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FILE NO. 220082 RESOLUTION NO.

[Issuance and Sale of General Obligation Refunding Bonds, Series 2022-R1 - Not to Exceed
$385,000,000]

Resolution approving the issuance and sale of not to exceed $385,000,000 aggregate
principal amount of City and County of San Francisco General Obligation Refunding
Bonds, Series 2022-R1, to refund certain outstanding General Obligation Bonds of the
City and County of San Francisco; approving the form and authorizing the execution
and delivery of an Escrow Agreement relating to certain Prior Bonds; approving the
form and authorizing the distribution of the Preliminary Official Statement and
authorizing the execution, delivery and distribution of the Official Statement relating to
the sale of said bonds; ratifying certain actions previously taken; and granting general
authority to City officials to take necessary actions in connection with the

authorization, issuance, sale, and delivery of said bonds, as defined herein.

WHEREAS, The Board of Supervisors (“Board of Supervisors”) of the City and County
of San Francisco (“City”), by Resolution No. 97-20 (the “Authorizing Resolution”), adopted on
March 3, 2020 and approved by the Mayor of the City (the “Mayor”) on March 13, 2020,
authorized the issuance, from time to time and in one or more series, of the City’s General
Obligation Refunding Bonds in an aggregate principal amount not to exceed $1,482,995,000
(the “Bonds”) to refund certain general obligation bonds of the City listed in Exhibit A attached
to the Authorizing Resolution (the “Prior Bonds”) in order to reduce the amount of debt service
payments on the Prior Bonds by refunding and setting aside funds to retire all or a portion of
the outstanding Prior Bonds and to pay the costs of issuance of such Bonds; and

WHEREAS, To date, the City has issued (i) an initial series of Bonds, pursuant to the
Authorizing Resolution, in an aggregate principal amount of $195,250,000 designated as “City

and County of San Francisco General Obligation Refunding Bonds, Series 2020-R1”, to

Mayor Breed
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refund certain of the Prior Bonds; (ii) a second series of Bonds, pursuant to the Authorizing
Resolution and Resolution No. 130-21 (“Resolution No. 130-21"), adopted by the Board of
Supervisors on March 23, 2021 and approved by the Mayor on April 2, 2021, in an aggregate
principal amount of $91,230,000 designated as the “City and County of San Francisco
General Obligation Refunding Bonds, Series 2021-R1”, to refund certain of the Prior Bonds;
and (iii) a third series of Bonds, pursuant to the Authorizing Resolution and Resolution No.
130-21, in an aggregate principal amount of $86,905,000 designated as “City and County of
San Francisco General Obligation Refunding Bonds, Series 2021-R2 (Forward Delivery)”, to
refund certain of the Prior Bonds, leaving $1,109,610,000 of authorized but unissued bonding
authority under the Authorizing Resolution; and

WHEREAS, Pursuant to Resolution No. 130-21, for the purpose of correcting
scrivener’s errors in the Authorizing Resolution, the Board of Supervisors amended the
definitions of “Defeasance Obligations” and “United States Obligations” in Section 13 of the
Authorizing Resolution by replacing each instance of “Prior Bonds” appearing therein with
“applicable Series of Bonds”; and

WHEREAS, The Board of Supervisors desires to confirm its actions in the Authorizing
Resolution (as amended), authorizing the issuance and sale of Bonds, and approve the
issuance and sale of an additional series of Bonds in an aggregate principal amount not to
exceed $385,000,000 (the “2022-R1 Bonds”) pursuant to this Resolution of the Board of
Supervisors (“Resolution”), the Authorizing Resolution (as amended), the laws of the State of
California including Title 5, Division 2, Part 1, Chapter 3, Articles 9 and 11 of the California
Government Code, the Charter, the Administrative Code of the City (“Administrative Code”)
and any ordinance now or hereinafter in effect; and
7
7
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WHEREAS, In accordance with Government Code, Section 5852.1, the Board of
Supervisors has obtained and disclosed the good faith estimates required thereby, as more
fully set forth in the staff report prepared by the Controller’s Office of Public Finance (“Staff
Report”) and such good faith estimates are available to the public at the meeting at which this
Resolution is adopted; now, therefore, be it

RESOLVED, That By the Board of Supervisors of the City and County of San
Francisco, as follows:

Section 1. Recitals. All of the recitals in this Resolution are true and correct.

Section 2. Conditions Precedent. All conditions, things and acts required by law to exist,

to happen and to be performed precedent to and in connection with the adoption of this
Resolution and the issuance and sale of the Series 2022-R1 Bonds 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 Authorizing Resolution (as amended), the Charter and
applicable law to incur indebtedness in the manner and form provided in this Resolution.

Section 3. Documents. The documents presented to the Board of Supervisors and on
file with the Clerk of the Board of Supervisors or designee thereof (the “Clerk of the Board of
Supervisors”) are contained in File No. 220082.

Section 4. Approval of Issuance and Sale of Series 2022-R1 Bonds. The Board of

Supervisors confirms its actions in the Authorizing Resolution (as amended) authorizing the
issuance, from time to time and in one or more series (each a “Series”) of Bonds in an aggregate
amount not to exceed $1,482,995,000, and approves the issuance and sale of an additional
Series of Bonds which shall be issued in an aggregate principal amount not to exceed
$385,000,000 and designated as “City and County of San Francisco General Obligation

Refunding Bonds, Series 2022-R1” to refund certain of the Prior Bonds as shall be determined

Mayor Breed
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by the Controller or the Director of Public Finance in accordance with the Authorizing Resolution
(as amended).

Section 5. Full Force and Effect of Authorizing Resolution (as amended). Aside from

the amendments made to the Authorizing Resolution pursuant to Section 5 of Resolution 130-
21, the Authorizing Resolution remains in full force and effect.

Section 6. Approval of Escrow Agreement for Refunded Prior Bonds. The form of the

Escrow Agreement (“Escrow Agreement”), in substantially the form presented to this Board of
Supervisors, copies of which are on file with the Clerk of the Board of Supervisors and by this
reference incorporated herein, is hereby approved and adopted as the Escrow Agreement for
the Series 2022-R1 Bonds, and the Controller or the Director of Public Finance are each hereby
authorized and directed to execute and deliver the Escrow Agreement, in substantially such
form, in connection with the issuance of the Series 2022-R1 Bonds. The Controller or the
Director of Public Finance, in consultation with the City Attorney, are each authorized to approve
and make such changes, additions, amendments or modifications to the Escrow Agreement as
may be necessary or advisable (provided that such changes, additions, amendments or
modifications shall not conflict with the provisions of Section 4 of the Authorizing Resolution, as
amended). The approval of any change, addition, amendment or modification shall be
evidenced conclusively by the execution and delivery of the Escrow Agreement. Pursuant to
the authorization set forth in Section 15(c) of the Authorizing Resolution, the City Treasurer is
hereby authorized to appoint an escrow agent to perform the services set forth in the Escrow
Agreement to be entered into by and between the City and such escrow agent.
A portion of the proceeds of the sale of the Series 2022-R1 Bonds, which is so

specified by the Controller or the Director of Public Finance, shall be deposited by the Escrow
Agent (as such term is defined in the Escrow Agreement) to the credit of one or more Escrow

Accounts established by the Escrow Agent pursuant to the Escrow Agreement to be applied

Mayor Breed
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to the redemption of the Prior Bonds to be redeemed with such proceeds. Such money so
deposited shall constitute the “funding fund” within the meaning of Section 53555 of the
California Government Code.

The Controller or Director of Public Finance are each hereby authorized and directed,
pursuant to the Escrow Agreement, to provide for the investment of the funds deposited under
the Escrow Agreement, which deposits shall be secured in accordance to the law applicable
to the investment of City funds.

Section 7. Approval of Preliminary Official Statement and Official Statement. The form

of the proposed Preliminary Official Statement describing the Series 2022-R1 Bonds, including
all appendices (“Preliminary Official Statement”), in substantially the form presented to the
Board of Supervisors, copies of which are on file with the Clerk of the Board of Supervisors and
by this reference incorporated herein, is hereby approved and adopted as the Preliminary
Official Statement for the Series 2022-R1 Bonds, with such additions, corrections and revisions
as may be determined by the Controller or the Director of Public Finance to be necessary or
desirable. The Controller or the Director of Public Finance are each hereby authorized to deem
final the Preliminary Official Statement for purposes of Securities and Exchange Commission
Rule 15c2-12 promulgated under the Securities Exchange Act of 1934, as amended (the
“Rule”), and to sign a certificate to that effect. The Controller or the Director of Public Finance
are each hereby authorized and directed to cause to be printed and mailed or electronically
distributed to prospective purchasers for the Series 2022-R1 Bonds copies of one or more
Preliminary Official Statements deemed final by the Controller or Director of Public Finance.
The Controller or the Director of Public Finance are each authorized and directed to approve,
execute, and deliver the final Official Statement with respect to the Series 2022-R1 Bonds,
which final Official Statement shall be in the form of the deemed final Preliminary Official

Statement, with such additions, corrections and revisions as may be determined to be

Mayor Breed
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necessary or desirable made in accordance with Section 24 of the Authorizing Resolution (as
amended) and as are permitted under the Rule. The Controller or Director of Public Finance
are each hereby authorized and directed to cause to be printed and mailed or electronically
distributed copies of the final Official Statement to all actual initial purchasers of the Series
2022-R1 Bonds. The Controller or Director of Public Finance are each also hereby authorized
and directed to authorize, approve, and cause to be published any supplements or amendments
that may be deemed necessary in consultation with disclosure counsel to the City and the
underwriter(s) of the Series 2022-R1 Bonds, if any.

Section 8. Ratification. All actions heretofore taken by officials, employees and agents
of the City with respect to the issuance and sale of the Series 2022-R1 Bonds, including the
actions set forth in the Authorizing Resolution (as amended), are hereby approved, confirmed
and ratified.

Section 9. General Authority. The Clerk of the Board of Supervisors, the Mayor, the City

Treasurer, the Director of Public Finance, the City Attorney and 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 provisions of this Resolution,
including but not limited to letters of representations to any depository or depositories, which
they or any of them might deem necessary or appropriate in order to consummate the lawful
issuance, sale and delivery of the Series 2022-R1 Bonds and the refunding of Prior Bonds from
proceeds thereof. Any such actions are solely intended to further the purposes of the
Authorizing Resolution (as amended), this Resolution, and are subject in all respects to the
terms the Authorizing Resolution (as amended) and this Resolution. No such actions shall
increase the risk to the City or require the City to spend any resources not otherwise granted in

the Authorizing Resolution (as amended). Final versions of any such documents shall be

Mayor Breed
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provided to the Clerk of the Board of Supervisors for inclusion in the official file within 30 days

(or as soon thereafter as final documents are available) of execution by all parties.

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

By: /s/Mark D. Blake
MARK D. BLAKE
Deputy City Attorney

n:\financ\as2022\2200299\01574986.docx
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BUDGET AND FINANCE COMMITTEE MEETING MARCH 23, 2022

Items3 & 4 Department:
Files 22-0081 & 22-0082 Controller’s Office

Legislative Objectives

e File 22-0081 is an ordinance appropriating $385 million of the refunding bond series to be
sold in the Spring of 2022.

e File 22-0082 is a resolution approving the issuance and sale of refunding bonds in an
amount not to exceed $385 million, designated as Series 2022-R1, to refund outstanding
general obligation bonds.

Key Points

e In March 2020, the Board approved a resolution which authorized the Director of Public
Finance to determine the amount, date, and other provisions for the future sale of
refunding bonds, up to $1,482,995,000 (File 20-0088), which would be sold in series. Sales
of all series of refunding bonds are subject to Board of Supervisors approval. The Board has
previously approved refunding bonds in March 2020 and March 2021. The Office of Public
Finance has identified $395.4 million in outstanding general obligation bonds of which
$369.4 million can be paid before the bonds reach their stated maturity date.

e The Office of Public Finance plans to issue refunding bonds, designated as Series 2022-R1,
in an amount not to exceed $385 million. As required by the resolution approving the
issuance of up to $1.483 billion in refunding bonds (File 20-0088), the proposed refunding
bonds will mature between 2032 and 2034.

Fiscal Impact

e Based on bond market conditions as of January 2022, the City could issue Series 2022-R1
tax-exempt refunding bonds in the Spring of 2022 in order to realize savings. Based on
current market conditions, the Office of Public Finance estimates that the 2022 refunding
bonds will be sold at an interest rate of 1.95 percent and result in $47.6 million in total debt
service savings.

e The combined cost of issuance and underwriters discount of the proposed refunding bonds
is estimated at $2.4 million, which is less than one percent of the principal amount, below
the maximum allowed. The Office of Public Finance proposes allowing for a negotiated sale
of the refunding bonds.

e The debt ratio will not change significantly, either staying the same or decreasing slightly
and therefore remain in compliance with the City’s debt limit.

Recommendation

e Approve the proposed resolution and ordinance.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

City Charter Section 9.109 authorizes the Board of Supervisors to approve the refunding or
general obligation bonds which are expected to result in net debt service savings.

City Charter Section 9.105 states that amendments to the Annual Appropriations Ordinance,
after the Controller certifies the availability of funds, are subject to Board of Supervisors approval
by ordinance.

BACKGROUND

The City’s Debt Policy

California Senate Bill (SB) 1029 provides for the issuer of state or local government debt, no later
than 30 days prior to the issuance of debt, to certify that the issuer has adopted local debt policies
and that the issuance is consistent with the debt policies. The Board of Supervisors previously
approved the City’s Debt Policy as recommended by the Controller’s Office of Public Finance in
February 2020 (File 20-0089).

In March 2020, the Board approved a resolution which authorized the Director of Public Finance
to determine the amount, date, and other provisions for the future sale of refunding bonds, up
to $1,482,995,000 (File 20-0088), which would be sold in series. Sales of all series of refunding
bonds are subject to Board of Supervisors approval. In March 2020, the Board also approved
“Series 2020-R1,” the first series of refunding bonds in an amount not to exceed $255 million
(File 20-0088). In March 2021, the Board approved a resolution for the sale of refunding bonds,
designated as Series 2021-R1 and Series 2021-R2, in an amount not to exceed $220 million, to
refund all or a portion of prior bonds (File 21-0183). In March 2021, the Board also approved an
ordinance to appropriate $220 million of the refunding bond series to be sold in 2021 (File 21-
0028).

DETAILS OF PROPOSED LEGISLATION

The Board of Supervisors is being asked to approve the following resolution and ordinance:

File 22-0082: The proposed resolution approves the issuance and sale of refunding bonds in an
amount not to exceed $385 million, designated as Series 2022-R1, to refund outstanding general
obligation bonds. The resolution authorizes the Controller or the Director of Public Finance to
finalize and distribute the official Preliminary Statement and escrow agreement for the sale of
the Series 2022-R1 Bonds and for City officials to take other actions necessary to finalize the
agreements for the bond transactions.

File 22-0081: The proposed ordinance appropriates $385 million of the refunding bond series to
be sold in the Spring of 2022.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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FISCAL IMPACT

The Office of Public Finance has identified $395.4 million in outstanding general obligation bonds
of which $369.4 million can be paid before the bonds reach their stated maturity date, as shown
in Exhibit 1 below.

Exhibit 1: Series 2022-R1 General Obligation Bond Refunding Candidates

Original Par Outstanding Callable Par Final
Prior Bonds Amount Par Amount Amount?® Maturity
Series 2012D (SFGH & Trauma Center $251,100,000 $130,435,000 $121,115,000 2032
Earthquake Safety, 2008)
Series 2014A (SFGH & Trauma Center 209,955,000 137,480,000 128,575,000 2033
Earthquake Safety, 2008)
Series 2012E (Earthquake Safety and 38,265,000 25,050,000 23,260,000 2032
Emergency Response, 2010)
Series 2014C (Earthquake Safety and 54,950,000 36,160,000 34,045,000 2034
Emergency Response, 2010)
Series 2014D (Earthquake Safety and 100,670,000 66,230,000 62,355,000 2034
Emergency Response, 2014)
Total $654,940,000 $395,355,000 $369,350,000

Source: Office of the Controller Memo to Board of Supervisors, January 10, 2022

@“Callable” amount is the amount of outstanding bonds that can be paid prior to their maturity date.

File 22-0081 is an ordinance that would appropriate up to $385 million in bond proceeds, shown
in Exhibit 2 below. According to the Office of Public Finance, the requested not-to-exceed par
amount of $385 million exceeds the current estimated refunding bond proceeds amount of
$379,515,000 to provide flexibility in case of fluctuations in market conditions between the date
of Board authorization and bond sale, changes in the refunding escrow, or changes in estimated
delivery date expenses.

As required by the resolution approving the issuance of up to $1.483 billion in refunding bonds
(File 20-0088), the proposed refunding bonds will mature between 2032 and 2034.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Exhibit 2: Estimated Sources and Uses of the 2022 Refunding Bonds

Appropriation (File 22-0081) Estimated Actuals Series 2022-R1
Sources
Refunding Bond Proceeds
Par Amount $385,000,000 $379,515,000
Premium - -
Total Sources $385,000,000 $379,515,000
Uses
Refunding Escrow $382,100,000 $377,095,898
Delivery Date Expenses
Cost of Issuance 1,360,000 901,042
Underwriter's Discount 1,540,000 1,518,060
Subtotal Delivery Date Expenses 52,900,000 52,419,102
Total Uses $385,000,000 $379,515,000
Reserve for Market Uncertainty $5,485,000
Not-to-Exceed Par Amount $385,000,000 $385,000,000

Source: Office of Public Finance, Fieldman Rolapp and Associates, Inc.
Debt Service Savings

According to the Office of Public Finance, based on bond market conditions as of January 2022,
the City could issue Series 2022-R1 tax-exempt refunding bonds in the Spring of 2022 to realize
savings. Based on current market conditions, the Office of Public Finance estimates that the 2022
refunding bonds will be sold at an interest rate of 1.95 percent and result in $47.6 million in total
debt service savings. According to the Office of Public Finance, the sale of the refunding bonds is
tentatively scheduled for the week of March 28, 2022.

The resolution approving the issuance of up to $1.483 billion in refunding bonds (File 20-0088)
required refunding bonds to achieve three percent present value savings of the par value of the
refunded bonds. The net present value of the debt service savings of the proposed refunding
bonds is estimated to be approximately $42.7 million, equal to 11.6 percent of the $395.5 million
outstanding principal of the bonds to be refunded, which exceeds the three percent minimum
present value savings threshold.

Debt Issuance Costs

The resolution approving the issuance of up to $1.483 billion in refunding bonds (File 20-0088)
requires the costs of such issuances to not exceed two percent, and, for a negotiated sale, the
underwriter’s discount to not exceed one percent of the principal amount of the refunding
bonds. As shown above in Exhibit 2, the combined cost of issuance and underwriters discount of
proposed bonds is estimated at $2.4 million, which is less than one percent of the principal
amount and below the maximum allowed.

The Office of Public Finance proposes allowing for a negotiated sale of the refunding bonds
because the transaction is complicated: the series to be refunded includes multiple separate
series with different initial origination dates, and multiple interest rates payable over time on

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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each of the refunded series. According to the Office of Public Finance, the following underwriters
for the Series 2022-R1 bonds have been selected: Wells Fargo Bank, National Association (co-
senior manager), Stifel, Nicolaus & Company, Incorporated (co-senior manager), Raymond James
& Associates, Inc. (co-manager), TD Securities (USA) LLC (co-manager), Samuel A. Ramirez & Co.,
Inc. (co-manager), and Siebert Williams Shank & Co, LLC (co-manager). The Office of Public
Finance states that each underwriter was selected pursuant to a Request for Proposal issued in
December 2021 for vendors included in the City’s prequalified pool of underwriting and
investment banking firms.?

Debt Limit

Section 9.106 of the City Charter limits general obligation bond debt to three percent of the
assessed value of property in the City. As of January 1, 2022, the City has approximately $2.92
billion in aggregate principal amount of general obligation bonds outstanding, equal to
approximately 0.94 percent of the net assessed value in FY 2021-22. If all the City’s voter-
authorized and unissued general obligation bonds were issued (an additional approximate $1.5
billion), the total general obligation bond debt would be 1.42 percent of the net assessed value
of property in the City. According to Office of Public Finance staff, if the Board of Supervisors
approves the proposed 2022 Refunding Bonds, the debt ratio will not change significantly, either
staying the same or decreasing slightly and therefore remain in compliance with the City’ debt
limit.

