect from and after its édoption.
PASSED AND ADOPTED on August 26, 2014, by the following vote: :

AYES; Courtney, Caen, Vietor, Moran, Torres
NOS: None.

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of August 26, 2014

A [ :
N /2 i i/
FYIAAA s did

V' Secretary, Public Utilities Commission
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OFFICE OF THE MAYOR EDWIN M. LEE
SAN FRANCISCO MAYOR
TO: Angela Calvillo, Clerk of th ard of Supervisors
FROM: /%SJ Mayor Edwin M. Lee |
RE: Wastewater Enterprise Commercial Paper Program - Not to Exceed
~$500,000,000
DATE: September 9, 2014

Attached for introduction to the Board of Supervisors is a resolution authorizing an
increase of the principal amount of the Wastewater Enterprise's Commercial Paper
Program by $200,000,000 from a principal amount not to exceed $300,000,000 to a
principal amount not to exceed $500,000,000 to be issued from time to time by the San
Francisco Public Utilities Commission (the Commission) to finance various capital
projects benefitting the Wastewater Enterprise each pursuant to amendments to the
Charter (the Charter) of the City and County of San Francisco (the City) enacted by the
voters on November 5, 2002, as Proposition E (Proposition E); and ratifying previous
actions taken in connection therewith.

| respectfully request that this item be calendared at Budget and.Finance Commlttee on
September 17™. .

Should you have any questions, please contact Nicole Wheaton at (415) 554-7940.

|109ss

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, (RQRPRNIA 94102-4681
TELEPHONE: (415) 554-6141
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 SFPUC Wastewater Commercial Paper Program
$200M Authorization Increase

Board of Supervisors, Budget and Finance Committee

September 24, 2014
Charles Perl, Deputy CFO



) water \Wastewater Commercial Paper Program

Services of the San Francisco Public Utilities Commission

1. October 2006 — Board established program of S150M

2. May 2012 — Board increased program from S150M to
S300M | |

3. Today’s meeting requests increase of SZOOI\/I to SSOOI\/I
authorized by Proposition E

4. Provides low-cost, short-term financing for Wastewater
capital projects in advance of long-term financing, < 1%

- 5. Sized to time Revenue Bond Issuance every 6-18 months

o™
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4 Water Near-Term Wastewater
S sewer Capital Financing Needs

Services of the San Francisco Public Utilities Commission

1. $819M needed for FY 2014-15 and FY 2015-16
projects under Proposition E

2. S300M existing authorization fully allocated to
capital flnancmg needs

3. $200M proposed increase covers capital financing
needs for FY 2013-14 and portion of FY 2014-15

4. Current comm‘ercial paper rates of less than 1%
provide low cost financing alternative
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& Wi Long-Term Wastewater
& ... Capital Financing Needs

Services of the San Francisco Public Utilities Commission

1 S5 billion in Iong -term Wastewater capital flnancmg
over next 10 years

2. S500M CP program provides lower borrowmg costs |
over longer-term debt |

3. $300M planned spring 2015 bond sale and
subsequent transactions more efficiently timed with
expanded CP Program

- 904



