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FILE NO. 230369 ORDINANCE NO.

[Authorizing Refunding Certificates of Participation, Series 2023-R1 - Multiple Capital
Improvement Projects - Not to Exceed $275,000,000]

Ordinance authorizing the execution and delivery of refunding Certificates of
Participation, in one or more series from time to time (“ Certificates”), in an aggregate
amount not to exceed $275,000,000 to prepay certain certificates of participation that
financed and refinanced various capital improvement projects within the City and
County of San Francisco (“City”); approving the form of a Supplement to Trust
Agreement between the City and U.S. Bank Trust Company, National Association (as
successor-in-interest to U.S. Bank National Association), as trustee (“ Trustee”)
(including certain indemnities contained therein); approving respective forms of a
Supplement to Property Lease and a Supplement to Project Lease, each between the
City and the Trustee, for the lease and lease back of all or a portion of certain real
property and improvements owned by the City and located at 375 Laguna Honda
Boulevard within the City, at 1 Moreland Drive, San Bruno, California, and/or any other
property as shall be determined by the City’s Director of Public Finance; approving the
form of Escrow Agreement (including certain indemnities contained therein), between
the City and U.S. Bank Trust Company, National Association, as escrow agent
(“Escrow Agent”); approving the form of an Official Notice of Sale and a Notice of
Intention to Sell the Certificates; approving the form of an Official Statement in
preliminary and final form; approving the form of a purchase contract between the City
and one or more initial purchasers of the Certificates; approving the form of a
Continuing Disclosure Certificate; granting general authority to City officials to take
necessary actions in connection with the authorization, sale, execution and delivery of
the Certificates; approving modifications to documents; and ratifying previous actions

taken in connection therewith, as defined herein.
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Be it ordained by the People of the City and County of San Francisco:

Section 1. Background.

(@) The City and County of San Francisco (“City”) and U.S. Bank Trust Company,
National Association (as successor-in-interest to U.S. Bank National Association), as trustee
(“Trustee”), have previously entered into a Property Lease, dated as of May 1, 2009
(“Original Property Lease”), pursuant to which the City has leased certain real property and
all improvements thereon, generally consisting of certain land and improvements
comprising portions of the Laguna Honda Hospital campus within the City (“Laguna Honda
Hospital”), owned by the City and located at 375 Laguna Honda Boulevard within the City
(collectively, the “Prior Leased Property”) to the Trustee.

(b) The Trustee and the City have previously entered into a Project Lease, dated
as of May 1, 2009 (“Original Project Lease”), pursuant to which the Trustee has leased the
Prior Leased Property back to the City.

(©) The City previously caused the execution and delivery of the City and County
of San Francisco Certificates of Participation, Series 2009A (Multiple Capital Improvement
Projects) (“2009A Certificates”) pursuant to a Trust Agreement, dated as of May 1, 2009, by
and between the City and the Trustee (“Original Trust Agreement” and, together with the
Original Property Lease and the Original Project Lease, the “Original Agreements”).

(d) The 2009A Certificates evidenced direct undivided interests in the lease
payments made by the City under the Original Project Lease.

(e) The Original Trust Agreement provides for the issuance of additional
certificates of participation by the execution and delivery of a supplement to the Original

Trust Agreement, and authorizes the principal and interest with respect to said certificates
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of participation to be secured by a supplement to the Original Property Lease and to be paid
from amounts paid by the City under a supplement to the Original Project Lease.

() The City subsequently caused the execution and delivery of the City and
County of San Francisco Certificates of Participation, Series 2009B (Multiple Capital
Improvement Projects) (“2009B Certificates” and, together with the 2009A Certificates,
“2009 Certificates”) pursuant to a First Supplement to Trust Agreement, dated as of
September 1, 2009 (“First Supplement to Trust Agreement”), supplementing the Original
Trust Agreement.

(9) In connection therewith, the City and the Trustee have previously entered into
a First Supplement to Property Lease, dated as of September 1, 2009 (“First Supplement to
Property Lease”), supplementing the Original Property Lease.

(h) In connection therewith, the City and the Trustee have previously entered into
a First Supplement to Project Lease, dated as of September 1, 2009 (“First Supplement to
Project Lease”), supplementing the Original Project Lease.

) The 2009B Certificates evidenced direct undivided interests in the lease
payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease, on a parity basis with the 2009A Certificates.

()] The City subsequently caused the execution and delivery of the City and
County of San Francisco Certificates of Participation, Series 2012A (Multiple Capital
Improvement Projects) (“2012A Certificates”), in order to provide funds for certain street
improvements of the City, pursuant to a Second Supplement to Trust Agreement, dated as
of June 1, 2012 (“Second Supplement to Trust Agreement”), supplementing the Original

Trust Agreement.
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(k) In connection therewith, the City and the Trustee have previously entered into
a Second Supplement to Property Lease, dated as of June 1, 2012 (“Second Supplement to
Property Lease”), supplementing the Original Property Lease.

() In connection therewith, the City and the Trustee have previously entered into
a Second Supplement to Project Lease, dated as of June 1, 2012 (“Second Supplement to
Project Lease”), supplementing the Original Project Lease.

(m)  The 2012A Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease and Second Supplement to Project Lease, on a parity basis
with the 2009 Certificates.

(n) A portion of the 2012A Certificates currently remain outstanding and unpaid
and may be prepaid and retired by the City upon meeting certain conditions (“Refunded
2012A Certificates”).

(o) The City subsequently caused the execution and delivery of the City and
County of San Francisco Refunding Certificates of Participation, Series 2019-R1 (Multiple
Capital Improvement Projects) (“2019-R1 Certificates”) pursuant to a Third Supplement to
Trust Agreement, dated as of November 1, 2019 (“Third Supplement to Trust Agreement”),
supplementing the Original Trust Agreement, which 2019-R1 Certificates were issued to
prepay all of the then-outstanding 2009 Certificates.

(p) In connection therewith, the City and the Trustee have previously entered into
a Third Supplement to Property Lease, dated as of November 1, 2019 (“Third Supplement
to Property Lease”), supplementing the Original Property Lease.

(@) In connection therewith, the City and the Trustee have previously entered into
a Third Supplement to Project Lease, dated as of November 1, 2019 (“Third Supplement to

Project Lease”), supplementing the Original Project Lease;
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(n The 2019-R1 Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease, the Second Supplement to Project Lease and the Third
Supplement to Project Lease, on a parity basis with the 2012A Certificates.