RECOMMENDATION

Approve the proposed resolution and ordinance.

1 The Office of Public Finance selected the top two scoring Senior Managers and the top four scoring Co-Managers
for the underwriting syndicate. Evaluation panelists included a staff member from the Office of Public Finance and
two municipal advisors working on the bond transaction for the City.
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ESCROW AGREEMENT

by and between

CITY AND COUNTY OF SAN FRANCISCO

and

as Escrow Agent

relating to

$251,100,000 $38,625,000
City and County of San Francisco City and County of San Francisco
General Obligation Bonds General Obligation Bonds
Series 2012D Series 2012E
$209,955,000 $54,950,000
City and County of San Francisco City and County of San Francisco
General Obligation Bonds General Obligation Bonds
Series 2014A (Earthquake Safety and Emergency
(Proposition A, 2008) Response Bonds, 2010)
Series 2014C
$100,670,000

City and County of San Francisco
General Obligation Bonds
(Earthquake Safety and Emergency Response Bonds, 2014)
Series 2014D

Dated as of April [ ], 2022

4854-8688-6403.6



ESCROW AGREEMENT

THIS ESCROW AGREEMENT, dated as of April [ ], 2022 (the “Escrow
Agreement”’), by and between the CITY AND COUNTY OF SAN FRANCISCO (“City”) and
[ ] (the “Escrow Agent’), a national banking association duly
organized and existing under and by virtue of the laws of the United States of America and being
qualified to accept and administer the trust hereby created, is entered into in accordance with
Resolution No. 97-20 of the City, adopted by the Board of Supervisors (“Board of Supervisors™)
of the City on March 3, 2020, and approved by the Mayor of the City (the “Mayor”) on March 13,
2020, as amended, and Resolution No. [ ], adopted by the Board of Supervisors of the City
on [ ], 2022, and approved by the Mayor of the City on | ], 2022 (collectively, the
“Resolution”) .

WITNESSETH:

WHEREAS, the City has previously caused to be issued its (i) City and County of San
Francisco General Obligation Bonds, Series 2012D (the “Series 2012D Bonds”), in the aggregate
original principal amount of $251,100,000, (ii) City and County of San Francisco General
Obligation Bonds, Series 2012E (the “Series 2012E Bonds”), in the aggregate original principal
amount of $38,265,000, (iii) City and County of San Francisco General Obligation Bonds, Series
2014A (Proposition A, 2008) (the “Series 20144 Bonds™), in the aggregate original principal
amount of $209,955,000, (iv) City and County of San Francisco General Obligation Bonds
(Earthquake Safety and Emergency Response Bonds, 2010), Series 2014C (the “Series 2014C
Bonds”), in the aggregate original principal amount of $54,950,000; and (v) City and County of
San Francisco General Obligation Bonds (Earthquake Safety and Emergency Response Bonds,
2014), Series 2014D (the “Series 2014D Bonds™), in the aggregate original principal amount of
$100,670,000; and

WHEREAS, (i) the Series 2012D Bonds were issued pursuant to Resolution No. 528-08,
adopted by the Board of Supervisors of the City (the “Board”) on December 16, 2008, and
approved by the Mayor of the City (the “Mayor”), and Resolution No. 230-12, adopted by the
Board on June 12,2012, and approved by the Mayor on June 18, 2012; (ii) the Series 2012E Bonds
were issued pursuant to Resolution No. 516-10, adopted by the Board on November 2, 2010, and
approved by the Mayor on November 5, 2010, and Resolution No. 231-12, adopted by the Board
on June 12, 2012 and approved by the Mayor on June 18, 2012; (iii) the Series 2014A Bonds were
issued pursuant to Resolution No. 528-08, adopted by the Board on December 16, 2008, and
approved by the Mayor on December 19, 2008, and Resolution No. 417-13, adopted by the Board
on November 26, 2013, and approved by the Mayor on November 27, 2013; (iv) the Series 2014C
Bonds were issued pursuant to Resolution No. 516-10, adopted by the Board on November 2,
2010, and approved by the Mayor on November 5, 2010, and Resolution No. 309-14, adopted by
the Board on July 29, 2014, and approved by the Mayor on August 7, 2014; and (v) the Series
2014D Bonds were issued pursuant to Resolution No. 313-14, adopted by the Board on July 29,
2014, and approved by the Mayor on August 7, 2014, and Resolution No. 308-14, adopted by the
Board on July 29, 2014 and approved by the Mayor on August 7, 2014 (collectively, the “Refunded
Bonds Resolutions™)

4854-8688-6403.6



WHEREAS, the City is, simultaneously with the execution of this Escrow Agreement,
issuing its City and County of San Francisco General Obligation Refunding Bonds, Series 2022-
R1 in the aggregate principal amount of $[ ] (the “Bonds”) for the purpose of providing
moneys, a portion of which will be used to currently refund the (i) Series 2012D Bonds set forth
in Exhibit A-1 attached hereto (the “Refunded Series 2012D Bonds™), (ii) Series 2012E Bonds,
set forth in Exhibit A-2 attached hereto (the “Refunded Series 2012E Bonds”), (iii) Series 2014A
Bonds, set forth in Exhibit A-3 attached hereto (the “Refunded Series 20144 Bonds”), (iv) Series
2014C Bonds set forth in Exhibit A-4 attached hereto (the “Refunded Series 2014C Bonds”), and
(v) Series 2014D Bonds set forth in Exhibit A-5 attached hereto (the “Refunded Series 2014D
Bonds,” and collectively, with the Refunded Series 2012D Bonds, the Refunded Series 2012E
Bonds, the Refunded Series 2014A Bonds and the Refunded Series 2014C Bonds, the “Refunded
Bonds”), on June 15, 2022 (“Redemption Date”), at a redemption price equal to 100% of the
outstanding aggregate principal amount thereof, together with interest accrued with respect to the
Refunded Bonds through the Redemption Date (“Redemption Price”); and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the City and the Escrow Agent agree as follows:

Section 1. Establishment and Maintenance of Escrow Fund and Escrow Accounts
Therein. The Escrow Agent hereby agrees to establish and maintain a separate fund and separate
accounts within such fund until all of the Refunded Bonds have been paid as provided herein,
designated as the “City and County of San Francisco General Obligation Refunding Bonds Escrow
Fund (2022)” (the “Escrow Fund”), and to hold the securities, investments and moneys therein at
all times as a special fund and separate trust account. All securities, investments and moneys in
the Escrow Fund and Escrow Accounts (as defined herein) therein, are hereby irrevocably pledged,
subject to the provisions of Section 4 and Section 6 hereof, to secure the payment of the applicable
Refunded Bonds.

(a) There is hereby created an escrow account within the Escrow Fund securing
the payment of the Refunded Series 2012D Bonds (the “Series 2012D Bonds Escrow
Account”), subject to and in accordance with the provisions of this Escrow Agreement.

(b) There is hereby created an escrow account within the Escrow Fund securing
the payment of the Refunded 2012E Bonds (the “Series 2012E Bonds Escrow Account”),
subject to and in accordance with the provisions of this Escrow Agreement.

(©) There is hereby created an escrow account within the Escrow Fund securing
the payment of the Refunded 2014A Bonds (the “Series 20144 Bonds Escrow Account”),
subject to and in accordance with the provisions of this Escrow Agreement.

(d) There is hereby created an escrow account within the Escrow Fund securing
the payment of the Refunded 2014C Bonds (the “Series 2014C Bonds Escrow Account”),
subject to and in accordance with the provisions of this Escrow Agreement.

(e) There is hereby created an escrow account within the Escrow Fund securing
the payment of the Refunded 2014D Bonds (the “Series 2014D Bonds Escrow Account”,
and collectively with the Series 2012D Bonds Escrow Account, the Series 2012E Bonds
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Escrow Account, the Series 20144 Bonds Escrow Account and the Series 2014C Bonds
Escrow Account, the “Escrow Accounts”), subject to and in accordance with the
provisions of this Escrow Agreement.

Section 2. Deposits to the Escrow Fund and Escrow Accounts Therein.

(a) Series 2012D Bonds Escrow Account. Concurrently with the execution
and delivery of this Escrow Agreement, the City hereby directs the Escrow Agent to, and
the Escrow Agent shall, deposit the sum of: (i) $[ ], derived from the proceeds
of the sale of the Bonds (which the City caused to be transferred to the Escrow Agent on
[Closing Date]) to the Series 2012D Bonds Escrow Account, and (ii) $[ ] from the
Bond Fund attributable to the Refunded Series 2012D Bonds (which the City caused to be
transferred to the Escrow Agent on or prior to the date of delivery of the Bonds) to the
Series 2012D Bonds Escrow Account.

(b) Series 2012E Bonds Escrow Account. Concurrently with the execution
and delivery of this Escrow Agreement, the City hereby directs the Escrow Agent to, and
the Escrow Agent shall, deposit the sum of: (i) $[ ], derived from the proceeds
of the sale of the Bonds (which the City caused to be transferred to the Escrow Agent on
[Closing Date]) to the Series 2012E Bonds Escrow Account, and (ii) $[ ] from the
Bond Fund attributable to the Refunded Series 2012E Bonds (which the City caused to be
transferred to the Escrow Agent on or prior to the date of delivery of the Bonds) to the
Series 2012E Bonds Escrow Account.

(©) Series 20144 Bonds Escrow Account. Concurrently with the execution
and delivery of this Escrow Agreement, the City hereby directs the Escrow Agent to, and
the Escrow Agent shall, deposit the sum of: (i) $[ ], derived from the proceeds
of the sale of the Bonds (which the City caused to be transferred to the Escrow Agent on
[Closing Date]) to the Series 2014A Bonds Escrow Account, and (ii) $[ ] from the
Bond Fund attributable to the Refunded Series 2014A Bonds (which the City caused to be
transferred to the Escrow Agent on or prior to the date of delivery of the Bonds) to the
Series 2014A Bonds Escrow Account.

(d) Series 2014C Bonds Escrow Account. Concurrently with the execution
and delivery of this Escrow Agreement, the City hereby directs the Escrow Agent to, and
the Escrow Agent shall, deposit the sum of: (i) $[ ], derived from the proceeds
of the sale of the Bonds (which the City caused to be transferred to the Escrow Agent on
[Closing Date]) to the Series 2014C Bonds Escrow Account, and (ii) $[ | from the
Bond Fund attributable to the Refunded Series 2014C Bonds (which the City caused to be
transferred to the Escrow Agent on or prior to the date of delivery of the Bonds) to the
Series 2014C Bonds Escrow Account.

(e) Series 2014D Bonds Escrow Account. Concurrently with the execution
and delivery of this Escrow Agreement, the City hereby directs the Escrow Agent to, and
the Escrow Agent shall, deposit the sum of: (i) $[ ], derived from the proceeds
of the sale of the Bonds (which the City caused to be transferred to the Escrow Agent on
[Closing Date]) to the Refunded Series 2014D Bonds Escrow Account, and (ii) $[ ]
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from the Bond Fund attributable to the Refunded Series 2014D Bonds (which the City
caused to be transferred to the Escrow Agent on or prior to the date of delivery of the
Bonds) to the Series 2014D Bonds Escrow Account.

Section 3. Investment of Money in the Escrow Accounts.

(a) Series 2012D Bonds Escrow Account. The Escrow Agent hereby
acknowledges receipt of $[ ] as described in Section 2(a) above, and that such
amounts were deposited to the Series 2012D Bonds Escrow Account. The City hereby
directs the Escrow Agent to, and the Escrow Agent shall, on [Closing Date], use $[ ]
on deposit in the Series 2012D Bonds Escrow Account to purchase the securities described
in Exhibit B-1 attached hereto (the “Initial Government Securities (Series 2012D Bonds
Escrow Account)”), and shall retain $[ ] in the Series 2012D Bonds Escrow Account
as a beginning cash balance.

(b) Series 2012E Bonds Escrow Account. The Escrow Agent hereby
acknowledges receipt of $[ ] as described in Section 2(b) above, and that such
amounts were deposited to the Series 2012E Bonds Escrow Account. The City hereby
directs the Escrow Agent to, and the Escrow Agent shall, on [Closing Date], use $[ ]
on deposit in the Series 2012E Bonds Escrow Account to purchase the securities described
in Exhibit B-2 attached hereto (the “Initial Government Securities (Series 2012E Bonds
Escrow Account)”), and shall retain $[ ] in the Series 2012E Bonds Escrow Account
as a beginning cash balance.

(c) Series 20144 Bonds Escrow Account. The Escrow Agent hereby
acknowledges receipt of $[ ] as described in Section 2(¢) above, and that such
amounts were deposited to the Series 2014A Bonds Escrow Account. The City hereby
directs the Escrow Agent to, and the Escrow Agent shall, on [Closing Date], use $[ ]
on deposit in the Series 2014A Bonds Escrow Account to purchase the securities described
in Exhibit B-3 attached hereto (the “Initial Government Securities (Series 20144 Bonds
Escrow Account)”), and shall retain § ] in the Series 2014A Bonds Escrow Account
as a beginning cash balance.

(d) Series 2014C Bonds Escrow Account. The Escrow Agent hereby
acknowledges receipt of $[ ] as described in Section 2(d) above, and that such
amounts were deposited to the Series 2014C Bonds Escrow Account. The City hereby
directs the Escrow Agent to, and the Escrow Agent shall, on [Closing Date], use $[ ]
on deposit in the Series 2014C Bonds Escrow Account to purchase the securities described
in Exhibit B-4 attached hereto (the “Initial Government Securities (Series 2014C Bonds
Escrow Account)”), and shall retain $[ ] in the Series 2014C Bonds Escrow Account
as a beginning cash balance.

(e) Series 2014D Bonds Escrow Account. Series 2014D Bonds Escrow
Account. The Escrow Agent hereby acknowledges receipt of $[ ] as described in
Section 2(e) above, and that such amounts were deposited to the Series 2014D Bonds
Escrow Account. The City hereby directs the Escrow Agent to, and the Escrow Agent
shall, on [Closing Date], use $[ ] on deposit in the Series 2014D Bonds Escrow
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Account to purchase the securities described in Exhibit B-5 attached hereto (the “Initial
Government Securities (Series 2014D Bonds Escrow Account)”, and collectively with the
Initial Government Securities (Series 2012D Bonds Escrow Account), Initial Government
Securities (Series 2012E Bonds Escrow Account), Initial Government Securities (Series
2014A Bonds Escrow Account) and Initial Government Securities (Series 2014C Bonds
Escrow Account), the “Initial Government Securities”), and shall retain $[ ] in the
Series 2014D Bonds Escrow Account as a beginning cash balance.

The Trustee/Escrow Agent shall purchase the Initial Government Securities as provided in
this Section and shall hold such Initial Government Securities, the beginning cash balance and any
earnings received thereon and any reinvestment thereof pursuant to this Escrow Agreement and
disburse such amounts as provided herein. The Escrow Agent shall collect amounts due and shall
sell or otherwise liquidate investments in the respective Escrow Accounts as needed to make the
payments and transfers required by this Escrow Agreement and may substitute different
Government Securities, as defined and subject to the terms and limitations of Section 7 hereof, for
the Initial Government Securities but otherwise shall have no power or duty to sell, transfer,
request the redemption of or otherwise dispose of the Initial Government Securities.

Section 4. Redemption of the Refunded Bonds. The City hereby directs the Escrow
Agent to, and the Escrow Agent shall, on the Redemption Date, withdraw from the Escrow
Accounts, amounts sufficient to pay the Redemption Price of the applicable series of Refunded
Bonds on the Redemption Date (such amounts described in Exhibits C-1, C-2, C-3, C-4 and C-5
attached hereto). Such transfers shall constitute the respective payments of the principal, interest,
and premium, if any, with respect to the applicable series of Refunded Bonds and the Redemption
Price due from the City. The holders of the Refunded Bonds shall have a first lien on the moneys
and Government Securities in the Escrow Account applicable to their respective series of Refunded
Bonds which are allowable and sufficient to pay such Refunded Bonds until such moneys and
Government Securities are used and applied as provided in this Escrow Agreement. Any cash or
securities held in the Escrow Accounts are irrevocably pledged only to the holders of the applicable
series of Refunded Bonds. Upon deposit of the moneys and Government Securities with the
Escrow Agent pursuant to the provisions of Sections 1 and 2 hereof, the holders of the Refunded
Bonds shall cease to be entitled to any lien, benefit or security under the applicable Refunded
Bonds Resolutions.

Section 5. Possible Deficiencies. If at any time it shall appear to the Escrow Agent that
the moneys in the Escrow Accounts will not be sufficient to make all payments required by
Section 4 hereof, the Escrow Agent shall notify the City in writing as soon as reasonably
practicable of such fact and the amount of such deficiency. Thereupon the City shall use its best
efforts to obtain and deposit with the Escrow Agent for deposit in the Escrow Accounts, from any
legally available moneys, such additional moneys as may be required to meet fully the aggregate
amounts to become due and payable on the applicable Refunded Bonds as the same become due.
The Escrow Agent shall in no manner be responsible for the City's failure to make any such deposit.
The Escrow Agent may conclusively rely on the report of a nationally recognized firm of
independent certified public accountants delivered with respect to the Escrow Accounts as to the
sufficiency of the amounts therein to pay the applicable Refunded Bonds in accordance with
Section 4 hereof.
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Section 6. Unclaimed Moneys. The Escrow Agent shall retain all unclaimed moneys,
together with interest thereon, in the applicable Escrow Accounts and shall invest such unclaimed
moneys as directed in writing by the City. At such time as the City delivers to the Escrow Agent
written notice that no additional amounts from the applicable Escrow Accounts will be needed to
redeem the respective Refunded Bonds, or on [ ], 2022, whichever occurs first, the Escrow
Agent shall transfer all amounts then remaining in the applicable Escrow Accounts to the City and
thereafter the holders of the respective Refunded Bonds shall look only to the City for payment
and the Escrow Agent shall have no responsibility or liability whatsoever with respect to any of
such moneys. At such time as no amounts remain in the applicable Escrow Accounts, such
accounts shall be closed.

Section 7. Reinvestment; Substitution of Government Securities.  Except as
specifically provided below, the Escrow Agent may not sell, transfer, request the redemption of or
otherwise dispose of the Initial Government Securities.

Interest income and other amounts received by the Escrow Agent as payments on the Initial
Government Securities held in the applicable Escrow Accounts shall be held as part of such Escrow
Accounts to be used for the purposes set forth in Section 4 hereof and may be invested by the
Escrow Agent at the written direction of the City; provided that (a) such amounts may only be
invested as permitted by the applicable Refunded Bonds Resolutions; and (b) such investments
shall have maturities which do not extend beyond the date on which the moneys so invested will
be needed to make payments required by Section 4 hereof.

Upon written direction of the City, the Escrow Agent may sell, liquidate, or otherwise
dispose of some or all of the Initial Government Securities then held as an investment of the
applicable Escrow Accounts and reinvest the proceeds thereof, together with other moneys held in
such Escrow Accounts in different securities, as permitted by the applicable Refunded Bonds
Resolutions, provided that no such substitution shall occur unless (i) the amounts of and dates on
which the anticipated withdrawals from the applicable Escrow Accounts by the Escrow Agent for
the payment of the principal of, redemption price of, and interest on the applicable Refunded Bonds
will not be diminished or postponed thereby, (ii) the Escrow Agent shall receive the unqualified
opinion of nationally recognized municipal bond counsel to the effect that such reinvestment and
substitution will not adversely affect the exclusion from gross income for federal income tax
purposes of interest on the Bonds or the applicable Refunded Bonds, (ii1) the Escrow Agent shall
receive from a firm of independent certified public accountants a certification that, immediately
after such reinvestment and substitution, the principal of and interest on obligations in the
applicable Escrow Accounts will, together with other cash on deposit in the applicable Escrow
Accounts available for such purposes, be sufficient without reinvestment to pay, when due, the
principal or redemption price of and interest on the applicable Refunded Bonds; and (iv) the
Escrow Agent shall receive an opinion of nationally recognized bond counsel that such
reinvestment and substitution is permissible under this Escrow Agreement and that the conditions
under this Section 7 have been satisfied.
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Section 8. Performance of Duties. The Escrow Agent agrees to perform the duties set
forth herein.

