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FILE NO. 111345 | RESOLUTION NO.

Al

[Clean and Safe Neighborhood Parks General Obligatioh Bond Sale - Not to Exceed

$76,000,000] : ‘

Resoluﬁqn authorizing and dirécting the sale of not to exceed $76,000,000 aggregate

|| principal amount of City and County of San Francisco General Obligation Bonds (Clean

and Safe Neighborhood Parks Bonds, 2008) Series 2012B; prescribing the form and
'terms~of said bonds; aufhorizir'lg the execution, authentication, and régistration of said
bonds; providing for the appointment of depositories and other agents for said bondsj '
providing for the establishment of accounts related thereto; providing for the manner

of sale of said bonds by competitive sale; approving the forms of official notice of Sale |

and notice of intention to sell bonds; directing the publication of the notice of intention -

to sell bonds; approving the form of the preliminary official statement and the form and

|l execution of the official statement relating to the sale of said bonds; approving the

forni of the continuing disclosure certificate; approving modifications to documents;

| ratifying certain actions previously taken; declaring the City's intent to vreimburse

certain expenditures; waiving the deadline for submission of bond a‘ccountability
reports; and granting general atjthority to City officials to take necessary actions in

connection with the authorization, issuance, sale, and delivery of said bonds.

WHEREAS, By Resolution No. 343-08 (the “Authorizing Resolution”), adopted by the
Board of Supervisors (the “Board”) of the City and Cbunty of San Francisco (the “City”) orj
July 29, 2008, and signed by the Mayor of the City (the-“Mayor”) on August 5, 2008, the City
authorized the issuance of its General Obligation Bonds (Clean and Safe Neighborhood Parks

Bonds, 2008) (the ‘.‘Bonds”); and

Mayor Lee . .
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WHEREAS, By Resolution No. 342-08, adopted by the Board on July 29, 2008, and

|| signed by the Mayor on Auguét 5, 2008, the City authorized the first series of Bonds hot to

exceed $45,000,000 aggrégate principal amount of said General Obligation Bonds (Cleah and
Safe Neighborhood Parks Bonds, 2008) Series 2008B; and. ‘

WHE.REAS, By Resolution No. 45-10, adopted by the Board on Februa‘ry 9, 2010, and
signed by the M'ayor on Feerary 18, 2010, the City authorized the second and third series of |
Bonds not to exceed $65,000,000 aggregate principal amount of said General Obligation
Bonds (Clean and Safe Neighbqrhood Parks Bonds, 2008) Seriés 2010B and General
Obligation Bonds (Clean and Safe Neighborhood Parks ands, 2008) Series 2010D
(Federally Taxablé Build America Bonds); and |

WHEREAS, The City has issued and sold, to date, a total of $102,950,000‘Geheral
Obligation Bonds (Clean/ and Safe Neighborhood Parks Bonds, 2008); and there remains
$82,050,000 of authorized and unissued General Obligation Bonds (Clean and Safe
Neighborhood Parks Bonds, 2008); and. |

WHE’REAS, It is necessary and desirable to issue an aggregate principal amount of not

1 to exceéd $76,000,000 City and County of San Francisco General Obligation Bonds (Clean

and Safe Neighborhood Pafks Bonds, 2008)} Series 2012B (the “Series 2012B Bonds”); and
"WHEREAS, The Series 2012B Bonds are being issued pursuant to the Authorizing
Resolution and Title 5, Divisio_n: 2, Part 1, Chapter 3, Article 4.5 of the California Government -
Code, the Charter of the City (the “Charter”), and a dUIy held election called for by Ordinance
No. 237-07 adopted by the Board on October 23, 2007, and signed by the Mayor on October
24, 2007 (the “Bond Ordinance”); and
WHEREAS, The City has paid and'éxpects to pay certain expenditures in connection .

‘I with the projects to be financed by the Series 2012B Bonds prior to the issuance and sale of

Mayor Lee ‘ ,
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the Series 2012B Bonds, and the City intends to reimbu'rse itself and to pay third parties for
such prior expenditures from the proceeds of the Series 2012B Bonds; and

WHEREAS, Section 1.150-2 of the Treasury Regulations promulgated under the
Internal Revenue Code of 1986 (the “Treasury Regulations™) requiresthe City to declare its
reasonable oﬁieiel intent to reimburse prior expenditures with the proceeds of a subsequent
borrowing; and o

WHEREAS, The Treasury Regulations require that any reimbursement allocation of
proceeds. of the Serles 2012B Bonds to be made with respect to expenditures incurred prior to

the issuance of the Series 2012B Bonds will occur not later than eighteen (18) months after

| |l the later of (i) the date on which the expenditure is ‘paid or (ii) the date on which the facilities

are placed in service, but inno event later than three (3) years after the expenditure is paid;
and | _ I
- WHEREAS, Section 2.71(b) of the City's Administrati_ve'Code'provides that a Bond -
Accountability Report shall be submitted sixty (60) days 'prior to approval by the Board of the
sale of any subsequent series of bonds for the same project; and
'WHEREAS, the Recreation and Park Department will not meet the sixty (60) day
deadline for submission of its Bond Accountability Report; and

WHEREAS, the Recreation and Park Department will submit its Bond Accountability

I Report prior to approval by the Board of the Series 2012 Bonds; and

WHEREAS Section 2.71(e) of the Cltys Admlnlstratlve Code provrdes the Board may
waive the requwement for any accountability report by resolution; and
- WHEREAS, the Recreation and Park Depertrnent desires that the Board waiveé the
deadline for Bond Accountability Reports to be submitted with respect to the Series 2012

Bonds; and

Mayor Lee ~ .
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WHEREAS, The Citizens’ General Obligation Bond Oversight Committee shall conduct

| an annual review of bond spending and shall provide an annual report on the‘_rnanageme'nt of

the program to the Mayor, the Board, the Recreation and Park Commission, and the Port

Comm’iss;ion, and, to the extent pérmitted by law, one-tenth of one percent (0.1%) of the gross

proceeds of the Series 2012B Bonds shall be deposited in a fund established by the

Controller's Ofﬁee.and appropriated by the Board at the direction of the Citizens’ General
Obligation Bend Oversight Committee to cover the costs of such Committee and ifs review .'
process; | , - |
NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors of the City and
County of San Francisco, as follows: | ' ' |

Sectiorl 1. Recitals. All of the recitals herein are true and correct.

‘Section 2. Conditions Precedent. All conditions, things and acts req.uired by law to

exist, to happen and to be perforrned precedent to the adoption of this Resolution exist, have
happened and have been performed in due time, form and manner in accordance with -

applicable law, and the City is now authorized pursuant to the Charter and applicable law to

lincur indebtedness in the manner-and form provided in this Resolution.

Section 3. Documents. The documents presented to the Board and on file with the
Clerk of the Board of Supervisors or his or her designee (the “Clerk of the Board of

Supervisors”) are contéined in File No. 111345.

Section 4. |ssuance and Sale of Series 2012B Bonds. The Board hereby 'au.thorizes
the issuance a.nd sale of not to exceed $76,000,000 in eggregate principal-amount of the.
Bonds to be designated as “City arnd County Qr Sen Francisco General Obligation Bonds
(Clean and Safe Neighborhood Parks‘Bonds, 2008) Series 2012B" for the eurposes set forth
i.n the Bond Ordinance and Proposition A approved by the voters on February 5, 2008. The
Director of Public Finance of the City'or his or her designee (the “Director of Public Finance”)

Mayor Lee : ,
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is hereby authorized to determine the sale date, the interest rates; the definitive principal
amount thereof, the maturity dates and the redemption dates_; if ahy, and the terms of any
optiOhaI or mandatory redemption thereef, subject to the other specific provisions of this
Resolution, including the followihg terms and conditions:’(‘i) the Series 2012B Bonds shall not

have an _interest rate in excess of 12% per year; and (ii) the Series 2012B Bonds shall not

" |lhave a final maturity date after June 15, 2037. The Director of Public Finance is further

authorized to give the Series 2012B Bonds such additional or other series designation, or to
modify such series designation, as may be necessary or appropriate to distinguish such series
from every other series of Bonds and from other bonds issued by the City.

Section 5. Execution, Authentication and Registration of the Series 2012B Bonds. The

|Series 2012B Bonds shall be in fully registered form without coupons in denominations of

$5,000 or any integral multiple thereof. The Controller of the City or his or her designee (the
Controller”) is hereby directed to cause the Series 2012B Bonds to be prepared in sufficient

quantity f-orvdelivery to or for the aceount of the purchaser thereof and _the Controller is hereby -

' direeted to cause the blanks therein to be completed in accordance with the Authorizing

Resolution, to procure their execution by the proper officers of the Ci’gy. (including by facsimile
signature if necessary or convenient), and to deliver the Series 201 2B Bonds when so
exchted to said purchaser'in exchange for the purchase price thereof, all in accordance with’
the Authorizing Resolution. | |

The Series 2012B Bonds and the certificate of authentication and registration, manually

executed by the Treasurer of the City or his or her designee (the “City Treasurer”) and the

- [form of assigriment to appear thereon shall be substantially in the form attached hereto as

Exhibit A (a copy of which is on file with the Clerk of the Board of Su}pervi‘sors and which is |

hereby declared to be a part of this Resolution as if fully set forth herein), with such neceSsary

Mayor Lee .
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lor approprrate variations, omissions and rnsertlons as permltted or required by this Resolutron

and made in accordance with Section 19 hereof _
| Only such of the Series 2012B Bonds as shall bear thereon a certificate of

authentication and registration in the form herein recited, executed by the City Treasurer, shall

~||be valid or obligatory for any purpose or entitled to the benefits of this Resolution, and such
| certificate of the City Treasurer, executed as herein provided, shall be conclusive evidence

|that the Series 2012B Bonds so authenticated have been duly authenticated and delivered

hereunder and are entitled to the benefits of this Resolution. |

~The Controller s_'hall assign a distinctive letter, or number, or letter and number to each
Series20128 Bond authenticated and registered by the City Treasurer-and shall maintain a
record thereof which shall be available for inspection.

Section 6. Registration Books. The City Treasurer shall keep or cause to be kept, at

the office of the City Treesurer, or at the designated office of any registrar appointed‘ by the v
City Treasurer, separate and sufficient books for the registration and trarlsfer of the Series
2012B Bonds, which bond registration books shall at all tirhes be open to inspection, and
upon presen‘tation} for such purpose, the City Treasurer shall, under such reasonable
regulations as he or she may prescribe, register or transfer or cause to be registered or
transferred, -on said books, Series 20128 Bonds as herein provided. The City and the City
Treasurer may treat the registered owners of the Series 2012B Bonds (each, a “Registered‘

Owner”) as the absolute owners thereof for all purposes, and the City and the Crty Treasurer

shall not be affected by any notice to the contrary

Section 7. Transfer or Exchange of Series 2012B Bonds, Any Series 2012B Bond

| may, in accordance with its terms, be transferred upon the bond registration books required to

be kept pursuant to the provisions of Section 6 hereof, by the person in whose name it is

_|registered, in person or by the d‘uly authorized attorney of such person in writing, upon

Mayor Lee .
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surrender of such Series 2012B Bond for'cancell'ation, accompanied by delivery of ‘a duly
executed written instrument of transfer in a form approved by_-the City Treasurer. .

Any Series 2012B Bonds may be exchanged at the office of the City Treasurer for a
like aggregate principal amount of other authorized denominatio.ns of the same series, interest
rate, and maturity.

Whenever any Series 2012B Bond shall be surrendered for transfer or exchange, the

| designated City officials shall execute (as provided in Section 5 hereof) and the City Treasurer -

shall authenticate and deliver a new Series 2012B Bond of the Same series, interest rate and
maturity in a like aggregate pﬁncipal amount. The City Treasurer shall require the paymen't by
any Registered Owner reduesting any such transfer of any tax or other governmental charge
required to be paid with respect to such transfer or exchange.

No transfer or exchange of Series 2012B Bonds shall be required to be ma'dé by the

City Treasurer during the period from the Record Date (as defined in Section 8 hereof) next

- preceding each interest payment date to such interest payment date or after a notice of

redemption shall have been mailed with respect to such Series 2012B Bond.

Section 8. General Terms of the Series 2012B Bonds; Redemption Provisions.

(@ ‘General Terms. The Series 2012B Bonds shall be dated the date of their

delivery or such other date (the “Dated Date”), as specified in the Bond Award (as defined in.

Hection 13‘heréof),. The Series 2012B Bonds shall bear interest at rates to be determined

Jpon the 'sale of the Series 2012B Bonds, calculated on the basis of a 360—day year
comprised of Melve 30-day months, payablé on June 15, 2012 (or such other date as may be
designated in the Bohd AWard), and semiannually thereafter on June 15 and December 15 of
each year. |

The principal of the Series 2012B Bonds'svhall be payable in lawful money of the United

States of America to the Registered Owner thereof, upon the surrender thereof at maturity or

Vayor Lee : : ‘
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earlier redemption at the office of the City Treasurer. T‘he interest on the Series 2012B Bonds
shall be‘payable in like lawful money to the Registered Owner whose name appears on the
bond registration books of the City Treasurer as the Registered Owner thereof as of the ciose
of business on the last day of the month. lmmedlately precedlng an interest payment date (the
“Record Date”), whether or not such day is a Business Day (as defined below). '

Each Series 2012B Bond shall bear interest from the interest payment date next

preceding the date of authenticatioh_ thereof unless it is authenticated as of a day during the

period from the Record Date next preceding any interest payment date to the interest
payment date, inctusive, in which event it shall bear interest from such interest payment date,‘
or unless it is authenticated on or before the first Record Date, in Which event it shall bear :
interes't from the Dated Date; provided, however, that if, at the time of authentioation of .any

Series 2012B Bond, interest is in default on the Series 2012B Bonds, such Series 2012B

~|Bond shall bear interest from the interest payment date to which interest has previously been

paid or made available for payment on the Series 2012B Bonds or from the Dated Date if the
first interest payment is not made. Except as may be otherwise provided in connection with
any book-entry only Systern applicable to the Series 2012B Bonds, payment of the interest on

any Series 2012B Bond shall be made by check mailed on the interest payment date to its

Registered Owner at such Registered Owner’s address as |t appears on the registration

books-as of the Record Date; provided, however if any interest payment date occurs on a day
that banks in California or New York are closed for business or the New York Stock Exchange
s closed for bustness, then such payment shall be made on the next succeeding day that
banks in both California and New York are open for busi_ness and the New York Stock
Exchange is open for business (each, a “Business Dayr”); and provided, further, that the
Registered OWner of an aggregate prinoipal amount of at least $1 ,OO0,000 of the Series

D012B Bonds may submit a written request to the City Treasurer on or befOre a Record Date

‘Mayor Lee
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preceding an interest' payment date for payment of interest by wire t_ransfér to a commercial
hank located within the United States of America. For SO Iong as the Series 2012B ands are
held in book-entry form by a securities deposit,o‘ry selected by the City pursuant to Section 11
hereof, payment shall be made to the Regiétered Owner of the Series 2012B Bdnds
rdesignated by such securities deposﬂory by wire transfer of lmmedlately available funds.

(b), Optlonal Redemption. The Series 2012B Bonds shall be subject to optional

redemption prior to maturity as provided in the Official Notice of Sale or the Bond Award.

(c) Sinking Fund Redemption. The Series 2012B Bonds shall be subject to

mandatory redemption at par, by Iot_, in any year for whibh the purchase'r thereof has
Hesignated that thé princ_:ipal amount payabvle with respect to that year shall constitute a
'névndato',ry. sinking fund payment, as and to the extent permitted by the Official Notice of Sale.
Any Series 2012B Bonds subject tormandatory redemptidn shall be designated as such in the

Official Notice of Sale or the Bond Award. The principal of and interest on the Series 2012B

. Bonds subject to mahdatory re‘demption shall be paid from the Series 20128 Bbhd Account

as defined in Section 9 hereof), pursuant to Section 9 hereof. In lieu of any such‘mandatory
redemption for thé Sefies 2012B Bonds, af any time prior to the selection of the Series 2012B
Bonds for mandatory redefnpﬁori, the City may apply such amounts onkdeposit in the Series
2012B Bond Acc_oun{ to purchase Series 2012B Bonds subject to such redemption at public
or privaté sale, as and when and at such prices not in excess of the principél amount the’reof
including sales commiSsion and other charges but exCIuding accrued intérest), as the City

may determine.

(d)  Bedemption — Selection. Whenever less than all of the outstanding Series
2012B Bonds maturing on any one date are called for redemption on any one date, the City
lreasurer will select the Series 2012B Bonds or portions thereof, in denominations of $5,000

or any integral multiple thereof, to be redeemed from the outstanding Series 2012B Bonds

Viayor Lee . ‘ .
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maturing on such date not previously'setected for redemption, by lot, in any manner which the

| City Treasurer deems fair.

The date on which the Series 2012B.Bonds that are called for tedemption are to be
presented for redemption is herein called the “Redemption Dete.”