(s) The City subsequently caused the execution and delivery of the City and
County of San Francisco Refunding Certificates of Participation, Series 2020-R1 (Multiple
Capital Improvement Projects) (“2020-R1 Certificates”) pursuant to a Fourth Supplement to
Trust Agreement, dated as of November 1, 2020 (“Fourth Supplement to Trust Agreement”),
supplementing the Original Trust Agreement, which 2020-R1 Certificates were issued to
prepay all of the then-outstanding City and County of San Francisco Refunding Certificates
of Participation, Series 2010A (“2010A Certificates”) issued pursuant to that certain Trust
Agreement, dated as of September 1, 2010 (“2010A Trust Agreement”), by and between the
City and the City and U.S. Bank National Association, as successor trustee (“2010A
Trustee”).

(®) The City’s prepayment of all of the 2010A Certificates permitted the City to
terminate (i) the 2010A Trust Agreement, (ii) that certain Property Lease between the City
and the 2010A Trustee, dated as of September 1, 2010 (“2010A Property Lease”), pursuant
to which the City had leased certain City-owned real property located at 1 Moreland Drive,
San Bruno, California and all improvements thereon, generally known as the San Bruno
Complex (“San Bruno Complex Property”) to the 2010A Trustee, and (iii) that certain Project
Lease between the City and the 2010A Trustee, dated as of September 1, 2010 (“2010A
Project Lease”), pursuant to which the 2010A Trustee had leased the San Bruno Complex
Property back to the City, which termination of the 2010A Trust Agreement, 2010A Property
Lease and 2010A Project Lease caused the San Bruno Complex Property to then be

unencumbered and vest in the City.
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(u) In connection with the execution and delivery of the 2020-R1 Certificates, the
City and the Trustee have previously entered into a Fourth Supplement to Property Lease,
dated as of November 1, 2020 (“Fourth Supplement to Property Lease”), supplementing
and amending the Original Property Lease, including to add the San Bruno Complex
Property to the Leased Property subject thereto.

(v) In connection with the execution and delivery of the 2020-R1 Certificates, the
City and the Trustee have previously entered into a Fourth Supplement to Project Lease,
dated as of November 1, 2020 (“Fourth Supplement to Project Lease”), supplementing and
amending the Original Project Lease, including to add the San Bruno Complex Property to
the Leased Property subject thereto.

(w)  The 2020-R1 Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease, the Second Supplement to Project Lease, the Third
Supplement to Project Lease and the Fourth Supplement to Project Lease, on a parity basis
with the 2012A Certificates and the 2019-R1 Certificates.

(x) The City subsequently caused the execution and delivery of the City and
County of San Francisco Certificates of Participation, Series 2021A (Multiple Capital
Improvement Projects) (“2021A Certificates”) pursuant to a Fifth Supplement to Trust
Agreement, dated as of May 1, 2021 (“Fifth Supplement to Trust Agreement”),
supplementing the Original Trust Agreement.

(y) In connection therewith, the City and the Trustee have previously entered into
a Fifth Supplement to Property Lease, dated as of May 1, 2021 (“Fifth Supplement to
Property Lease”), supplementing and amending the Original Property Lease, including to
add the improvements on the Laguna Honda Hospital campus generally known as the

South Residence building and the land associated therewith (collectively, the “South
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Residence”) to the Leased Property subject thereto, as authorized by the City’s Ordinance
No. 226-19 and its Ordinance No. 227-19, each approved as of October 11, 2019.

(2) In connection therewith, the City and the Trustee have previously entered into
a Fifth Supplement to Project Lease, dated as of May 1, 2021 (“Fifth Supplement to Project
Lease”), supplementing and amending the Original Project Lease, including to add the
South Residence to the Leased Property subject thereto, as authorized by the City’s
Ordinance No. 226-19 and its Ordinance No. 227-19, each approved as of October 11,
2019.

(@aa) The 2021A Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease, the Second Supplement to Project Lease, the Third
Supplement to Project Lease, the Fourth Supplement to Project Lease and the Fifth
Supplement to Project Lease, on a parity basis with the 2012A Certificates, the 2019-R1
Certificates and the 2020-R1 Certificates.

(bb) The 2021A Certificates were executed and delivered by the City in the
aggregate principal amount of $76,020,000 as portions of the issuance authority provided
therefor under the City’s Ordinance No. 226-19 and its Ordinance No. 227-19, each
approved as of October 11, 2019.

(cc) The City, pursuant to its Ordinance No. 61-16, approved as of April 27, 2016;
pursuant to its Ordinance No. 226-19 and its Ordinance No. 227-19, each approved as of
October 11, 2019; pursuant to its Ordinance No. 281-19, approved as of December 20,
2019; pursuant to its Ordinance No. 222-20, approved as of November 6, 2020; pursuant to
its Ordinance No. 123-21, approved as of August 4, 2021; and pursuant to its Ordinance
No. 183-2022, approved as of August 4, 2022, has authorized (i) the expansion of the

Leased Property subject to the Original Property Lease, as previously supplemented, and to
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the Original Project Lease, as previously supplemented, pursuant to additional supplements
to such Original Property Lease and Original Project Lease to be executed and delivered in
the future, to include the entire campus of Laguna Honda Hospital (except for the portion
thereof generally known as the City’s Juvenile Detention Center), and (ii) the execution and
delivery of additional certificates of participation of the City, pursuant to additional
supplements to the Original Trust Agreement, as previously supplemented, to be executed
and delivered in the future, to finance various projects of the City in an aggregate principal
amount of up to $623,680,000 (collectively, “Additional Certificates for Projects”) and when
issued, to be secured and payable on a parity basis with the 2012A Certificates, the 2019-
R1 Certificates, the 2020-R1 Certificates, the 2021A Certificates and any Certificates herein
authorized, which supplements to the Original Property Lease, Original Project Lease and
Original Trust Agreement may be executed and delivered and which Additional Certificates
for Projects may be issued, in whole or in part, on a tax-exempt and/or taxable basis, prior
to, on, or after the date of the adoption of this Ordinance.

(dd) The City and U.S. Bank National Association, as trustee (as succeeded by
U.S. Bank Trust Company, National Association, “2014-R2 Trustee”), have previously
entered into a Facilities Lease, dated as of April 1, 2014 (“2014-R2 Facilities Lease”),
pursuant to which the City has leased certain City-owned real property located on the
Laguna Honda Hospital campus within the City, having the address 375 Woodside Avenue
and generally known as the City’s Juvenile Detention Center, and all improvements thereon
(“2014-R2 Leased Property”) to the 2014-R2 Trustee.

(ee) The 2014-R2 Trustee and the City have previously entered into a Lease
Agreement, dated as of April 1, 2014 (“2014-R2 Lease Agreement”), pursuant to which the
2014-R2 Trustee has leased the 2014-R2 Leased Property back to the City.