Section 9. Indemnity. The City hereby assumes liability for, and hereby agrees (whether
or not any of the transactions contemplated hereby are consummated) to indemnify, protect, save
and keep harmless the Escrow Agent and its respective successors, assigns, directors, officers,
agents, employees and servants, from and against any and all liabilities, obligations, losses,
damages, penalties, claims, actions, suits, costs, expenses and disbursements (including reasonable
legal fees and disbursements) of whatsoever kind and nature which may be imposed on, incurred
by, or asserted against, the Escrow Agent at any time (whether or not also indemnified against the
same by the City or any other person under any other agreement or instrument, but without double
indemnity) in any way relating to or arising out of the execution, delivery and performance of this
Escrow Agreement, the establishment hereunder of the Escrow Fund and the Escrow Accounts
therein, the acceptance of the funds deposited therein and any payment, transfer or other
application of moneys by the Escrow Agent in accordance with the provisions of this Escrow
Agreement; provided, however, that the City shall not be required to indemnify the Escrow Agent
against the Escrow Agent’s own negligence or willful misconduct or the negligent or willful
misconduct of the Escrow Agent’s respective agents and employees. In no event shall the City or
the Escrow Agent be liable to any person by reason of the transactions contemplated hereby other
than to each other as set forth in this Section 9. The indemnities contained in this Section 9 shall
survive the termination of this Escrow Agreement or the earlier removal or resignation of the
Escrow Agent.

Section 10. Responsibilities of the Escrow Agent. The Escrow Agent and its respective
successors, assigns, agents and servants shall not be held to any personal liability whatsoever, in
tort, contract or otherwise, in connection with the execution and delivery of this Escrow
Agreement, the establishment of the Escrow Fund and the Escrow Accounts therein, the
acceptance of the moneys deposited therein, the sufficiency of the funds deposited in the respective
Escrow Accounts to accomplish the defeasance of the applicable Refunded Bonds or any payment,
transfer or other application of moneys or obligations by the Escrow Agent in accordance with the
provisions of this Escrow Agreement or by reason of any non-negligent act, non-negligent
omission or non-negligent error of the Escrow Agent made in good faith in the conduct of its
duties. The recitals of fact contained in the “Whereas” clauses herein shall be taken as the
statements of the City, and the Escrow Agent assumes no responsibility for the correctness thereof.
The Escrow Agent makes no representation as to the sufficiency of the funds deposited in the
respective Escrow Accounts to accomplish the refunding of the applicable Refunded Bonds on the
Redemption Date or to the validity of this Escrow Agreement as to the City and, except as
otherwise provided herein, the Escrow Agent shall incur no liability with respect thereto. The
Escrow Agent shall not be liable in connection with the performance of its duties under this Escrow
Agreement except for its own negligence, willful misconduct, and the duties and obligations of the
Escrow Agent shall be determined by the express provisions of this Escrow Agreement. The
Escrow Agent may consult with counsel, who may or may not be counsel to the City, and in
reliance upon the written opinion of such counsel shall have full and complete authorization and
protection with respect to any action taken, suffered or omitted by it in good faith in accordance
therewith. Whenever the Escrow Agent shall deem it necessary or desirable that a matter be proved
or established prior to taking, suffering, or omitting any action under this Escrow Agreement, such
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matter may be deemed to be conclusively established by a certificate signed by an authorized
officer of the City.

The liability of the Escrow Agent to make the payments required by this Escrow
Agreement shall be limited to the moneys in the Escrow Fund and the Escrow Accounts therein.

No provision of this Escrow Agreement shall require the Escrow Agent to expend or risk
its own funds or otherwise incur any financial liability in the performance or exercise of any of its
duties hereunder, or in the exercise of its rights or powers.

The Escrow Agent shall not be liable for the accuracy of any calculations provided herein.

Any company into which the Escrow Agent may be merged or converted or with which it
may be consolidated or any company resulting from any merger, conversion or consolidation to
which it shall be a party or any company to which the Escrow Agent may sell or transfer all or
substantially all of its corporate trust business shall be the successor to the Escrow Agent without
the execution or filing of any paper or further act, anything herein to the contrary notwithstanding.

The City shall pay the Escrow Agent full compensation for its duties under this Escrow
Agreement, including out-of-pocket costs such as publication costs, redemption or redemption
expenses, legal fees and other costs and expenses relating hereto. Under no circumstances shall
amounts deposited in the Escrow Fund and the Escrow Accounts therein be deemed to be available
for said purposes.

The Escrow Agent may execute any of the trusts or powers hereunder or perform any duties
hereunder either directly or by or through agents, attorneys, custodians or nominees appointed with
due care, and shall not be responsible for any willful misconduct or negligence on the part of any
agent, attorney, custodian or nominee so appointed.

The Escrow Agent may conclusively rely and shall be fully protected in acting or refraining
from acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request,
consent, order, approval or other paper or document believed by it to be genuine and to have been
signed or presented by the proper party or parties.

Anything in this Escrow Agreement to the contrary notwithstanding, in no event shall the
Escrow Agent be liable for special, indirect, punitive or consequential loss or damage of any kind
whatsoever (including but not limited to lost profits), even if the Escrow Agent has been advised
of the likelihood of such loss or damage and regardless of the form of action.

The Escrow Agent shall have the right to accept and act upon instructions, including funds
transfer instructions (“Instructions”) given pursuant to this Escrow Agreement and delivered using
Electronic Means (“Electronic Means”) shall mean the following communications methods:
e-mail, facsimile transmission, secure electronic transmission containing applicable authorization
codes, passwords and/or authentication keys issued by the Escrow Agent, or another method or
system specified by the Escrow Agent as available for use in connection with its services
hereunder); provided, however, that the City shall provide to the Escrow Agent an incumbency
certificate listing officers with the authority to provide such Instructions (“Authorized Officers’)
and containing specimen signatures of such Authorized Officers, which incumbency certificate
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shall be amended by the City whenever a person is to be added or deleted from the listing. If the
City elects to give the Escrow Agent Instructions using Electronic Means and the Escrow Agent
in its discretion elects to act upon such Instructions, the Escrow Agent’s understanding of such
Instructions shall be deemed controlling. The City understands and agrees that the Escrow Agent
cannot determine the identity of the actual sender of such Instructions and that the Escrow Agent
shall conclusively presume that directions that purport to have been sent by an Authorized Officer
listed on the incumbency certificate provided to the Escrow Agent have been sent by such
Authorized Officer. The City shall be responsible for ensuring that only Authorized Officers
transmit such Instructions to the Escrow Agent and that the City and all Authorized Officers are
solely responsible to safeguard the use and confidentiality of applicable user and authorization
codes, passwords and/or authentication keys upon receipt by the City. The Escrow Agent shall
not be liable for any losses, costs or expenses arising directly or indirectly from the Escrow Agent’s
reliance upon and compliance with such Instructions notwithstanding such directions conflict or
are inconsistent with a subsequent written instruction. The City agrees: (a) to assume all risks
arising out of the use of Electronic Means to submit Instructions to the Escrow Agent, including
without limitation the risk of the Escrow Agent acting on unauthorized Instructions, and the risk
of interception and misuse by third parties; (b) that it is fully informed of the protections and risks
associated with the various methods of transmitting Instructions to the Escrow Agent and that there
may be more secure methods of transmitting Instructions than the method(s) selected by the City;
(c) that the security procedures (if any) to be followed in connection with its transmission of
Instructions provide to it a commercially reasonable degree of protection in light of its particular
needs and circumstances; and (d) to notify the Escrow Agent immediately upon learning of any
compromise or unauthorized use of the security procedures.

Except with respect to any future reinvestment or substitution of Government Securities as
may be directed by the City as set forth in Section 7 hereof, the Escrow Agent hereby represents
that, as of the date hereof, it does not need any further certificate or direction from any other party
in order to carry out the terms of this Escrow Agreement.

Section 11. Irrevocable Instructions As to Notice of Redemption and Notice of
Defeasance. The City hereby directs the Escrow Agent to give or cause to be given, and the
Escrow Agent agrees to give or cause to be given, notice of the redemption of the Refunded Bonds
(a form of such notice being attached hereto as Exhibit D) at such time and in such manner as
provided in the applicable Refunded Bonds Resolutions.

Additionally, the City hereby directs the Escrow Agent to give or cause to be given, and
the Escrow Agent hereby agrees to give or cause to be given on the date hereof, notice of the
defeasance of the Refunded Bonds (a form of such notice being attached hereto as Exhibit E).
Such notice of defeasance shall be mailed (or delivered via such other approved delivery method,
including via electronically) to The Depository Trust Company. The Escrow Agent is hereby
further instructed to mail and to file with the Municipal Securities Rulemaking Board’s Electronic
Municipal Market Access System (“EMMA”) upon the defeasance of the Refunded Bonds a notice
of defeasance of the Refunded Bonds. The sole remedy for the Escrow Agent’s failure to file such
notice on EMMA shall be an action by the holders of the Refunded Bonds in mandamus for
specific performance or similar remedy to compel performance.
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The Escrow Agent hereby acknowledges that upon the funding of the Escrow Accounts as
provided in this Escrow Agreement, it is in receipt of the items constituting all of the conditions
precedent to the redemption of the Refunded Bonds under the applicable Refunded Bonds
Resolutions and the Refunded Bonds shall be paid in accordance with the Refunded Bonds
Resolutions. Additionally, the Escrow Agent hereby acknowledges the receipt of the documents
required to be delivered to it in connection with the defeasance of the Refunded Bonds pursuant
to the provisions of the Refunded Bonds Resolutions, and upon redemption of the Refunded
Bonds, the Refunded Bonds shall cease to be entitled to any lien, benefit or security under the
Refunded Bonds Resolutions.

Section 12. Amendments. This Escrow Agreement is made for the benefit of the City
and the holders from time to time of the Refunded Bonds and it shall not be repealed, revoked,
altered or amended without the written consent of all such holders, the Escrow Agent and the City;
provided, however, but only after the receipt by the Escrow Agent of an opinion of nationally
recognized bond counsel that the exclusion from gross income of interest on the Bonds and the
Refunded Bonds will not be adversely affected for federal income tax purposes, the City and the
Escrow Agent may, without the consent of, or notice to, such holders, amend this Escrow
Agreement or enter into such agreements supplemental to this Escrow Agreement as shall not
materially adversely affect the rights of such holders and as shall not be inconsistent with the terms
and provisions of this Escrow Agreement for any one or more of the following purposes: (a) to
cure any ambiguity or formal defect or omission in this Escrow Agreement; (b) to grant to, or
confer upon, the Escrow Agent for the benefit of the holders of the Refunded Bonds any additional
rights, remedies, powers or authority that may lawfully be granted to, or conferred upon, such
holders or the Escrow Agent; and (c) to include under this Escrow Agreement additional funds,
securities or properties. The Escrow Agent shall be entitled to rely conclusively upon an
unqualified opinion of nationally recognized bond counsel with respect to compliance with this
Section 12, including the extent, if any, to which any change, modification, addition or elimination
affects the rights of the holders of the Refunded Bonds or that any instrument executed hereunder
complies with the conditions and provisions of this Section 12.

Section 13. Term. This Escrow Agreement shall commence upon its execution and
delivery and shall terminate on the later to occur of either: (a) the date upon which the Refunded
Bonds have been paid in accordance with this Escrow Agreement; or (b) the date upon which no
unclaimed moneys remain on deposit with the Escrow Agent and all amounts owed to the Escrow
Agent shall have been paid in full. Any unclaimed money shall be handled and disposed of in
accordance with Section 6 hereof.

Section 14. Compensation. The Escrow Agent shall receive its reasonable fees and
expenses as previously agreed to; provided, however, that under no circumstances shall the Escrow
Agent be entitled to any lien nor will it assert a lien whatsoever on any moneys or obligations in
the Escrow Fund and the Escrow Accounts therein for the payment of fees and expenses for
services rendered by the Escrow Agent under this Escrow Agreement.

Section 15. Resignation or Removal of Escrow Agent. The Escrow Agent, may at any
time resign by giving written notice to the City of such resignation. The City may at any time
remove the Escrow Agent, which is serving as Escrow Agent and paying agent for the Refunded
Bonds, on behalf of and at the direction of the City, by giving written notice to the Escrow Agent
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of such removal. The City shall promptly appoint a successor Escrow Agent by the resignation or
removal date. Resignation or removal of the Escrow Agent will be effective only upon acceptance
of appointment by a successor Escrow Agent. If the City does not appoint a successor, the Escrow
Agent may petition any court of competent jurisdiction for the appointment of a successor Escrow
Agent, which court may thereupon, after such notice, if any, as it may deem proper and prescribe,
and as may be required by law, appoint a successor Escrow Agent. After receiving a notice of
resignation of an Escrow Agent, the City may appoint a temporary Escrow Agent to replace the
resigning Escrow Agent until the City appoints a successor Escrow Agent. Any such temporary
Escrow Agent so appointed by the City shall immediately and without further act be replaced by
the successor Escrow Agent so appointed.

Section 16. Severability. If any one or more of the covenants or agreements provided in
this Escrow Agreement on the part of the City or the Escrow Agent to be performed should be
determined by a court of competent jurisdiction to be contrary to law, such covenants or
agreements shall be null and void and shall be deemed separate from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining provisions of
this Escrow Agreement.

Section 17. Counterparts. This Escrow Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as one original and shall
constitute and be but one and the same instrument.

Section 18. Governing Law. This Escrow Agreement shall be construed under the laws
of the State of California.

Section 19. Holidays. Ifthe date for making any payment or the last date for performance
of any act or the exercising of any right, as provided in this Escrow Agreement, shall be a legal
holiday or a day on which banking institutions in the city in which is located the principal office
of the Escrow Agent are authorized by law to remain closed, such payment may be made or act
performed or right exercised on the next succeeding day not a legal holiday or a day on which such
banking institutions are authorized by law to remain closed, with the same force and effect as if
done on the nominal date provided in this Escrow Agreement, and no interest shall accrue for the
period after such nominal date.

Section 20. Assignment. This Escrow Agreement shall not be assigned by the Escrow
Agent or any successor thereto without the prior written consent of the City, except such
assignment in connection with a merger, conversion or consolidation as described in Section 10
hereof shall not require such prior written consent of the City.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be
executed by their duly authorized officers and attested as of the date and year first written above.
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CITY AND COUNTY OF SAN FRANCISCO

By
[ ], [Controller][Director of Public
Finance]
[ ], as Escrow Agent
By

, Authorized Officer

[Signature page to Escrow Agreement]
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EXHIBIT A-1
REFUNDED SERIES 2012D BONDS

City and County of San Francisco
General Obligation Bonds

Series 2012D
Maturity Date  Principal to be =~ Redemption CusSIP
(June 15) Redeemed Price Redemption Date Number
100% June 15, 2022 797646

4854-8688-6403.6



EXHIBIT A-2
REFUNDED SERIES 2012E BONDS

City and County of San Francisco
General Obligation Bonds

Series 2012E
Maturity Date  Principal to be =~ Redemption CusSIP
(June 15) Redeemed Price Redemption Date Number
100% June 15, 2022 797646

4854-8688-6403.6



EXHIBIT A-3
REFUNDED SERIES 2014A BONDS

City and County of San Francisco
General Obligation Bonds

Series 2014A
(Proposition A, 2008)
Maturity Date  Principal to be =~ Redemption CUuUSIP
(June 15) Redeemed Price Redemption Date Number
100% June 15, 2022 797646

4854-8688-6403.6



EXHIBIT A-4
REFUNDED SERIES 2014C BONDS

City and County of San Francisco
General Obligation Bonds
(Earthquake Safety and Emergency Response Bonds, 2010)

Series 2014C
Maturity Date  Principal to be =~ Redemption CUuUSIP
(June 15) Redeemed Price Redemption Date Number

100% June 15, 2022 797646

4854-8688-6403.6



EXHIBIT A-5
REFUNDED SERIES 2014D BONDS

City and County of San Francisco
General Obligation Bonds
(Earthquake Safety and Emergency Response Bonds, 2014)

Series 2014D
Maturity Date  Principal to be =~ Redemption CUuUSIP
(June 15) Redeemed Price Redemption Date Number

100% June 15, 2022 797646

4854-8688-6403.6



EXHIBIT B-1

INITIAL GOVERNMENT SECURITIES FOR
REFUNDED SERIES 2012D BONDS ESCROW ACCOUNT

Maturity Date Type Coupon Price Par Amount Total Cost

Uninvested cash: $[e]

4854-8688-6403.6



EXHIBIT B-2

INITIAL GOVERNMENT SECURITIES FOR
REFUNDED SERIES 2012E BONDS ESCROW ACCOUNT

Maturity Date Type Coupon Price Par Amount Total Cost

Uninvested cash: $[e]

4854-8688-6403.6



EXHIBIT B-3

INITIAL GOVERNMENT SECURITIES FOR
REFUNDED SERIES 2014A BONDS ESCROW ACCOUNT

Maturity Date Type Coupon Price Par Amount Total Cost

Uninvested cash: $[e]

4854-8688-6403.6



EXHIBIT B-4

INITIAL GOVERNMENT SECURITIES FOR
REFUNDED SERIES 2014C BONDS ESCROW ACCOUNT

Maturity Date Type Coupon Price Par Amount Total Cost

Uninvested cash: $[e]

4854-8688-6403.6



EXHIBIT B-5

INITIAL GOVERNMENT SECURITIES FOR
REFUNDED SERIES 2014D BONDS ESCROW ACCOUNT

Maturity Date Type Coupon Price Par Amount Total Cost

Uninvested cash: $[e]

4854-8688-6403.6



EXHIBIT C-1

DISBURSEMENTS/PAYMENT REQUIREMENTS FROM
REFUNDED SERIES 2012D BONDS ESCROW ACCOUNT

Redemption Date Principal Interest Total

4854-8688-6403.6



EXHIBIT C-2

DISBURSEMENTS/PAYMENT REQUIREMENTS FROM
REFUNDED SERIES 2012E BONDS ESCROW ACCOUNT

Redemption Date Principal Interest Total

4854-8688-6403.6



EXHIBIT C-3

DISBURSEMENTS/PAYMENT REQUIREMENTS FROM
REFUNDED SERIES 2014A BONDS ESCROW ACCOUNT

Redemption Date Principal Interest Total

4854-8688-6403.6



EXHIBIT C-4

DISBURSEMENTS/PAYMENT REQUIREMENTS FROM
REFUNDED SERIES 2014C BONDS ESCROW ACCOUNT

Redemption Date Principal Interest Total

4854-8688-6403.6



EXHIBIT C-5

DISBURSEMENTS/PAYMENT REQUIREMENTS FROM
REFUNDED SERIES 2014D BONDS ESCROW ACCOUNT

Redemption Date Principal Interest Total

4854-8688-6403.6



EXHIBIT D

FORM OF NOTICE OF REFUNDED BONDS REDEMPTION

CITY AND COUNTY OF SAN FRANCISCO
General Obligation Bonds, Series 2012D
General Obligation Bonds, Series 2012E

General Obligation Bonds
(Proposition A, 2008), Series 2014A

General Obligation Bonds
(Earthquake Safety and Emergency Response, 2010), Series 2014C

General Obligation Bonds
(Earthquake Safety and Emergency Response, 2010), Series 2014D

NOTICE IS HEREBY GIVEN, that the City and County of San Francisco (the “City”)
has called for redemption on June 15, 2022 (the “Redemption Date”) all of the bonds listed below
(collectively, the “Bonds”) at a redemption price of 100% (the “Redemption Price”), together with
accrued interest to the Redemption Date. On the Redemption Date, there will become due and
payable the Redemption Price of the Bonds, together with interest accrued thereon to the
Redemption Date. From and after the Redemption Date, interest shall cease to accrue on the Bonds
and the Bonds shall be surrendered.

CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS

SERIES 2012D
CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
TNG6 2023 $ 9,790,000
TP1 2024 10,280,000
TQI9 2025 10,790,000
TR7 2026 11,330,000
TS5 2027 11,900,000
TT3 2028 12,375,000
TUO 2029 12,870,000
TV8 2030 13,385,000
TW6 2031 13,920,000

TX4 2032 14,475,000

4854-8688-6403.6



CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS

SERIES 2012E
CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
uJ3 2023 $ 1,880,000
UKO 2024 1,975,000
ULS 2025 2,075,000
UM6 2026 2,175,000
UN4 2027 2,285,000
UP9 2028 2,375,000
uQ7 2029 2,470,000
URS 2030 2,570,000
US3 2031 2,675,000
UTI 2032 2,780,000

D-2



CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS

SERIES 2014A
CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
XR2 2023 $ 9,350,000
XS0 2024 9,820,000
XT8 2025 10,310,000
XUS 2026 10,825,000
XV3 2027 11,175,000
XW1 2028 11,625,000
XX9 2029 12,090,000
XY7 2030 12,570,000
X7Z4 2031 13,075,000
YAS 2032 13,595,000
YB6 2033 14,140,000

CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS

SERIES 2014C
CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
YL4 2023 $ 2,220,000
YM2 2024 2,335,000
YNO 2025 2,450,000
YP5 2026 2,570,000
YQ3 2027 2,675,000
YRI1 2028 2,780,000
YS9 2029 2,895,000
YT7 2030 3,010,000
YU4 2031 3,100,000
YV2 2032 3,225,000
YWO 2033 3,325,000
YX8 2034 3,460,000

D-3



CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS

SERIES 2014D
CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
7G4 2023 $ 4,070,000
ZH2 2024 4,270,000
VAL 2025 4,485,000
ZK5 2026 4,710,000
ZL3 2027 4,900,000
ZM1 2028 5,095,000
ZNO9 2029 5,300,000
ZP4 2030 5,510,000
7Q2 2031 5,675,000
ZRO 2032 5,905,000
ZS8 2033 6,095,000
ZT6 2034 6,340,000

Payment of the Redemption Price on the Bonds called for redemption, together with
accrued interest thereon to the Redemption Date, will be paid only upon presentation and surrender
thereof in the following manner (if delivery is by mail, registered mail with return receipt request
is recommended):

Office of the Treasurer-Tax Collector
1 Dr. Carlton B. Goodlett Place
Room 140
San Francisco, California 94102

IMPORTANT NOTICE

Withholding of 24% of gross redemption proceeds of any payment made within the United
States may be required by the Jobs and Growth Tax Relief Reconciliation Act of 2003 (the “Act”),
unless [ ], as Escrow Agent (the “Escrow Agent”), for the Bonds, has
the correct taxpayer identification number (social security or employer identification number) or
exemption certificate of the payee. Please furnish a properly completed Form W-9 or exemption
certificate or equivalent when presenting your securities.

The City and the Escrow Agent shall not be held responsible for the selection or use of
CUSIP numbers, nor is any representation made as to their correctness as indicated in the notice
or as printed on any bond. They are included solely for convenience of the owners of the Bonds.

Dated: . City and County of San Francisco
By: [ ], as Escrow Agent
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EXHIBIT E

FORM OF NOTICE OF REFUNDED BONDS DEFEASANCE

CITY AND COUNTY OF SAN FRANCISCO
General Obligation Bonds, Series 2012D
General Obligation Bonds, Series 2012E

General Obligation Bonds
(Proposition A, 2008), Series 2014A

General Obligation Bonds
(Earthquake Safety and Emergency Response, 2010), Series 2014C

General Obligation Bonds
(Earthquake Safety and Emergency Response, 2010), Series 2014D

Notice is hereby given to the owners of the outstanding bonds described below
(collectively, the “Refunded Bonds”): (i) that there has been deposited with
[ ], as escrow agent (the “Escrow Agent”) pursuant to the Escrow
Agreement, dated as of April [ ], 2022, by and between the City and County of San Francisco (the
“City”) and the Escrow Agent, moneys and investment securities, as permitted by the resolutions
of the Board of Supervisors of the City pursuant to which the Refunded Bonds were issued (the
“Refunded Bonds Resolutions”) that the principal of and interest on which when due will provide
moneys which, together with such other moneys deposited with the Escrow Agent, will be
sufficient (as evidenced by a verification report prepared by an independent certified public
accountant and delivered to the City and the Escrow Agent) and available to redeem the Refunded
Bonds on June 15, 2022, at a Redemption price equal to 100% of the aggregate principal amount
of the Refunded Bonds plus accrued interest with respect thereto; and (ii) that the Refunded Bonds
are deemed to be paid for purposes of the Refunded Bonds Resolutions and all obligations of the
City under the Refunded Bonds Resolutions with respect to all the Refunded Bonds have ceased
and terminated, except as expressly set forth therein. The Refunded Bonds that have been defeased
are as follows:

4854-8688-6403.6



CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS
SERIES 2012D

CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
TN6 2023 $ 9,790,000
TP1 2024 10,280,000
TQ9 2025 10,790,000
TR7 2026 11,330,000
TS5 2027 11,900,000
TT3 2028 12,375,000
TUO 2029 12,870,000
TV8 2030 13,385,000
TW6 2031 13,920,000
TX4 2032 14,475,000

CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS

SERIES 2012E
CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
uJ3 2023 $ 1,880,000
UKO 2024 1,975,000
ULS 2025 2,075,000
UM6 2026 2,175,000
UN4 2027 2,285,000
UP9 2028 2,375,000
uQ7 2029 2,470,000
URS5 2030 2,570,000
US3 2031 2,675,000
UTI 2032 2,780,000
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CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS

SERIES 2014A
CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
XR2 2023 $ 9,350,000
XS0 2024 9,820,000
XT8 2025 10,310,000
XUS5 2026 10,825,000
XV3 2027 11,175,000
XW1 2028 11,625,000
XX9 2029 12,090,000
XY7 2030 12,570,000
X7Z4 2031 13,075,000
YAS 2032 13,595,000
YB6 2033 14,140,000

CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS

SERIES 2014C
CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
YL4 2023 $ 2,220,000
YM2 2024 2,335,000
YNO 2025 2,450,000
YP5 2026 2,570,000
YQ3 2027 2,675,000
YRI1 2028 2,780,000
YS9 2029 2,895,000
YT7 2030 3,010,000
YU4 2031 3,100,000
YV2 2032 3,225,000
YWO 2033 3,325,000
YX8 2034 3,460,000
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CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION BONDS

SERIES 2014D
CUSIP NUMBER MATURITY DATE
(Base: 797646) (JUNE 15) AMOUNT
7G4 2023 $ 4,070,000
ZH2 2024 4,270,000
VAL 2025 4,485,000
ZK5 2026 4,710,000
ZL3 2027 4,900,000
ZM1 2028 5,095,000
ZNO9 2029 5,300,000
ZP4 2030 5,510,000
7Q2 2031 5,675,000
ZRO 2032 5,905,000
ZS8 2033 6,095,000
ZT6 2034 6,340,000

All Refunded Bonds shall be surrendered at the following address:

Delivery Instructions:

Office of the Treasurer-Tax Collector
1 Dr. Carlton B. Goodlett Place
Room 140
San Francisco, California 94102

The City and Escrow Agent shall not be held responsible for the selection or use of CUSIP
numbers, nor is any representation made as to the correctness of the CUSIP number either as
printed on any Refunded Bonds or as contained herein and any error in the CUSIP number shall
not affect the validity of the proceedings for redemption and defeasance of the Refunded Bonds.

After the date hereof, in accordance with the terms of the Refunded Bonds Resolutions, the
Escrow Agent has been directed by the City to mail, or cause to be mailed, a redemption notice
relating to the Refunded Bonds maturing on or after June 15, 2023 that will be redeemed on June
15, 2022.

Dated: [No later than May 25, 2022]. City and County of San Francisco
By: [ ], as Escrow Agent

E-4



11/26/2021

NOTICE OF INTENTION TO SELL

$
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2022-R1

NOTICE IS HEREBY GIVEN that the City and County of San Francisco (“City”) intends to offer
for public sale on [Sale Date], at [Sale Time] a.m. (California time), the general obligation bonds captioned
above (“Bonds™) by electronic bids through Ipreo LLC’s BIDCOMP™/PARITY® System (“Parity”).

The City reserves the right to postpone or cancel the sale of the Bonds or to change the terms thereof
upon notice given through Thomson Reuters and Bloomberg Business News (collectively, the “News
Services”) and/or Parity. If no bid is awarded for the Bonds, the City may reschedule the sale of the Bonds
to another date or time by providing notification through Parity and/or the News Services.

The Bonds will be offered for public sale subject to the terms and conditions of the Official Notice
of Sale, dated on or around , 2022 (“Official Notice of Sale™) relating to the Bonds.
Additional information regarding the proposed sale of the Bonds, including copies of the Preliminary
Official Statement for the Bonds, dated on or around , 2022 (“Preliminary Official
Statement”), and the Official Notice of Sale, are expected to be available electronically at [Printer] on or
around , 2022, and may also be obtained from the City’s Municipal Advisors: (i) Fieldman,
Rolapp & Associates, 19990 MacArthur Boulevard, Suite 1100, Irvine, CA 92612, Attention: Anna
Sarabian, Principal, Phone: 949-660-7308, Fax: 949-474-8773, Email: asarabian@fieldman.com, or (ii)
Ross Financial, 1736 Stockton Street, Suite One, San Francisco, CA 94133, Attention: Peter Ross, Principal,
Phone: 415-912-5612, Fax: 415-912-5611, Email: rossfinancial@smkc.com. 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 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 Parity and/or 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 or as otherwise described in the Official Notice of
Sale. 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. The City reserves the right, in its sole discretion, to
reject any and all bids and to waive any irregularity or informality in any bid which does not materially
affect such bid or change the ranking of the bids.

Dated: , 2022


mailto:asarabian@fieldman.com
mailto:asarabian@fieldman.com
mailto:rossfinancial@smkc.com
mailto:rossfinancial@smkc.com

Draft 11/26/2022

OFFICIAL NOTICE OF SALE

$
CITY AND COUNTY OF
SAN FRANCISCO
GENERAL OBLIGATION REFUNDING
BONDS, SERIES 2022-R1

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

SALE DATE: ,2022"
(Subject to postponement, cancellation, modification
or amendment in accordance with this Official Notice

of Sale)
TIME: _:00 a.m.”, California time
PLACE: Controller’s Office of Public Finance

1 Dr. Carlton B. Goodlett Place, Room 338,
San Francisco, California 94102

DELIVERY DATE: ,2022"

* Preliminary, subject to change.



OFFICIAL NOTICE OF SALE

$
CITY AND COUNTY OF
SAN FRANCISCO
GENERAL OBLIGATION REFUNDING
BONDS, SERIES 2022-R1

NOTICE IS HEREBY GIVEN that electronic bids will be received through the Ipreo
LLC’s BIDCOMP™/PARITY® System (“Parity”) at www.newissuchome.i-deal.com for the
purchase of all, but not less than all, of the above-captioned General Obligation Refunding Bonds,
Series 2022-R1 (“Bonds”) of the City and County of San Francisco (“City”) as more particularly
described herein. Bidding procedures and sale terms are as follows:

Issue: The Bonds are described in the City’s Preliminary Official Statement for
the Bonds dated , 2022 (“Preliminary Official Statement”).

Time: Bids for the Bonds must be received electronically by  :00 a.m., California
time, on , 2022 (subject to postponement or cancellation in

accordance with this Official Notice of Sale).

Place: Bidders may submit electronic bids only in the manner and subject to the
terms and conditions described under “TERMS OF SALE - Form of Bids;
Delivery of Bids” below, but no bid will be received after the time for
receiving bids specified above.

THE RECEIPT OF BIDS ON ,2022" 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 THOMSON REUTERS AND/OR BLOOMBERG BUSINESS NEWS
(COLLECTIVELY, THE “NEWS SERVICES”) AND/OR PARITY (AS DESCRIBED IN
“TERMS OF SALE - Form of Bids; Delivery of Bids” BELOW) AS SOON AS PRACTICABLE
FOLLOWING SUCH POSTPONEMENT OR CANCELLATION. Notice of the new date and
time for receipt of bids shall be given through Parity and/or 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.

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:

Official Notice of Sale - 1
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(1) Fieldman, Rolapp & Associates
19990 MacArthur Boulevard, Suite 1100
Irvine, CA 92612
Attention: Anna Sarabian, Principal
Phone: 949-660-7308
Fax: 949-474-8773
Email: asarabian@fieldman.com

(1)  Ross Financial
1736 Stockton Street, Suite One
San Francisco, CA 94133
Attention: Peter Ross, Principal
Phone: 415-912-5612
Fax: 415-912-5611
Email: rossfinancial@smkc.com

(collectively, “Municipal Advisors™), provided, however, that failure of any bidder to receive such
supplemental notice shall not affect the sufficiency of any such notice or the legality of the sale.
See “TERMS OF SALE - Postponement or Cancellation of Sale.”

The City reserves the right to modify 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 the Bonds and adding or deleting serial or term maturity
and mandatory sinking fund payment dates, along with corresponding principal amounts with
respect thereto; provided, that any such modification or amendment will be communicated to
potential bidders through the News Services and/or Parity 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. Bidders are required to bid upon the Bonds as so modified or amended. See
“TERMS OF SALE - Right to Modify or Amend.”

Bidders are referred to the Preliminary Official Statement for additional information
regarding the City, the Bonds, the security for the Bonds and other matters. See “CLOSING
PROCEDURES AND DOCUMENTS - Official Statement.” Capitalized terms used and not
defined in this Official Notice of Sale shall have the meanings ascribed to them in the Preliminary
Official Statement.

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

Official Notice of Sale - 2



TERMS RELATING TO THE BONDS

THE AUTHORITY FOR ISSUANCE, PURPOSES, PAYMENT OF PRINCIPAL
AND INTEREST, DEFEASANCE, SOURCES AND USES OF FUNDS, SECURITY AND
SOURCES OF PAYMENT, FORM OF LEGAL OPINIONS OF CO-BOND COUNSEL
AND 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 OF THE BONDS CONTAINED IN THE
PRELIMINARY OFFICIAL STATEMENT.

Issue. The Bonds will be issued as fully registered bonds without coupons in book-entry
form in denominations of $5,000 or any integral multiple of that amount, as designated by the
winning bidder of the Bonds (“Purchaser”’). The Bonds will be dated the date of delivery, which
is expected to be , 2022". If the sale is postponed, notice of the new date of the sale will
also set forth the new expected 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 of the Bonds 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, 2022, and semi-annually
thereafter on June 15 and December 15 of each year (each an “Interest Payment Date”). Interest
shall be calculated on the basis of a 360-day year comprised of twelve 30-day months 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:

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

(1)  the maximum interest rate bid for any maturity shall not exceed 6% per annum;
(ii1))  no Bond shall bear a zero rate of interest;

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

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

* Preliminary, subject to change.
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See the Preliminary Official Statement — “THE BONDS - Payment of Principal and
Interest.”

Purchase Price: The purchase price of the Bonds shall not be less than %, nor greater
than %, of the par amount of the Bonds.

Principal Payments of the Bonds. Subject to the City’s right to modify or amend this
Official Notice of Sale (see “TERMS OF SALE - Right to Modify or Amend”), and to adjustment
as provided in this Official Notice of Sale (see “—Adjustment of Principal Payments”), the Bonds
will mature as set forth below:

Maturity
Date
(June 15) Principal Amount”

$[TO COME]

Adjustment of Principal Payments. The principal amounts set forth in this Official Notice
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 right to change the
principal payment schedule set forth above for the Bonds 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 with
respect to the Bonds shall be based on the schedule of principal payments provided by the City to
be used as the basis of bids for Bonds. Any such adjustment will not change the average per Bond
dollar amount of the underwriter’s discount. Any such adjustment will be communicated to the
winning bidder within 24 hours after receipt of such bid by the City. In the event of any such
adjustment, no rebidding or recalculation of the bids submitted will be required or permitted and
no winning bid may be withdrawn.

See also “TERMS OF SALE - Right to Modify or Amend,” regarding the City’s right to
modify 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 the Bonds and adding or deleting serial or term maturity and mandatory sinking fund
payment dates, along with corresponding principal amounts with respect thereto.

A BIDDER AWARDED THE BONDS BY THE CITY 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.

Optional Redemption: The Bonds maturing on or before June 15,20 , are not subject to
redemption prior to their respective maturity dates. The Bonds maturing on or after June 15,20
shall be subject to redemption prior to their respective maturity dates as a whole or in part, on any

* Preliminary, subject to change.
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date, from any moneys provided at the option of the City, in each case on and after June 15,20 ,
at a redemption price equal to the principal amount of the Bonds called for redemption, plus
accrued interest to the date fixed for redemption, without premium.

For additional information related to optional redemption, refer to the definitions under
“THE BONDS — Optional Redemption” in the Preliminary Official Statement.

Mandatory Sinking Fund Redemption. Any bidder may, at its option, specify that one or
more maturities of Bonds will consist of term bonds which are subject to mandatory sinking fund
redemption in consecutive years immediately preceding the maturity thereof, as designated in the
bid of such bidder, provided that no such term bond shall have a final maturity date of later than
June 15, 20 (first optional redemption date), if sinking fund redemptions with respect thereto
commence on or prior to June 15,20 . In the event that the bid of the successful bidder specifies
that any maturity of Bonds will be a term bond, such term bond will be subject to mandatory
sinking fund redemption on June 15 in each applicable year in the principal amount for such year
as set forth above under the heading “MATURITIES,” at a redemption price equal to the principal
amount thereof to be redeemed together with accrued interest thereon to the redemption date,
without premium.

Legal Opinions and Tax Matters. Upon delivery of the Bonds, Kutak Rock LLP and Amira
Jackmon, Attorney at Law (“Co-Bond Counsel”), will deliver their separate legal opinions as to
the validity and enforceability and tax status of the Bonds.

A complete copy of the proposed form of each opinion of Co-Bond Counsel is set forth in
Appendix F to the Preliminary Official Statement. Copies of the opinions of Co-Bond Counsel
will be furnished to the Purchaser upon delivery of the Bonds.

See the Preliminary Official Statement — “TAX MATTERS.”
TERMS OF SALE

Par and Premium Bids; No Net Discount Bids. All bids for the Bonds shall be for par or
more; no net discount bids for the Bonds will be accepted. No bid submitted at a price less than
the aggregate par value of the Bonds will be considered. Individual maturities of Bonds may be
reoffered at par, a premium or a discount.

Form of Bids; Delivery of Bids. Each bid for the Bonds must be: (1) for not less than all
of the Bonds offered for sale; (2) unconditional; and (3) submitted via Parity. Bids must conform
to the procedures established by Parity. All bids will be deemed to incorporate all of the terms of
this Official Notice of Sale. The submission of a bid electronically via Parity shall constitute and
be deemed the bidder’s signature on the bid for the purchase of the Bonds.

If the sale of the Bonds is canceled or postponed, any bids received prior to such
cancellation or postponement shall be rejected. No bid submitted to the City shall be 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 bidder is a
responsible bidder and whether any bid is timely, legible and complete and conforms to this
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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 nonconforming with this
Official Notice of Sale or has not been received.

Bids will be received exclusively through Parity in accordance with this Official Notice of
Sale. For further information about Parity, potential bidders may contact either of the Municipal
Advisors at the numbers provided above or Parity at: (212) 404-8107.

Warnings Regarding Electronic Bids. None of the City, the City Attorney, the Municipal
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.

When 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 and/or
the News Services, 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;
and (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 and executed on the bidder’s behalf by a duly
authorized signatory.

Process of Award. The City will take final action awarding the Bonds or rejecting all bids
for the Bonds not later than thirty (30) hours after the time for receipt of bids, unless such time
period is waived by the winning bidder.

The following five (5) steps constitute the City’s process for a final award of the Bonds:

(1) The Municipal Advisors, on behalf of the City, will give a verbal notice of
award of the Bonds to the apparent winning bidder (“Apparent Winning Bidder”) to be
determined as described below under “—Basis of Award;”

(2) Such Apparent Winning Bidder shall, promptly after such verbal award,
but no later than one hour after the City has given notice of such verbal award, fax or email

Official Notice of Sale - 6



to the City (in c/o its Municipal Advisors and to the City’s Director of Public Finance at
the fax and/or email addresses provided for such purpose) a signed copy of their bid;

3) The Apparent Winning Bidder shall provide the Good Faith Deposit, as
described under “—Good Faith Deposit;”

(4) The Municipal Advisors will fax or email to the Apparent Winning Bidder
confirmation of the final principal amortization schedule and purchase price for the Bonds,
after adjustments, if any, are made, as described under “TERMS RELATING TO THE
BONDS - Adjustment of Principal Payments;” and

(5) The City will fax or email to the Apparent Winning Bidder its written final
award (“Certificate of Award”).