(e) Redemptlon Notlce The Clty Treasurer shall mail, or cause to be mailed,

notice of any redemption of the Series 2012B Bonds postage prepald to the respectlve

Reg|stered Owners thereof at the addresses appearing on the bond registration books not

less than twenty (20) daye prior to the Redemption Date. The notice of redemption shall (1)

state the Redemption Date; (2) state the redemption price; (3) state the maturity dates of the

Series 2012B Bonds and, if less than all of any such maturity is called for red‘emptien, the

Idistinctive numbers of the Series 2012B Bonds of such meturity o be redeemed, and in the

case of any Series 2012B Bonds redeemed in part only, the respective portions of the
principal amount thereof to be redeemed; (4) state the CUSIP number, if any, of each Series
2012B ‘Bo'nd o be redeemed; (5) require that such Series 2012B Bond_e be surrendered by
the Registered Owners at the office of the City Treasurer or his or her agent; and (6) give
notice that interest on such Series 2012B Bonds will cease to accrue after the designated
Redemption Date. Sueh notice of'redemption may be conditional as provided in Section 8(g)
hereof. | |

The actual recelpt by the Registered Owner of any Senes 2012B Bond of notice of
such redemptlon shall not be a condition precedent to redemptlon and fallure o receive such
notlce or any defect in such notice so malled shall not affect the vahdlty of the proceedings
for the redemption of such Series 2012B Bonds or the cessation of accruel of interest on suc_h '
Series 2012B Bonde on the Redemption Date.’ o

Notice of such redemption also shall be given, or caused to be given, by the City

-Ll'reasurer, by (i) regt'stered or certified mail, postage prepaid, (ii) confirmed fecsimile

Mayor Lee '
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transmission or (iii) overnight delivery service, to (A) all organizations registered with the
Securities and Exchange Commission as securities depositories and (B) such other services

or organizations as may be required in accordance with the Continuing Disclosure Certificate

. described in Section 18 hereof.

The notice or no_ticesrequired for redemption shall be given by the City Treasurer, or
any agent appointed by the City. A certificate of the City Treasurer or such other appointed
agent of the City that notice of redemption has been given to the Registered Owner of any

Series 2012B Bond in accordance with this Resolution shall be conclusive against all parties.

- - Payment for Optional Redemption | At the. time the City Treasurer or the
Controller determines to optronally call and redeem any of the Series 2012B Bonds, the Crty
Treasurer or his or her agent shall establish a redemption account to be described or known
as the “General Obligation Bonds (Clean and Safe Neighborhood _Parks Bonds, 2008) Series
2012B Redemption Account” (the “Series 2012B Redemption Account’), and prior to or on the
Redemption Date there must be set aside in the Series _2012'B> Redemption Account moneys
a\railabie-tor the purpose and sufficient to redeem, as provid‘ed in this Resolution, the Se'ries
20128 Bonds designated in said notice of .redemption, subject to rescission as hereinafter
provided. Said moneys must be set aside in the Series 2012B Redemption Account soieI}y for -
the purpose of, and shall be appiied on or after the Redemption Date to, payment of the
redemption price of the Series 2012B Bonds to be redeemed upon presentation and
surrender of such Series 2012B Bonds. Any interest due onv or prior to the Redemption Date
may be paid frorn the Series 2012B Bond Account as provided in Section 9 hereof or from the
Series 2012B RedemptiOn Account. Moneys held from time to time in the Series 2012B |
Redemption Account shall be invested by tne City Treasurer pursuant to the City’s policies
and guidelines for investment of moneys in the General Fund of the City. If, after all of the

Series 2012B Bonds have been redeemed and canceled or paid and canceled, there are

Mayor Lee ‘ '
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moneys remaivning in said Series 2012B Redemption Account, said moneys shall be
transferred to the Generél Fund of the City or to such other fgjnd or account as required by
applicable law; provided, however, that if» said} moneys are part of the proceeds of refunding
bonds, said moneys shall be transferred pursuant to the resolutfon a‘uthorizing such refunding
bonds. | _

When notice of optional redemption has been given, substantially as provided herein,
and when the amount necessary for the redemption of the Series 2012B Bonds called for
redemption (principal, premiuﬁ, if any, and accrued interest to such Redemptidn Date) is set
aside for that purpose in said Series 2012B Redemption Accopnt, as provided herein, the
Series 2012B Bonds desighated for. redemption shall become due and payable on the
Rederrliption Date therefor, and upon presentation and surrender of said Series 2012B Bonds
at the place specified in the notice of redefnpﬂon, such Series 2012B Bonds shall be
rédeemed and paid at said rédemption price out of said Series 2012B Redemption Account.
No intéresf will accrue on such Series 2012B Bonds called for redemptibn after the
Redemptidn'Date and the Registered Owners of such Series 2012B Bonds shall look for
payment of such Se}ries 201ZB.Bonds only to said Series 2012B Redemption Account. All
Series 2012B Bonds redeemed shall be canceled forthwith by the City Treasurer and shall not
be reissued. |

(9)  Conditional Notice of Optional Redemption. Any notice of optional fedemptioh

given as provided in SeCt}iQn 8(e) may provide that such)redempti'on is conditioned upon: (i)

| deposit in the Series 2012B Redemption Account of sufficient moneys to redeem the.Series

2012B Bonds called for redemption on the anticipated Redemption Date, or (ii) any other
event specified in the notice of redemption. In the event that such conditional notice of
optional redembtion has been given, substantially as provided herein, and on thev scheduled

Redemption Date (i) sufficient moneys to redeem the Series 2012B Bonds have not been

Mayor Lee ,
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deposited in the Series 2012B Redemption Account or (ii) any other event specified in the

notice of redemption did not occur, such Series 20128 Bondé for which notice of conditional |
optional redemption was given shall not be redeemed énd shall remain«.Outstanding for all
purposes of this Resolution and the redemption not occurring shall not constitute an }ev'ent of
default under this Resolution or the Authbrizing Resolution. |

(h)  Rescission of Optional Redemption. The City may rescind any optional

redemption and notice thereof for ahy reason on any date prior to the Redemption Date by
causing written hotice of the rescission to be given to the Registered Owners of all Series |
2012B Bonds so called for redemption. Notice of such rescission of redemption shall be given
in the same manner notice of redemption was originally given. The actual receipt by the
Registered Owner of any Series 2012B Bond of notice of such rescission shall not be a
condition precedent td rescissioh, and failure to receive such notice or any defect in such

notice so mailed shall not affect the validity of the rescission.

Section 9. Series 2012B Bond Account. There is hereby established with the Cit_y"‘
Treasurer a special subaccount in the General Obligation Bonds (Clean and Safe

Neighborhood Parks Bonds, 2008) Bond Accouht (the “Bond Account”) created pursuant to

the Authorizihg Resolution, to be designated the “General Obligation Bonds (Clean and Safe

| Neighborhood Parks Bonds, 2008) Series 2012B Bond_ Account” (the “Series 2012B Bond

‘|lAccount”), to be held separate and apart from all other accounts of the City. Any bid premium

or accrued interest received upon the delivery of the Series 2012B Bonds shall be deposited
into the Series 2012B Bond Account. All interest earned on amounts on deposit in the Series
2012B Bond Account shall be retained in the'Series 2012B Bond Account;

On or prior to the date on which any payment of principal of or interest on the Series
2012B Bonds is due, including any Series 2012B Bonds subject to mandatory redemption on |

said date, the City Treasurer shall allocate to and deposit in the Series 2012B Bond Account,
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from amounts held in the Bond Account, an amount which, when added to any available
moneys contained in the Series 20128 Bond Account, is sufﬂcnent to pay prlnCIpaI of and
nterest on the Series 2012B Bonds on such date.

On or prior to the date on which any Series 2012B Bonds- are to be redeemed at the_ .
pption of the City pursuant to this Resolution, the City T'r'eallsurer may allocate to and deposit

n the Series 20128 Redemption Account, from amounts held in the' Bond Account pLirsuant to
Section 8 of tne Authorizing Resolution, an amount which, when added to any available
nbneys cbntained in the Se‘riés 2012B Rédemption Account, is sufficient to pay principal,

nterest and premium, if any, with respect to such Series 2012B Bonds on such date. The

City Treasurer may make such other provision for the payment of principal of and interest and |

any redemption pre'mium on the Series 2012B Bonds as is necessary or convenient to permit
the optional redemption of the Series 2012B Bonds. _'

Amounts in the Series 20128 Bond Account may be invested in any investment ot the
City in which moneys in the_GeneraI Fund of the City are invested. The 'City» Treaéurer may |

tommingle any of the moneys held in the Series 2012B Bond Account with other‘City moneys

" or deposit amounts credited to the Series 2012B 'Bond Account into a separate fund or funds

for investment purposes only; provided, however, that all of the moneys held in the Series
?012B Bond Account hereunder shall be accountéd for separately notwithstanding any such
commingling or separate deposit by the City Treasurer.

¢

Section 10. Series 2012B Project Account. There is héreby established with the City

Treasurer a special subaccount in the General Obligation Bonds (Clean and Safe
Neighborhood Parks Bonds, 2008) Prolect Account (the “Project Account”) created pursuant ‘

o the Authonzmg Resolutlon to be designated the “General Obligation Bonds (Clean and

‘Hafe Neighborhood Parks Bonds, 2008) Series 2012B Project Account” (the “Series 2012B

Project Account”), to be held separate and apart from all other accounts of the City. All

Mayor Lee ‘ ‘ .
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interest earned on amounts on deposit in the Series 2012B Project Account shall be retained

in the Series 2012(B Project Account. Amounts in the Series 20128 Project Account shall be

. expended in accordance with the provisions of the Authorizing Resolution for the acquisition,

lrenovation and construction of the Project (as defined in the Authorizing Resolution) or

portions thereof. |

Arﬁounts in the Series 201 2B Project Account may be invested in any invéstment of the
City ih‘which moneys in the’Ge_-r‘\eraI F,und-bf the City are invested. The City Treasurerv may
commingle any of the moneys held in the Seriés 20128 Project Account with other City
moneys or deposit émounts credited to the Series 2012B Project Account into a separate fund
or funds for investment purposes only; provided, however, that all Qf the moneys held in the
Series 2012B Project Account (including interest earnings) hereunder shall be accounted for
separately notwithstanding any such commingling or separate depdsit by the Cify Treasurer.

The City Treasurer is hereby ‘authOrizéd to pay or cause 1o be paid from the proceeds

|of the Series 2012B Bonds.in the Series 2012B Project Account, on beh'alf of the City, the

costs of issuance associated with the Series 2012B Bonds. Costs of issuance of the Series
20128 Bonds shall include, without limitation, bond and financial printing expenses, mailing.

and publication expenses, rating agency fees, the fees and expenses of paying agents,

- Iregistrars, financial consultants, disclosure counsel and co-bond counsel and the

reimbursement of departmental expenses in connection with the issuance of the Series 2012B
Bonds. |

Section 11. Appointment of Securities Depositories and Other Agents. The

Depository Trust Company (“DTC”) is hereby appointed as securities depository for the Series
P012B Bonds. The Series 2012B Bonds shall be initially issued only in book-entry form.
Upon initial issuance, the ownership of each Series 2012B Bond shall be registered in the

bond registration books in the name of Cede & Co., as nominee of DTC. So long as the

Mayor Lee )
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“l|Series 2012B Bonds are registered in book-entry form, the 2011A Bonds shall be registered' in

the name of Cede & Co. The City will not have any responsibility or obligation to any

purchaser of a beneficial ownership interest in any Series 2012B Bonds or to any participants

" |lin DTC or any successor securities depository with respect to (i) the accuracy of ahy records

maintained' by such securities depository or any participant therein; (i) any notice that is

permi'tted or required to be given to the Registered Owners of the Series 2012B Bonds under

lthis Resolution; (iii) the selection by such securities depository or any partici'pant therein of

any person to receive payment in the event of a partia!l redemption of the Series 2012B.

: ands; (iv) the payment by such securities depository or any participant'therein of any amount

with respect td the principal or redemption premium, if any, or interest due with respect to the
Series 2012B Bonds; (v) any consent given or other éction taken by such securities
depository as the Registered aner of the Series 2012B 'Bonds; or (vi) any other matter.

The City Treasurer is hereby also authorized and directed to appoint one or more |
agents, as he or she may deem necessary or desirable. To the éxtent permitted by applicable
law and under the supervision of the City Treasurer, such agents may serve as paying agent,
fiscal agent, rebate calculation' agerlt, escrow agent or registrar for the Series 2012B Bonds or
may assist the City Treasurer in performing any or all of éuch functions and such other duties
as the City Treasurer shall determine. If the City Treésurer appoints one or more paying |

agents, the procedures set forth in Section 8 hereof relating to registration of ownership of the

iSeries 2012B Bonds and payments and redemption notices to Registered Owner of the

Series 2012B Bonds may be -modified to comply with the policies and procedures of such
paying agent. Such agents shall serve under such terms and conditions as the City Treasurer

shall determine. The City Treasurer may remove or replace agents appointed pursuant to this

Section 11 at any time.
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Section 12. Defeasance Provisions. Payment of all or any portion of the.Series

2012B Bonds may be provided for prior to such Series 201123 Bonds’L respective stated
maturities by irrevocably depositing with the City Treasurer (or any commercial bank or trust
company designated by the Clty Treasurer to act as escrow agent WIth respect thereto):

(a)» An amount of cash equal to the principal amount of all of such Series 2012B

Bonds or a portion thereof and all unpard interest thereon to maturity, except that in the case

lof the portion of a Series 2012B Bonds that are to be redeemed prior to such Series 2012B

Bonds’ respectrve stated matuntres and in respect of which notice of such redemption shall
have been given as provided in Section 8 hereof or an irrevocable election to give such notice
shall have been made by the City, the arnount to be deposited shall be the principal amount
thereof, all unpaid interest thereon to the Redemption Date, and premium, if any, due on such
Redemption Date; or’ |

(b) Defeasance Securities (as defined below) not subject to cali, except as provided
below in the definition thereof, maturing and paying interest at such times and in such
amounts, together with interest earnings and cash, if required, as will, without reinvestment,
as certified by an independent verification agent, be fully sufficient to pay the principal and all -
Lnpaid interest to maturity or to the Redemption Date, as the case may be, and premium, if
any, due on‘ the portion of the Series 2012B Bonds to be paid or redeemed, as such principal -
and interest come due; provided, that, in the case of such Series 2012B Bonds that are to be
redeemed prior to maturity,}notice of such redemption shall be gi\)en as provided in Section 8
hereof or an irrevocable election to give such notice shall have been made by the City; then, |
all obligations of the City with respect to said outstanding Series 20128 Bonds shall cease
and terminate, 'except only the obligation of the City to pay or cause to be paid from the funds
:ieposited pursuant to para'graphs (a) or (t_)) of this Sectionv1-2, to the owners of such Series

2012B Bonds all sums due with respect thereto and the obligations of the City pursuant to
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1ISection 17 hereof; provided, that the City shall have received an opinion of nationally

recognized bond counsel that pfovision for the payment of chh Series 2012B Bonds has
been made in accordance with this Section 12.
For purposes of this Section 12, “Defeasance Secuntles” shall mean any of the -

followmg that at the time are legal investments under the laws of the State of California for the

“Imoneys proposed to be invested thereln.

(1)  United States Obligations (as defined below); and
(2)  Pre-refunded fixed interest rate municipal obligations meeting the following

conditions: (a) the municipal obligations are not subject to redemption prior to maturity, or the

trustee has been given irrevocable instructions concerning their calling and redemption and

the issuer has covenanted not to redeem such obligations other than as set forth in such
instructions; (b) thé municipal obligations are secured by cash or United States Obligations;
(c) the principal of and interest on the United States Obligatiéns (plus any cash in the e‘scrow'
fund or the Series 2012B Redemptic)n Account) are ’sufficient to meet thé Iiabilities of the |
municipal obligations; (d) the United States Obligations serving as security for the munigﬁipal
obligéﬁons are held by an escrow agent or trustee; (e) the United States Obligations are not
available to satisfy any other claims, including those against the trustee or escrow agent; and
f) the munidipal obligations are rated (without regard to any numerical modifier, plus or minué
sign or otﬁer modifier), at the time of original deposit td the escrow fuhd, by any fwo Rating
Agencies (as defined below) not lower than the rating then maintained by the respective
Rating Agency on such United States Obllgatlons | "

For purposes of this Section 12 “United States Obhgatlons” shall mean (i) direct and-
general obllgatlons of the United States of America, or obligations that are unconditionally
guaranteed és to principal and interest by the United States of America, including without

imitation, the interest component of R.esol_u“tion‘ Funding Corporation (REFCORP) bonds that
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have been stripped by reqUest to the Federal Reserve Bank of New York in book-entry form
or (ii) any security issued by'an agency or instrumentality of t"hev United States of America that
is selected by the Director of Public Finance that results in the escrow fﬁn.d beingrrated by any
two Rating Agencies at the time of the initial deposit to'the'escrc-)w fund and upon any |
substitution or‘subsequenj deposit to fhe escrow fund no lower than the rating then
maintained by the respective Rating Agency on United States Obligations described in clause
(i) above.

For purposes of this Section 12, “Rating Agencies” shall mean Moody's Investors

Service, Inc., Fitch Fiatings, and Standard and Poor’s Rating Services, a division of The

McGraw-Hill Companies, Inc., or any other nationally-recognized bond rating agency that is

|[the successor to any of the foregoing rating agencies or that is otherwise established after the

date hereof.