Mayor Breed; Supervisor Preston
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(f)  The City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2014-R2 (Juvenile Hall
Project) (“2014-R2 Certificates”) pursuant to a Trust Agreement, dated as of April 1, 2014,
by and between the City and the 2014-R2 Trustee (“2014-R2 Trust Agreement” and,
together with the 2014-R2 Facilities Lease and the 2014-R2 Lease Agreement, the “2014-
R2 Agreements”).

(gg) The 2014-R2 Certificates evidence direct undivided interests in the lease
payments made by the City under the 2014-R2 Lease Agreement.

(hh) A portion of the 2014-R2 Certificates currently remain outstanding and unpaid
and may be prepaid and retired by the City upon meeting certain conditions (“Refunded
2014-R2 Certificates”).

(i) The City and U.S. Bank National Association, as trustee (as succeeded by
U.S. Bank Trust Company, National Association, “2015AB Trustee”), have previously
entered into a Property Lease, dated as of July 1, 2015 (“2015AB Property Lease”),
pursuant to which the City has leased certain City-owned real property located at 401 Van
Ness Avenue within the City, generally known as the War Memorial Veterans Building, and
all improvements thereon (“2015AB Leased Property”) to the 2015AB Trustee.

an The 2015AB Trustee and the City have previously entered into a Project
Lease, dated as of July 1, 2015 (“2015AB Project Lease”), pursuant to which the 2015AB
Trustee has leased the 2015AB Leased Property back to the City.

(kk)  The City previously caused the execution and delivery of the (i) City and
County of San Francisco Certificates of Participation, Series 2015A (Tax-Exempt) (War
Memorial Veterans Building Seismic Upgrade and Improvements) (“2015A Certificates”) and
(i) City and County of San Francisco Certificates of Participation, Series 2015B (Federally

Taxable) (War Memorial Veterans Building Seismic Upgrade and Improvements) (“2015B

Mayor Breed; Supervisor Preston
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Certificates”), each pursuant to a Trust Agreement, dated as of July 1, 2015, by and
between the City and the 2015AB Trustee (“2015AB Trust Agreement” and, together with
the 2015AB Facilities Lease and the 2015AB Lease Agreement, the “2015AB
Agreements”).

(I The 2015A Certificates evidence direct undivided interests in a proportional
amount of the lease payments made by the City under the 2015AB Lease Agreement.

(mm) A portion of the 2015A Certificates currently remain outstanding and unpaid
and may be prepaid and retired by the City upon meeting certain conditions (“Refunded
2015A Certificates”).

(nn)  The City and U.S. Bank National Association, as trustee (as succeeded by
U.S. Bank Trust Company, National Association, “2015-R1 Trustee”), have previously
entered into a Facilities Lease, dated as of October 1, 2015 (“2015-R1 Facilities Lease”),
pursuant to which the City has leased certain City-owned real property located at One
South Van Ness Avenue within the City and all improvements thereon (“2015-R1 Leased
Property”) to the 2015-R1 Trustee.

(oo) The 2015-R1 Trustee and the City have previously entered into a Lease
Agreement, dated as of October 1, 2015 (“2015-R1 Lease Agreement”), pursuant to which
the 2015-R1 Trustee has leased the 2015-R1 Leased Property back to the City.

(pp) The City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2015-R1 (City Office
Buildings — Multiple Properties Project) (“2015-R1 Certificates”) pursuant to a Trust
Agreement, dated as of October 1, 2015, by and between the City and the 2015-R1 Trustee
(“2015-R1 Trust Agreement” and, together with the 2015-R1 Facilities Lease and the 2015-

R1 Lease Agreement, the “2015-R1 Agreements”).
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(qq) The 2015-R1 Certificates evidence direct undivided interests in the lease
payments made by the City under the 2015-R1 Lease Agreement.

(rr) A portion of the 2015-R1 Certificates currently remain outstanding and unpaid
and may be prepaid and retired by the City upon meeting certain conditions (“Refunded
2015-R1 Certificates” and, together with the Refunded 2012-A Certificates, the Refunded
2014-R2 Certificates and the Refunded 2015A Certificates, the “Refunded Certificates”).

(ss) The Board of Supervisors (“Board of Supervisors” or “Board”) of the City
desires to provide for the prepayment, in whole or in any part, of the Refunded Certificates
through the execution and delivery of one or more additional series of certificates of
participation (as further defined herein, “Certificates”) therefor.

(tt) Chapter 43, Article VIII, Section 43.8.1 of the San Francisco Administrative
Code (“Administrative Code”) provides that the policy of the City is to permit the refunding of
outstanding lease obligations of the City whenever such refunding shall result in net debt
service savings to the City pursuant to the procedure set forth in such Article as well as by
any other method permitted by law or other ordinance of the Board.

(uu) Upon the payment and discharge of the Refunded 2012A Certificates as
provided in Section 11.01(a) of the Original Trust Agreement, as supplemented and
amended to the date of such payment and discharge, all obligations of the Trustee and the
City under such Trust Agreement with respect to the Refunded 2012A Certificates shall
cease and terminate, except only (i) the obligation of the Trustee to pay or cause to be paid
to the owners thereof all sums due with respect to the Refunded 2012A Certificates and to
register, transfer and exchange the Refunded 2012A Certificates pursuant to Sections 2.05
and 2.06 of such Trust Agreement, (ii) the obligation of the City to pay the amounts owing to
the Trustee under Section 6.06 of such Trust Agreement, and (iii) the obligation of the City

to comply with Sections 4.16 and 8.06 of such Trust Agreement relating to arbitrage rebate.
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(vw) The term of the 2014-R2 Lease Agreement shall end on such date as the
Refunded 2014-R2 Certificates and all other amounts due under the 2014-R2 Lease
Agreement and under the 2014-R2 Trust Agreement shall have been paid or provision for
their payment shall have been made in accordance with Section 11.01(a) of the 2014-R2
Trust Agreement, and, upon the termination of the 2014-R2 Lease Agreement (other than as
provided in Section 6 or Section 13 thereof), all of the 2014-R2 Trustee’s right, title and
interest with respect to the 2014-R2 Leased Property, and any improvements thereon or
additions thereto, shall be transferred directly to the City or, at the option of the City, to any
assignee or nominee of the City, in accordance with the provisions of the 2014-R2 Lease
Agreement, free and clear of any interest of the 2014-R2 Trustee, and upon such
termination, the 2014-R2 Trustee shall execute such conveyances, deeds and other
documents as may be necessary to effect such vesting of record.