Upon completion of the steps described above, the Apparent Winning Bidder will be
deemed the Purchaser of the Bonds and will be contractually bound by the terms of this Official
Notice of Sale to purchase the Bonds, which contract shall consist of: (a) this Official Notice of
Sale; (b) the bid transmitted electronically by the bidder through Parity; and (c) the Certificate of
Award.

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 to the City. The
true interest cost will be that nominal interest rate that, when compounded semiannually and
applied to discount all payments of principal and interest payable on the Bonds to the dated date
of the Bonds results in an amount equal to the principal amount of the Bonds plus the amount of
any net premium. For the purpose of calculating the true interest cost, mandatory sinking fund
payment for any term Bonds specified by a bidder will be treated as Bonds maturing on the dates
of such mandatory sinking fund payment. In the event that two or more bidders offer bids for the
Bonds at the same true interest cost, the City will determine by lot which bidder will be awarded
the Bonds. Bid evaluations or rankings made by Parity are not binding on the City.

Estimate of True Interest Cost. Each bidder is requested, but not required, to supply an
estimate of the true interest cost based upon its bid, which will be considered as informative only
and not binding on either the bidder or the City.

Multiple Bids. In the event multiple bids with respect to the Bonds are received from a
single bidder by any means or combination thereof, the City shall be entitled to accept the bid
representing the lowest true interest cost to the City, and each bidder agrees by submitting multiple
bids to be bound by the bid representing the lowest true interest cost to the City.

Good Faith Deposit. To secure the City from any loss resulting from the failure of the
Apparent Winning Bidder to comply with the terms of its bid, the apparent winning bidder for the
Bonds must provide to the City a good faith deposit in the amount of $1,000,000 (“Good Faith
Deposit™).

Upon the determination by the City of the Apparent Winning Bidder of the Bonds, the
Municipal Advisors will (i) provide to the Apparent Winning Bidder the wire transfer information
and (ii) request the Apparent Winning Bidder to immediately wire the Good Faith Deposit to the
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City. No later than ninety (90) minutes after the time the Municipal Advisors request the Apparent
Winning Bidder to wire the Good Faith Deposit to the City, the Apparent Winning Bidder must
wire the Good Faith Deposit to the City and provide the Federal wire reference number of such
Good Faith Deposit to the Municipal Advisors. In the event that the Apparent Winning Bidder
does not wire the Good Faith Deposit to the City or does not provide the Federal wire reference
number of such Good Faith Deposit to the Municipal Advisors within the time specified above,
the City may reject the bid of the Apparent Winning Bidder and award the Bonds to a responsible
bidder that submitted a conforming bid that represents the next lowest true interest cost to the City.

No interest will be paid upon the Good Faith Deposit made by any bidder. The Good Faith
Deposit will immediately become the property of the City. The Good Faith Deposit will be held
and invested for the exclusive benefit of the City. The Good Faith Deposit, without interest
thereon, will be credited against the purchase price of the Bonds purchased by the Purchaser at the
time of delivery thereof.

If the purchase price is not paid in full upon tender of the Bonds, the City shall retain the
Good Faith Deposit and the Purchaser will have no right in or to the Bonds or to the recovery of
its Good Faith Deposit, or to any allowance or credit by reason of such deposit, unless it shall
appear that the Bonds would not be validly delivered to the Purchaser in the form and manner
proposed, except pursuant to a right of cancellation. See “CLOSING PROCEDURES AND
DOCUMENTS - Right of Cancellation.” In the event of nonpayment for the Bonds by the winning
bidder, the City reserves any and all rights granted by law to recover the full purchase price of the
Bonds and, in addition, any damages suffered by the City.

Reoffering Prices, Establishment of Issue Price and Issue Price Certificate (Hold-the-
Offering Price Rule Will Apply if Competitive Sale Requirements are Not Satisfied).

(a) The winning bidder for the Bonds shall assist the City in establishing the issue price
of the Bonds and shall execute and deliver to the City at Closing an “issue price” or similar
certificate setting forth the reasonably expected initial offering price to the public together with
the supporting pricing wires or equivalent communications, substantially in the form attached
hereto as Exhibit A, with such modifications as may be appropriate or necessary, in the reasonable
judgment of the winning bidder, the City and Co-Bond Counsel.

(b) The City intends that Treasury Regulation Sections 1.148-1(f)(3)(i) (providing a
special rule for competitive sales for purposes of establishing the issue price of the Bonds) will
apply to the initial sale of the Bonds (“competitive sale requirements’) because:

(1) the City shall disseminate this Official Notice of Sale to potential
underwriters in a manner that is reasonably designed to reach potential
underwriters;

(2) all bidders shall have an equal opportunity to bid;

3) the City may receive bids for the Bonds from at least three underwriters of
municipal bonds who have established industry reputations for underwriting
new issuances of municipal bonds; and

Official Notice of Sale - 8



(4) the City anticipates awarding the sale of the Bonds to the bidder who
submits a firm offer to purchase the Bonds at the highest price (or lowest
interest cost), as set forth in this Official Notice of Sale.

Any bid submitted pursuant to this Official Notice of Sale shall be considered a firm offer for the
purchase of the Bonds as specified in the bid.

(©) If the competitive sale requirements are not satisfied, the City shall so advise the
winning bidder. In such event, the City intends to treat the initial offering price to the public as of
the sale date of each maturity of the Bonds as the issue price of that maturity (“hold-the-offering-
price rule”). The City shall promptly advise the winning bidder, at or before the time of award of
the Bonds, if the competitive sale requirements were not satisfied, in which case the hold-the-
offering-price rule shall apply to the Bonds. Bids will not be subject to cancellation in the event
that the competitive sale requirements are not satisfied and the hold-the-offering-price rule applies.

(d) By submitting a bid for the Bonds, the winning bidder shall (i) confirm that the
underwriters have offered or will offer the Bonds to the public on or before the date of award at
the offering price or prices (“initial offering price”), or at the corresponding yield or yields, set
forth in the bid submitted by the winning bidder and (ii) agree, on behalf of the underwriters
participating in the purchase of the Bonds, that the underwriters will neither offer nor sell unsold
Series the Bonds of any maturity to which the hold-the-offering-price rule shall apply to any person
at a price that is higher than the initial offering price to the public during the period starting on the
sale date and ending on the earlier of the following:

(1) the close of the fifth (5%) business day after the sale date; or

(2) the date on which the underwriters have sold at least 10% of that maturity
of the Bonds to the public at a price that is no higher than the initial offering
price to the public.

The winning bidder shall promptly advise the City when the underwriters have sold 10%
of that maturity of the Bonds to the public at a price that is no higher than the initial offering price
to the public, if that occurs prior to the close of the fifth (5th) business day after the sale date.

(e) The City acknowledges that, in making the representation set forth above, the
winning bidder will rely on (i) the agreement of each underwriter to comply with the hold-the-
offering-price rule, as set forth in an agreement among underwriters and the related pricing wires,
(11) in the event a selling group has been created in connection with the initial sale of such Bonds
to the public, the agreement of each dealer who is a member of the selling group to comply with
the hold-the-offering-price rule, as set forth in a selling group agreement and the related pricing
wires, and (iii1) in the event that an underwriter is a party to a retail or other third-party distribution
agreement that was employed in connection with the initial sale of such Bonds to the public, the
agreement of each broker-dealer that is a party to such agreement to comply with the hold-the-
offering-price rule, as set forth in the retail or other third-party distribution agreement and the
related pricing wires. The City further acknowledges that each underwriter shall be solely liable
for its failure to comply with its agreement regarding the hold-the-offering-price rule and that no
underwriter shall be liable for the failure of any other underwriter, or of any dealer who is a member
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of a selling group, or of any broker-dealer that is a party to a retail or other third-party distribution
agreement to comply with its corresponding agreement regarding the hold-the-offering-price rule
as applicable to the Bonds.

6y} By submitting a bid for the Bonds, each bidder confirms that: (i) any agreement
among underwriters, any selling group agreement and each retail or other third-party distribution
agreement (to which the bidder is a party) relating to the initial sale of such Bonds to the public,
together with the related pricing wires, contains or will contain language obligating each
underwriter, each dealer who is a member of the selling group, and each broker-dealer that is a
party to such retail or other third-party distribution agreement, as applicable, to (A) report the
prices at which it sells to the public the unsold Bonds of each maturity allotted to it until it is
notified by the winning bidder that the hold-the-offering-price rule no longer applies to such
maturity and (B) comply with the hold-the-offering-price rule, if applicable, in each case if and for
so long as directed by the winning bidder and as set forth in the related pricing wires, and (ii) any
agreement among underwriters relating to the initial sale of such Bonds to the public, together with
the related pricing wires, contains or will contain language obligating each underwriter that is a
party to a retail or other third-party distribution agreement to be employed in connection with the
initial sale of the Bonds to the public to require each broker-dealer that is a party to such retail or
other third-party distribution agreement to (A) report the prices at which it sells to the public the
unsold Bonds of each maturity allotted to it until it is notified by the winning bidder or such
underwriter that the hold-the-offering-price rule no longer applies to such maturity and (B) comply
with the hold-the-offering-price rule, if applicable, in each case if and for so long as directed by
the winning bidder or such underwriter and as set forth in the related pricing wires.

(2) Sales of any Bonds to any person that is a related party to an underwriter shall not
constitute sales to the public for purposes of this Official Notice of Sale. Further, for purposes of
this Official Notice of Sale:

(1) “public” means any person other than an underwriter or a related party,

(11) “underwriter” means (A) any person that agrees pursuant to a written
contract with the City (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Bonds to the public and (B)
any person that agrees pursuant to a written contract directly or indirectly
with a person described in clause (A) to participate in the initial sale of the
Bonds to the public (including a member of a selling group or a party to a
retail or other third-party distribution agreement participating in the initial
sale of the Bonds to the public),

(ii1))  a purchaser of any of the Bonds is a “related party” to an underwriter if the
underwriter and the purchaser are subject, directly or indirectly, to (i) more
than 50% common ownership of the voting power or the total value of their
stock, if both entities are corporations (including direct ownership by one
corporation of another), (i) more than 50% common ownership of their
capital interests or profits interests, if both entities are partnerships
(including direct ownership by one partnership of another), or (iii) more
than 50% common ownership of the value of the outstanding stock of the
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corporation or the capital interests or profit interests of the partnership, as
applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity
of the other), and

(iv)  “sale date” means the date that the Bonds are awarded by the City to the
winning bidder.

Right of Rejection and Waiver of Irregularity. The City reserves the right, in its sole
discretion, to reject any and all bids 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. Other than with respect to postponement or cancellation as
described in this Official Notice of Sale, and in addition to the City’s right to adjust the payment
amounts of the Bonds as provided in “TERMS RELATING TO THE BONDS - Adjustment of
Principal Payments” the City reserves the right to modify 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 the Bonds and adding or deleting serial or
term maturity and mandatory sinking fund payment dates, along with corresponding principal
amounts with respect thereto; provided, that, subject to the terms of this Official Notice of Sale
(see “TERMS RELATING TO THE BONDS - Adjustment of Principal Payments”) any such
modification or amendment will be communicated to potential bidders through Parity and/or 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 Parity and/or the News Services as soon as practicable following such
postponement or cancellation. If a sale is postponed, notice of a new sale date will be given
through Parity and/or 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 of the City will take official action awarding the Bonds or
rejecting all bids with respect to the Bonds not later than 30 hours after the time for receipt of bids
for the Bonds, unless such time period 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, Room 800, San
Francisco, California 94102; telephone: (415) 252-2500.
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Sales Outside of the United States. The Purchaser must undertake responsibility for
compliance with any laws or regulations of any foreign jurisdiction in connection with any sale of
the Bonds to persons outside the United States.

Insurance. No bids with municipal bond insurance will be accepted.
CLOSING PROCEDURES AND DOCUMENTS

Delivery 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 ,2022". Payment
for the delivery of the Bonds shall be coordinated through the Controller’s Office of Public Finance
of the City, in San Francisco, California, or at such other place as may be mutually agreed upon
by the City and the Purchaser. Such payment and delivery is called the “Closing.” Payment for
the Bonds (including any premium) must be made at the time of delivery in immediately available
funds to the City Treasurer. Any expense for making payment in immediately available funds
shall be borne by the applicable 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 to the
Preliminary Official Statement.

Qualification for Sale. The City will furnish such information 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 regulations
of 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 sells 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 of any nature is
pending, or to the knowledge of the officer of the City executing such certificate, threatened,
restraining or enjoining the sale, issuance or delivery of the Bonds or any part thereof, or the
entering into or performance of any obligation of the City, or concerning the validity of the Bonds,
the ability of the City to levy and collect the ad valorem tax required to pay debt service on the
Bonds, the corporate existence or the boundaries of the City, or the entitlement of any officers of
the City who will execute the Bonds to their respective offices.

Right of Cancellation. The Purchaser will have the right, at its option, to cancel this
contract if the City fails to execute the purchased Bonds and tender the same for delivery within
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.

* Preliminary; subject to change.
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CUSIP Numbers. The Municipal Advisors will timely apply for CUSIP numbers with
respect to the Bonds as required by Municipal Securities Rulemaking Board’s Rule G-34. The
Purchaser will be responsible for the cost of assignment of such CUSIP numbers and any CUSIP
Service Bureau charges related to the Bonds awarded to such Purchaser. The Purchaser shall also
notify the CUSIP Service Bureau as to the final structure of the Bonds awarded to such Purchaser.

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 shall constitute cause for a
failure or refusal by the Purchaser to accept delivery of and pay for the Bonds in accordance with
the terms hereof.

CUSIP is a registered trademark of American Bankers Association. CUSIP data is
provided by CUSIP Global Services managed by S&P Global Market Intelligence on behalf of the
American Bankers Association. CUSIP data is not intended to create a database and does not serve
in any way as a substitute for the CUSIP Service. CUSIP numbers are provided for convenience
of reference only. The City takes no responsibility for the accuracy of such CUSIP numbers.
CUSIP numbers are provided only for the convenience of the Purchaser of the Bonds.

Expenses of the Winning Bidder(s). CUSIP Service Bureau charges, California Debt and
Investment Advisory Commission fees (under California Government Code Section 8856),
Depository Trust Company charges and all other expenses of the winning bidder will be the
responsibility of the winning bidder. 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 Municipal Advisors. (The contact information for the Municipal
Advisors is set forth above in this Official Notice of Sale.) In accordance with Rule 15¢2-12 of
the Securities and Exchange Commission (“Rule 15¢2-12), the City deems the Preliminary
Official Statement final as of its date, except for the omission of certain information as permitted
by Rule 15¢2-12. Within seven business days after the date of award of the Bonds, the Purchaser
of the Bonds will be furnished with a reasonable number of copies (not to exceed 50) of the final
Official Statement, without charge, for distribution in connection with the resale of the Bonds.
The Purchaser of the Bonds must notify the City in writing within two (2) days of the sale of the
Bonds if the Purchaser requires additional copies of the final Official Statement to comply with
applicable regulations. The cost for such additional copies will be paid by the Purchaser requesting
such copies.

By submitting a bid for the Bonds, the Purchaser of the Bonds 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,
including any supplements, to each investor who purchases the Bonds.
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The form and content of the final Official Statement is within the sole discretion of the
City. The name of the Purchaser(s) of the Bonds will not appear on the cover of the final 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 (i) such authorized representative has determined that, to the best of such
authorized representative’s knowledge and belief, the final Official Statement (excluding
reoffering information, information relating to The Depository Trust Company and its book-entry
system, as to which no view will be expressed) did not as of its date, and does not as of the date of
delivery of the Bonds, 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, (ii) such authorized representative knows of no material
adverse change in the condition or affairs of the City that would make it unreasonable for such
Purchaser to rely upon the final Official Statement in connection with the resale of the Bonds, and
(ii1) the City authorizes the Purchaser to distribute copies of the final Official Statement in
connection with the resale of the Bonds.

Purchaser’s Certificate Concerning Official Statement. As a condition of delivery of
Bonds, the Purchaser of the Bonds will be required to execute and deliver to the City, prior to the
date of Closing, a certificate to the following effect:

(1) The Purchaser has provided to the City the initial reoffering prices or yields on the
Bonds as printed in the final Official Statement, and the Purchaser has made a bona
fide offering of the Bonds to the public at the prices and yields so shown.

(i1) The Purchaser has not undertaken any responsibility for the contents of the final
Official Statement. The Purchaser, in accordance with and as part of its
responsibilities under the federal securities laws, has reviewed the information in
the final Official Statement and has not notified the City of the need to modify or
supplement the final Official Statement.

(ii1))  The foregoing statements will be true and correct as of the date of Closing.

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. A description of this
undertaking is set forth in the Preliminary Official Statement and will also be set forth in the final
Official Statement.

Except as otherwise disclosed in the Official Statement under the heading “CONTINUING
DISCLOSURE,” for the past five years, the City has been in compliance in all material respects
with its continuing disclosure obligations under Rule 15¢2-12.

Additional Information. Prospective bidders should read the entire Preliminary Official
Statement, copies of which may be obtained in electronic form from the City.

Dated: ,2022.
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EXHIBIT A

[FORM OF ISSUE PRICE CERTIFICATE
(IF 3 BIDS FROM COMPETITIVE PROVIDERS ARE RECEIVED)]

(TO BE DELIVERED BY THE PURCHASER AS DESCRIBED IN THE
OFFICIAL NOTICE OF SALE)

s
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION REFUNDING BONDS, SERIES 2022-R1

This certificate is being delivered by [Purchaser], the purchaser (‘“Purchaser”) in
connection with the issuance of the City and County of San Francisco General Obligation
Refunding Bonds, Series 2022-R1 (“Bonds”). The Purchaser hereby certifies and represents that:

I. Reasonably Expected Initial Offering Price.

(a) As of the Sale Date, the reasonably expected initial offering prices of the Bonds to
the Public by the Purchaser are the prices listed in Schedule A (“Expected Offering Prices™). The
Expected Offering Prices are the prices for the Maturities of the Bonds used by the Purchaser in
formulating its bid to purchase the Bonds. Attached as Schedule B is a true and correct copy of
the bid provided by the Purchaser to purchase the Bonds.

(b) The Purchaser was not given the opportunity to review other bids prior to
submitting its bid.

(©) The bid submitted by the Purchaser constituted a firm offer to purchase the Bonds.
2. Defined Terms.
(a) Issuer means the City and County of San Francisco.

(b) Maturity means Bonds with the same credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different stated interest rates,
are treated as separate Maturities.

(©) Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term “related party” for purposes of this certificate generally means any two or
more persons who have greater than 50 percent common ownership, directly or indirectly.

(d) Sale Date means the first day on which there is a binding contract in writing for the
sale of a Maturity of the Bonds. The Sale Date of the Bonds is ,2022.

(e) Underwriter means (1) any person that agrees pursuant to a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the
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initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract
directly or indirectly with a person described in clause (i) of this paragraph to participate in the
initial sale of the Bonds to the Public (including a member of a selling group or a party to a retail
or other third-party distribution agreement participating in the initial sale of the Bonds to the
Public).

The representations set forth in this certificate are limited to factual matters only. Nothing
in this certificate represents the Purchaser’s interpretation of any laws, including specifically
Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder. The undersigned understands that the foregoing information will be relied
upon by the Issuer with respect to certain of the representations set forth in a tax certificate with
respect to compliance with the federal income tax rules affecting the Bonds, and by Kutak Rock
LLP and Amira Jackmon, Attorney at Law, in connection with rendering their opinion that the
interest on the Bonds is excluded from gross income for federal income tax purposes, the
preparation of the Internal Revenue Service Form 8038-G, and other federal income tax advice
that it may give to the Issuer from time to time relating to the Bonds.