Section 13.  Official Notice pf Sale. The form of proposed Official Notice of Sale
inviting bids for the Series 2012B Bonds (the “Official Notice "of Sale”) smeitted to the Board
is hereby approved and adopted as the Official Notice of Sale idviting bids for the Series
2012B Bonds, with such changes, additions and modifications as may be made in accordance
with Section 19 hereof. | |
Bids shall be received on the date designated by the Director of Public Finance |
pursuant to the Official Notice of Sale. The Director of Public Finance is héreby authorized’
and directed to cause to be mailed or otherwise circulated o prospective bidders for the
Seriés 2012B Bonds copies of the Official Notice of Sale, subject to such co;rections,
revisioﬁs o‘r'additions as may be acceptable to the Direptor of Public Finance.

‘The Controller is hereby authorized to award the Series 2012B Bonds to the bidder
whose bid represents the Iowest true interest cost to the City, all in accordance with the -

procedures described in the Official Notice of Sale, which award shall be set forth in a
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certificate signed by the Controller setting forth the terms of the Series 2012B Bonds and the
orig’inal purchaser thereof (the “Bond Award”). The Controllef shall provide a copy of the}
Bond Award as soon as practicable to}t‘he Clerk of the Board of Superviéors and the Director
of Public Finance; provided, however,- that failure to provide such copies shall not affect the
validity of the Bond Award. o |

Section 14. Publication of Notice of Intention to Sell Bonds. The_ form of proposed

INotice of Intention to Sell the Series 201_28 Bonds (the “Notice of Intention to Sell Bonds”)
~|submitted to the Board is hereby approved and adopted as the Notice of Intention to Sell

" |Bonds for the Series 2012B Bonds, and the Director of Public Finance is hereby authorized

and directed to cause the Notice of Intention to Sell Bdnds, subject to such corrections,
revisions or additions as may be made in accordance with Section 19 hereof, to be published
once in The Bond Buyef or another financial publication generally circulated throughout the
State of California. | ’

Section 15. Sale of Series 2012B ‘Bohds; Solicitation of Compeﬁtive Bids. The Board

hereby authorizes the sale of the Series 2012B Bonds by solicitation of competitive bids for
the pu_rchase of the Series 2012B Bonds on the date and at the place determined in

sccordance with the Official Notice of Sale.

Section 16. Official Statement. The form of proposed Prelimi‘nary Offic}ial Statement
describing the Series 2012B Bonds, including all appendices. tpereto (the “Preliminary Official
Statement”), submitted to the Board is hereby approved and adopted as the Preliminary
Dfficial Statement describing the Series 2012B Bonds, with}‘su'ch add,itiohs, correctidns and
revisions as may be determined to be necessary or desirable and made in accordance with
Section 19 hereof. The Controller or Director of Public Finance is each hereby authorized and
directed to revise the Official Statement, as necessary, td conform it to the City’s

Comprehénsive Annual Fiscal Repo‘rt for the fiscal year ended June 30, 2011, subject to
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review and approval by the City Attorney of the City (the “City Attorney”). The Controller is
hereby authorized to cause the distribution of a Preliminary foic_iaI.Statement deemed final
for purposes of Securities and Exchange Commission Rule 15¢2-12 prémulgated under the
Securities Exchange Act of 1934, as amended (the “Rule”), and to sign a certificate to that
effect. The Direbtor of Public Finance is heréby authorized and directed to cause to be
printed and mailed or electronically distributed to prospective bidders for the Series 2012B
Bonds copives of the Preliminary Official Statement in substantially the form of the Preliminary
Official Statement approved and adopted hereby, as completed, supplemented, corrected or

révised. The Controller is authorized and directed to approve, =céXecu’te, and deliver the final

- ||Official Statement with respect to the Series 2012B Bonds, which final Official Statement shall ‘

be in the form-of the Preliminary OfficialStat‘ement, with such additions, corrections and

revisions as may be determined to be necessary or desirable and made in accordance with

ISection 19 hereof and as are permitted under the Rule.

Section 17. Tax Covenants.

(a)  General. The City hereby covenants with the owners and holders of the Series

~ |2012B Bonds th‘at, notwithstanding any other provisi‘dns of this Resolution, it shall not t._eike

any action, or fail to take any action, if any such action or failure to take action would _
adversely affect the exclusion from gross income of interest on the Series'éO_fZB Bonds under
Section 103 of the Internal Revenue Code of 1986 (the “Code”) and the regulations issued
thefeund'er; as the same may be amended from time to time, and any successor provisions of -
law. Referencetoa particularﬁsection of the Code shali be deemed to be a réference to any
successor to any such se>ction. The City shall not, directly or indirectly,\ use or permit the use
of procéeds of the Series 2012B.Bonds or any of the property financed or refinanced with |
proceeds of the Seriesv 2012B Bonds, or any portion thereéf, by any person other than a

governmental unit (as such term is used in Section 141 of the Code), in such manner or to
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such extent as would resuit in the loss of exclu310n of interest on the Series 20128 Bonds
from gross income for federal income tax purposes.

(b) Use of Proceeds. The City shall not take any action, or fail to take any

action, if any such action or failure to take action would cause the Series 2012B Bonds to be
“private activity bends” within the meaning of Section 141 of the Code, and in furtherance |
thereof, shall not make any use of the proceeds of the Series 2012B Bonds or any of the
property financed or retinanced with proceeds of the Series 2012B Bonds, or any portion
theteof, or any other funds of the City, that would cause the Series 2012B Bonds to be

“private activity bonds” within the meaning of Section 141 of the Code. To that end, so I‘ong |

las any Series 2012B Bonds are outstanding, the City, with respect to sueh proceeds and-

- lproperty and such other funds, witl comply with applicable requirements of the Code and all

regulations of the United States Department of the Treasury issued thereunder and under |
Section 103 of the Internal Revenue Code of 1954, as amended (the “1954 Code”), to the ‘
extent such requirements are, at the time, applicable and in effect. The -City has established
reasqnable procedures necessary tovensure‘ continued complia'nce with Section 141 of the
Code (or, if applicable, the 1954 Code) and the continued qualification of the Series ZOtZB
Bonds as “governmental bonds.” | v

(c) Arbitrage. The City shall hot, directly or indirectly, use or permit the use of any

proceeds of any Series 2012B Bonds, or of any property fihaneed or refinanced thereby, vor

other funds of the City, or take or omit to take any action, that would cause the Series 2012B

Bonds to be “arbitrage bonds” within the meaning of Section 148 of the Code. To that end,

the City shall comply with all requirements of Section 148 of the Code and all regulatiens of
the United States Department of the Treasury issued thereunder to the extent such

requirements are, at the time, in effect and applicable to the Series 2012B Bonds.
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(d) - Federal Guarantee. The C.ity shall not make any use of the proceeds of the

Series 2012B Bonds or any other funds of the City, or take'or' omit to take any other action,

that would cause the Series 2012B Bonds to be “federally guarahteed” within the meanihg of

| Section 149(b) of the Code.

(e) Information Rep’ortinq; The City shall take or cause to be taken all necessary

laction to comply with the informational reporting requirement of Section 149(e) of the Code

with respect to the Series 2012B Bonds;

() Hedge Bonds. The City shall not make any use of the proceeds of the Series
.201'2'B Bonds or any other amounts or property, regardless of the source, or take any actiqn
or refrain from taking any action that would cause the Series 2012B Bonds to be considered
“hedge bonds” within the meaning of Section 149(g) of the Code unless the City takes all |
necessary action to assure compliance with the requirements of Section 149(qg) of the Code.

() Compliance with Tax Certificate. In furtherance of the foregoing tax covenants

of this Section 17, the City covenants that it will Comply with the provis_io'ns of the Tax

|Certificate to be executed by the Cify with respect to the Series 2012B Bonds, dated the date

lof issuance of the Series 2012B Bonds, as such Tax Certificate may be amended from time to

time. This covenant shall survive payment in full er defeasance of the Series 2012B Bonds.

Section 18.  Continuing Disclosure Certificate. The form of Continuing Disclosure-

Certificate (the “Continuing Disclosure Certi'ficate”),to be signed by the City to permit the

‘origihal purchaser of the Series 2012B Bonds to comply with the Rule, submitted to the Board

s hereby approved and adopted as .the. Continuing Disclosure Certificate, with such additions,
corrections and revisions as may be determined to be necessary or dves‘irable and made in
accordance with Section 19 hereof. The Controller is hereby authorized and directed to
execute the Continuing Disclosure Certificate on behalf of the City and deliver the Continuing

Disclosure Certificate to the original burchaser of the Series 2012B Bonds.
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Section 19. Modification to Documents. Any City official authorized by this Resolution

to execute any document is hereby further authorized, in.consultation with the City Attorney

and co-bond counsel, to approve and make such changes, additions, amendments or

_ modifications to the document or documents such official is authorized to execute as may be

hecessary or advisable (provided that such changes, additions, amendments or modifications
shall not authorize“an aggregate principal ambunt of Series. 2012B Bonds in excess of ‘
$76,000,000 or conflict with the provisions of Section 4 hereof). The approval of any change,
addition, amehdment or modification to any of the aforementioned doéuments shallbe
evidenced conclusively by the execution and ‘deliv‘ery of the document in question.

Section 20. Ratification. All actions heretofore taken by Officials, employees and

agents of the City with respect to the sale and issuance of the Series 2012B Bonds are |

hereby approved, confirmed and ratified.

Section 21. Relationship to Authorizing Resolution. In the event of ahy conflict

between this Resolution and the Authorizing Resolution, the terms of thi-sResqution shall

- {control. Without limiting the foregoing and notwithstanding the provisions of the Authorizing

Resolution, the City is not obligated to transfer money from the General Fund of the City to the

Bond Account to pay the principal of or interest on the Series 2012B Bonds.

Séction 22. Reimbursement. The City hereby declares its official intent to reimburse
prior-eXbenditureS of the City incurred prior to the issuance and sale of the Series 2()128
Bonds in connection with the Project or portions thereof to be financed by the Series 2012B
Bonds. The Board hereby declares the City’s intent to reimburse the. City with the proceeds of
the Series 2012B Bonds for the expe‘nditures with fespect to the Project (the “Expenditures”
and each, an “Expenditure”) made on'and after that date that is no mofe than 60 days prior to

adoption of this Resolution. The City reasonably expects on the date hereof that it will

lteimburse the Expenditures with the proc_eeds of the Series 2012B Bonds. Each Expenditure
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was and will be either (a) of a type properly chargeable to a capital account under general
federal income tax principles (determined in each case as of the date ef the Expenditure), (b)
a cost of issuance With respect to the Sertes 2012B Bonds, (e) a n0nreeurring item that is not
customartly payable from current revenues, or (d) a grantto a paﬁy that is not related to or an
agent of the City so long as such grant does not impose any obligation or condition (directly or
indirectly) to repay any amount to or for the benefit of the City. The City shall make a
reimbursement allocation, whieh is a written allocation by the City that evidences the City's
use ef proceeds of the Series 2012B Bonds to reimburse an Expenditure, no later than 18 _
months after the later of the date on which the Expenditure is paid or the Project is placed in
service or abandoned, b'utlin no event more than three years after the date on which the |
Expenditure is paid. The City recognizes that exceptions are available for certain “preliminary
expenditures,” costs of issuance, certain de minimie amounts, expenditures by “small issuers”
(based on the year of issuance and not the year ef expenditure) and expenditures for
construction projects of at least 5 years. ’

Section 23. Accountability Reports. ' The Series 2012B Bonds are subject to

accountability requirements under the City’s Administrative Code and the Bond Ordinance.

The deadline for submission of the Recreation and vP,ark Department's Accountability Report

lunder Administrative Code section 2.71 (b) is hereby waived with respect to the Series 2012 B

Bonds. Accountability report(s) with respect to the Series 2012B Bonds shall be submitted in
all other respects in the manner required by the Administrative Code and the Bond Ordinance.

Section 24.  Citizens’ Oversight Committee. The Series 2012B Bonds are subject to,

~ jand incorporate by \reference, the applicable provisions of San Francisco Administrative Code

Sections 5.30 - 5.36 (the “Citizens’ General Obligatiort Bond Oversight Committee”), and, to
the extent permitted by law, one-tenth of one percent (0.1%) of the gross proceeds of the

Series 2012B Bonds shall be deposited in a fund established by the Controller's Office and
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vappropnated by the Board of Supervisors at the direction of the Cltlzens General Obligation

Bond Oversight Committee to cover the costs of such Commlttee

‘Section 25. General Authority. The Clerk of the Board of Supervisors, the Mayor, the

| City Treasurer, the Director of Publiq Finance, the Clty Attorney énd the Controller are each

| hereby authorized and directed in the name and on behalf of the City to take any and all steps

and to issue, deliver or enter into any and all certificates, requisitions, agreements, notices,
consents and other documents as may be necessary to give effect to the prowsmns of this
Resolutlon mcludmg but not limited to Ietters of representatlons to any depository or
deposrcones which they or any of them might deem necessary or appropriate in order to

consummate the lawful issuance, sale and delivery of the Series 2012B Bonds.

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

Byv w DMMX \ﬁﬁﬂ

KENNETH DAVID ROUX
Deputy City Attorney

Mayor Lee _ o . .
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EXHIBITA
[FORM OF SERIES 2012B BOND]

UNtTED STATES OF AMERICA - :
Number STATE OF CALIFORNtA' o Amount

CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS
(CLEAN AND SAFE NEIGHBORHOOD PARKS BONDS, 2008) -

SERIES 2012B
Interest Rate Maturity Date v Dated _ CUSIP Number
% June 15,20__ | S
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: : | _ DOLLARS

THE CITY AND COUNTY OF SAN FRANCISCO, State of Callfornla (the “City”),
acknowledges ltself indebted to and promises to pay to CEDE & CO. or reglstered assigns, on
he maturity date set forth above the principal sum of

Dollars ($ : ) in lawful mo'ney of the

United States of America, and to pay interest thereon in like lawful money from the interest
bayment date next preceding the date of authentication of this bond (unless this bond is
authenticated as of the day during the‘period from the last day of the month next preceding

any interest payment date (the “Record Date”) to such interest payment date inclusive, in

_ 'WhICh event it shall bear interest from such interest payment date, or unless thls bond is

Mayor Lee - _ o :
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| authenticated on or before May 31, 2012, in which event it shall bear interest from its dated

date until payment of such principal sum, at the interest rate per annum stated herein above
calculated on the basis of a 360- -day year compnsed of twelve 30-day months, payable on
June 15, 2012, and semlannually thereafter on June 15 and December 15 in each year;

provided; however, if any inter_est payment date occurs ona day that banks in California or

INew York are closed for business or the New York Stock Exchange is closed for business,

then such pay'ment shall be made on the neXt succeeding'day that banks in both California
an,d New York are open for husiness and the New York Stock Exchange is open for business
(a “Business Day”). The principal hereof is payable to the registered owner hereof upon the
surrender hereof at the office of the Treasurer of the City (the “City Treasurer”). The interest
hereon is payable to the person whose name appears onthe- bond registration books of the
City Treasurer as the registered owner hereof as of the close of business on the Record Date
immediately preceding an interest payment date, whether or.not such day is a Business Day,
such interest to be paid by check mailed on the interest payment date to such registered
owner at the owner’s address as it appears on SUCh registration books; provided however,
that the reglstered owner of bonds in an aggregate principal amount of at least $1,000,000
may submit a written request to the City Treasurer on or before the Record Date preceding
any interest payment date for payment of |nterest hereon by wire transfer to a commercnal
bank located in the United States of America. |

This bond is one of a duly authorized issue of bonds of like tenor (except for such

- |variations, if any, as may be req_urred to designate varying numbers, denominations, interest

rates and maturities), in the original aggregate principal amount of $ and is one of a
duly authorized series of said issue which series is part of a bond authorization in the
aggregate prlncrpal amount of $185, 000 000 and is authorized by votes of more than two-

thirds of the voters votlng at an election duly and legally called, held and conducted in said

- |[Mayor Lee
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City on February 5, 2008 and is issued and sold by the City pursuant fo and in strict
conformity wnth the provisions of the Constitution and laws of the State of California, and
Charter of the City, and of resolutions adopted by the Board of Supervrsors of the City: (the
‘Board of Supervisors”) on August 5, 2008, and , 2012 (collectrvely, the |
‘Resolutions”). |

| The _bvonds are issuable as fully registered bonds without coupons in the denominations
of $5,000 or any integral multiple thereof, provided that no bond shall have principal rnaturing
bn more than one principal maturity date. Subject to the limitations a‘nd conditions and upon
pbayment of the chargea, if any, as provi‘ded in the Resolutions, the bonds may be exchanged
for a like aggregate prrnmpal amount of bonds or other authorized denominations of the same
series, interest rate and maturlty _

This bond is transferable by the registered owner hereof, in person or by attorney duly
authorized in writing, at said office of the City Treasurer, but onty in the manner, subject to the
limitations and upon payment of the charges provided in the Resolutione, anct upon surrender

and cancellation of this bond. Upon such transfer, anew bond or bonds of authorized

| lenomination or denominations for the same interest rate and same aggregate principal

amount will be |ssued to the transferee in exchange herefor.