(ww) The term of the 2014-R2 Facilities Lease shall end on the date of the
termination of the 2014-R2 Lease Agreement, and upon termination of the 2014-R2
Facilities Lease, all of the 2014-R2 Trustee’s interest in the 2014-R2 Leased Property shall
vest with the City.

(xx)  Upon the payment and discharge of the Refunded 2014-R2 Certificates as
provided in Section 11.01(a) of the 2014-R2 Trust Agreement, all obligations of the 2014-R2
Trustee and the City under the 2014-R2 Trust Agreement with respect to the Refunded
2014-R2 Certificates shall cease and terminate, except only (i) the obligation of the 2014-R2
Trustee to pay or cause to be paid to the owners thereof all sums due with respect to the
Refunded 2014-R2 Certificates and to register, transfer and exchange the Refunded 2014-
R2 Certificates pursuant to Sections 2.05 and 2.06 of the 2014-R2 Trust Agreement, (ii) the

obligation of the City to pay the amounts owing to the 2014-R2 Trustee under Section 6.06
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of the 2014-R2 Trust Agreement, and (iii) the obligation of the City to comply with Sections
4.16 and 8.06 of the 2014-R2 Trust Agreement relating to arbitrage rebate.

(yy) Upon the payment and discharge of the Refunded 2015A Certificates as
provided in Section 11.01(a) of the 2015A Trust Agreement, all obligations of the 2015A
Trustee and the City under the 2015A Trust Agreement with respect to the Refunded 2015A
Certificates shall cease and terminate, except only (i) the obligation of the 2015A Trustee to
pay or cause to be paid to the owners thereof all sums due with respect to the Refunded
2015A Certificates and to register, transfer and exchange the Refunded 2015A Certificates
pursuant to Sections 2.05 and 2.06 of the 2015A Trust Agreement, (ii) the obligation of the
City to pay the amounts owing to the 2015A Trustee under Section 6.06 of the 2015A Trust
Agreement, and (iii) the obligation of the City to comply with Sections 4.16 and 8.06 of the
2015A Trust Agreement relating to arbitrage rebate.

(zz) The term of the 2015-R1 Lease Agreement shall end on such date as the
Refunded 2015-R1 Certificates and all other amounts due under the 2015-R1 Lease
Agreement and under the 2015-R1Trust Agreement shall have been paid or provision for
their payment shall have been made in accordance with Section 11.01(a) of the 2015-R1
Trust Agreement, and, upon the termination of the 2015-R1 Lease Agreement (other than as
provided in Section 6 or Section 13 thereof), all of the 2015-R1 Trustee’s right, title and
interest with respect to the 2015-R1 Leased Property, and any improvements thereon or
additions thereto, shall be transferred directly to the City or, at the option of the City, to any
assignee or nominee of the City, in accordance with the provisions of the 2015-R1 Lease
Agreement, free and clear of any interest of the 2015-R1 Trustee, and upon such
termination, the 2015-R1 Trustee shall execute such conveyances, deeds and other

documents as may be necessary to effect such vesting of record.
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(aaa) The term of the 2015-R1 Facilities Lease shall end on the date of the
termination of the 2015-R1 Lease Agreement, and upon termination of the 2015-R1
Facilities Lease, all of the 2015-R1 Trustee’s interest in the 2015-R1 Leased Property shall
vest with the City.

(bbb) Upon the payment and discharge of the Refunded 2015-R1 Certificates as
provided in Section 11.01(a) of the 2015-R1 Trust Agreement, all obligations of the 2015-R1
Trustee and the City under the 2015-R1 Trust Agreement with respect to the Refunded
2015-R1 Certificates shall cease and terminate, except only (i) the obligation of the 2015-R1
Trustee to pay or cause to be paid to the owners thereof all sums due with respect to the
Refunded 2015-R1 Certificates and to register, transfer and exchange the Refunded 2015-
R1 Certificates pursuant to Sections 2.05 and 2.06 of the 2015-R1 Trust Agreement, (ii) the
obligation of the City to pay the amounts owing to the 2015-R1 Trustee under Section 6.06
of the 2015-R1 Trust Agreement, and (iii) the obligation of the City to comply with Sections
4.16 and 8.06 of the 2015-R1 Trust Agreement relating to arbitrage rebate.

(ccc) The Certificates will be executed and delivered in one or more series, from
time to time, pursuant to one or more supplements to the Original Trust Agreement (each, a
“Supplement to Trust Agreement”), by and between the City and the Trustee,
supplementing the Original Trust Agreement.

(ddd) In connection with the execution and delivery of the Certificates, the Board
desires to cause the execution of one or more supplements to the Original Property Lease
(each, a “Supplement to Property Lease”), supplementing and amending the Original
Property Lease (i) if determined to be necessary and advisable by the City Controller's
(defined below) Director of Public Finance (“Director of Public Finance”), to supplement the
Leased Property (defined below), pursuant to Section 18 of the Original Property Lease,

Section 7.02 of the Original Trust Agreement and Sections 16 and 20 of the Original Project
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Lease (collectively, the “Leased Property Amendment Provisions”), by the addition to such
Leased Property of all or a portion of any other then-unencumbered City property as shall
be determined by the Director of Public Finance, all as specified in the Supplement to
Property Lease (if any, “Additional Leased Property”), and (ii) to provide for additional rental
to be paid by the Trustee in connection with the prepayment of the Refunded Certificates
and certain related matters and pursuant to which the City intends to lease to the Trustee
the Prior Leased Property, as previously supplemented and as supplemented to include the
Additional Leased Property, if any, as specified in the applicable Supplement or
Supplements to Property Lease (collectively, “Leased Property”); one or more supplements
to the Original Project Lease (each, a “Supplement to Project Lease”), supplementing and
amending the Original Project Lease to supplement the Leased Property pursuant to the
Leased Property Amendment Provisions, by the addition of all or a portion of the Additional
Leased Property, all as specified in the applicable Supplement or Supplements to Project
Lease, and to provide for (i) the leasing of such Leased Property back to the City, (ii) the
additional or adjusted Base Rental to be paid by the City in connection with the issuance of
the Certificates and the prepayment of the Refunded Certificates and (iii) certain related
matters, with such additional changes to the Supplement to Property Lease and
Supplement to Project Lease as shall be determined by the Director of Public Finance; a
form of Escrow Agreement (“Escrow Agreement”), between the City and U.S. Bank Trust
Company, National Association, as escrow agent (“Escrow Agent”); a form of a purchase
contract between the City and one or more initial purchasers of the Certificates (“Purchase
Contract”); a Continuing Disclosure Certificate and certain other related documents.