[NAME OF PURCHASER]

By:

Name:

Dated: [ISSUE DATE]

Exhibit A-2



SCHEDULE A
EXPECTED OFFERING PRICES
(Attached)
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SCHEDULE B
COPY OF PURCHASER’S BID
(Attached)
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[FORM OF ISSUE PRICE CERTIFICATE
(IF LESS THAN 3 BIDS FROM COMPETITIVE PROVIDERS ARE RECEIVED)]|

(TO BE DELIVERED BY THE PURCHASER AS DESCRIBED IN THE
OFFICIAL NOTICE OF SALE)

$
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION REFUNDING BONDS, SERIES 2022-R1

The undersigned, on behalf of (“Purchaser”), hereby certifies as set
forth below with respect to the issuance of the above-captioned obligations (“Bonds”) of the
City and County of San Francisco (“City”).

1. Sale of the General Rule Maturities. As of the date of this certificate, for
each Maturity of the General Rule Maturities, the first price at which at least 10% of such
Maturity was sold to the Public is the respective price listed in Schedule A.

2. Initial Offering Price of the Hold-the-Offering-Price Maturities.

(a) The Purchaser offered the Hold-the-Offering-Price Maturities to the Public
for purchase at the respective initial offering prices listed in Schedule A (“Initial Offering
Prices”) on or before the Sale Date. A copy of the pricing wire or equivalent communication
for the Bonds is attached to this Certificate as Schedule B.

(b) As set forth in the Official Notice of Sale, the Purchaser agreed in writing on
or prior to the Sale Date that, (i) for each Maturity of the Hold-the-Offering-Price Maturities,
it would neither offer nor sell any of the Bonds of such Maturity to any person at a price that
is higher than the Initial Offering Price for such Maturity during the Holding Period for such
Maturity (“hold-the-offering-price rule”), and (ii) any selling group agreement shall contain
the agreement of each dealer who is a member of the selling group, and any retail or other
third-party distribution agreement shall contain the agreement of each broker-dealer who is
a party to the retail or other third-party distribution agreement, to comply with the hold-the-
offering-price rule. Pursuant to such agreement, no Underwriter (as defined below) offered
or sold any Maturity of the Hold-the- Offering-Price Maturities at a price that is higher than
the respective Initial Offering Price for that Maturity of the Bonds during the Holding Period.

3. Defined Terms.

(a) General Rule Maturities means those Maturities of the Bonds listed in
Schedule A hereto as the “General Rule Maturities.”

(b) Hold-the-Offering-Price Maturities means those Maturities of the Bonds
listed in Schedule A hereto as the “Hold-the-Offering-Price Maturities.”

(c) Holding Period means, with respect to a Hold-the-Offering-Price Maturity,
the period starting on the Sale Date and ending on the earlier of (i) the close of the fifth
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business day after the Sale Date, or (ii) the date on which the Purchaser sold at least 10% of
such Hold-the-Offering-Price Maturity to the Public at prices that are no higher than the
Initial Offering Price for such Hold-the-Offering-Price Maturity.

(d Maturity means Bonds with the same credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different stated interest
rates, are treated as separate maturities.

(e) Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term “related party” for purposes of this certificate generally means any
two or more persons who have greater than 50 percent common ownership, directly or
indirectly.

H Sale Date means the first day on which there is a binding contract in writing
for the sale of a Maturity of the Bonds. The Sale Date of the Bonds is ,2022.

(g) Underwriter means (i) any person that agrees pursuant to a written contract
with the City (or with the lead underwriter to form an underwriting syndicate) to participate
in the initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a
written contract directly or indirectly with a person described in clause (i) of this paragraph
to participate in the initial sale of the Bonds to the Public (including a member of a selling
group or a party to a retail or other third-party distribution agreement participating in the
initial sale of the Bonds to the Public).

The representations set forth in this certificate are limited to factual matters only.
Nothing in this certificate represents the Purchaser’s interpretation of any laws, including
specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations thereunder. The undersigned understands that the foregoing information
will be relied upon by the City with respect to certain of the representations set forth in the tax
certificate with respect to the Bonds and with respect to compliance with the federal income
tax rules affecting the Bonds, and by Kutak Rock LLP and Amira Jackmon, Attorney at Law,
Co-Bond Counsel in connection with rendering their opinion that the interest on the Bonds is
excluded from gross income for federal income tax purposes, the preparation of the Internal
Revenue Service Form 8038-G, and other federal income tax advice that they may give to the
City from time to time relating to the Bonds.

[NAME OF PURCHASER]

By:

Name:

Dated: [ISSUE DATE]
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SCHEDULE A

SALE PRICES OF THE GENERAL RULE MATURITIES AND
INITIAL OFFERING PRICES OF THE HOLD-THE-OFFERING-PRICE MATURITIES

(Attached)

Exhibit A-7



SCHEDULE B
PRICING WIRE OR EQUIVALENT COMMUNICATION

(Attached)
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This Preliminary Official Statement and the information contained herein are subject to completion or amendment without notice. Under no circumstances shall this Preliminary Official Statement 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 12/13/2021
PRELIMINARY OFFICIAL STATEMENT DATED , 2022

NEW ISSUE - BOOK-ENTRY ONLY RATINGS: Moody’s: “[ |7
S&P: “[ |

Fitch: “[ |7

(See “RATINGS” herein)

In the opinion of Kutak Rock LLP, and Amira Jackmon, Attorney at Law, Co-Bond Counsel to the City, under existing laws,
regulations, rulings and judicial decisions and assuming the accuracy of certain representations and continuing compliance with
certain covenants, interest on the Bonds is excludable from gross income for federal income tax purposes and is not an item of tax
preference for purposes of the federal alternative minimum tax. Co-Bond Counsel are also of the opinion that interest on the Bonds
is exempt from State of California personal income taxes. For a more detailed description of such opinions of Co-Bond Counsel, see
“TAX MATTERS” herein.

$[Par Amount]*
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION REFUNDING BONDS
SERIES 2022-R1

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 Refunding Bonds, Series 2022-R1 (the “Bonds”) will be issued under
the Government Code of the State of California, the Charter of the City and County of San Francisco (the “City”), and the
Administrative Code of the City. The issuance of the Bonds has been authorized by Resolution No. 97-20, adopted by the Board of
Supervisors of the City (the “Board of Supervisors”) on March 3, 2020 and duly approved by the Mayor of the City on March 13,
2020, and Resolution No. [ ], adopted by the Board of Supervisors on [ ], 2022 and duly approved by the Mayor of
the City on [ 1, 2022. See “THE BONDS — Authority for Issuance; Purposes.” The proceeds of the Bonds will be used to
refund certain outstanding general obligation bonds of the City (as further described herein, the “Prior Bonds”), and to pay certain
costs related to the issuance of the Bonds and the refunding of the Prior Bonds. See “PLAN OF REFUNDING” and “SOURCES
AND USES OF FUNDS.”

The Bonds will 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 (“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 [ 15,
2022. 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 — Redemption.”

The Board of Supervisors at the time of fixing the general tax levy will fix, and in the manner provided for such general
tax levy, levy and collect annually until the Bonds are paid, an ad valorem tax upon the taxable property of the City, without
limitation as to rate or amount, sufficient to pay principal of and interest on the Bonds as they become due. See “SECURITY
FOR THE BONDS.”

MATURITY SCHEDULE
(See Inside Cover)

The Bonds are offered when, as and if issued by the City and accepted by the Underwriter/s, subject to the respective legal
opinions of Kutak Rock LLP, Denver, Colorado, and Amira Jackmon, Attorney at Law, Berkeley, California, Co-Bond Counsel to the
City, and certain other conditions. Certain legal matters will be passed upon for the City by its City Attorney and by Hawkins
Delafield & Wood LLP, San Francisco, California and Stradling Yocca Carlson & Rauth, A Professional Corporation, Newport
Beach, California, Co-Disclosure Counsel to the City. Certain legal matters will be passed upon for the Underwriter/s by

* Preliminary, subject to change.
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Draft of 12/13/2021

Hawkins Delafield & Wood LLP
, 2022

[Underwriter/s|

PRELIMINARY OFFICIAL STATEMENT DATED

/. California. It is expected that the Bonds in book-entry form will be available for delivery through the

1, 2022

]’ [
facilities of DTC on or about [ /, 2022.

Dated: [

“uonOIPSLIN[ YONs JO SME[ SAIILINOIS A} Jopun
uonesyyIenb 10 uonensigar o) Joud [NFMe[UN 9q P[NOM O[S IO ‘UOTJBIIOIOS ‘IJJO YONS YITYM UI HonoIpsun( Aue ur ‘sonLnoas 9say) Jo des Aue aq 1Y) [[eYS Jou ‘Anq 0) I9JJO U JO UONE)IDI[OS A} IO [[3S 0} JJJO
ue 9)MIISU0d JUSWIAE)S [RIOJ(O) ATBUIWI[AI] STY} [[BYS SOOUBJSWNIIIO OU JOPU() "d1I0U JNOY}IM JUIWPUIWE 10 uona[dwos 03 102[qns a1e UIdISY PAUTL)UOD UOTIBWLIOFUI A} PUE JUSWSIL)S [BIOLF( ATeururjold SiyL

3641181.5 045587 OS



MATURITY SCHEDULE
(Base CUSIP' Number: 79773K)

Maturity Date Principal Interest CUSIP!
(June 15) Amount Rate Price/Yield? Suffix

CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by
CUSIP Global Services, managed by Standard and Poor’s Financial Services LLC on behalf of the American
Bankers Association. CUSIP numbers are provided for convenience of reference only. Neither the City nor the
Underwriter/s take any responsibility for the accuracy of such numbers.

Reoffering yields furnished by the Underwriter/s. The City takes no responsibility for the accuracy thereof.
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No dealer, broker, salesperson or other person has been authorized by the City to give any information or to
make any representations other than those contained herein and, if given or made, such other information or
representation must not be relied upon as having been authorized by the City. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of the Bonds by any person,
in any jurisdiction in which it is unlawful for such person to make such an offer, solicitation or sale.

This Official Statement is not to be construed as a contract with the purchaser or purchasers of the Bonds.
Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or
not expressly so described herein, are intended solely as such and are not to be construed as representations of fact.

The information set forth herein, other than that provided by the City, has been obtained from sources that
are believed to be reliable, but is not guaranteed as to accuracy or completeness. The information and expressions of
opinion herein are subject to change without notice and neither delivery of this Official Statement nor any sale made
hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of the
City since the date hereof.

The Underwriter/s (as defined in “UNDERWRITING” herein) have provided the following sentence for
inclusion in this Official Statement. The Underwriter/s have reviewed the information in this Official Statement in
accordance with, and as part of, their responsibilities to investors under the federal securities laws as applied to the
facts and circumstances of this transaction, but the Underwriter/s do not guarantee the accuracy or completeness of
such information.

This Official Statement is submitted in connection with the sale of the Bonds referred to herein and may
not be reproduced or used, in whole or in part, for any other purpose, unless authorized in writing by the City. All
summaries of the documents and laws are made subject to the provisions thereof and do not purport to be complete
statements of any or all such provisions.

This Official Statement contains forecasts, projections, estimates and other forward-looking statements that
are based on current expectations. The words “expects,” “forecasts,” “projects,” “intends,” “anticipates,”
“estimates,” “assumes” and analogous expressions are intended to identify forward-looking statements. Such
forecasts, projections and estimates are not intended as representations of fact or guarantees of results. Any such
forward-looking statements inherently are subject to a variety of risks and uncertainties that could cause actual
results or performance to differ materially from those that have been forecast, estimated or projected. Such risks and
uncertainties include, among others, public health emergencies, such as the COVID-19 pandemic, changes in social
and economic conditions, federal, state and local statutory and regulatory initiatives, litigation, population changes,
seismic events and various other events, conditions and circumstances, many of which are beyond the control of the
City. These forward-looking statements speak only as of the date of this Official Statement. The City disclaims any
obligation or undertaking to release publicly any updates or revisions to any forward-looking statement contained
herein to reflect any changes in the expectations of the City with regard thereto or any change in events, conditions
or circumstances on which any such statement is based.

EE RT3

The issuance and sale of the Bonds have not been registered under the Securities Act of 1933 in reliance
upon the exemption provided thereunder by Section 3(a)2 for the issuance and sale of municipal securities.

The City maintains a website and social media accounts. The information presented on such website and
social media accounts is not incorporated by reference as part of this Official Statement and should not be relied
upon in making investment decisions with respect to the Bonds. Various other websites referred to in this Official
Statement also are not incorporated herein by such references.
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OFFICIAL STATEMENT

$[Par Amount]*
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION REFUNDING BONDS
SERIES 2022-R1

INTRODUCTION

This Official Statement, including the cover page and the appendices hereto, is provided to furnish
information in connection with the public offering by the City and County of San Francisco (the “City”) of its
General Obligation Refunding Bonds, Series 2022-R1 (the “Bonds”). The Board of Supervisors of the City
(the “Board of Supervisors™) at the time of fixing the general tax levy will fix, and in the manner provided for
such general tax levy, levy and collect annually until the Bonds are paid, an ad valorem tax upon the taxable
property of the City, without limitation as to rate or amount, sufficient to pay principal of and interest on the
Bonds as they become due. See “SECURITY FOR THE BONDS.”

This Official Statement speaks only as of its date, and the information contained herein is subject to
change. Except as required by the Continuing Disclosure Certificate to be executed by the City with respect to
each series of the Bonds, the City has no obligation to update the information in this Official Statement. See
“CONTINUING DISCLOSURE” and Appendix D - “FORM OF CONTINUING DISCLOSURE
CERTIFICATE” herein.

Quotations from and summaries and explanations of the Bonds, the resolutions providing for the
issuance and payment of the Bonds, and provisions of the Constitution and statutes of the State of California
(the “State”), the charter of the City (the “Charter”) and City ordinances, and other documents described
herein, do not purport to be complete, and reference is made to said laws and documents for the complete
provisions thereof. Copies of those documents and information concerning the Bonds are available from the
City through the Controller’s Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, Room 336, San
Francisco, California 94102-4682. Reference is made herein to various other documents, reports, websites,
etc., which were either prepared by parties other than the City, or were not prepared, reviewed and approved
by the City with a view towards making an offering of public securities, and such materials are therefore not
incorporated herein by such references nor deemed a part of this Official Statement.

THE CITY AND COUNTY OF SAN FRANCISCO

General. The City is the economic and cultural center of the San Francisco Bay Area and northern
California. The limits of the City encompass over 93 square miles, of which 49 square miles are land, with the
balance consisting of tidelands and a portion of the San Francisco Bay (the “Bay”). The City is located at the
northern tip of the San Francisco Peninsula, bounded by the Pacific Ocean to the west, the Bay and the San
Francisco-Oakland Bay Bridge to the east, the entrance to the Bay and the Golden Gate Bridge to the north,
and San Mateo County to the south. Silicon Valley is about a 40-minute drive to the south, and the Napa-
Sonoma wine country is about an hour’s drive to the north. The City estimates the City’s population in fiscal
year 2020-21 was [ ].

The San Francisco Bay Area consists of the nine counties contiguous to the Bay: Alameda, Contra
Costa, Marin, Napa, San Francisco, San Mateo, Santa Clara, Solano and Sonoma Counties (collectively, the
“Bay Area”). The economy of the Bay Area includes a wide range of industries, supplying local needs as well
as the needs of national and international markets. Major business sectors in the Bay Area include technology,

* Preliminary, subject to change.
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retail, entertainment and the arts, conventions and tourism, service businesses, banking, professional and
financial services, corporate headquarters, international and wholesale trade, multimedia and advertising,
healthcare and higher education. The California State Supreme Court is also based in San Francisco.

The COVID-19 pandemic is a significant development that materially adversely affected the
City’s population, finances and outlook. Many aspects of the City’s finances and operations and the
local economy have been and may continue to be materially adversely impacted by the COVID-19
pandemic. To date, City economic and tax revenue losses associated with the COVID-19 pandemic have
been significant. While COVID-19 case rates have significantly declined, certain emergency orders have
been lifted, and the national and local economy has been improving, the situation is still developing and
the resulting impact on the City’s local economy, finances and operations remains unknown. The
projections and other forward-looking statements in this Official Statement are based on current
expectations and are not intended as representations of fact or guarantees of results. Any such forward-
looking statements inherently are subject to a variety of risks and uncertainties that could cause actual
results or performance to differ materially from those that have been forecast, estimated or projected.
See “CERTAIN RISK FACTORS - Public Health Emergencies” and Appendix A — “CITY AND
COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES - [Public Health Emergency —
COVID-19”] herein. The City may post certain reports and other information relating to the COVID-
19 pandemic when available on its investor information website located at
https://sfcontroller.org/continuing-secondary-market-disclosure.

The City has historically been a major convention and tourist destination. However, the COVID-19
pandemic has significantly adversely impacted, and may continue to adversely impact tourism and convention
activities in the City. According to the San Francisco Travel Association, a nonprofit membership organization
(“SFTA”), during the calendar year 2020, approximately 10.2 million tourists visited the City, with total
spending estimated at $2.3 billion, including spending from meetings and conventions. In calendar year 2019,
SFTA reports that approximately 26.2 million tourists visited the City, with total spending estimated at $10.2
billion, including spending from conventions, trade shows and group meetings.

The City is also a leading center for financial activity in the State. The headquarters of the Twelfth
Federal Reserve District and the Eleventh District Federal Home Loan Bank are located in the City.

The City benefits from a highly skilled, educated and professional labor force. The City estimates the
per-capita personal income of the City for fiscal year 2020-21 was $[ ]. The San Francisco Unified
School District (“SFUSD”), which is a separate legal entity from the City, operates 18 transitional kindergarten
(“TK™) schools, 64 elementary schools serving grades K-5, 8 alternative configured schools serving grades K-
8, 13 middle schools serving grades 6-8, 14 high schools serving grades 9-12, 12 early education schools, 3
continuation/alternative schools, 5 County and Court Schools, and 32 preschool sites. There are also 14 active
charter schools authorized by SFUSD and operating within the boundaries of SFUSD. Higher education
institutions located in the City include the University of San Francisco, California State University — San
Francisco, University of California — San Francisco (a medical school and health science campus), the
University of California [Hastings College of the Law], the University of the Pacific’s School of Dentistry,
Golden Gate University, City College of San Francisco (a public community college), the Art Institute of
California — San Francisco, the San Francisco Conservatory of Music, and the Academy of Art University.

San Francisco International Airport (“SFO”), located 14 miles south of downtown San Francisco in an
unincorporated area of San Mateo County, is owned by the City and is operated by the San Francisco Airport
Commission (the “Airport Commission”), and is the principal commercial service airport for the Bay Area and
one of the nation’s principal gateways for Pacific Rim traffic. In fiscal year 2020-21 SFO serviced
approximately 13.7 million passengers (compared to approximately 40.5 million passengers in fiscal year
2019-20 and 57 million passengers in fiscal year 2018-19) and handled 471,793 metric tons of cargo
(compared to 490,073 metric tons in fiscal year 2019-20 and 564,485 metric tons in fiscal year 2018-19). The
City is also served by the Bay Area Rapid Transit District (“BART,” an electric rail commuter service linking
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the City with the East Bay and the San Francisco Peninsula, including SFO), Caltrain (a conventional
commuter rail line linking the City with the San Francisco Peninsula), and bus and ferry services between the
City and residential areas to the north, east and south of the City. San Francisco Municipal Railway (“Muni”),
operated by the San Francisco Municipal Transportation Agency (“SFMTA?”), provides bus and streetcar
service within the City (investors should note that in fiscal year [2019-20], telecommuting resulting from
emergency stay-at-home orders caused ridership into and within the City to decline significantly (see
Appendix A — “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES -
[Budgetary Risks — Commuting Pattern Changes]”)). The Port of San Francisco (the “Port”), which
administers 7.5 miles of Bay waterfront held in “public trust” by the Port on behalf of the people of the State,
promotes a balance of maritime-related commerce, fishing, recreational, industrial and commercial activities,
and natural resource protection.