The bonds maturing on or before June 15, 20____ are not subject to redemption prior to -

maturity. The bonds maturing on or after June 15, 20____are subject to optional redemption

prior to their respective maturities, at the option of the City, from any source of available

funds, as a whole or in part on any date (with the maturities to be redeemed to be determined

by the City and by lot within a maturity), on and after June 15, 20___, at redemption prices

_equal to 100% of the principal amount redeemed), together with accrued interest to the

fedemption date, without premium.

fayor Lee , ‘
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The bonde maturing on June 15, 20__, shall be subject to redemption prior to their
respective maturity dates, in part, by lot, from mandatory sinking fund payments, on each
June 15, as shown in the table below, at a redemption price equal to the principal amount

thereof plus accrued interest thereon to the redemption date, without premi'um.

Mandatory Sinking : E '

Fund Redemption Date ' : Mandatory Sinking
(June 15) ' ~_Fund Payment

20__
20
20__
20_*
* Maturity

~ Notice of redemption shall be given by mail _not less than twenty (20) days prior to the
date fixed for redemption to the registered owner thereof, but neither failufe to receive any
vsu‘ch notice or any defect in the notice so mail_ed ehall affect the sufficiehcy of the proceedihgs
for redemption. Such notice may be conditional.

| The City may rescind any optional redemption Iby written notice to the 'owne'r of any

bond previously called for redemption prior fo the date fixed for redemption. Any notice of

'o,_ptional redemption shall be rescinded if for any reason funds are not or will not be available

|lon the date fixed for redembtion or the paym'ent in fu_ll of the bonds then called for redemption.

Notice of rescission of redemption shall be given in the same manner notice of redemption
was originally provided. The actual receipt by the owner of any bend of notice of such
resmssmn shall not be a condition precedent to rescnssmn and failure to receive such notice
or any defect in such notice so mailed shall not affect the validity of the rescission.

If this bond is called for redemption and payment is duly prowded therefor lnterest

shall cease to accrue hereon from and after the date fixed for redemptlon.

Mayor Lee : . ‘
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The City and the City Treasurer may treat the revgi'ste'red owner of the bonds as the
absolute owner thereof for all purposés, and the City and the City Treasurer shall not be
affected by any notice to the contrary. | |

| The City Treasurer may appoint.agents to serve as bond Zrégistrar or paying agent, as
p%'rovided in the Resolutions. _

The Board of‘Supervisors hereby certifies and declares that the total amount of
ndebtedness of said City, including the amount oi this bond, is within the limit provided by
aw,l that all acts, conditions and things required by the law to be done or performed precedent
lo and in the issuance of this bohd have been done and peﬁdrmed in strict confowrr}nity with the
aws authoriziﬁg the issuance of this bond, that this bond is in the form préscribed by order of
the Board of SupervisorS duly made and entered on its minutes, and the money for the
payment of principal of this bond, and the payment of interest thereon, shall be raised by
axation upon the taxable property of said City as provided in the Resolutions.

Under the Resolutions, the City covenants and agrees that it is obligated -‘to Ievynad
valorem taxes without limitation as to rate or amouni 'upon all property within the Ciiy subject -

to taxation by the City (except certain property which is taxable at limited rates) iri an amount -

- sufficient for the péyment of the bonds and the interest thereon when due.

This bond shall not be entitled to any benefit under the Resoiutions, or become valid or
bbligatory for any purpose, until the certificate of authentication and registration hereon

endorsed shall have been signed by the City Treasurer.

Mayor Lee
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, 201__

[Séal]

Countersigned:

IN WITNESS WHEREOF the Board of Supervisors (the “Board”) of the City and County
of San Francisco (the “Board”) has caused this bond to be exécuted by the Mayor of the City

Jland County of San Francisco, and to be countersighed by the Clerk of said Board, all as of

Mayor of the City and
County of San Francisco

Clerk of the Board

of Supervisors

. Mayor Lee
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o CERTIFICATE OF AUTHENTICATION AND REGISTRATION _
This is one of the bonds described in the within-mentioned Resolutions, which has

been authenticated on the date set forth below.

Date of Authentication: , 201__
Treasurer of the City and
County of San Francisco
IMayor Lee } . .
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ASSIGNMENT

For‘\/alue received the undersigned do(es) hereby sell, ass’igﬁ and transfer unto

(Name, Address, and Tax ldentification or Social Security Number of Assignee)

_|the within-mentioned registe'red bond and hereby irrevocably cohstitute(s) and appoini(s),

Attorney, to transfer the same on the books of the paying agent with full pdwer of su‘bétitution

in the premises.

Dated:__: i

| NOTE: The signature to this assignment must
c¢orrespond with the name as Written on the face
of the within bond in every particular, without

enlargement or any change whatsoever.

Signature Guaranty:

NOTE: Signature‘must be approved by a qualified guarantor.

Mayor Lee: _ , .
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BUDGET AND FINANCE COMMITTEE ‘MEETING : JANOARY 11,2012

ltems 12, 13 and 14 - | Department: .
Files 11-1334, 11-1345and 11-1364 | Recreation and Park Department, Port, Controller’s Office of
' Public Finance .

EXECUTIVE SUMMARY

Leglslatlve Objectives

. Frle 11 1345: Resolution authorlzlng and directing the sale of not-to- exceed $76,000,000 aggregate
- principal amount of Clean and Safe Neighborhood Parks General Obligation Bonds, Series 2012B. '

e File 11-1334: Ordinance appropriating $76,000,000 of Clean and Safe Neighborhood Parks Bond sale
proceeds to fund improvement and construction of recreation and park facilities, including $62,176,132 in
the Recreation and Park Department and $10, 394 975 in the Port Comm'ission -

e File 11-1364: Hearing to consider the release of reserved funds in the amount of $130,463 to fund the
Port's Pier 43 Bay Trail Link Waterfront Park PI‘O_]eCt

‘Key Points .

'« San Francisco voters approved. the $185 million Clean and Safe Neighborhood Parks Bonds in February

2008 to pay for capital improvements to Recreation and Park Department parks, recreation facilities,

- playgrounds, and restrooms, and Port parks. The City has previously sold $102,950,000 in two prior bond

sales. The proposed resolution (File 11-1345) would authorize the -third sale of not-to-exceed

$76,000,000, resulting in total sale of Clean and Safe Nerghborhood Parks Bonds of $178,950,000, and
an unsold balance of $6, 050 000.

e Recreation and Park Department programs and Port programs funded by the 2008 Clean and ‘Safe

- Neighborhood Park Bonds will be fully funded if the Board of Supervisors approves the- proposed
appropriation ordinance (File 11-1334), with the exception of the Port’s Crane Cove project. According
to the November 28, 2011 Bond Accountability Report, submitted by the Port to the Board of
Supervisors, the Crane Cove Park project has not yet received environmental clearance consistent with
the Cal-ifornia Environmental Quality Act (CEQA), which is estimated to be completed in 2013.

o The requested release of reserves of $130,463 (File 11 1364) and the proposed supplemental
~ appropriation of $27,800 (File 11-1334) would -fully fund the Port’s P1er 43 Bay Trail Link project to
provide open space and a pubhc promenade in the Fisherman’s Wharf area. :

Fiscal Impact

e The proposed resolution authorizing the sale of up to $76,000,000 in Clean and Safe Neighborhood Park

. Bonds and will hdve a projected annual interest rate of 6.0 percent over approxnnately 20 years, with
estimated total debt service payments of $125,750,823, including $52,480,823 in interest and $73,270,000
in principal, with estimated average annual debt service payments of $6,287,541. Debt service would be
paid from increased Property Taxes, such that an owner of a single family residence with an assessed value
of $500,000 would pay additional Property Taxes of approximately $14.30 per year

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST
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. Poli'cy Issues

o The proposed resolution aufhorizing the sale of the Series 2012B Bonds would allow-the Recreation and
Park Department to waive the deadline for submitting the Bond Accountability Report. According to Ms.
Taylor Emerson, Recreation and Park Department Capital and Planning Division Analyst, the Bond

" Accountability Report will be submitted to the Clerk of the Board of Supervisors on or before J anuary 10,
2012. :

. The Recreation and Park Department’s total prior and requested Clean and Safe Neighborhood Parks .
Bond authorization of $150,005,861 is $990,861 more than the budget of $149,015. This increase of
$990,861 results from an increase in the Recreation and Park - Department’s Neighborhood Park
Contlngency Fund, offset by decreases in other Neighborhood Parks projects. The Budget and Legislative

. Analyst recommends reducing the requested appropriation for the Neighborhood Parks Contmgency Fund
by $990, 861 to conform to the Clean and Safe Neighborhood Parks budget. :

o The proposed appropriation includes a $2,730,000 reserve pending bond sale to account for changes in
bond market conditions at the time of the bond sale. If the $2,730,000 reserve pending bond sale is fully
expended, the remaining Clean and Safe Neighborhood Parks Bond authorization of $6,050,000 will be
$2,136,000 less than the remaining Crane Cove project budget to be funded by the Clean and Safe
Neighborhood Parks Bonds of $8,186,000. According to Ms. Nadia Sesay, Director of Public Finance, it is
unlikely that the $2,730,000 will be fully expended under this authorization. The $2,730,000 resérve
allows for adjustment to changes in market conditions. If a portion of the $2,730,000 is expended for any
other use, such as project expenditure, it would require BOS approval.

/.

Recommendations

e Amend File 11-1334 to reduce the proposed appropriation for the Neighborhood Park Contingency Fund
by $990,861, from $4,609,432 to $3,618,561. The total appropriation for the Recreation and Park
‘Department will be reduced from $62,176,132 to $61,185,271. The total not-to-exceed amount for the
Clean and Safe Park Bond appropriation will be reduced from $76,000,000 to $75,009,139. .

» Amend File 11-1345 to authorize the sale of not-to-exceed $75,009, 1.39 aggregate principal amount of
Clean and Safe Neighborhood Parks General Obligation Bonds consistent W1th the recommendatlon
above, and approve as amended.

- |'» Approve File 11-1334, appropriating not-to- exceed $75,009, 139 of Clean and Safe Ne1ghborhood Parks
| . Bonds, as amended.

* Approve File 11- 1364 to release $130,463 in Clean and Safe Nelghborhood Parks Bonds preV1ously
appropriated by the Board of Superv1sors and placed on Budget and Finance Committee reserve for the
_ Pier 43 Bay Trail Link.

SAN FRANCISCO BOARD OF SUPERVISORS - ' . BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING . : JANUARY 11,2012

MANDATE VSTATEMENT I BACKGROUND

Mandate Statement

~ Charter Section 9.105 provides that the Board of Supervisors is authorized to approve the
issuance and sale of General Obligation bonds in accordance with State law or local procedures
adopted by ordinance. Charter Section 9.105 also provides that (a) amendments to the
appropr1at10n ordinance, as finally adopted, are to be adopted in the same manner as other
ordinances' and (b) no amendment to the appropriation ordinance may be adopted unless the
Controller certifies the avallabﬂlty of funds.

Background

San Francisco voters approved the $185 million Clean and Safe Neighborhood Parks Bonds in
February 2008. The bond program was intended to:

Fix and i 1mprove park restrooms Citywide;
Eliminate serious earthquake safety risks in neighborhood and waterfront park facilities;
Renovate parks and playgrounds in poor physical condition; =
Replace dilapidated playfields;
Repair nature trail systems in the City’s parks; and

, 'Attract matching commumty and phﬂanthroprc support.

Bond proceeds were allocated to Recreation and Parks Department and Port- parks and trails, as
shown in Table 1.

Tablel '

Clean and Safe Nelghborhood Parks Bond Allocatlon
. ) Bond
Recreation -| Issuance
and Parks’ : and Audit
Department - Port Costs Total

‘ Nerghborhood Parks and Recreation | ‘
Centers - - 115,115,000 ‘ . 115,115,000
Citywide Playﬁelds, Trails, Forestry, ‘ :
Restrooms, and. Community _ ‘ '
Opportunity Fund - 133,900,000 | - ’ 33,900,000

Port Parks and Trails : . 32,841,725 32,841,725
Bond Issuance and Audit Costs i ‘ : 3,143,275 3,143,275
Total ) $149,015,000 | $32,841,725 $3,143,275 $185,000,000

Source: October 2011 Citizens’ General Obligation Bond Oversrght Committee

The City has sold $102.9 million in 2008 Clean and Safe Nelghborhood Park Bonds to date and
proposes to sell $73.3 million in February 2012, resulting in sale of $176.2 million of the $185
million in authorized bonds and an unsold balance of $8.8'million, as shown in Table 2 below.

! In accordance w1th Sectron 2.105 of the San Francisco Charter, the approval of an ordrnance requrres two readrn gs
at separate Board of Supervisors meetings, held at least five days apart,
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST”
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Source: October 2011 Citizens® General Obligation Bond Oversight Committee

Table 2
Clean and Safe Nelghborhood Parks Bond Allocatlon
: _ Bond
Recreation Issuance
and Park and Audit | Total Bond
1 Department Port Costs. Sale
Total Bond Authorization $149,015,000 | $32,841,725 $3,],43,275» $185,000,000
Total Bond Sales To Date 87,829,729 14,260,750 859,521 102,950,QOO
| Proposed Bond Sale F ebruary 20‘12 62,176,132 10,394,975 698,893 73'.,270,000
Reserves Pending Bond Sale' ' - 2,730,000
Total Bond Sale February 2012 . 76,000,000
Total Bond Sales To Date and o ) & ‘ -
Proposed Bond Sale 150,005,861 24,655,725 1,558,414 178,950,009
Remammg Authorized and Unsold ) ' ) ‘ - )
Bonds - (3990,861) |  $8,186,000 $1,584,861 $6,050,000

'"The Ofﬁce of Public Finance establishes reserves pending the sale of the bonds to account for changes in bond
market conditions at the time of the sale. The Controiler’s Office makes technical adjustments based on the sale
results. If the $2,730,000 is not used at the time of the bond sale, the unused balance is available for sale and _
. appropriation at the subsequent bond sale subject to Board of Superv1sors approval. - ‘

‘Attachment I, prepared by the Budget and Legislative Analyst shows the allocation of bond
proceeds, expenditures, and encumbrances to date. As shown in Attachment I, as of September
30, 2011, the Recreation-and Park Department has spent or encumbered 48 percent of the $87.8

_million in bond proceeds and the Port has spent or encumbered 77 percent of the $14.3 million

in bond proceeds

DETAILS OF PROPOSED LEGISLATION

File 11-1345: The proposed resolution would authorize the sale of not—to-exceed $76,000,000
aggregate principal amount of Clean and Safe Nelghborhood Parks General Obligation Bonds

‘The proposed resolution:

* Authorizes the Director of Public Finance to determine the sale date, interest rates, prmmpal
amount of the bonds, maturity and redemption dates, with the provision that mterest rates
cannot exceed 12 percent and the matunty date cannot extend after June 15, 2037;

‘e - Provides for the execution, authentication.and reglstratlon of the 2008 Clean and Safe
Neighborhood Parks, Series 2012B Bonds;

& Sets the terms for transferrmg or redeeming the bonds;

e Provides for defeasance of the bonds;

SAN FRANCISCO BOARD OF SUPERVISORS
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Requires a special Series 2012B Bond subaccount for payment of principal and interest; and
a special Series 2012B project subaccount for acquisition, renovation, and construction of
bond-funded projects; :

Approves the appointment of the Depository Trust Company as the securities depository, and
authorizes the Treasurer to appoint fiscal and other agents; '

Approves the (a) Office Notice of Sale, ‘w\hiChf announces the date, time and terms of the
" competitive bond sale; (b) Notice of Intention to Sell Bonds; ' '

Approves the Official Statement, describing the sources and uses of funds, security for the Bonds,

. risk factors, and tax and -other legal matters, among other information; and- authorizes the Controller
or Director of Public Finance to revise the Official Statement to. conform to the City’s Comprehensive
Annual Fiscal Report (CAFR);

Restricts use of the bond proceeds to the public pﬁrpose for which the bonds were intended;

Approves the Continuing Disclosure Certificate, which provides certain financial information
and operating data relating to the City (the “Annual Report”) not later than 270 days after the end of
the fiscal year and to provide notices of the occurrence of certain enumerated events, if material ;

- Authorizes City officials who have responsibility for executing documents related to the
‘Series 2012 B Bonds, including the Controller, Director of Public Finance, and Treasurer, to
modify the documents as necessary, except that the Series 2012B Bond amount cannot
exceed $76,000,000; and - : ' ' t

Subjects the Series 2012B Bonds to the réportirig requirements of the Citizens’ General
. Obligation Bond Oversight Commiittee. ‘

File 11-1334: The proposed ordinance (File 11-1334) would appropriate. $76,000,000 of the
bond sale proceeds, as shown in Table 3 below. '

Table 3

Clean and Safe Neighborhood Parks Series 2012B Bond Appropriation
' ' . Program - gk
Program ‘ , . _ Amount Total Amount
| Neighborhood Parks - ‘ $39,946,132°| . s
Citywide Program 22.230.,000 }-
Recreation and Park Department ‘ 62,176,132
Port . _ - 10,394,975
Underwriter's Discount 366,350 :
Cost of Issuance v 114,131 : »
Bond Issuance Costs , : . 480,481
Citizens General Obligation Bond Oversight Committee and Audit | 218,412
Proposed Bond Sale Amount ‘ 73,270,000
Reserve Pending Bond Sales o 2,730,000
' Total Proposed Bond Sale Amount and Reserves .$76,000,000

Source: File 11-1334
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. Attachment II, pfepared by the Budget and Legislative Aﬁalyst provides details of the proposed
appropriation of $76,000,000 by program, including program budget, program appropriation to
date, and proposed new appropriation.