(eee) The Certificates, when issued, will evidence direct undivided interests in the
lease payments made by the City under the Original Project Lease, as previously

supplemented and amended and as supplemented and amended by the Supplement or
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Supplements to Project Lease, on a parity basis with the outstanding 2019-R1 Certificates,
2020-R1 Certificates and 2021A Certificates and any other Additional Certificates
authorized and issued pursuant to additional, respective, executed and delivered
supplements to the Original Agreements, prior to the issuance of the Certificates.

(fff)  The Board has been presented with the forms of certain documents and
agreements referred to herein relating to the Certificates, and the Board has examined and
is approving each such document and agreement and desires to authorize the execution of
such documents and agreements and the consummation of such financing.

(ggg) The Board has received from the City’s Office of Public Finance and disclosed
to the public certain good faith estimates, as required by Section 5852.1 of the California
Government Code, regarding certain costs relating to, the net proceeds of, and the debt
service cost of the proposed issuance of the Certificates, which estimated information has
been provided by the City’s co-municipal advisors, KNN Public Finance, LLC and NHA
Advisors, LLC, and which estimated information is based upon conditions that are subject to
change prior to, on, or after the date of final adoption of this Ordinance, including prevailing
market conditions and the City’s ability to refinance the Refunded Certificates on a tax-
exempt basis.

(hhh) Upon the effectiveness of this Ordinance, all conditions, things and acts
required by law to exist, to happen and to be performed precedent to and as a condition of
the execution and delivery of the Supplement or Supplements to Property Lease, the
Supplement or Supplements to Project Lease, the Supplement or Supplements to Trust
Agreement, the Escrow Agreement(s), the Purchase Contract, the Continuing Disclosure
Certificate, the Official Statement (as defined herein) and the Certificates will exist, have
happened and have been performed in due time, form and manner in accordance with

applicable law, and the City shall be authorized pursuant to its charter (“Charter”) and other
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applicable law to execute and deliver each Supplement to Property Lease, each
Supplement to Project Lease, the Escrow Agreement(s), the Purchase Contract, the
Continuing Disclosure Certificate, each Supplement to Trust Agreement and the Official
Statement and to cause the execution and delivery of the Certificates in the manner and
form provided in this Ordinance.

(i)  The adoption of this Ordinance constitutes authorization of the Certificates
within the meaning of Section 864 of the California Code of Civil Procedure, as amended,

and any Validation Act that is effective after this Ordinance takes effect.

Section 2. Findings and Determinations.
a. Findings. The Board hereby finds and determines that the recitals set forth
above are true and correct.

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

to happen and to be performed precedent to the execution and delivery of the Certificates
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 its Charter and

applicable law to incur indebtedness in the manner and form provided in this Ordinance.

Section 3. File Documents. The documents presented to the Board and on file with the
Clerk of the Board of Supervisors or his, her or their designee (collectively, the “Clerk”) are

contained in File No. 230369.

Section 4. Authorization of the Certificates. The Board hereby authorizes and
approves the execution and delivery of the Certificates in one or more series and on one or

more delivery dates in accordance with the applicable Supplement to Trust Agreement. The
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proceeds of the Certificates will be used, together with other available funds of the City, to

(i) prepay all or any portion of the Refunded Certificates, as determined by the Director of
Public Finance, including the payment of any interest accrued on the principal amounts
thereof through the date of payment; (ii) fund a debt service or other similar reserve, as
appropriate; and (iii) pay costs of issuance of the Certificates. The Certificates shall be
designated as “City and County of San Francisco Refunding Certificates of Participation,
Series 2023-R1 (Multiple Capital Improvement Projects)” with such other or additional
designations as to series and sub-series and the year of execution and delivery as determined
by the Director of Public Finance or his, her or their designee.

€) Certain Terms of the Certificates. The Certificates shall result in net debt service

savings to the City of not less than three percent (3%) calculated pursuant to the procedure set
forth in Chapter 43, Article VIII of the Administrative Code or by any other method permitted by
law or other ordinance of the Board. The Certificates shall be subject to prepayment as set
forth in the applicable Supplement to Project Lease and Supplement to Trust Agreement. The
Director of Public Finance is hereby authorized, to the extent such officer deems it necessary
or advisable and financially advantageous to the City, to procure credit enhancement for the
Certificates, including but not limited to municipal bond insurance and/or a debt service
reserve fund surety policy.

(b) Tax Status of the Certificates. The Director of Public Finance is hereby

authorized, to the extent such officer deems it necessary or advisable and in the interests of
the City, to cause the execution and delivery of the Certificates (i) with interest with respect
thereto being exempt or not exempt from federal income tax, and (ii) under any federal tax law
provisions which provide for federal grants or credits to the City or to investors in lieu of the
exemption of interest from federal income tax.

(c) Approval of the Supplement to Trust Agreement. The form of a Supplement to
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Trust Agreement between the City and the Trustee, as presented to the Board, a copy of
which is on file with the Clerk, is hereby approved. The Mayor of the City (“Mayor”) or the
City’s Controller (“Controller”) is hereby authorized, and each may select a designee who is
authorized, to execute and deliver one or more Supplements to Trust Agreement in the form
hereby approved, and the Clerk is hereby authorized to attest to and affix the seal of the City
on such Supplement or Supplements to Trust Agreement, with such changes, additions and
modifications as the Mayor or the Controller may make or approve in accordance with Section

19 hereof.

Section 5. Approval of the Supplement to Property Lease. The form of a Supplement
to Property Lease between the City and the Trustee, as presented to the Board, a copy of
which is on file with the Clerk, is hereby approved. The Mayor or the Controller is hereby
authorized, and each may select a designee who is authorized, to execute and deliver one or
more Supplements to Property Lease in the form hereby approved, and the Clerk is hereby
authorized to attest to and affix the seal of the City on such Supplement or Supplements to
Property Lease, with such changes, additions and modifications as the Mayor or the

Controller may make or approve in accordance with Section 19 hereof.

Section 6. Approval of the Supplement to Project Lease. The form of a Supplement to
Project Lease between the City and the Trustee, as presented to the Board, a copy of which is
on file with the Clerk, is hereby approved. The Mayor or the Controller is hereby authorized,
and each may select a designee who is authorized, to execute and deliver one or more
Supplements to Project Lease in the form hereby approved, and the Clerk is hereby
authorized to attest to and affix the seal of the City on such Supplement or Supplements to

Project Lease with such changes, additions and modifications as the Mayor or Controller may
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make or approve in accordance with Section 19 hereof.