Government. San Francisco is a city and county chartered pursuant to Article XI, Sections 3, 4, 5 and
6 of the Constitution of the State of California and is the only consolidated city and county in the State. Voters
approved the City’s current Charter at the November 1995 election. The City is governed by a Board of
Supervisors elected from 11 districts to serve four-year terms, and a Mayor who serves as chief executive
officer, elected citywide to a four-year term. The City’s final adopted budget for fiscal years 2020-21 and
2021-22 totals $13.6 billion and $12.4 billion, respectively. The General Fund portion of each year’s final
adopted budget is $6.2 billion in fiscal year 2020-21 and $5.8 billion in fiscal year 2021-22, with the balance
allocated to all other funds, including enterprise fund departments, such as the Airport Commission, SFMTA,
the Port Commission and the San Francisco Public Utilities Commission (“SFPUC”). According to the City’s
Treasurer and Tax Collector, at the start of fiscal year 2021-22, total net assessed valuation of taxable property
in the City was approximately $312 billion, which represents an increase of 3.5% over fiscal year 2020-21.

More detailed information about the City’s governance, organization and finances may be found in
Appendix A — “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES” and in
Appendix B — “COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE CITY AND COUNTY OF
SAN FRANCISCO FOR THE FISCAL YEAR ENDED JUNE 30, 2021.”

THE BONDS
Authority for Issuance; Purposes

The Bonds will be issued under the Government Code of the State, the Charter of the City (the
“Charter”), and the Administrative Code of the City. The City authorized the issuance of the Bonds in
Resolution No. 97-20, adopted by the Board of Supervisors on March 3, 2020 and duly approved by the Mayor
of the City on March 13, 2020 (the “Authorizing Resolution”), and Resolution No. [ ], adopted by the
Board of Supervisors on [ ], 2022 and duly approved by the Mayor of the City on [ 1, 2022 (the
“Sale Resolution,” and together with the Authorizing Resolution, the “Resolution”).

The Bonds will be issued to refund certain outstanding general obligation bonds of the City originally
issued to fund or refund various capital projects of the City (the “Prior Bonds”). The Prior Bonds are more
particularly described under “PLAN OF REFUNDING” herein. Under Section 9.109 of the Charter, no voter
approval is required for the authorization, issuance and sale of refunding bonds which are expected to result in
net debt service savings to the City on a present value basis. The City will only issue the Bonds if doing so
results in net debt service savings to the City on a present value basis.

Proceeds of the Bonds will also be used to pay certain costs associated with the issuance of the Bonds

and the refunding of the Prior Bonds. See “PLAN OF REFUNDING” and “SOURCES AND USES OF
FUNDS.”
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Form and Registration

The Bonds will be issued in the principal amounts set forth on the inside cover hereof, in the
denomination of $5,000 each or any integral multiple thereof, and will be dated their date of delivery. The
Bonds will be issued in fully registered form, without coupons. The Bonds will be initially registered in the
name of Cede & Co. as Registered Owner (as defined below) and nominee for The Depository Trust Company
(“DTC”), which is required to remit payments of principal and interest to the DTC Participants for subsequent
disbursement to the beneficial owners of the Bonds. See Appendix E — “DTC AND THE BOOK-ENTRY
ONLY SYSTEM.” The City may treat the Registered Owner of the Bonds as the absolute owner for all
purposes and shall not be affected by any notice to the contrary.

Payment of Interest and Principal

The Treasurer of the City will act as paying agent and registrar with respect to the Bonds. Interest on
the Bonds will be payable on each June 15 and December 15 to maturity or prior redemption, commencing
[ ] 15, 2022, at the interest rates shown on the inside cover hereof. Interest will be calculated on the
basis of a 360-day year comprising twelve 30-day months. The interest on the Bonds will be payable in lawful
money of the United States to the person whose name appears on the Bond registration books of the Paying
Agent as the registered owner thereof (the “Registered Owner”) as of the close of business on the last day of
the month immediately preceding an interest payment date (the “Record Date”), whether or not such day is a
business day. Each Bond authenticated on or before [ ], 2022 will bear interest from the date of
delivery. Every other Bond will bear interest from the interest payment date next preceding its date of
authentication 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, inclusive, in which event it will bear interest from such
interest payment date; provided, that if, at the time of authentication of any Bond, interest is then in default on
the Bonds, such Bond will bear interest at its stated rate from the interest payment date to which interest has
previously been paid or made available for payment on the Bonds or from the date of delivery if the first
interest payment is not made.

The Bonds will mature on the dates shown on the inside cover page hereof. The Bonds are subject to
redemption prior to their respective stated maturity dates as provided herein. See “— Redemption” below. The
principal of the Bonds will be payable in lawful money of the United States to the Registered Owner thereof
upon the surrender thereof at maturity or earlier redemption at the office of the Paying Agent.

The Registered Owner of an aggregate principal amount of at least $1,000,000 of the Bonds may
submit a written request to the Paying Agent on or before a Record Date preceding an interest payment date for
payment of interest by wire transfer to a commercial bank located within the United States of America. For so
long as the Bonds are held in book-entry form by a securities depository selected by the City pursuant to the
Resolution, payment may be made to the Registered Owner of the Bonds designated by such securities
depository by wire transfer of immediately available funds.

Redemption
Optional Redemption

The Bonds maturing on or before June 15, 20 will not be subject to optional redemption prior to
their respective stated maturities. The Bonds maturing on and after June 15, 20 will be subject to
redemption prior to their respective stated maturities, at the option of the City, from any source of available
funds, as a whole or in part on any date on or after June 15, 20, at the redemption price equal to the
principal amount of the Bonds redeemed, together with accrued interest to the date fixed for redemption (the
“Redemption Date”), without premium.
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Selection of Bonds for Redemption

Whenever less than all the outstanding Bonds maturing on any one date are called for redemption on
any one date, the City Treasurer will select the Bonds or portions thereof, in denominations of $5,000 or any
integral multiple thereof, to be redeemed from the outstanding Bonds maturing on such date not previously
selected for redemption, by lot in any manner which the City Treasurer in its sole discretion deems fair.

Notice of Redemption

The City Treasurer will mail, or cause to be mailed by its agent, including but not limited to an escrow
agent, notice of any redemption of the Bonds, postage prepaid, to the respective Registered Owners thereof at
the addresses appearing on the bond registration books not less than 20 nor more than 60 days prior to the
Redemption Date.

Each notice of redemption will (a) state the Redemption Date; (b) state the redemption price; (c) state
the maturity dates of the Bonds called for redemption, and, if less than all of any such maturity is called for
redemption, the distinctive numbers of the Bonds of such maturity to be redeemed, and in the case of a Bond
redeemed in part only, the respective portions of the principal amount thereof to be redeemed; (d) state the
CUSIP number, if any, of each Bond to be redeemed; (e) require that such Bonds be surrendered by the owners
at the office of the Paying Agent or his or her agent; and (f) give notice that interest on such Bonds will cease
to accrue after the designated Redemption Date.

Unless funds are on deposit in the Redemption Account for any Bonds (the “Redemption Account”)
called for redemption on the date the notice of redemption is given, redemption will be conditioned on
sufficient moneys to redeem such Bonds being on deposit in the Redemption Account for the Bonds called for
redemption on the Redemption Date, and if sufficient moneys to redeem the Bonds called for redemption are
not on deposit in the Redemption Account for such Bonds on the redemption date, the Bonds called for
redemption will not be redeemed and will remain Outstanding for all purposes of the Resolution and the
redemption not occurring will not constitute an event of default under the Resolution. See “— Conditional
Notice; Right to Rescind Notice of Optional Redemption” below.

The actual receipt by the Registered Owner of any Bond of such notice of redemption will not be a
condition precedent to redemption of such Bond, and failure to receive such notice, or any defect in such
notice so mailed, will not affect the validity of the proceedings for the redemption of such Bond or the
cessation of the accrual of interest on such Bond on the Redemption Date.

Effect of Notice of Redemption

When notice of optional redemption has been given, substantially as described above, the Bonds
designated for redemption will become due and payable on the Redemption Date (subject to the condition set
forth above under the heading “— Notice of Redemption” and below under the heading “— Conditional Notice;
Right to Rescind Notice of Optional Redemption”), and upon presentation and surrender of said Bonds at the
place specified in the notice of redemption, those Bonds will be redeemed and paid at said redemption price
out of the Redemption Account. No interest will accrue on such Bonds called for redemption after the
Redemption Date and the Registered Owners of such Bonds will look for payment of such Bonds only to such
Redemption Account. All Bonds redeemed will be cancelled by the Paying Agent and will not be reissued.
Moneys held in the Redemption Account will be invested by the City Treasurer pursuant to the City’s policies
and guidelines for investment of moneys in the General Fund of the City. See Appendix C — “CITY AND
COUNTY OF SAN FRANCISCO, OFFICE OF THE TREASURER INVESTMENT POLICY.”
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Conditional Notice; Right to Rescind Notice of Optional Redemption

Any notice of optional redemption may provide that such redemption is conditioned upon: (i) deposit
in the Redemption Account of sufficient moneys to redeem the applicable 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 redemption has been given substantially as provided above and on the
scheduled Redemption Date (i) sufficient moneys to redeem the applicable Bonds have not been deposited in
the Redemption Account or (ii) any other event specified in the notice of redemption did not occur, such Bonds
for which notice of conditional optional redemption was given will not be redeemed and will remain
Outstanding for all purposes of the Resolution and the redemption not occurring will not constitute an Event of
Default under the Resolution.

In addition, the City may rescind any optional redemption and notice thereof for any reason on any
date prior to any Redemption Date by causing written notice of the rescission to be given to the Registered
Owner of all Bonds so called for redemption. Notice of such rescission of redemption will be given in the same
manner notice of redemption was originally given. The actual receipt by the Registered Owner of any Bond of
notice of such rescission will not be a condition precedent to rescission, and failure to receive such notice or
any defect in such notice so mailed will not affect the validity of the rescission.

Defeasance

Payment of all or any portion of the Bonds may be provided for prior to such Bonds’ respective stated
maturities by irrevocably depositing with the City Treasurer (or any commercial bank or trust company
designated by the City Treasurer to act as escrow agent with respect thereto): (a) an amount of cash equal to
the principal amount of all of such Bonds or a portion thereof, and all unpaid interest thereon to maturity,
provided that in the case of the portion of Bonds that are to be redeemed prior to such Bonds’ respective stated
maturities and for which notice of such redemption has been given as described above or an irrevocable
election to give such notice has been made by the City, the amount to be deposited will 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 call, except as described in
the definition below, maturing and paying interest at such times and in such amounts, together with interest
earnings and cash, if any, as will, without reinvestment, as certified by an independent certified public
accountant, to be sufficient to pay the principal and all unpaid interest to maturity, or to the Redemption Date,
as the case may be, and premium, if any, due on the portion of the Bonds to be paid or redeemed, as such
principal, premium, if any, and interest come due; provided, that, in the case of the Bonds that are to be
redeemed prior to maturity, irrevocable notice of such redemption will be given as described above or an
irrevocable election to give such notice has been made by the City; then, upon the deposit described in (a) or
(b) above, all obligations of the City with respect to said Bonds will cease and terminate, except only the
obligation of the City to pay or cause to be paid from the funds deposited as described in this paragraph, to the
Registered Owners of said Bonds all sums due with respect thereto, and the tax covenant obligations of the
City with respect to such Bonds; provided, that the City shall have received, if desirable, an opinion of
nationally recognized bond counsel that provision for the payment of said Bonds has been made as required by
the Resolution.

As used in this section, the following terms have the meanings given below:

“Defeasance Securities” means any of the following which at the time are legal investments
under the laws of the State of California for the moneys proposed to be invested therein: (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 or paying agent thereof 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) the
municipal obligations are secured by cash or United States Obligations; (c) the principal of
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and interest on the United States Obligations (plus any cash) in the escrow fund for such
municipal obligation are sufficient to meet the liabilities of the municipal obligations; (d) the
United States Obligations serving as security for the municipal obligations are held by a
trustee or other escrow agent; (e) the United States Obligations are not available to satisfy any
other claims, including those against the trustee or escrow agent; and (f) the municipal
obligations are rated (without regard to any numerical modifier, plus or minus sign or other
modifier), at the time of original deposit to the escrow fund for the Bonds to be refunded, by
any two Rating Agencies (as defined below) not lower than the rating then maintained by the
respective Rating Agency on such United States Obligations.

“United States Obligations” means (i) direct and general obligations of the United States of
America, or obligations that are unconditionally guaranteed as to principal and interest by the
United States of America, including without limitation, the interest component of Resolution
Funding Corporation (REFCORP) bonds that 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 the United States of America which is selected by the Director of Public
Finance and which is rated (without regard to any numerical modifier, plus or minus sign or
other modifier), at the time of the initial deposit to the escrow fund for the Bonds to be
refunded, and upon any substitution or subsequent deposit to the escrow fund, by any two
Rating Agencies not lower than the rating then maintained by the respective Rating Agency
on United States Obligations described in (i) herein.

“Rating Agencies” means Moody’s Investors Service, Inc., Fitch Ratings, and S&P Global
Ratings, 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 of adoption of the
Resolution.
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PLAN OF REFUNDING

The City plans to use the proceeds of the Bonds to redeem on June 15, 2022 the following outstanding
general obligation bonds of the City (collectively, the “Prior Bonds”):

Issue Original Par Par Amount to be Maturities to be Redemption
Description of Bonds Date Amount Refunded Refunded Price

General Obligation Bonds,  8/29/2012  $251,100,000

Series 2012D

General Obligation Bonds,  8/29/2012 $38,265,000

Series 2012E

General Obligation Bonds, 1/28/2014  $209,955,000

Series 2014A

General Obligation Bonds,  10/2/2014  $54,950,000

Series 2014C

General Obligation Bonds, 10/2/2014  $100,670,000

Series 2014D

Total

On the date of delivery of the Bonds, a portion of the proceeds of the Bonds in the amount of

$ plus amounts transferred by the City from funds on hand in the amount of $ will be
applied to the purchase of certain securities (“Initial Government Securities”) or held in cash. The Initial
Government Securities will be held by [ ], as escrow agent (the “Escrow Agent”), and will mature at

such times and in such amounts so that, together with cash held by the Escrow Agent, sufficient moneys will
be available to redeem the Prior Bonds described above at the principal amount thereof, together with the
interest accrued thereon to, but not including, June 15, 2022.

Neither the maturing principal of such Initial Government Securities nor the interest income thereon

will be available to pay the Bonds. See “SOURCES AND USES OF FUNDS” and “VERIFICATION OF
MATHEMATICAL COMPUTATIONS” herein.
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SOURCES AND USES OF FUNDS
The following are the estimated sources and uses of funds in connection with the Bonds:

Sources
Principal Amount of Bonds
Original Issue Premium/Discount
Funds related to the Prior Bonds
Total Sources of Funds

Uses
Refunding of the Prior Bonds
Underwriter/s’ Discount
Costs of Issuance'"
Total Uses of Funds

M Includes fees for services of rating agencies, Co-Municipal Advisor, Co-Bond Counsel, Co-Disclosure
Counsel, costs of the City, printing, and other miscellaneous costs associated with the issuance of the
Bonds and refunding of the Prior Bonds.

Deposit and Investment of Bond Proceeds

Any proceeds of the Bonds not needed for the redemption of the Prior Bonds will be transferred to the
Bond Fund, and all taxes levied for payment of the Bonds will be deposited upon collection by the City into
the Bond Fund, and such funds will be used for the payment of the principal of and interest on the Bonds
(collectively, the “Debt Service”). The City Treasurer will transfer from the Bond Fund any amounts necessary
to pay the Debt Service on the Bonds on each interest payment date. With the consent of the Director of
Public Finance of the City, all moneys on deposit in the Costs of Issuance Fund twelve months after issuance
of the Bonds will be transferred to the Bond Fund and applied to pay interest on the Bonds. All moneys held
by the City Treasurer in the Bond Fund will be invested in any investment of the City in which moneys of the
General Fund of the City are invested. The City Treasurer may commingle any of the moneys held in the Bond
Fund with other City moneys for investment purposes only; provided, however, that all of the moneys held in
the Bond fund will be accounted for separately notwithstanding any such commingling by the City Treasurer.
The Bond Fund will be separate from any other bond funds created under the Authorizing Resolution, and
funds deposited into the Bond Fund will not be available to pay debt service on any other series of bonds
authorized or issued under the Authorizing Resolution. See Appendix C — “CITY AND COUNTY OF SAN
FRANCISCO, OFFICE OF THE TREASURER INVESTMENT POLICY.”
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DEBT SERVICE SCHEDULES

The scheduled debt service payable with respect to the Bonds (assuming no optional redemption prior
to maturity) is as follows:

Scheduled Debt Service on the
City and County of San Francisco
General Obligation Refunding Bonds
Series 2022-R1

Total Principal
Payment Date Principal Interest and Interest Annual Debt Service
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Total scheduled debt service (principal plus interest) payable with respect to all outstanding general
obligation bonds of the City, including the Bonds (assuming no optional redemption prior to maturity), is as
follows:

City and County of San Francisco
General Obligation Bonds
Total Debt Service Requirements
(principal plus interest)

Other Outstanding
General Obligation Fiscal Year Ending June
Payment Date Bonds Bonds!" 30 Total @

Total @

M Shows debt service after the refunding of the Prior Bonds.
@ Totals reflect rounding to nearest dollar.

11
3641181.5 045587 OS



SECURITY FOR THE BONDS
General

The Resolution provides that for the purpose of paying the principal of and interest on the Bonds, the
City at the time of fixing the general tax levy will continue to fix, and in the manner provided for such general
tax levy, levy and collect taxes annually each year until all outstanding Bonds have been paid, or provision for
their payment has been made in accordance with the Resolution; provided, however, that if the City expects to
sell any Bonds at such time that the principal of or interest on such Bonds will become due before the proceeds
of a tax levied after such sale would be available to pay such principal or interest, the City, at the time of fixing
the annual tax levy, may adjust the tax levy in an amount sufficient to pay that portion of the principal of and
interest on such Bonds which it expects will become due before the proceeds of the next succeeding tax levy
will be available. Said tax will be in addition to all other taxes levied for City purposes and will be collected at
the same time and in the same manner as other taxes of the City are collected. See “— Property Taxation”
below.

Property tax revenues result from the application of the appropriate tax rate to the total assessed value
of taxable property in the City. The annual property tax rate for repayment of the Bonds will be based on the
total assessed value of taxable property in the City and the scheduled debt service on the Bonds in each year,
less any other lawfully available funds applied by the City for repayment of the Bonds. Fluctuations in the
annual debt service on the Bonds, the assessed value of taxable property in the City, and the availability of
such other funds in any year, may cause the annual property tax rate applicable to the Bonds to fluctuate. In
general, if overall assessed values of taxable property in the City were to decline, then the City, in order to
generate sufficient tax revenues to pay debt service on the Bonds and other general obligation bonds, would
increase tax rates applicable to the Bonds and other general obligations bonds. See “— Property Taxation”
below.

Pursuant to the Resolution, the City will pledge the proceeds of the tax levied to pay the Bonds as
security for the Bonds and the interest thereon. See “— Pledge” below.

Pursuant to Section 53515 of the California Government Code, the Bonds will be secured by a
statutory lien on all revenues received pursuant to the levy and collection of the ad valorem taxes levied for the
Bonds. See “— Statutory Lien on Taxes (Senate Bill 222)” below.

Under the Resolution, the City is not obligated to pay the debt service from any sources other
than as described above. This Official Statement, including Appendix A hereto, provides information on
the City’s overall operations and finances with an emphasis on its General Fund and therefore includes
information on revenues and other funds that are not pledged to the Bonds under the Resolution and
that should not be considered available to pay debt service on the Bonds.