Recreation and Park Department programs and Port programs funded by the 2008 Clean and
Safe Neighborhood Park Bonds will be fully funded if the Board of Supervisors approves the
proposed appropriation ordinance, with the exception of the Port’s Crane Cove project.
According to the November 28, 2011 Bond Accountability Report, submitted by the Port to the -
Board of Supervisors, the Crane Cove Park project has not yet received environmental clearance
consistent with the California Env1ronmenta1 Quality Act (CEQA), which is estimated to be
completed in 2013.

File 11-1364: Hearing to consider the release of reserved funds in the amount of $130,463 to
fund the Port's Pier 43 Bay Trail Link Waterfront Park Pl‘OjCCt :

The Pier 43 Bay Trail Link is located north of Pier 43 in the Fisherman’s Wharf area. The site
con51sts of condemned piers and a partially closed sidewalk due to a failing seawall. The project
will create new waterfront open-space and a public promenade along the water’s edge. The Pier
43 Bay Trail Link is funded by Port funds, grant funds and 2008 Clean and Safe Neighborhood
Park Bonds as shown in Table 4 below. :

. Tabled
Pier 43 Bay Trail Link Budget

Sources of Funds ‘
2008 Clean and Safe Neighborhood Park Bonds prev1ously appropriated | $7,650,000
2008 Clean and Safe Neighborhood Park Bonds proposed appropriation ' - 27.800
2008 Clean and Safe Neighborhood Park Bonds subtotal e . 7,677,800
Other Port funds and grants : 2,282,963
Total Sources ' _ ' 9,960,763
Uses of Funds ‘ ' ' '
Design and engineering _ 1,166,259
Construction management 3 - 1,394,250 |
Construction L 6,612,563
Contingency (8.6 %) , : . . ' 787,691
Total Uses ‘ \ | 1 $9.960,763
Source: Port ' '

The Pier 43 Bay Trail Link has been allocated $7 677, 800 in 2008 Clean and Safe
Nelghborhood Park Bonds, as follows:

o The Board of Supervisors appropriated and placed on reserve $13O 463 of 2008 Clean and.
Safe Neighborhood Park Bond Series 2008B for the Pier 43 Bay Trail Link in October 2008
pending approval of the final expenditure plan by the Budget and Finance Committee (File

. 08-1196). ’ :

e The Board of Supervisors appropriated an additional $7,519,537 in Cléan and Safe
“Neighborhood Parks Bond, for the Pier 43 Bay Trail Link in October 2008 and in the Port’s
FY 2009-10 budget. ‘

SAN FRANCISCO BOARD OF SUPERVISORS : - ' - BUDGET AND LEGISLATIVE ANALYST
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In total, the Board of Superv1sors has appropriated $7,650, OOO of 2008 Clean and Safe
‘Neighborhood Park Bonds for the Pier 43 Bay Tra1l Link. The balance of $27 800 is the subject
of this report (File 11- 1334) '

The Port completed project planning and design in January 2011. Bids for construction-were
advertised in February 2011 and awarded the construction contract to the lowest responsive
bidder, Vortex Marine Construction, in May 2011 for a total construction contract cost of.
$6,383,000. The Port issued the Notice to Proceed to ‘the contractor in June 2011 w1th the
substant1a1 completion date scheduled no later than July 31, 2012,

The proposed supplemental appropriation of $27,800 (File 11- 1334) and release of reserves of
$130 463 (File 11-1364) would complete funding for the Pjer 43 Bay Trail Link project.

FISCAL IMPACTS

According to the December 12, 2011 memorandum to the Board of Supervisors from Ms. Nadia
Sesay, Director of Public Finance, the - not-to-exceed $76,000,000 of Clean and Safe
Neighborhood Parks Bonds are projected to have an annual interest rate of 6.0 percent over
approximately 20 years. These bonds will result in estimated total debt service payments of
$125,750,823, including $52,480,823 in interest and $73,270,000 in principal, with estimated
average annual debt service payments of $6,287, 541 '

Repayment of such annual debt service will be recovered through increases to the annual
Propefty Tax rate, which, according to the Controller’s Office, averages $0.029 per $1,000 of
assessed valuation over the anticipated 20-year term of the bonds. A single family residence
with an assessed value of $500,000, assuming a homeowner’s exemption of $7,000, would pay
average annual additional Property Taxes to the City of $14.30 per year ($500,000-
$7,000/$1,000 x $0.029) 1f the proposed $76,000,000 of Clean and Safe Ne1ghborhood Parks
Bonds are sold.

POLICY ISSUES

The proposed resolution authorizing the sale of the Series 2012B Bonds would
allow the Recreation and Park Department to waive the deadline for submitting
' the Bond Accountablllty Report :

Administrative Code Secﬁon 2.71(b) requires the Recreation and Park Department to submit a
-Bond Accountability Report to the Board of Supervisors 60 days prior to approval by the Board
of Supervisors of the sale.of any subsequent series of bonds for the same project.” The Bond

? The Bond Accountability Report includes: (a) certification from an authorized representative of the Recreation and
Park Department that the information in the report is correct; (b) cumulative amount of bond proceeds available and
expended on the project; brief description of each project line item for which bond proceeds have been expended;
(c) the amount of bond proceeds expended on each project line item; (d) identification of completed and
uncompleted project line items; (¢) identification of any project line item not included in a proposed expenditure
report; (h) identification of any project line item included in a proposed expenditure report for which bond proceeds -
will not be used; (i) certification that each project identified is in conformity with the voter.authorization; and (j) an
explanation of uncompleted projects or projects not included in the proposed expenditure report.

'SAN FRANCISCO BOA_RD OF SUPERVISORS ’ . 'BUDGET AND LEGISLATIVE ANALYST
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Accountability Report includes: (a) certification from an authorized representative of the
Recreation and Park Department that the information in the report is correct; (b) cumulative
amount of bond proceeds available and expended on the project; brief description of each
project line item for which bond proceeds have been expended; (c) the amount of bond proceeds

. expended on each project line item; (d) identification of completed and uncompleted project line
items; (e) identification of any project line item not included in a proposed expenditure report;
(h) identification of any project line time

According to Ms. Taylor Emerson, Recreation and Park Department Capital and Planning
Division Analyst, the Bond Accountability Report will be subm1tted to the Clerk of the Board of
Supervisors on or before January 10, 2012. '

The proposed appropriation of Series 2012B Bonds for Recreation and Park
Department projects exceeds the budget by $990,861

As shown in Table 2 above the Recreation and Park Department’s total prior and requested
* Clean and Safe Neighborhood Parks Bond authorization of $150,005,861 is $990,861 more than

the budget of $149,015,000. This increase of $990,861 results from an increase in the

Recreation and Park Department’s Neighborhood Park Contingency Fund, offset by .decreases

in other Neighborhood Parks projects. The Budget and -Legislative Analyst recommends
reducing the requested appropriation for the Neighborhood Parks Contlngency Fund by
- $990,861 to conform to the Clean and Safe Neighborhood Parks budget.

If the proposed Series 2012B Bond sale fully expends the $2,730,000 reserve, the
remaining Clean and Safe Neighborhood Parks Bond authorization will be
insufficient to fund the Port’s Crane Cove project .

As shown below, prior Clean and Safe Neighborhood Parks Bond proceeds’ appropriations of
$102.95 million, the proposed supplemental approprlatlon of $73.27 million, and the proposed
reserve pending bond sale of $2.73 million, result in $6 05 'million remaining bond
authorization:

Total Bond Authorization . $185,000,000
Total Bond Sales To Date : (102,950,000)

Proposed Bond Sale February 2012 L (73,270,000). -

Reserves Pending Bond Sale” : - (2,730.000) :

Total Bond Sales To Date and Proposed Bond Sale , (178,950.000)

Remaining Authorized and Unsold Bonds ) ‘ $6,050,000

_ The Port’s Crane Cove project is the remaining project to be funded by the Clean and Safe
Neighborhood Parks Bonds. Of the total Crane Cove budget of $9,999,250 funded by the Clean
and Safe Neighborhood Parks Bonds, $1,813,250 has been previously appropriated or will be
appropriated as part this supplemental appropriation (File 11-1334) and $8,186,000 will be
appropriated through the fourth and final sale of the Clean and Safe Neighborhood Parks Bonds.

If the $2,730-,000 reserve pending bond sale is fully expended, the remaining Clean and Safe

Neighborhood Parks Bond authorization of $6,050,000 will be $2,136,000 less than the

- remaining Crane Cove project budget to be funded by the Clean and Safe Neighborhood Parks

Bonds of $8,186,000. According to Ms. Sesay, it is unlikely that the $2,730,000 will be fully

SAN FRANCISCO BOARD OF SUPERVISORS | BUDGET AND LEGISLATIVE ANALYST
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expended under th1s authorization. The $2,730,000 reserve allows for adjustment to changes in
market conditions. If & portion of the $2,730,000 is expended for any other use, such as prOJect
- expenditure, it would requlre BOS approval

-F RECOMMENDATIONS

1. Amend File 11-1334 to reduce the proposed appropriation for the Ne1ghb0rhood Park
_Contingency Fund by $990,861, from $4,609,432 to $3,618,561. The total appropriation for
~ the Recreation and Park Department will be reduced from $62,176,132 to $61, 185,271. The
total not-to-exceed amount for the Clean and Safe Park Bond appropriation w111 be reduced'
from $76,000,000 to $75,009,139. :

2. Amend File 11-1345 to authorize the sale of not to-exceed $75,009,139 aggregate principal
' amount of Clean and Safe Neighborhood Parks General Obligation Bonds con51stent with
_ the recommendatlon above, and approve as amended. :

3. Approve File 11-1334, appropriating not-to- exceed $75,009,139 of Clean and Safe
Neighborhood Parks Bonds, as amended.

4. Approve File 11-1364 to rélease $130,463 in Clean and Safe Nelghborhood Parks Bonds
previously appropriated by the Board of Supervisors and plaeed on Budget and Finance
Committee reserve for the Pier 43 Bay Trail Link.

SAN FRANCISCO BOARD OF SUPERVISORS . ~ BUDGET AND LEGISLATIVE ANALYST
' . ‘ , - 12,13&14-9 '



ATTACHMENTI

: ! . Unencumbered
‘Appropriation | Actual - and Unspent
Series 2008B | Expenditures | Encumbered | Balance as of
. and 2010B .as of 9/30/11 | asof9/30/11 | ° 9/30/11
.| Recreation and Park ' - : R '
Neighborhood Parks o
Chinese Recreation Center 12,690,000 6,749,349 -4,935,620 1,005,031
Mission Playground 8,050,000 | 2,906,309 3,593,870 1,549,821
| Palega Playground 16,219,800 1,723,975 912,658 © 13,583,167
Cayuga Playground " 7,300,000 1,593,204 305,944 " 5,400,852
McCoppin Square 3,800,000. 2,953,349 419,510 427,141
Sunset Playground. 13,700,000 | 4,393,076 7,002,642 | 2,304,282
Fulton Playground 4,850,600 1,028,374 38,343 3,783,883
Mission Dolores Playground 1,650,000 353,306 1,194,982 101,712
Mission Dolores Renovatlon 938,400 337,945 116,870 483,585
Cabrillo Playground 814,500 515,578 17,677 281,245
Glen Canyon Park - 781,500 181,302 . 9,499 590,699
Lafayette Park 1,950,400 | 957,324 93,513 899,563
Kimball Playground 658,700 | - 83,148 . 1,860 573,692
Neighborhood Parks . Co ' ' : :
Contingency © 2,755,829 0 0 2,755,829
Subtotal, Neighborhood Parks 76,159,729 23,776,239 18,642,988 33,740,502
Citywide Programs ' - - E :
. Restroom Repair and - o o o
Replacement 6,150,000 1,405,188 137,233 - 4,607,579
| Park Playfields Program . 800,000 691,837 112,490 (4,327)
Park Forestry Program 1,230,000 188,694 76,444 1 964,862
Park Trail Program © 2,090,000 499,438 42,748 | 1,547,814
Community Opportunity Fund 1,400,000 92,269 7,717 1,300,014
Subtotal, Citywide Program 11,670,000 ' 2,877,426 . 376,632 8,415,942
Total Recreation and Park 87,829,729 26,653,665 19,019,620 42,156,444
Port . -
‘Pier 43 Bay Trail Link © 7,650,000 1,828,678 4,119,680 1,701,642 |
Brannan Street Wharf Park 0 of .0 0
Blue-Greenway o _ ‘
Signage/Furnishings 434,000 0 0. 434,000
Bayview Gateway .--200,000 0 0l 200,000
Tulare Patk ~ ~ - 125,000 20,097 0} 104,903
Crane Cove Park " 1,263,250 .0 . 709,850 |. 553,400
Bayfront Park 2,950,000 568,245 1,649,866 . 731,889
Heron's Head Park 550,000 . 143,493 0 406,507
Blue-Greenway Public Art 175,000 . 0 0 - 175,000 |
' Blue-Greenway Plannmg/Des1gn " 336,000 272,732 14,728 48,540
CEQA Review and Permitting 577,500 | 436,995 |- 0 140,505
Total Port 14,260,750 3,270,240 6,494,124 4,496,386
Total Appropriation 102,090,479 29,923,905 25,513,744 46,652,830
Bond Issuance and Audit Costs 859,521 | 859,521 0. .0
Total Bonds To Date ’ 102,950,000 | - 30,783,426 25,513,744 46,652,830

12,13 & 14 - 10




ATTACHMENT Ii

-Revised Bond -

Appropriation »

“Proposed

12, 13 & 14 - 11

~ Total
Budget to Date . Appropriatien | Appropriation |
(File 11-1103) (Oct 2011 (File 11-1334) |  to Dateand
Quarterly S ‘Proposed
Report) _Appropriation
Recreation and Park : o
Neighborhood Parks o : c
Chinese Recreation Center 12,690,000 12,690,000 0 12,690,000
Mission Playground: 7,500,000 7,500,000 . -0 7,500,000
Palega Recreation Center 21,200,000 16,219,800 4,980,200 [ 21,200,000
Cayuga Playground 7,300,000 7,300,000 0 7,300,000
MecCoppin Square 3,800,000 3,800,000 0 -3,800,000-
Sunset Playground 13,700,000 13,700,000 0 - 13,700,000
Fulton Playground 4,620,000 4,850,600 - 0 4,850,600
Mission Dolores Playground 2,200,000 2,200,000 . 01 2,200,000
‘| Mission Dolores Park 11,700,000 938,400 10,761,600 | 11,700,000
Cabrillo Playground © 4,500,000 814,500 '3,685,500 4,500,000
.Glen Canyon Park 5,800,000 781,500 5,018,500 5,800,000
Lafayette Park 10,200,000 1,950,400 8,249,600 10,200,000
Kimbell Playground 3,300,000 ~ 658,700 2,641,300 3,300,000
Neighborhood Park Contlngency . 4,145,000 |. - 2,755,829 4,609,432 7,365,261
Subtotal, Neighborhood Parks 112,655,000 76,159,729 39,946,132 116,105,861
‘C1tyw1de Program . . S B e ,
Park Restroom Repair and 11,400,000 6,150,000 5,250,000 " 11,400,000
Renovation - . " ' o
. Park Playfields 8,500,000 800,000 | 7,700,000 8,500,000
Park Forestry ' 4,000,000 1,230,000 2,770,000 4,000,000
Park Trail Reconstruction - 5,000,000 2,090,000 2,910,000 5,000,000
| Community Opportunity Fund - 5,000,000 1,400,000 o - 3,600,000 5,000,000
Subtotal, Citywide Program 33,900,000 - 11,670,000 © 22,230,000 - 33,900,000
.| Subtotal Recreation and Park 146 555 000 87,829,729 | 62,176,13_2 150,005,861
Pier 43 Bay Trail Link . 7,677,800 7,650,000 | . 27,800 7,677,800 |.
Brannan Street Wharf Park - 2,941,050 .0 2,941,050 2,941,050
Blue-Greenway Signage arid : 1,458,000 434.000 1,024,000 11,458,000
Furnishings , ST R . :
Bayview Gateway 3,282,125 200,000 3,082,125 3,282,125
Tulare Park * 585,000 125,000 460,000 585,000
Crane Cove Park o 9,999,250 | 1,263,250 550,000 1,813,250
Bayfront Park ‘ 5 2,950,000 2,950,000 -0 2,950,000
Heron's Head Park 2,351,000 550,000 1,801,000 12,351,000 |
Blue-Greenway Public Art” 684,000 175,000 509,000 684,000
Blue- Greenway Plannmg and 336,000 336,000 0 336,000
Design .
'CEQA Review and Permitting . 577,500 | 577,500 _ "0 . 577,500
. Subtotal Port 32,841,725 14,260,750 - 10,394,975 24,655,725
Reserve Pending Bond Sales - 2,730,000 + 2,730,000
Bond Issuance and Audit Costs 3,143,275 859,521 . 698,893 1,558,414
Reserve, Issuance, Audit Costs | 3,143,275 859,521 3428893 | - 4,288414
TOTAL ' 182,540,000 102,950,000 76,000,000 178,950,000
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OFFICIAL NOTICE OF SALE
and
OFFICIAL BID FORM

o $342,000,000%
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS

consisting of

$192,000,000* . $76,000,000* .
GENERAL OBLIGATION BONDS ) GENERAL OBLIGATION BONDS
‘ (EARTHQUAKE SAFETY AND ' (CLEAN AND SAFE NEIGHBORHOOD
EMERGENCY RESPONSE, 2010) PARKS BONDS, 2008)
‘ SERIES 2012A ' SERIES 2012B
and
$74,000,000*