Section 7. Approval of the Leased Property and the Base Rental Payments. The Board
hereby approves the leasing, pursuant to the terms of the Supplement to Property Lease and
the Supplement to Project Lease, of all or a portion of the Leased Property, including as such
Leased Property may be supplemented, as determined by the Director of Public Finance,
pursuant to the applicable provisions of the Property Lease and the Project Lease. The Board
also hereby approves the payment by the City of the Base Rental with respect thereto.

Section 8. Approval of the Escrow Agreement. The form of Escrow Agreement
between the City and the Escrow Agent, as presented to this Board, a copy of which is on file
with the Clerk of the Board, is hereby approved. The Mayor, the Controller or the Director of
Public Finance is hereby authorized to execute each Escrow Agreement, with such changes,
additions and modifications as the Mayor, the Controller or the Director of Public Finance may

make or approve in accordance with Section 19 hereof.

Section 9. Sale and Award of Certificates by Competitive Sale. In the event the
Director of Public Finance determines to sell the Certificates by competitive sale, the Director
of Public Finance, on behalf of the Controller, is hereby authorized and directed to receive
bids for the purchase of the Certificates, and the Controller and the Director of Public Finance
are each hereby authorized and directed to award the Certificates to the bidder whose bid
represents the lowest true interest cost to the City, all in accordance with the procedures

described in the Official Notice of Sale (as defined herein).

Section 10. Approval of Form of Official Notice of Sale. The form of an official notice of

sale relating to the Certificates (“Official Notice of Sale”), as presented to this Board, a copy of
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which is on file with the Clerk, is hereby approved. The Controller or the Director of Public
Finance is authorized to approve the distribution of an Official Notice of Sale for the
Certificates, with such changes, additions and modifications as such official may make or

approve in accordance with Section 19 hereof.

Section 11. Approval of Notice of Intention to Sell Relating to the Certificates. The form
of a notice of intention to sell relating to the Certificates (“Notice of Intention to Sell”), as
presented to this Board, a copy of which is on file with the Clerk, is hereby approved. The
Controller or the Director of Public Finance is hereby authorized to approve the publication of
the Notice of Intention to Sell relating to the Certificates, with such changes, additions and

modifications as such official may make or approve in accordance with Section 19 hereof.

Section 12. Sale of Certificates by Negotiated Sale. If the Controller or the Director of
Public Finance determines to sell the Certificates by negotiated sale, the Controller or the
Director of Public Finance is hereby authorized, and each may select a designee who is
authorized, to sell the Certificates by negotiated sale pursuant to one or more Purchase
Contracts by and between the City and the underwriter or underwriters named therein;
provided, however, that the underwriters’ discount under any such Purchase Contract shall
not exceed one-half of one percent (0.5%) of the principal amount of the Certificates. The
form of Purchase Contract, as presented to the Board, a copy of which is on file with the

Clerk, is hereby approved.

Section 13. Authorization to Appoint Underwriters. To accomplish the sale of the
Certificates by negotiated sale, if applicable, the Controller or the Director of Public Finance is

hereby authorized to appoint one or more financial institutions to act as underwriter(s) for the
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Certificates in accordance with City policies and procedures, including but not limited to the
City’s policy to provide locally disadvantaged business enterprises an equal opportunity to

participate in the performance of all City contracts.

Section 14. Approval of the Official Statement in Preliminary and Final Form. The form
of an official statement relating to the Certificates (“Official Statement”), as presented to this
Board, a copy of which is on file in preliminary form with the Clerk, is hereby approved. The
Controller is hereby authorized to approve the preliminary Official Statement in substantially
said form, with such changes, additions, modifications (including but not limited to the
inclusion of the most current City financial information) or deletions as such official may make
or approve in accordance with Section 19 hereof, and to deem the preliminary Official
Statement final for purposes of the Rule 15c¢2-12 of the Securities and Exchange Act of 1934,
as amended, to execute, and to designate the Director of Public Finance to execute in his, her
or their stead, a certificate to that effect, and to cause the preliminary Official Statement to be
delivered, in printed or electronic form, to potential purchasers of the Certificates, such
approval to be conclusively evidenced by the delivery of said deemed-final certificate. The
Controller is hereby further authorized and directed to sign and deliver the Official Statement

in final form to purchasers of the Certificates.

Section 15. Approval of the Continuing Disclosure Certificate. The form of a Continuing
Disclosure Certificate of the City relating to the Certificates, as presented to the Board, a copy
of which is on file with the Clerk, is hereby approved. The Controller or the Director of Public
Finance is hereby authorized to execute the Continuing Disclosure Certificate, with such
changes, additions, modifications or deletions as the Controller or the Director of Public

Finance may approve upon consultation with the City Attorney; such approval to be
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conclusively evidenced by the execution and delivery of the Continuing Disclosure Certificate.

Section 16. Sale and Award of Certificates by Direct Placement. In the event the
Director of Public Finance determines to sell the Certificates by direct placement, the Director
of Public Finance, on behalf of the Controller, is hereby authorized and directed to receive
bids for the purchase of the Certificates, and the Controller is hereby authorized and directed
to award the Certificates to the bidder whose bid represents the lowest true interest cost to the

City.

Section 17. Authorization to Appoint Placement Agents. To accomplish the sale of the
Certificates by direct placement, if applicable, the Controller or the Director of Public Finance
is hereby authorized to appoint one or more financial institutions to act as placement agent(s)
for the Certificates in accordance with City policies and procedures, including but not limited to
the City’s policy to provide locally disadvantaged business enterprises an equal opportunity to

participate in the performance of all City contracts.

Section 18. General Authority. The Mayor, the Treasurer, the City Attorney, the
Controller, the City Administrator, the Director of Public Finance, the Clerk and other officers
of the City and their duly authorized deputies, designees and agents are hereby authorized
and directed, jointly and severally, to take such actions and to execute and deliver such
certificates, agreements, requests or other documents as they may deem necessary or
desirable to accomplish the purposes of this Ordinance, including but not limited to the
execution and delivery of any Supplement to Property Lease, any Supplement to Project
Lease, any Supplement to Trust Agreement, the Official Statement, one or more Purchase

Contracts, the Continuing Disclosure Certificate and the Certificates, to obtain bond insurance
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or other credit enhancements and/or a surety policy with respect to the Certificates, to obtain
title insurance, to clear any encumbrances to title and to carry out other title work. Any such
actions are solely intended to further the purposes of this Ordinance and are subiject in all
respects to the terms of this Ordinance. No such actions shall increase the risk to the City or
require the City to spend any resources not otherwise granted herein. Final versions of any
such documents shall be provided to the Clerk for inclusion in the official file within 30 days of