Pledge

Pursuant to the Resolution, the City will pledge the proceeds of the tax levied to pay the Bonds as
security for the Bonds and the interest thereon, and the Treasurer is directed to deposit the proceeds of the
aforementioned taxes into the Bond Fund. So long as any Bonds are Outstanding, moneys in the Bond Fund
will be used solely for the purpose of paying the principal of and interest on the Bonds when and as the same
become due and payable. In addition, the payment of such principal and interest will be secured by the
statutory lien of California Government Code Section 53515. See “— Statutory Lien on Taxes (Senate Bill
222)” below.
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Statutory Lien on Taxes (Senate Bill 222)

Pursuant to Section 53515 of the California Government Code, the Bonds will be secured by a
statutory lien on all revenues received pursuant to the levy and collection of the ad valorem taxes levied for the
Bonds. Section 53515 of the California Government Code provides that the lien will automatically arise,
without the need for any action or authorization by the local agency or its governing board, and will be valid
and binding from the time such bonds are executed and delivered. Section 53515 of the California Government
Code further provides that the revenues received pursuant to the levy and collection of the tax will be
immediately subject to the lien, and the lien will immediately attach to the revenues and be effective, binding
and enforceable against the local agency, its successor, transferees and creditors, and all others asserting rights
therein, irrespective of whether those parties have notice of the lien and without the need for physical delivery,
recordation, filing or further act. See “CERTAIN RISK FACTORS — Limitation on Remedies; Bankruptcy.”

Property Taxation

General. The City levies property taxes for general operating purposes as well as for the payment of
voter-approved general obligation bonds. Taxes levied to pay debt service for general obligation bonds may
only be applied for that purpose. As a county under State law, the City also levies property taxes on behalf of
all local agencies with overlapping jurisdiction within the boundaries of the City. Property tax revenues result
from the application of the appropriate tax rate to the total assessed value of taxable property in the City. At
the start of fiscal year 2021-22, the total net assessed valuation of taxable property (net of homeowner’s
exemption) within the City was approximately $312 billion, which represents an increase of 3.5% over fiscal
year 2020-21. For additional information on the property taxation system, assessed values and appeals to
assessed values, see Appendix A — “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND
FINANCES - General Fund Revenues — Property Taxation.”

Local property taxation is the responsibility of various City officers. The Assessor-Recorder computes
the value of locally assessed taxable property. After the assessed roll is closed on June 30%, the Controller
issues a Certificate of Assessed Valuation in August which certifies the taxable assessed value for that fiscal
year. The Controller also compiles a schedule of tax rates including the 1.0% tax authorized by Article XIIIA
of the State Constitution (and mandated by statute), tax surcharges needed to repay voter-approved general
obligation bonds, and tax surcharges imposed by overlapping jurisdictions that have been authorized to levy
taxes on property located in the City. The Board of Supervisors approves the schedule of tax rates each year by
ordinance adopted no later than the last working day of September. The Treasurer and Tax Collector prepare
and mail tax bills to taxpayers and collect the taxes on behalf of the City and other overlapping taxing agencies
that levy taxes on taxable property located in the City. The City Treasurer holds and invests City tax funds,
including taxes collected for payment of general obligation bonds, and is charged with the payment of
principal and interest on such bonds, including the Bonds, when due.

Of the $312 billion total net assessed valuation of taxable property within the City at the start of fiscal
year 2021-22, $295.2 billion (94.6%) represents secured valuations and $16.8 billion (5.4%) represents
unsecured valuations. Proposition 13 limits to 2% per year any increase in the assessed value of property,
unless it is sold or the structure is improved. The total net assessed valuation of taxable property therefore does
not generally reflect the current market value of taxable property within the City and is in the aggregate
substantially less than current market value. For this same reason, the total net assessed valuation of taxable
property lags behind changes in market value and may continue to increase even without an increase in
aggregate market values of property.

Under Article XIIIA of the State Constitution added by Proposition 13 in 1978, property must be
reassessed to full cash value at the time of sale. Taxpayers can appeal the Assessor-Recorder’s determination
of their property’s assessed value, and the appeals may be retroactive and for multiple years. The State
prescribes the assessment valuation methodologies and the adjudication process that counties must employ in
connection with counties’ property assessments.
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The City typically experiences increases in assessment appeals activity during economic downturns
and decreases in assessment appeals as the economy rebounds. See “CERTAIN RISK FACTORS — Factors
Affecting Property Tax Security for the Bonds” below. To mitigate the financial risk of potential assessment
appeal refunds, the City funds appeal reserves for its share of estimated property tax revenues for each fiscal
year. See Appendix A — “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES
— General Fund Revenues — Property Taxation — Assessed Valuations, Tax Rates and Tax Delinquencies.”

In addition, appeals activity is reviewed each year and incorporated into the current and subsequent
years’ budget projections of property tax revenues. Historical information on refunds of prior years’ property
taxes from the discretionary General Fund appeals reserve fund are listed in Table [A-8] of Appendix A
attached hereto.

Tax Levy and Collection Process. Generally, property taxes levied by the City on real property
become a lien on that property by operation of law. A tax levied on personal property does not automatically
become a lien against real property without an affirmative act of the City taxing authority. Real property tax
liens have priority over all other liens against the same property regardless of the time of their creation by
virtue of express provision of law.

Property subject to ad valorem taxes is entered as secured or unsecured on the assessment roll
maintained by the Assessor-Recorder. The secured roll is that part of the assessment roll containing State-
assessed property and property (real or personal) on which liens are sufficient, in the opinion of the Assessor-
Recorder, to secure payment of the taxes owed. Other property is placed on the “unsecured roll.” The method
of collecting delinquent taxes is substantially different for the two classifications of property.

The City has four ways of collecting unsecured personal property taxes: (1) pursuing civil action
against the taxpayer; (2) filing a certificate in the Office of the Clerk of the Court specifying certain facts,
including the date of mailing a copy thereof to the affected taxpayer, in order to obtain a judgment against the
taxpayer; (3) filing a certificate of delinquency for recording in the Assessor-Recorder’s Office in order to
obtain a lien on certain property of the taxpayer; and (4) seizing and selling personal property, improvements
or possessory interests belonging or assessed to the taxpayer.

The exclusive means of enforcing the payment of delinquent taxes with respect to property on the
secured roll is the sale of the property securing the taxes. Proceeds of the sale are used to pay the costs of sale
and the amount of delinquent taxes. A 10% penalty is added to delinquent taxes that have been levied on
property on the secured roll. In addition, property on the secured roll with respect to which taxes are delinquent
is declared “tax defaulted” and subject to eventual sale by the Treasurer and Tax Collector of the City. Such
property may thereafter be redeemed by payment of the delinquent taxes and the delinquency penalty, plus a
redemption penalty of 1.5% per month, which begins to accrue on such taxes beginning July 1 following the
date on which the property becomes tax-defaulted. [As discussed in Appendix A — “CITY AND COUNTY
OF SAN FRANCISCO ORGANIZATION AND FINANCES — General Fund Revenues — Property Taxation —
Tax Levy and Collection,” property owners unable to pay certain property taxes due to the COVID-19
pandemic may request a penalty waiver or may not have to pay late payment penalties under certain
circumstances. |

Teeter Plan. In October 1993, the Board of Supervisors of the City passed a resolution that adopted
the Alternative Method of Tax Apportionment (the “Teeter Plan”). The Teeter Plan method authorizes the City
Controller to allocate to the City’s taxing agencies 100% of the secured property taxes billed but not yet
collected. In return, as the delinquent property taxes and associated penalties and interest are collected, the
City’s General Fund retains such amounts. The City has funded payment of accrued and current delinquencies
through authorized internal borrowing. The City also maintains a “Tax Loss Reserve” for the Teeter Plan.
Information on this Tax Loss Reserve is as shown on Table [A-9] in Appendix A attached hereto.
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Taxation of Utility Property. A portion of the City’s total net assessed valuation consists of utility
property subject to assessment by the State Board of Equalization. State-assessed property, or ‘“unitary
property,” is property of a utility system with components located in many taxing jurisdictions assessed as part
of a “going concern” rather than as individual parcels of real or personal property. Unitary and certain other
State-assessed property values are allocated to the counties by the State Board of Equalization, taxed at special
county-wide rates, and the tax revenues distributed to taxing jurisdictions (including the City itself) according
to statutory formulae generally based on the distribution of taxes in the prior year. The fiscal year 2021-22
valuation of property assessed by the State Board of Equalization is $3.5 billion.

CERTAIN RISK FACTORS

The Resolution provides that the Bonds are payable from and secured by a voter-approved
dedicated property tax levy on all taxable property in the City. Under the Resolution, the City is not
obligated to pay the Debt Service from any other sources. This Official Statement, including Appendix A
hereto, provides information on the City’s overall operations and finances with an emphasis on its
General Fund and therefore includes information on revenues and other funds that are not pledged to
the Bonds under the Resolution and that should not be considered available to pay debt service on the
Bonds. See “SECURITY FOR THE BONDS” herein.

Factors Affecting Property Tax Security for the Bonds

The annual property tax rate for repayment of the Bonds will be based on the total assessed value of
taxable property in the City and the scheduled debt service on the Bonds in each year, less any other lawfully
available funds applied by the City for repayment of the Bonds. Fluctuations in the annual debt service on the
Bonds, the assessed value of taxable property in the City, and the availability of such other funds in any year,
may cause the annual property tax rate applicable to the Bonds to fluctuate. Issuance by the City of additional
authorized bonds payable from ad valorem property taxes may cause the overall property tax rate to increase.

Discussed below are certain factors that may affect the City’s ability to levy and collect sufficient
taxes to pay scheduled debt service on the Bonds each year. See Appendix A — “CITY AND COUNTY OF
SAN FRANCISCO ORGANIZATION AND FINANCES” for additional information on these factors.

Total Assessed Value of Taxable Property in the City. The greater the assessed value of taxable
property in the City, the lower the tax rate necessary to generate taxes sufficient to pay scheduled debt service
on the City’s general obligation bonds. The net total assessed valuation of taxable property in the City in fiscal
year 2021-22 is approximately $312 billion, compared to $301.4 billion in fiscal year 2020-21. During
economic downturns, declining market values of real estate, increased foreclosures, and increases in requests
submitted to the Assessor-Recorder and the Assessment Appeals Board for reductions in assessed value have
generally caused a reduction in the assessed value of some properties in the City. See Appendix A — “CITY
AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES — General Fund Revenues —
Property Taxation — Assessed Valuations, Tax Rates and Tax Delinquencies.”

Natural and economic forces can affect the assessed value of taxable property in the City. The City is
located in a seismically active region, and damage from an earthquake in or near the City could cause moderate
to extensive or total damage to taxable property. See “— Seismic Risks” below. Other natural or man-made
disasters, such as flood and sea level rise (see “— Climate Change, Risk of Sea Level Rise and Flooding
Damage” below), fire, toxic dumping, acts of terrorism or public health emergencies, such as the COVID-19
pandemic (see “— Public Health Emergencies” below), could also cause a reduction in the assessed value of
taxable property within the City. Economic and market forces, such as a downturn in the Bay Area’s economy
generally, can also affect assessed values, particularly as these forces might reverberate in the residential
housing and commercial property markets. In addition, the total assessed value can be reduced through the
reclassification of taxable property to a class exempt from taxation, whether by ownership or use (such as
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exemptions for property owned by State and local agencies and property used for qualified educational,
hospital, charitable or religious purposes).

A property’s annual assessed value is determined as of January 1 of the year preceding the fiscal year
for which taxes are billed and paid. Under California’s Proposition 13, a property’s annual assessed value is
the lesser of (1) its base year value (fair market value as of the date of change in ownership or completion of
new construction), factored for inflation at no more than two percent per year; or (2) its fair market value as of
January 1 of the year preceding the fiscal year for which property taxes are billed and paid. If a property’s fair
market value falls below its factored base year value, the reduced value is enrolled on a temporary basis (for
one year), and is commonly referred to as a “Proposition 8” reduction, after the 1978 initiative. However, if a
property’s base year value is reduced, then that reduced value carries forward for factoring purposes until the
next change in ownership or completion of new construction.

Assessors in California have authority to use Proposition 8 criteria to apply reductions in valuation to
classes of properties affected by any factors affecting value, including but not limited to negative economic
conditions. For fiscal year 2021-22, the Assessor had granted 8,273 temporary decline-in-value reductions
resulting in assessed value reduction of $1.19 billion, City-wide, through the period ending July 1, 2021, and
subsequently granted an additional [$1.1 billion] of temporary Proposition 8 roll corrections, for a total decline
of over [$2.3 billion], to date. The largest number of these reductions, totaling [5,815], were for
condominiums. For comparison, the Assessor granted 2,797 decline-in-value reductions resulting in a total
assessed value reduction of $377.88 million for fiscal year 2020-21.

In addition, qualifying taxpayers seek adjustment of their property assessed values on a variety of
factors. Requests for changes can be motivated by real estate market conditions or other factors. A qualifying
taxpayer can seek assessed value adjustments from the Assessment Appeals Board or from the Assessor or
both. The Assessment Appeals Board generally is required to determine the outcome of appeals within two
years of each appeal’s filing date. The Assessment Appeals Board can increase, decrease, or not change an
assessment. If the appeal results in a change in value, the new assessed value will be used to determine the
property taxes for the year that was appealed. The Assessor has the authority to review the property’s value
thereafter and may make valuation adjustments, as provided by law.

In addition, in limited circumstances the Assessor and a property owner can agree to a corrected
assessed value for property. If an appeal is pending, the Assessment Appeals Board can reject such an
agreement and instead require a hearing.

As of the date of this Official Statement, [the Assessment Appeals Board was still processing the
appeals for fiscal year 2021-22 that have been filed to date, but does not yet know the total number of appeals
that have been filed or the total dollar value represented by such appeals. Based on partial available
information, the Assessment Appeals Board does expect the total number of appeals for fiscal year 2021-22 to
exceed the number of appeals in fiscal year 2020-21. Because the information from the Assessment Appeals
Board is incomplete, the City has not been able to quantify the total number of appeals, the dollar amount
represented by such appeals and consequently the potential impact on City assessed values.]

In addition, the total assessed value can be reduced through the reclassification of taxable property to a
class exempt from taxation, whether by ownership or use (such as exemptions for property owned by State and
local agencies and property used for qualified educational, hospital, charitable or religious purposes).

Concentration of Taxable Property Ownership. The more property (by assessed value) owned by
any single assessee, the more exposure of tax collections to weakness in that taxpayer’s financial situation and
ability or willingness to pay property taxes. As of July 1, 2021, no single assessee owned more than
[ 1% of the total taxable assessed value in the City. See Appendix A — “CITY AND COUNTY OF SAN
FRANCISCO ORGANIZATION AND FINANCES - General Fund Revenues — Property Taxation — Tax
Levy and Collection.”
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Property Tax Rates. One factor in the ability of taxpayers to pay additional taxes for general
obligation bonds is the cumulative rate of tax. The total tax rate per $100 of assessed value (including the
basic countywide 1% rate required by statute) is discussed further in Appendix A — “CITY AND COUNTY
OF SAN FRANCISCO ORGANIZATION AND FINANCES — General Fund Revenues — Property Taxation —
Assessed Valuations, Tax Rates and Tax Delinquencies.”

Debt Burden on Owners of Taxable Property in the City. Another measure of the debt burden on
local taxpayers is total debt as a percentage of taxable property value. Issuance of general obligation bonds by
the City is limited under Section 9.106 of the Charter to 3.00% of the assessed value of all taxable real and
personal property located within the City’s boundaries. For purposes of this provision of the Charter, the City
calculates its debt limit on the basis of total assessed valuation net of non-reimbursable and homeowner
exemptions. On this basis, the City’s gross general obligation debt limit for fiscal year 2021-22 is
approximately $9.36 billion, based on a net total assessed valuation of approximately $312 billion. As of
[ ], 2021, the City had outstanding approximately $[ ] billion in aggregate principal amount of
general obligation bonds, which equals approximately [ % of the net assessed valuation for fiscal year
2021-22. See Appendix A — “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND
FINANCES - Capital Financing and Bonds.”

Additional Debt; Authorized but Unissued Bonds. Issuance of additional authorized bonds can cause
the overall property tax rate to increase. As of [ ], the City had voter approval to issue up to
$[ ] billion in additional aggregate principal amount of new bonds payable from ad valorem property
taxes. See Appendix A — “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND
FINANCES — Capital Financing and Bonds — Authorized but Unissued City GO Bonds.” In addition, the City
expects that it will propose further bond measures to the voters from time to time to help meet its capital needs.
The City’s most recent adopted 10-year capital plan identifies $[ ] billion of capital needs for all City
departments, including $[ ] billion in projects for General Fund-supported departments. See Appendix A
— “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES - Capital Financing
and Bonds — Capital Plan.”

Limitations on Development. Construction and development in the City could be limited by
governmental or legal limits on growth and/or challenges in the approval of certain residential and commercial
projects. For example, San Francisco voters passed Proposition M in November 1986 which created an annual
limit on the construction of new office space throughout the City (i.e., 950,000 square feet per year).
Proposition M amended the Office Development Annual Limit Program (the “Annual Limit Program”) under
the City’s Planning Code, which Annual Limit Program governs the approval of all development projects that
contain more than 25,000 gross square feet of office space. The central provision of the Annual Limit Program
is a “metering limit” designed to restrict the amount of office space authorized in a given year. No office
project subject to the metering limit can be entitled without receiving an allocation under the Annual Limit
Program. In doing so, the Annual Limit Program aims to ensure a manageable rate of new development and to
guard against typical “boom and bust” cycles, among other goals.

In March 2020, voters of the City approved Proposition E, amending existing citywide limits on new
office development. Proposition E links the amount of new office space that can be approved annually in San
Francisco to the City’s performance on building new affordable housing. Proposition E allows projects that
provide affordable housing and space for community arts or local retail, particularly in the Central South of
Market (SoMa) neighborhood, to proceed sooner by borrowing from future allocations. Proposition E also
changes the City’s criteria for approving new office developments.

As described above, the City currently limits the total amount of new office construction that can be
approved each year to 950,000 square feet, pursuant to Proposition M. Of this, 75,000 square feet is reserved
for projects between 25,000 and 50,000 square feet (called the “small cap”), while 875,000 square feet is
reserved for office buildings greater than 50,000 square feet (called the “large cap”). Any office development
less than 25,000 square feet is exempt from the cap. If the City’s Planning Commission does not allocate the
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full cap amount in one year, the remaining square footage accrues to future years. Proposition E links the
amount of office construction allowed in the large cap category to the amount of affordable housing that began
construction in the prior calendar year. More specifically, the 875,000-square-foot large cap would be reduced
by the same percentage that the City is falling short on meeting its affordable housing goals. For example, if
the City produces only 50% of its affordable housing goal one year, then the City can only approve 50% of the
875,000 square feet in the large cap category the following year.

Proposition E also limits the amount of large cap office space that may be allocated in the Central
SoMa neighborhood to 6 million square feet until at least 15,000 new housing units are produced in the larger
SoMa area.

City Financial Challenges

The following discussion highlights certain challenges facing the City and is not meant to be an
exhaustive discussion of challenges facing the City (see also, for example, “Seismic Risks” and “Climate
Change, Risk of Sea Level Rise and Flooding Damage” below). While the City had strong economic and
financial performance during the recovery from the great recession and despite significant City initiatives to
improve public transportation systems, expand access to healthcare and modernize parks and libraries, the City
faces several financial challenges and risks described below. In particular, the City faces significant adverse
financial and budgetary challenges due to the COVID-19 pandemic. See “— Public Health Emergencies”
below and Appendix A — “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND
FINANCES - [Public Health Emergency — COVID-19].”

The COVID-19 pandemic is a significant development that materially adversely affected, and may
continue to materially adversely affect, the City’s finances and outlook. See Appendix A — “CITY AND
COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES - [Public Health Emergency —
COVID-19]” and “— Public Health Emergencies” below. Further, the Revenue Letter (as defined in Appendix
A) prepared by the Controller dated June 8, 2021, that accompanied the City’s most recent budget for fiscal
year 2021-22 and fiscal year 2022-23 provides that the City faces several key financial risks in the coming
fiscal years, including (1) disallowance of claims for federal revenues assumed in the City’s emergency
response budgets, (2) a slower recovery than assumed in the budget, and (3) the projected structural budget gap
following depletion of one-time federal stimulus funds. See Appendix A — “CITY AND COUNTY OF SAN
FRANCISCO ORGANIZATION AND FINANCES - City Budget — Mayor’s Proposed Budget for Fiscal
Years 2021-22 and 2022-23.”

Significant capital investments are proposed in the City’s adopted 10-year capital plan. The City’s
most recent adopted 10-year capital plan sets forth $[ ] billion of capital needs for all City departments.
However, identified funding resources are below those necessary to maintain and enhance the City’s physical
infrastructure. As a result, over §[ ] billion