GENERAL OBLIGATION BONDS
(ROAD REPAVING AND STREET SAFETY BONDS, 2011)
SERIES 2012C

The City and County of San Francisco will receive sealed bids and electronic bids for the
above-referenced bonds at the place and up to the time specified below:

SALE DATE: ' - [Day], January _, 2012
‘ ‘ ' (Subject to postponement or cancellation in
accordance with this Official Notice of Sale)

- TIME: 8:30 a.m. (California time)

| PLACE: | ' " 1 Dr. Carlton B. Goodlett Place, Room 336,
San Francisco, California 94102
DELIVERY DATE: February  , 2012
%%
. Co
* Preliminary, subject to change. | . mp lete Copy of 4
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OFFICIAL NOTICE OF SALE

$342,000,000*
_CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS

consisting of

: $192.,000,000* . ' . $76,000,000*
GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
~ (EARTHQUAKE SAFETY AND (CLEAN AND SAFE NEIGHBORHOQD
EMERGENCY RESPONSE, 2010) PARKS BONDS, 2008)
SERIES 2012A - ‘ SERIES 2012B .
and
$74,000,000*

GENERAL OBLIGATION BONDS
(ROAD REPAVING AND STREET SAFETY BONDS, 2011)
- SERIES 2012C

NOTICE IS HEREBY GIVEN that sealed bids will be received and opened in the manner
described below and that electronic bids will be received through the Ipreo LLC’s
BiDCOMP™/PARITY® System (“Parity””) in the manner described below, by the City and County
oof San Francisco (the “City”) for the purchase of $342,000,000* aggregate principal amount of City
- and County of San Francisco General Obligation Bonds, consisting of (i) $192,000,000* General
Obligation Bonds (Earthquake Safety and Emergency Response Bonds, 2010) Series 2012A (the
“Series 2012A Bonds”), (ii) $76,000,000* General Obligation Bonds (Clean and Safe Neighborhood
Parks Bonds, 2008) Series 2012B (the “Series 2012B Bonds”), and $74,000,000*% General Obligation
Bonds (Road Repaving and Street Safety Bonds, 2011) Series 2012C (the “Series 2012C Bonds”
and, collectively with the Series 2012A Bonds and the Series 2012B Bonds, the “Bonds’ ’), as more
particularly described hereinafter, at the Office of Public Finance, City Hall, Room 336, 1 Dr.
Carlton B. Goodlett Place, San Francisco, California 94102 on:

January 2012 at 8:30 a.m. (California time)
(SubJ ect to postponement or cancellatlon in accordance Wlth this Official Notice of Sale)

See “TERMS OF SALE — Warning Regarding Electronic Bids” hereinafter for information
regarding the terms and conditions under which bids will be received through . electromc
transmlsswn

THE RECEIPT OF BIDS ON [DAY], JANUARY _ , 2012 MAY BE POSTPONED OR
'CANCELLED AT OR PRIOR TO THE TIME BIDS ARE TO BE RECEIVED. NOTICE OF
SUCH POSTPONEMENT OR CANCELLATION WILL BE COMMUNICATED BY THE
CITY THROUGH BLOOMBERG BUSINESS NEWS AND PARITY (COLLECTIVELY,
THE - “NEWS SERVICES”) AS SOON AS PRACTICABLE FOLLOWING SUCH
POSTPONEMENT OR CANCELLATION. Notice of the new date and time for receipt of bids
shall be given through the News Services as soon as practlcable followmg a postponement and no

* Preliminary, subject to change.
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later than 1:00 p.m. (California time) on the business day preceding the new date for receiving bids.
See “TERMS OF SALE-Postponement or Cancellation of Sale.”

As an accommodation to bidders, notice of such postponement and of the new sale date and
time will be given to any bidder requesting such notice from the co-financial advisors to the City:
TKG & Associates LLC, 48 Colin P. Kelly Jr. Street, 2" Floor, San Francisco, California 94017;
telephone  (415)538-8480 - (office),  Atftention: Charlotte Knight-Marshall ~ (email:
ckm@tkgadvisors.net); and Public Financial Management, Inc., 50 California Street, Suite 2300, San
Francisco, California 94111; telephone: (415) 982-5544 (ofﬁce), Atténtion: Sarah Hollenbeck (email:
hollenbecks@pfm.com) (collectively, “Co-Financial Advisors”), provided, however, that failure of
any bidder to receive such supplemental notice shall not affect the sufficiency of any such notice or
the legahty of the sale

‘The City reserves the right to modlfy or amend this Official Notice of Sale in any respect
including, without limitation, increasing or decreasing the principal amount of any serial maturity or
‘mandatory sinking fund payment for all series of the Bonds and adding or deleting serial or term
maturity and mandatory sinking fund payment dates along with corresponding principal amounts
with respect thereto, for any years from 2012 through and including [2037] for the Series 2012A
Bonds and the Series 2012C Bonds and for any years from 2012 through and including [2032] for the
_ Series 2012B Bonds; provided, that any such modification or amendment will be communicated to
potential bidders through the News Services not later than 1:00 p.m. (California time) on the business .
day preceding the date for receiving bids. Failure of any potential bidder to receive notice of any-
modification or amendment will not affect the sufficiency of any such notice or the legality of the
sale. See “TERMS OF SALE — Right to Modify or Amend.” -

, Bidders are referred to the Preliminary Official Statement dated January _, 2012, of the
City with respect to the Bonds (the “Preliminary Official Statement”) for additional information
‘regarding the City, the Bonds, the security therefor and other matters. See “CLOSING
PROCEDURES AND DOCUMENTS-Official Statement.” Capitalized terms used herein and not
‘defined herein shall have the meanings asctibed to them in the Preliminary Official Statement.

This Official Notice of Sale will be submitted for posting to the Parity bid delivery system.
In the event the summary of the terms of sale of the Bonds posted by Parity conflicts with this
Official Notice of Sale in any respect, the terms of this Official Notice of Sale shall control, unlessa
notice of an amendment is given as described herein.

TERMS RELATING TO THE BONDS

THE AUTHORITY FOR ISSUANCE, PURPOSE, PRINCIPAL AND INTEREST
" REPAYMENT, SECURITY, AND SOURCES OF PAYMENT, THE LEGAL OPINIONS AND
ALL OTHER INFORMATION REGARDING THE BONDS ARE PRESENTED IN THE
PRELIMINARY OFFICIAL STATEMENT, WHICH EACH BIDDER IS DEEMED TO
HAVE OBTAINED AND REVIEWED PRIOR TO BIDDING FOR THE BONDS. THIS
OFFICIAL NOTICE OF SALE GOVERNS ONLY THE TERMS OF SALE, BIDDING,
AWARD AND CLOSING PROCEDURES FOR THE BONDS. THE DESCRIPTION OF
THE BONDS CONTAINED IN THIS OFFICIAL NOTICE OF SALE IS QUALIFIED IN
ALL RESPECTS BY THE DESCRIPTION CONTAINED IN THE PRELIMINARY
OFFICIAL STATEMENT. '

4813-7159-6813



Subject to the foregoing, the Bonds are generally described as follows:

Issue. The $192,000,000% aggregate principal amount of Series 2012A Bonds, the
$76,000,000* aggregate principal amount of Series 2012B Bonds and $74,000,000* aggregate
- principal amount of Series 2012C Bonds will be issued as fully registered bonds without coupons in
book-entry form in denominations of $5,000 or any integral multiple thereof, as designated by the
successful bidder (the “Purchaser”), all dated the date of delivery, which is expected to be February

, 2012%*, If the sale is postponed, notice of the new date of the sale will also set forth the new
date of delivery of the Bonds.

Book-Entry Only. The Bonds will be registered in the name of a nominee of The Depository
Trust Company (“DTC”), New York, New York. DTC will act as securities depository for the Bonds.
Individual purchases will be made in book-entry form only, and the Purchaser will not receive
certificates representing its interest in the Bonds purchased. As of the date of award of the Bonds, the
Purchaser must either participate in DTC or must clear through or maintain a custodial relationship
with an entity that participates in DTC. ’

Interest Rates. Interest on the Bonds will be payable on [June 15, 2012] and semiannually
thereafter on June 15 and December 15 of each year (each an “Interest Payment Date”). Interest
shall be calculated on the basis of a 30-day month, 360-day year from the dated date of the Bonds.

‘Bidders may specify any number of separate rates, and the same rate or rates may be repeated
as often as desired, provided: S

(1)  each interest rate specified in any bid must be a multiple of one-eighth or one-
twentieth of one percent (1/8 or 1/20 of 1%) per annum;

(i1) the maximum interest rate bid for any maturity shall not exceed twelve percent (12%)
per annum;

(i) no Bond shall bear a zero rate of interest;

(iv)  each Bond shall bear inferest from its dated date to its stated maturity date at the
single rate of interest specified in the bid; and '

) all Bonds maturing at any one time shall bear the same rate of interest.

Par_and Premium Bids. All bids shall be for par or better; no net discount bids will be
accepted. Individual maturities of the Bonds may be reoffered at a premium or discount. '

Principal Payments. The Bonds -shall be serial and/or term Bonds, as specified by each
bidder, and principal shall be payable on June 15 of each year, commencing on [June 15, 2012] as
shown below. The final maturity of the Series 2012A Bonds and the 2012C Bonds shall be June 15,
[2037]. The final maturity of the Series 2012B Bonds shall be [June 15, 2032]. The principal
amount of the Bonds maturing or subject to mandatory sinking fund redemption in any year shail be
in integral multiples of $5,000. No serial Bonds may mature following the commencement of the

* Preliminary, subject to change.
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first mandatory sinking fund payment. . For any term Bonds specified, the principal amount for a
given year may be allocated only to a single term Bond and must be part of an uninterrupted annual
sequence from the first mandatory sinking. fund payment to the term Bond maturity. The aggregate
amount of the principal amount of the serial maturity or mandatory sinking fund payment for the
individual series of Bonds is shown below for information purposes only.. Bidders will provide bids
on the Total Principal Amount only. Subject to adjustment as hereinafter provided, the aggregate
principal amount of the serial maturity or mandatory sinking fund payment for the Bonds in each
year is as follows ‘

Principal o ‘ ;
Payment Date Series 2012A Bonds ~  Series 2012B.Bonds  Series 2012C Bonds . Total Principal
(June 15) Principal Amount™® Principal Amount* Principal Amount* - Amount*

2012 $ $ ' $ $
2013 ' :
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030 -
2031
2032
2033
2034
2035
2036
2037
TOTAL

Admstment of Principal Payments. The principal amounts set forth in this Official Not1ce of
Sale reflect certain estimates of the City with respect to the likely interest rates of the winning bid
and the premium contained in the winning bid. The City reserves the rlght to change the

* Preliminary, subject to change. »
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principal payment schedule set forth above after the determination of the winning bidder, by
adjusting one or more of the principal payments of the Bonds in increments of $5,000, as
determined in the sole discretion of the City. Any such adjustment of principal payments on ‘
the Bonds shall be based on the schedule of principal payments provided by the City to be used
as the basis of bids for the Bonds. Any such adjustment will not change the average per Bond
dollar amount of underwriter’s discount. In the event of any such adjustment, no rebidding or
recalculation of the bids submitted will be required or permitted and no successful bid may be
withdrawn. : : '

THE BIDDER AWARDED THE BONDS BY THE CITY (THE “PURCHASER”) WILL NOT
BE PERMITTED TO WITHDRAW ITS BID, CHANGE  THE INTEREST RATES IN ITS
BID OR THE REOFFERING PRICES IN ITS REOFFERING PRICE CERTIFICATE AS A
RESULT OF ANY CHANGES MADE TO THE PRINCIPAL PAYMENTS OF THE BONDS
- IN ACCORDANCE WITH THIS OFFICIAL NOTICE OF SALE.

Redemption. (a) Optional Redemption. The Bonds maturing on or before [June 15, 2022],
will not be subject to optional redemption prior to their respective stated maturity dates. The Bonds,
if any, maturing on or after [June 15, 2023], are subject to optional redemption prior to their
respective stated maturity dates,. at the option of the City, from any source of available funds (other
than mandatory sinking fund payments), as a whole or in part on any date (with the maturities to be
redeemed to be determined by the City and by lot within a maturity), on or after [June 15, 2022], at
the redemption price equal to the principal amount of the Bonds redeemed, together with accrued
interest to the date fixed for redemption, without premium. ‘

(b) ~ Mandatory Redemption. Term Bonds, if any, are also subject to redemption prior to
their respective stated maturity dates, in part, by lot, from mandatory sinking fund payments, on each
June 15 on or after [June 15, 2023], designated by the successful bidder as a date upon which a
mandatory sinking fund payment is to be made, at a redemption price equal to the principal amount
thereof plus accrued interest thereon to the date fixed for redemption, without premium. No term
Bonds may be redeemed from mandatory sinking fund payments until all term Bonds maturing on
preceding term maturity dates, if any, have been retired. B

Legal Opinion and Tax Matters. Upon delivery of the Bonds, Co-Bond Counsel, Goodwin
Procter LLP and GCR, LLP (collectively, “Co-Bond Counsel”), will deliver an opinion for each
series of the Bonds to the effect that in the opinion of such Co-Bond Counsel, based upon an analysis
of existing laws, regulations, rulings, and judicial decisions and assuming, among other matters, the
accuracy of certain representations and compliance with certain covenants and requirements, interest
on the Bonds is excluded from gross income for federal income tax purposes under Section 103 of
the Internal Revenue-Code of 1986, as amended (the “Code™), and is exempt from State of California
personal income taxes. In the further opinion of Co-Bond Counsel, interest on the Bonds is not a
specific preference item for purposes of federal individual or corporate alternative minimum taxes,
although Co-Bond Counsel observe that such interest is included in adjusted current earnings in
calculating federal corporate alternative minimum taxable income. See “TAX MATTERS” in the
Preliminary Official Statement. ‘ :

Complete copies of the proposed form of opinions of Co-Bond Counsel is set forth in
Appendix F to the Preliminary Official Statement. The approving legal opinions of Co-Bond
‘Counsel will be furnished to the Purchaser upon delivery of the Bonds.. Copies of said opinions will
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be filed with The Deposr[ory Trust Company (“DTC”) and with the Treasurer of the City (the “City
Treasurer”). ,

TERMS OF SALE

Form of Bids; Delivery of Bids. Each bid for the Bonds must be: (1) for not less than all of
~ the Bonds hereby offered for sale, (2) submitted with a Good Faith Deposit (see “— Good Faith'
Deposit™), (3) unconditional, and (4) (i) submitted on the Official Bid Form attached hereto as
Exhibit A and signed by the bidder, or (ii) submitted via Parity. - Electronic bids must conform to the
procedures established by Parity. Sealed bids must be enclosed in a sealed envelope, delivered to the
City c¢/o Anthony Ababon at the address set forth on the cover and clearly marked “Bid for the City
and County of San Francisco General Obligation Bonds” or words of similar import or submitted in
electronic form, as hereinafter described and received by 8:30 a.m. California time, at the offices of
the Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, Room 336, San Francisco, California
94102; phone: (415) 554-5956. No bid submitted to the City is subject to withdrawal or modiﬁcation
by the bidder. '

All bids will be deemed to incorporate and be subject to all of the terms of this Official
Notice of Sale. If the sale of the Bonds is canceled or postponed, all bids shall be rejected. No
bid submitted to the City is subject to withdrawal or modification by the bidder. No bid will be
accepted after the time for receiving bids. The City retains absolute discretion to determine
whether any bid, sealed or electronic, is timely, legible and complete and conforms to this
. Official Notice of Sale. The City takes no responsibility for informing any bidder prior to the
time for receiving bids that its bid is incomplete, illegible or nonconformmg with this Official
Notice of Sale or has not been received.

Solely as an accommodation to bidders, electronic bids will be received exclusively through
Parity in accordance with this Official Notice of Sale, but no bid will be accepted after the time
specified for received bids. For further information about Parity, potential bidders may contact either
. of the Co-Financial Advisors or Parity, phone: (212) 849-5021.

Warnings Regarding Electronic Bids. =~ Bids for the Bonds may be submitted
electronically via Parity. The City will attempt to accommodate bids submitted electronically
via Parity. However, the City does not endorse or encourage the use of such electronic bidding
service. None of the City, the City Attorney, the Co-Financial Advisors or Co-Bond Counsel
assumes any responsibility for any error contained in any bid submitted electronically or for
failure of any bid to be transmitted, received or opened by the time for receiving bids, and each
bidder expressly assumes the risk of, any incomplete, illegible, untimely or nonconforming bid
submitted by electronic transmission by such bidder, including without limitation, by reason of
garbled transmissions, mechanical failure, engaged telecommunications lines, or any other
cause arising from submission by electronic transmission. The time for receiving bids will be
determined by the City at the place of bid opening, and the City will not be required to accept
the time kept by Parity.