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

Section 19. Maodifications, Changes and Additions. The Mayor, the Treasurer, the
Controller and the Director of Public Finance each are hereby authorized, and each may
select a designee who is authorized, to make such modifications, changes and additions to
the documents and agreements approved hereby, upon consultation with the City Attorney, as
may be necessary or desirable and in the interests of the City, and which changes do not
materially increase the City’s obligations or reduce its rights thereunder or hereunder. The
respective official’s approval of such modifications, changes and additions shall be
conclusively evidenced by the execution and delivery by such official and the Clerk of the
applicable Supplement to Property Lease, Supplement to Project Lease and Supplement to
Trust Agreement, one or more Purchase Contracts or any of the other documents approved in
this Ordinance. Any such actions are solely intended to further the purposes of this Ordinance
and are subject in all respects to the terms of this Ordinance. No such actions shall increase
the risk to the City or require the City to spend any resources not otherwise granted herein.
Final versions of any such documents shall be provided to the Clerk for inclusion in the official
file within 30 days (or as soon thereafter as final documents are available) of execution by all

parties.
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Section 20. Partial Invalidity. Any provision of this Ordinance found to be prohibited by
law shall be ineffective only to the extent of such prohibition, and shall not invalidate the

remainder of this Ordinance.

Section 21. Effective Date. This Ordinance shall take effect immediately.

Section 22. Ratification of Prior Actions. All actions authorized consistent with any
documents presented herein and approved by this Ordinance but heretofore taken are hereby

ratified, approved and confirmed by the Board.

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

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

n:\financ\as2023\1300182\01666359.docx
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FILE NO. 230369

LEGISLATIVE DIGEST

[Authorizing Refunding Certificates of Participation, Series 2023-R1 - Multiple Capital
Improvement Projects - Not to Exceed $275,000,000]

Ordinance authorizing the execution and delivery of refunding Certificates of
Participation, in one or more series from time to time (“ Certificates”), in an aggregate
amount not to exceed $275,000,000 to prepay certain certificates of participation that
financed and refinanced various capital improvement projects within the City and
County of San Francisco (“City”); approving the form of a Supplement to Trust
Agreement between the City and U.S. Bank Trust Company, National Association (as
successor-in-interest to U.S. Bank National Association), as trustee (“ Trustee”)
(including certain indemnities contained therein); approving respective forms of a
Supplement to Property Lease and a Supplement to Project Lease, each between the
City and the Trustee, for the lease and lease back of all or a portion of certain real
property and improvements owned by the City and located at 375 Laguna Honda
Boulevard within the City, at 1 Moreland Drive, San Bruno, California, and/or any other
property as shall be determined by the City’s Director of Public Finance; approving the
form of Escrow Agreement (including certain indemnities contained therein), between
the City and U.S. Bank Trust Company, National Association, as escrow agent
(“Escrow Agent”); approving the form of an Official Notice of Sale and a Notice of
Intention to Sell the Certificates; approving the form of an Official Statement in
preliminary and final form; approving the form of a purchase contract between the City
and one or more initial purchasers of the Certificates; approving the form of a
Continuing Disclosure Certificate; granting general authority to City officials to take
necessary actions in connection with the authorization, sale, execution and delivery of
the Certificates; approving modifications to documents; and ratifying previous actions
taken in connection therewith, as defined herein.

Existing Law
This is new legislation.

Background Information

The proposed Ordinance authorizes the execution and delivery of one or more series of
taxable or tax-exempt Certificates of Participation (*2023 Refunding COPs”) to refund to
refund the outstanding 2012A, 2014-R2, 2015A, and 2015-R1 COPs on or after their
respective call dates. The 2023 Refunding COPs will only be issued if the transaction
produces minimum debt service savings of at least 3% of the par value of the refunded bonds
on a net present value basis, using the refunding issue’s true interest cost (“TIC”) as the
discount rate.

As interest rates change, one or more of the outstanding series proposed to be refunded may

be dropped from the transaction to achieve a higher level of savings. The proposed

Ordinance provides authorization to refund any outstanding series not refunded by the 2023

Refunding COPs at a later date.

BOARD OF SUPERVISORS Page 1
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FILE NO. 230369

Under the proposed Ordinance, the City will structure the 2023 Refunding COPs using a
lease-lease back structure. This lease will be a supplemental to a lease (“Master Lease”)
which currently supports certain City outstanding certificates of participation delivered to fund
other capital projects of the City (“Master Lease COPs”). The 2023 Refunding COPs will be
delivered under supplement agreements as permitted by the Original Trust Agreement,
Original Property Lease, and Original Project Lease, each by and between the City and a
third-party trustee, currently U.S. Bank National Association (“Trustee”), which are the legal
documents which have been used for the outstanding Master Lease certificates of
participation (COPS).

The Master Lease currently secures any COPs (i.e. provides the basis for the City to make
lease payments) delivered under its terms by the City-owned Laguna Honda Hospital campus
located at 375 Laguna Honda Boulevard, San Francisco, and the San Bruno Jail Complex
located at 1 Moreland Drive, San Bruno (collectively, “Leased Properties"). Under the Master
Lease, the Director of the Controller's Office of Public Finance is authorized to designate
additional properties to be added as assets under the Master Lease as needed.

The proposed Ordinance also approves forms of related standard financing documents: the
Preliminary Official Statement, Escrow Agreement, Bond Purchase Contract, Notice of
Intention to Sell, Appendix A, the Continuing Disclosure Certificate.
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BUDGET AND FINANCE COMMITTEE MEETING May 10, 2023

Items 7 & 8 Department:
File 23-0368 & 23-0369 Controller, Office of Public Finance

Legislative Objectives

e File 23-0368 is an ordinance appropriating $275 million, including: (1) appropriation of
$260,878,172 of one or more series of Refunding Certificates of Participation (COPs) Series
2023-R1 proceeds, (2) de-appropriation of $14,121,828 of COP prior reserve funds for Series
2012A, 2015-R1, and 2015A, and (3) re-appropriation of the same amount to Refunding
certificates of Participation Series 2023-R1.

e File 23-0369 is an ordinance that would: (1) authorize the execution and delivery of
Certificates of Participation, in one or more series from time to time to prepay certain series
of COPs; (2) approve the forms of related documents; and (3) grant general authority to City
officials to take necessary actions and amend the documents to complete the debt issuance.

Key Points

e The City issues Certificates of Participation to partially fund the Capital Plan. Individual
issuances of COPs normally include an optional call date provision that allows the City to
refinance the outstanding principal amount after a specified dateif interest rates are more
favorable and produce savings for the City. The City has four outstanding series of COPs
with optional call dates that can be utilized in 2023, including Series 2012A, 2014-R2, 2015-
R1, and 2015A.

e According to the City’s Debt Policy, refunding COPs may only be issued if the transaction
produces debt service savings of at least three percent of the par value of the refunded
bonds on a net present value basis. Therefore, one or more series may be dropped from
the transaction to achieve a higher level of savings as interest rates change. The Ordinance
authorizes the refunding of any outstanding series not refunded by the 2023 Refunding
COPs at a later date.