If a bidder submits an electronic bid for the Bonds through Parity, such bidder thereby
agrees to the following terms and conditions: (1) if any provision in this Official Notice of Sale
with respect to the Bonds conflicts with information or terms provided or required by Parity,
this Official Notice of Sale, including any amendments or modifications issued through Parity,
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will control; (2) each bidder will be solely responsible for making necessary arrangements to
_access Parity for purposes of submitting its bid in a timely manner and in compliance with the

requirements of this Official Notice of Sale; (3) the City will not have any duty or obligation to

provide or assure access to Parity to any bidder, and the City will not be responsible for proper

operation of, or have any liability for, any delays, interruptions or damages caused by use of

Parity or any incomplete, inaccurate or untimely bid submitted by any bidder through Parity;

(4) the City is permitting use of Parity as a communication mechanism, and not as an agent of

the City, to facilitate the submission of electronic bids for the Bonds; Parity is acting as an
~ independent contractor, and is not acting for or on behalf of the City; (5) the City is not
responsible for ensuring or verifying bidder compliance with any procedures established by
Parity; (6) the City may regard the electronic transmission of a bid through Parity (including
information regarding the purchase price for the Bonds or the interest rates for any maturity
of the Bonds) as though the information were submitted on the Official Bid Form and executed.
on the bidder’s behalf by a duly authorized signatory; (7) if the bidder’s bid is accepted by the
City, the-signed, completed and conforming Official Bid Form submitted by the bidder by
facsimile transmission after the verbal award, this Official Notice of Sale and the information
- that is transmitted electronically through Parity will form a contract, and the bidder will be
bound by the terms of such contract; and (8) information provided by Parity to bidders will
form no part of any bid or of any contract between the Purchaser and the City unless that
information is included in this Official Notlce of Sale or the Ofﬁclal Bid Form.

Basis of Award. Unless all bids are rejected, the Bonds will be awarded to the responsible
bidder who submits a conforming bid that represents the lowest true interest cost (“TIC™) to the City.
The TIC will be that nominal interest rate that, when compounded semiannually and applied to

discount all payments of principal and interest payable on thie Bonds to the dated date of the Bonds,
results in an amount equal to the principal amount of such Bonds plus the amount of any net
premium. For the purpose of calculating the TIC, mandatory sinking fund payments for any term
Bonds specified by each bidder will be treated as Bonds maturing on the dates of such mandatory
sinking fund payments. In the event that two or more bidders offer bids for the Bonds at the same
lowest TIC, the City will determine by lot which bidder will be awarded the Bonds. Bid evaluations
or rankmgs made by Parity are not binding on the City.

Estlmate of TIC Each bidder is requested but not required, to supply an estimate of the TIC
based upon its bid, which will be cons1dered as informative only and not binding on either the bidder
or the City.

Multiple Bids. In the event multiple bids are received from a single bidder by any means or
combination thereof, the City shall accept the bid representing the lowest TIC to the City, and each
- bidder agrees by submitting any bid to be bound by the bid representing the lowest TIC to the City. -

Good Faith Deposit. Except as otherwise provided below, a good faith deposit (the “Good
Faith Deposit”) in the form of a certified, treasurer's or cashier's check drawn on a solvent
commercial bank or trust company in the United States of America or a financial surety bond (the
“Financial Surety Bond”) issued by an insurance company licensed to issue such surety bond in the
State of California, in the amount of [$3,420,000] and made payable to the order of the City and
- County of San Francisco, to secure the City from any loss resulting from the failure of the bidder to
comply with the terms of its bid, is required for any bid to be accepted. If a check is used, it must
accompany each bid. If a Financial Surety Bond is used, such surety bond must be submitted to the
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City or its Co-Financial Advisors prior to the opening of the bids. The Financial Surety Bond must

identify each bidder whose Good Faith Deposit is guaranteed by such Financial Surety Bond. If the
winning bidder on the Bonds is determined to be a bidder utilizing a Financial Surety Bond, then that

bidder is required to submit its Good Faith Deposit to the City in the form of a cashier's check (or -
wire transfer such amount as instructed by the City or its Co-Financial Advisors) not later than 10:00
a.m. (City's local time) on the next business day following the bid opening. If such Good Faith

Deposit is not received by that time, the Financial Surety Bond may be drawn by the City to satisfy

the Good Faith Deposit requirement. If the apparent winning bidder on the Bonds is determined to be

a bidder who has not submitted a Good Faith Deposit in the form of a Financial Surety Bond or.
check, as prov1ded above, the Co-Financial Advisors will request the apparent winning bidder to

immediately wire the Good Faith Deposit and provide the Federal wire reference number of such

Good Faith Deposit to the Co-Financial Advisors within 60 minutes of such request by the Co-

Financial Advisors. The Bonds will not be officially awarded to a bidder who has not submitted a

Good Faith Deposit in the form of a Financial Surety Bond or check, as provided above, until such

time as the bidder has provided a Federal wire reference number for the Good Faith Deposit to the

Co-Financial Advisors.

No interest on the Good Faith Deposit will accrue to any bidder. The City will deposit the
Good Faith Deposit of the Purchaser. The Good Faith Deposit (without accruing interest) of the *
Purchaser will be applied to the purchase price of the Bonds. In the event the Purchaser fails to honor .
its accepted b1d the Good Faith Deposit plus any interest accrued on the Good Faith Deposit will be
retained by the City. Any investment income earned on the Good Faith Deposit will be paid to the
successful bidder in' the event the City is unable to deliver the Bonds. Good Faith Deposits
accompanying bids other than the bid which is accepted will be returned promptly upon the
determination of the best bidder.

Reoffering Prices and Certificate. The Purchaser of the Bonds must actually reoffer all of the
Bonds to the general public (excluding bond houses, brokers or s1m11ar persons or organizations
acting in the capacity of underwriters or wholesalers).

As soon as is practlcable but not later than one hour after the award of the Bonds, the
Purchaser shall provide to the City the initial offering prices at which it has offered all of the Bonds
of each maturity to the general public (excluding bond houses, brokers, or similar persons acting in
the capacity of underwriters or wholesalers), in a bona fide public offering. Prior to delivery of the
Bonds, the Purchaser shall provide to the City, Goodwin Procter LLP, 601 S. Figueroa Street, 41*
Floor, Los Angeles, California 90017; fax: (213) 623-1673; Attention: Bruce J. Graham; e-mail:
bgraham@goodwinprocter.com, and GCR, LLP, 6425 Christie Avenue, Suite 270, ‘Emeryville,
California 94608; fax: (510) 547-2504; Attention: Krishna L. Pettitt; e-mail: kpettitt@gcrlegal.com, a
reoffering price certificate dated the date of delivery of the Bonds (the “Reoffering Price Certificate”)
in the form attached as Exhibit B. In addition, at the request of Co-Bond Counsel, the Purchaser will -
provide in the Reoffering Price Certificate information regarding its sales of the Bonds. For the
purposes of this paragraph, sales of the Bonds to the other securities brokers or dealers will not be
con51dered sales to the general public.

Electronic Bids; Delivery of Form of Bids. If the City accepts a bidder’s bid that was
submitted through Parity, the successful bidder shall submit a signed, completed and cotforming
Official Bid Form by facsimile transmission to Anthony Ababon, fax: (415) 554-4864, as soon as
practicable, but not later than one hour after the verbal award of the Bonds.
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Right of Rejection and Waiver of Irregularity. The City reserves the right, in its sole
discretion, to reject any and all bids for any reason and to waive any irregularity or informality in any
bid which does not materially affect such bid or change the ranking of the bids.

Right to Modify or Amend. The City reserves the nght to mod1fy or amend this Official
Notice of Sale in any respect, including, without limitation, increasing or decreasing the principal
amount of any serial maturity or mandatory sinking fund payment for each series of the Bonds and
adding or deleting serial or term maturity and mandatory sinking fund payment dates, along with
corresponding principal amounts with respect thereto, for any years from 2012 through and including
[2037] for the Series 2012A Bonds and the Series 2012C Bonds and for any years from 2012 through
and including [2032] for the Series 2012B Bonds; provided, that any such modification or
amendment will be communicated to potential bidders through the News Services not later than 1:00
p.m. (California time) on the business day preceding the date for receiving bids. Failure of any
potential bidder to receive notice of any modification or amendment will not affect the sufficiency of
any such notice or the legality of the sale.

Postponement or Cancellation of Sale. The City may postpone or cancel the sale of the
Bonds at or prior to the time for receiving bids. Notice of such postponement or cancellation shall be
given through the News Services as soon as practicable following such postponement or cancellation.
If the sale is postponed, notice of a new sale date will be given through the News Services as soon as
practicable following a postponement and no later than 1:00 p.m. (California time) on the business
day preceding the new date for receiving bids. Failure of any potential bidder to receive notice of
postponement or cancellation will not affect the sufficiency of any such notice.

Prompt Award. The Controller will take official action awarding the Bonds or rejecting all
bids not later than thirty (30) hours after the time for recelpt of bids, unless-such time perlod is
- waived by the Purchaser.

Equal Opportunity. Pursuant to the spirit and intent of the City’s Local Business Enterprise
'(“LBE”) Ordinance, Chapter 14B of the Administrative Code of the City, the City strongly
encourages the inclusion of Local Business Enterprises certified by the San Francisco Human Rights
Commission in prospective bidding syndicates. A list of certified LBEs may be obtained from the
San Francisco Human Rights Commission, 25 Van Ness Avenue, 8th Floor, San Francisco,
California; phone (415) 252- 2500.

CLOSING PROCEDURES AND DOCUMENTS

Dehverv and Payment. Delivery of the Bonds will be made through the facilities of DTC
in New York, New York, and is presently expected to take place on or about February __, 2012.
Payment for the Bonds (including any premium) must be made at the time of delivery by wire
transfer in immediately available funds to the City Treasurer. Any expense for making payment in
immediately available funds shall be borne by the Purchaser. The City will deliver to the Purchaser,
dated as of the delivery date, the legal opinions with respect to the Bonds described in APPENDIX F
— “PROPOSED FORMS OF OPINIONS OF CO-BOND COUNSEL?” to the Official Statement.

Qualification for Sale. The City will furnish such infdrma‘uon and take such action not
inconsistent with law as the Purchaser may request and the City may deem necessary or appropriate
to qualify the Bonds for offer and sale under the Blue Sky or other securities laws and regulatlons of
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such states and other jurisdictions of the United States of America as may be designated by the
Purchaser; provided, that the City will not execute a general or special consent to service of process
or qualify to do business in connection with such qualification or determination in any jurisdiction.
By submitting its bid for the Bonds, the Purchaser assumes all responsibility for qualifying the Bonds -
for offer and sale under the Blue Sky.or other securities laws and regulations of the states and
jurisdictions in which the Purchaser offers or sélls the Bonds, including the payment of fees for such
qualification. . Under no circumstances may the Bonds be sold or offered for sale or any solicitation
of an offer to buy the Bonds be made in any jurisdiction in which such sale, offer or solicitation
would be unlawful under the securities laws of the jurisdiction.

No Litigation. The City will deliver a certificate stating that no litigation is pending with
~ service of process having been accomplished or, to the knowledge of the officer of the City
executing such certificate, threatened, concerning the validity of the Bonds, the ability of the City to
~levy the ad valorem tax required to pay debt service on the Bonds, the corporate existence of the
City, or the title to their respective offices of the officers of the City who will execute the Bonds.

Right of Cancellation. The Purchaser will have the right, at its option, to cancel this contract
if the City fails to execute the Bonds and tender the same for delivery within thirty (30) days from the
sale date, and in such event the Purchaser will be entitled only to the return of the Good Faith
Deposit, without interest thereon.

_ CUSIP Numbers. It is anticipated that CUSIP numbers will be printed on the Bonds, but

neither the failure to print such numbers on any Bond nor any-error with respect thereto will
constitute cause for a failure or refusal by the Purchaser to accept delivery of and pay for the Bonds
in accordance with the terms of this contract. The Purchaser, at its sole cost, will obtain separate
“CUSIP numbers for each maturity of each series of the Bonds. CUSIP data are provided by Standard
and Poor’s, CUSIP Service Bureau, a division of The McGraw-Hill Companies, Inc. - CUSIP
numbers will be provided for convenience of reference only. The City will take no respon51b1l1ty for
the accuracy of such numbers.

' California Debt and Investment Advisory Commission Fee. Pursuant to Section 8856 of the -
California Government Code, the Purchaser must pay to the California Debt and Investment
Advisory Commission within sixty (60) days from the sale date the statutory fee for the Bonds
purchased.

Official Statement. Copies of the Preliminary Official Statement with respect to the Bonds
- will be furnished or electronically transmitted to any potential bidder upon request to the Office of
Public Finance or to either of the Co-Financial Advisors. In accordance with Rule 15¢2-12 of the
Securities and Exchange Commission (“Rule 15¢2-12”), the City deems such Preliminary Official
Statement final as of its date, except for the omission of certain information permitted by Rule 15¢2-
12. The contact information for the Co-Financial Advisors is set forth on the second page of this
Official Notice of Sale. Within seven business days after the date of award of the Bonds, the
Purchaser will be furnished with a reasonable number of copies (not to exceed 200) of the final
Official Statement, without charge, for distribution in connection with the resale of the Bonds. - The
" Purchaser must notify the City in writing within two days of the sale of the Bonds if the Purchaser
requires additional coples of the Official Statement to comply with appllcable regulations. The cost
for such additional copies will be paid by the Purchaser requestmg such copies.
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By submitting a bid for the Bonds, the Purchaser agrees: (1) to disseminate to all members of
the underwriting syndicate, if any, copies of the final Official Statement, including any supplements,
(2) to promptly file a copy of the final Official Statement, including any supplements, with the
Municipal Securities Rulemaking Board, and (3) to take any and all other actions necessary to
comply with applicable Securities and Exchange Commission and Municipal Securities Rulemaking
Board rules governing the offering, sale and delivery of the Bonds to the Purchaser, including
without limitation, the delivery of a final Official Statement to each investor who purchases Bonds.

The form and content of the final Official Statement is within the sole discretion of the City.
The Purchaser’s name will not appear on the cover of the Official Statement.

Certificate Regarding Official Statement. At the time of delivery of the Bonds, the Purchaser
will receive a certificate, signed by an authorized representative of the City, confirming to the
Purchaser that, to the best of the knowledge of such authorized representative, the Official Statement
. (except for information regarding the municipal bond insurance policy, if any, and the provider
thereof, DTC and its book-entry system and reoffering information, as to which no view will be
expressed), as of the date of sale of the Bonds and as of the date of delivery thereof did not and does
not contain any untrue statement of a material fact or omit to state a material fact necessary in order
to make the statements made therein, in the light of the circumstances under which they were made,
not misleading. : '

Continuing Disclosure. In order to assist bidders in complying with Rule 15¢2-12, the City
will undertake, pursuant to a Continuing Disclosure Certificate, to provide certain annual financial
information, operating data and notices of the occurrence of certain events specified in such
Continuing Disclosure Certificate, A description of this undertaking is set forth in the Preliminary
Official Statement and will also be set forth in the final Official Statement.

Dated: J anuary __, 2012
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EXHIBIT A
BID TIME: 8;30 a.m. (California time) ’ : , [Day] January __, 2012

OFFICAL BID FORM FOR THE PURCHASE OF
$342,000,000*
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS

consisting of

$192,000,000* o i $76,000;000*
GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
(EARTHQUAKE SAFETY AND EMERGENCY RESPONSE, 2010) (CLEAN AND SAFE NEIGHBORHOOD PARKS BONDS, 2008)
SERIES 2012A o SERIES 2012B
» And k
$74,000,000%

GENERAL OBLIGATION BONDS- _
(ROAD REPAVING AND STREET SAFETY BONDS, 2011)
SERIES 2012C

Controller ' : ‘ , ‘ , BIDDING FIRM’S NAME:

'City and County of San Francisco
c/o Office of Public Finance
1 Dr. Carlton B. Goodlett Place, Room 336

San Francisco, California 94102
Confirm Nuimber: (415) 554-6902

Subject to the provisions and in accordance with the terms of the Official Notice of Sale dated January _ , 2012 (the “Official Notice of Sale”), which is '
incorporated herein and made a part of this proposal, we have reviewed the Preliminary Official Statement relating to the above-referenced Bonds (the “Bonds”) and hereby
offer to purchase all of the Bonds described in the Official Notice of Sale on the following terms, inchiding the submission of the required Good Faith Deposit in the amount
of [$3,420,000] in the form of (check one): cashiers check or. wire transfer or surety bond; and to pay therefor the price of § R
which is equal to the aggregate principal amount of the Bonds plus a net premium of $ (such amount being the “Purchase Price”) The Bonds shall mature and
will be subject to mandatory sinking fund redemption commencing no earlier than [June 15, 2023] (if teom bonds are specified below) in the amounts and years, and. bear

interest at the rates per annum (in multiples of 1/8 or 1/20 of 1%), as set forth in the schedule below

. (Check one)" : . (Check one)®

Principal - Mandatory Principal : v Mandatory
Payment Annual Sinking Payment Annual Sinking

Date Principal Serial - Fund Interest Date Principal Serial - Fund Interest .
(Jupe 15) Payment* Maturity ~ Redemption® - _Rate (June 15) Payment* Maturity Redemptlonu) Rate_

2012 . > 2025

2013 : 2026

2014 : 2027

2015 ‘ 2028

2016 . 2029

2017 ’ o 2030

2018 ' 2031

2019 ' - 2032

2020 ‘ : i 2033

2021 : ‘ 2034

2022 ) ) ) 2035

2023 . v 2036

2024 : 2037

@ Circle the final maturity of each term bond specified.
@ There shall be no serial maturities for dates after the first mandatory sinking fund redemptlon payment

Authorized Signatory
Title:

Phone Number: TIC (optional and not binding):
Fax Number: : ) K

THE BIDDER EXPRESSLY ASSUMES THE RISK OF ANY INCOMPLETE, ILLEGIBLE, UNTIMELY OR OTHERWISE NONCONFORMING BID. THE CITY

.RETAINS ABSOLUTE DISCRETION TO DETERMINE WHETHER ANY BID IS TIMELY, LEGIBLE, COMPLETE AND CONFORMING.

NO BID SUBMITTED

WILL BE CONSIDERED TIMELY UNLESS, BY THE TIME FOR RECEIVING BIDS, THE ENTIRE BID FORM HAS BEEN RECEIVED BY DELIVERY

METHOD PROVIDED IN THE NOTICE OF SALE.

K Preliminary, subject to change.



EXI—IIBIT B REOF FERING PRICE CERTIFICATE

$342,000,000%
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS
consisting of

$192,000,000* $76,000,000*

GENERAL OBLIGATION BONDS : GENERAL OBLIGATION BONDS
(EARTHQUAKE SAFETY AND EMERGENCY RESPONSE, (CLEAN AND SAFE NEIGHBORHOOD PARKS BONDS,
2010) 2008)
SERIES 2012A . o ~ SERIES 2012B
and
$74,000,000*%

GENERAL OBLIGATION BONDS
(ROAD REPAVING AND STREET SAFETY BONDS, 2011)
SERIES 2012C

UNDERWRITER’S CLOSING CERTIFICATE

This cettificate is being delivered by , the underwriter (the “Underwriter”) in connection with
the issuance of the City and County of San Francisco General Obligation Bonds (i) $192,000,000* General
Obligation Bonds (Earthquake Safety and Emergency Response Bonds, 2010) Series 2012A (the “Series 2012A

- Bonds™), (ii) $76,000,000* General Obligation Bonds (Clean and Safe Neighborhood Parks Bonds, 2008) Series"
2012B (the “Series 2012B Bonds™), and $74,000,000% General Obligation Bonds (Road Repaving and Street
Safety Bonds, 2011) Series 2012C (the “Series 2012C Bonds” and, collectively with the Series 2012A Bonds
and the Series 2012B Bonds, the “Bonds™). The Underwriter hereby certifies and represents that:

- A. Issue Price.

1. The Bonds of all maturities have been the subject of an initial offering to the public (excluding bond
houses, brokers, or similar persons acting in the capacity of underwriters or wholesalers) at prices not higher than,
or, in the case of obligations sold on a yield bas1s at yields not lower than, those set forth in Schedule A attached
hereto. -

2. - On the date of the sale of the Bonds, to the best of our knowledge based on our records, the first price or
yield at which at least ten percent (10%) of each maturity, [if less than 10% of some maturities of the Bonds
was sold to the public add: except the Bonds maturing in the years 20,20 ,20_, and 20__,] was sold to the
public (excluding such bond houses, brokers, or similar persons or organizations acting in the capacity of
underwriters or wholesalers) was not greater than the respective price, or was not lower than the respective yield,
set forth in Schedule A attached hereto. At the time we agreed to purchase the Bonds, based on our assessment
of the then prevailing market conditions, we had no reason to believe that any of the Bonds would be initially
sold to the public (excluding such bond houses, brokers, or similar persons or organizations acting in the
capacity of underwriters or wholesalers) at prices greater than the prices, or yields lower than the yields, than
those set forth in Schedule A attached hereto, and such prices and yields, matunty—by-maturlty, represented our
best Judgment of the fair market value of the Bonds.

* Preliminary, subject to change.
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3. [if less than 10% of some maturities of the Series Bonds was sold to the public add: The unsold Bonds
were bought by the Underwriter. Even though, on the date of the sale of the Bonds, it was reasonably expected
that such unsold Bonds would be held as inventory until sold to the public (as opposed to being held for the bond
houses’ own accounts), and even though it could then be reasonably expected that such sale to the public might
be at prices higher than the prices, or yields lower than the yields, set forth in Schedule A attached hereto, our
reasonable expectations regarding the fair market value of such Bonds, as of the date of the sale of the Bonds
were those reﬂected as the public offering prices or yields of such Bonds set forth in Schedule A attached hereto.

4.  As of the date hereof, neither the Underwriter nor any affiliate of the Underwriter has participated in
offering any derivative product with respect to the Bonds. '

B. Compensation.

All compensation received for underwriting services (which includes certain expenses) in connection with
the sale and delivery of the Bonds is being paid on the date hereof in the form of a purchase discount in the
amount of ${U/W DISCOUNT], and no part of such compensation includes any payment for any property or
services other than underwriting services relatmg to sale and delivery of the Bonds

We understand that the representations contained herein will be relied upon by the issuer of the Bonds in
making certain of the representations contained in the Tax Certificate, and we further understand that Co-Bond
Counsel to the issuer may rely upon this certificate, among other things, in providing an opinion with respect to -
the exclusion from gross income of the interest on the Bonds pursuant to Section 103 of the Internal Revenue
Code of 1986, as amended. Capitalized terms used but not defined herein shall have the meanings ascribed to
them in the Tax Certificate relating to the Bonds to which this certificate i is attached as an exhibit.

Dated: [CLOSING DATE], 2012 - [UNDERWRITER]

By:

Name:
Title:
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Schedule A to Exhibit B

The Bonds
o Principal ‘ Coupon Reoffering _
Maturity Date Amount - Rate | Yield Price - . -
June 15, 2013 $ ,000 % % I (.
June 15, 2014 : __.,000 e - I
June 15,2015 ___,000 e T S
June 15,2016 000 . . . .
June 15, 2017 __ ,000 e I -
June 15, 2018 ' __,000 e AR —_—
June 15,2019 - ' ,000 e . - -
June 15, 2020 ,000 - . T -
June 15, 2021 __~,000 T - _
June 15, 2022 ___ 000 e e e
June 15, 2023 ' ,000 . e -
June 15, 2024 ~,000 L . e
June 15, 2025 __,000 e T N
June 15, 2026 - ,000 e I -
June 15, 2027- - ,000 o e S
June 15, 2028 __,000 e e - .
June 15, 2029 __ 5000 e R S
June 15, 2030 ___ ,000 e e -
June 15, 2031 . 000 . . I
June 15, 2032 : ,000 e e -
June 15, 2033 ,000 L . .
June 15, 2034 ~__,000 - . T .
June 15, 2035 ,000 I I -
June 15, 2036 o ,000 . e -
June 15, 2037 : ,000
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GCR Draft of 12/12/2011

NOTICE OF INTENTION TO SELL

$192,000,000* - $76,000,000*

CITY AND COUNTY OF SAN FRANCISCO CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
(EARTHQUAKE SAFETY AND EMERGENCY (CLEAN AND SAFE NEIGHBORHOOD PARKS

RESPONSE BONDS, 2010) SERIES 2012A BONDS, 2008) SERIES 2012B

$74,000,000*
GENERAL OBLIGATION BONDS
(ROAD REPAVING AND STREET SAFETY BONDS, 2011)
SERIES 2012C

NOTICE IS HEREBY GIVEN that the C1ty and County of San Francisco (the ‘fCity”)
intends.to offer for public sale on

January 2012, at 8:30 a.m. (California time)*

by sealed bids at the Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, City Hall, Room
336, San Francisco, California 94102, and by electronic bids through Ipreo LLC’s
BiDCOMP "/PARITY® System (“Parity”), $342,000,000* aggregate principal amount of City
and County of San Francisco General Obligation Bonds, consisting of (i) $192,000,000* General
Obligation Bonds (Earthquake Safety and Emergency Response Bonds, 2010) Series 2012A (the
“Series 2012A Bonds™), (ii) $76,000,000* General Obligation Bonds (Clean and Safe
Neighborhood Parks Bonds, 2008) Series 2012B (the “Series 2012B Bonds”) and (iii)
$74,000,000* General Obligation Bonds (Road Repaving and Street Safety Bonds, 2011) Series
2012C (the “Series 2012C Bonds” and, collectwely with the Series 2012A Bonds and the Senes
2012B Bonds, the “Bonds”).

The City reserves the right to postpone or cancel the sale of the Bonds or change the
terms thereof upon notice given through Bloomberg Business News and Parity (collectively, the
“News Services”). In the event that no bid is awarded for the Bonds, the City will reschedule the -
~ sale of such Bonds to another date or time by providing notification through the News Services.,

The Bonds will be offered for public sale subject to the terms and conditions of the
Official Notice of Sale. Further information regarding the proposed sale of the Bonds, including
copies of the Preliminary Official Statement dated January _ , 2012 for the Bonds (the
“Preliminary Official Statement”) and the Official Notice of Sale relating to the Bonds, are
available electronically at the News Services or may be obtained from either of the City’s Co-
Financial Advisors: TKG & Associates LLC, 48 Colin P. Kelly Jr. Street, 2™ Floor, San
Francisco, California 94017, telephone: (415) 538-8480 (office), Attention: Charlotte Knight-
Marshall (email: ckm@tkgadvisors.net), and Public Financial Management, Inc., 50 California
Street, Suite 2300, San Francisco, California 94111; telephone: (415) 982- 5544 (office),
Attention: Sarah Hollenbeck (email: hollenbecks@pfm. com)

The Preliminary Official Statement for the Bonds and the Official Notice of Sale for the
Bonds will be posted electronically at Ipreo Prospectus www.i-dealprospectus.com on or around

** Complete copy of document is
located in

4811-3671-5789 s | File No. /// 31/)/




: [Day],- January _ , 2012. Failure of any bidder to receive such notice shall not affect the-
~ legality of the sale.

Other than with respect to postponement or cancellation as described above, the City
reserves the right to modify or amend the Official Notice of Sale relating to the Bonds in any
respect, as more fully described in the Official Notice of Sale; provided, that any such
modification or amendment will be communicated to .potential bidders through the News
Services not later than 1:00 p.m. (California time) on the business day preceding the date for
‘receiving bids for the Bonds. Failure of any potential bidder to receive notice of any
modification or amendment will not affect the sufficiency of any such notice or the legality of
the sale. ' '

Dated: January -, 2012

* Preliminary, subject to change.

4811-3671-5789
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‘This Preliminary Official Statement and the inforrﬁation contained herein are subject to completion or amendment without notice. Under no circumstances shall this Preliminary Official Statement

AN

%

constitute an offer to sell or the solicitation of an offer to-buy, nor shall there be any sale of these securities, in any jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration

or qualification under the securities laws of such jurisdiction.

Hawkins Delafield & Wood LLP

Draft of 12/12/2011
PRELIMINARY OFFICIAL STATEMENT DATED . ,2012
NEW ISSUE — BOOK-ENTRY ONLY : | RATINGS: Moody's:
: S&P:
Fitch:

' (See "RATINGS" herein)
In the opinion of Goodwin Procter LLP, Los Angeles, California, and GCR, LLP, Emeryville, California, Co-Bond Counsel to the City, based upon an

.analysis of existing laws, regulations, rulings, and judicial decisions and assuming, among other matters, the accuracy of certain representations and

compliance with certain covenants and requirements, interest on the Bonds is excluded from gross income for federal income tax purposes under -
Section 103 of the Internal Revenue Code of 1986, as amended, and is exempt from State of California personal income taxes. In the further opinion of
Co-Bond Counsel, interest on the Bonds is not .a specific preference item for purposes of federal individual or corporate alternative minimum taxes, -

" although Co-Bond Counsel observe that such interest is included in adjusted current earnings in calculating federal corporate alternative minimum

taxable income. Co-Bond Counsel express no opinion regarding other tax consequences relating to the ownership or disposition of, or the accrual or
receipt of interest on, the Bonds. See "TAX MATTERS" herein.

- $[2012A Par]’ $[2012B Par]*
CITY AND COUNTY OF SAN FRANCISCO CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS - GENERAL OBLIGATION BONDS
(EARTHQUAKE SAFETY AND (CLEAN AND SAFE NEIGHBORHOOD
EMERGENCY RESPONSE BONDS, 2010) PARKS BONDS, 2008)
SERIES 2012A T SERIES 2012B
$[2012C Par]*

CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS
(ROAD REPAVING AND
STREET SAFETY BONDS, 2011)

| SERIES 2012C

Dated: Date of Delivery - Due: June 15, as shown in the inside cover.

This cover page contains certain information for general reference only. It is not intended to be a summary of the security for or the terms of the
Bonds. Investors are advised to read the entire Official Statement to obtain information essential to the making of an informed investment decision.

The City and County of San Francisco General Obligation Bonds (Earthquake Safety and Emergency Response Bonds, 2010) Series 2012A (the
"2012A Bonds"), the City and County of San Francisco General Obligation Bonds (Clean and Safe Neighborhood Parks Bonds, 2008) Series 2012B
(the "2012B Bonds") and the City and County of San Francisco General Obligation Bonds (Road Repaving and Street Safety Bonds, 2011) Series
2012C (the "2012C Bonds," and together with the 2012A Bonds and the 2012B Bonds, the "Bonds"), are being issued under the Government Code of
the State of California and the Charter of the City and County of San Francisco (the "City"). The issuance of the 2012A Bonds has been authorized by
Resolution No. 516-10 and Resolution No. -, adopted by the Board of Supervisors of the City on November 2, 2010 and , 2012,
respectively, and duly approved by the Mayor of the City on November 5, 2010 and 2012, respectively. The issuance of the 2012B Bonds
has been authorized by Resolution No. 343-08 and Resolution No. , adopted by the Board of Supervisors of the City on July 29, 2008 and
2012, respectively, and duty approved by the Mayor of the City on August 5, 2008 and , 2012, respectively. The issuance of the
2012C,Bonds has been authorized by Resolution No. ___, adopted by the Board of Supervisors of the Cityon ____ ., 2012, and duly approved by the
Mayor of the City on 2012. See "THE BONDS Authority for Issuance; Purposes." The proceeds of the 2012A Bonds will be used to
finance the improvement, retrofiiting, rehabilitation and completion of earthquake safety and emergency responsiveness facilities and infrastructure as
described herein, and to pay certain costs related to the issuance of the 2012A Bonds. The proceeds of the 2012B Bonds will be used to finance the
construction, reconstruction, and improvement of park and recreation facilities as described herein, and to pay certain costs related to the issuance of the
2012B Bonds. The proceeds of the 2012C Bonds will be used to repair potholes and repave deteriorating streets in neighborhoods throughout the City,
repair and strengthen deteriorating stairways, bridges and overpasses, improve safety for pedestrians and bicyclists, improve disabled access to
sidewalks[, and construct and renovate traffic infrastructure to improve the San Francisco Municipal Transportation Agency transit reliability and traffic
flow on local streets as described herein,] and to pay certam costs related to the issuance of the 2012C Bonds. See "PLAN OF FINANCE" and
"SOURCES AND USES OF FUNDS."

The Bonds w111 be issued only in fully registered form without coupons, and when issued will be registered in the name of Cede & Co., as nominee of
The Depository Trust Company, New York, New York ("DTC"). Individual purchases of the Bonds will be made in book-entry form only; in’
denominations of $5,000 or any integral multiple thereof. Payments of principal of and interest on the Bonds will be made by the City Treasurer, as
paying agent, to DTC, which in turn is required to remit such principal and interest to the DTC Participants for subsequent disbursement to the
beneficial owners of the Bonds. See "THE BONDS - Form and Registration." The Bonds will be dated and bear interest from their date of delivery
until paid in- full at the rates shown in the maturity schedule on the inside cover hereof. Interest on the Bonds will be payable on June 15 and
December 15 of each year, commencing [June 15, 2012]. Principal will be paid at maturity as shown on the inside cover. See "THE BONDS —
Payment of Interest and Principal." :

The Bonds will be subject to redemption prior to their respective stated maturities as described herein. See "THE BONDS Redemptlon "

_ ‘ ** Complete copy of document is
* Preliminary, subject to change. , _ located in

File No. /1737



APPENDIX A

CITY AND COUNTY OF SAN FRANCISCO
ORGANIZATION AND FINANCES

This Appendix contains information that is current as of September 12, 2011.
~This Appendix A to the Official Statement of the City and County of San Francisco (the "City" or "San Francisco")

covers general information about the City's governance structure, budget. processes, property taxation system and.
other tax and revenue sources, City expenditures, labor relations, employment benefits and retirement costs, and

- investments, bonds and other long-term obligations.

The various reports, documents, websites and other information referred to herein are not incorporated herein by
such references. The City has referred to certain specified documents in this Appendix A which are hosted on the
City's website. A wide variety of other information, including financial information, concerning the City is
available from the City's publications, websites and its departments. Any such information that is inconsistent with
the information set forth in this Official Statement should be disregarded and is not a part of or incorporated into this
Appendix A. The information contained in this Official Statement, including this Appendix A, speaks only as of its
date, and the information herein is subject to change. Prospective inivestors are advised to read the entire Official »
Statement to obtain information essential to the making of an informed investment decision.
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