Fiscal Impact

e The Office of Public Finance estimates that the COPs would have average annual principal
and interest payments of $15,844,968 and an estimated annual interest rate of 3.62
percent. Total debt service over the anticipated 21-year term is $348,589,297.

e The issuance complies with the City's Debt Policy to limit General Fund debt service at or
below 3.25 percent of discretionary General Fund revenues. The refunding COPs will only
be issued if the transaction produces debt service savings of at least three percent of the
par value of the refunded COPs. The net present value of the debt service savings of the
proposed refunding bondsis estimated to be approximately $7,903,287, which is just equal
to the three percent minimum savings threshold of the $261,185,000 outstanding par value
of the COPs to be refunded.

Recommendation

e Approve the proposed ordinances.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

City Administrative Code Section 10.62(b) states that the Board of Supervisors may authorizethe
issuance of Certificates of Participation (COPs) and other lease financing debt to fund capital
projects provided the annual debt service cost of such outstandingindebtedness does not exceed
3.25% of discretionary revenue as determined by the Controller and Director of Public Finance.
Administrative Code Section 10.62(c) states that the Director of Public Finance may issue tax-
exempt and taxable commercial paper notes to provide interim funds to finance the acquisition,
construction and rehabilitation of capital improvements and capital equipment, subject to the
project’s and financing plan’s approval by the Board of Supervisors and Mayor.

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 issues Certificates of Participation (COPs) to partially fund the Capital Plan. Individual
issuances of COPs normally include an optional call date provision that allows the City to
refinance the outstanding principal amount after a specified date if interest rates are more
favorable and produce savings for the City. The City has four outstanding series of COPs with
optional call dates that can be utilized in 2023, including:

1. Series 2012A (Multiple Capital Improvement Project) COPs (2012A COPs)

2. Refunding Series 2014-R2 (Juvenile Hall Project) COPs (2014-R2 COPs)

3. Series 2015A (War Memorial Veterans Building) COPs (2015A COPs)

4. Refunding Series 2015-R1 (City Office Buildings — Multiple Properties) COPs (2015-R1
COPs)

Exhibit 1 below summarizes the four outstanding series of COPs that could be refinanced for
savings.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Exhibit 1: Outstanding COPs Eligible for Refinancing

First Average
Par Amount Average Optional Final Annual Debt
COPs Series Outstanding Interest Rate  Call Date Maturity Service
2012A (Multiple Capital
Improvement Project) $27,815,000 4.10% 4/1/2022 4/1/2036 $2,800,000
2014-R2 (Juvenile Hall
Project) 21,395,000 3.66% 4/1/2022 4/1/2034 2,390,000
2015A (War Memorial
Veterans Building) 110,250,000 4.07% 4/1/2023 4/1/2045 7,780,000
2015-R1 (City Office Buildings
- Multiple Properties) 101,725,000 4.07% 9/1/2023 9/1/2040 7,980,000
Total $261,185,000 4.05% 4/1/2045

Source: Office of Public Finance

DETAILS OF PROPOSED LEGISLATION

File 23-0368 is an ordinance appropriating $275 million, including: (1) appropriation of
$260,878,172 of one or more series of Refunding Certificates of Participation Series 2023-R1
proceeds, (2) de-appropriation of $14,121,828 of COP prior reserve funds for Series 2012A, 2015-
R1, and 2015A, and (3) re-appropriation of the same amount to Refunding certificates of
Participation Series 2023-R1; and placingthese funds on Controller’s Reserve pending sale of the
COPs.

File 23-0369 is an ordinance that would: (1) authorize the execution and delivery of Certificates
of Participation, in one or more series from time to time to prepay certain series of COPs; (2)
approve the forms of related documents, including a Supplement to Trust Agreement, a
Supplement to Property Lease, a Supplement to Project Lease, an Escrow Agreement,® Official
Notice of Sale and a Notice of Intention to Sell the Certificates, an Official Statement, a Purchase
Contract, and a Continuing Disclosure Certificate ; and (3) grant general authority to City officials
to take necessary actions, approve modifications to documents, and ratify previous related
actions.

Certificates of Participation

Underthe proposed ordinance, the 2023 Refunding COPs may be issued any time on or after the
respective call dates for each series. Based on the tax-status and project uses of the COPs to be
refunded, the 2023 Refunding COPs would be tax-exempt. The Controller’s Office of Public

! The proposed Escrow Agreement between the City and U.S. Bank Trust Company, National Association, as escrow
agent, provides for the creation of escrow funds to pay the principal and interest due on the COPs to be refunded.
The escrow agent will hold any escrow obligationsin an irrevocable trust fund account for the benefit of the owners
of the COPs to be refunded.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Finance estimates that the COPs would be paid over 21 years with an estimated annual interest
rate of 3.62 percent. However, Office of Public Finance staff state that interest rates and capital
markets are currently volatile.

Accordingto the City’s Debt Policy, refunding COPs may only beissued if the transaction produces
debt service savings of at least three percent of the par value of the refunded bonds on a net
present value basis. Therefore, one or more series may be dropped from the transaction to
achieve a higher level of savings as interest rates change. The Ordinance authorizes the refunding
of any outstanding series not refunded by the 2023 Refunding COPs at a later date. The Office of
Public Finance anticipates the pricing and closing of the transaction in July and August 2023.

City Property Securing COPs

COPs are structured as a lease-lease back, in which the City-owned Laguna Honda Hospital
campus at 375 Laguna Honda Boulevard and the San Bruno Jail Complex located at 1 Moreland
Drive serve as the leased properties to secure the City’s outstanding COPs under a Master Lease.?
New COPs series are added to the structure through subsequent supplemental agreements
between the City and a third-party trustee (currently U.S. Bank Trust Company, National
Association).

Supplements to Property Lease, Project Lease, and Trust Agreement

The City leases the City-owned property to the Trustee (under the Original Property Lease) and
leases back the property (under the Original Project Lease).? The City makes annual base rental
paymentstothe Trusteeinan amountrequired to repaythe COPs. When the COPs are fully paid,
the property lease is terminated. Annual base rental payments (in effect, debt service) are paid
from the City’s General Fund.

Underthe Original Trust Agreement, the Trustee disburses payments for the Master Lease COPs
and enforces remedies in the event the City defaults on payments.

The proposed Supplement to the Property Lease and Supplement to the Property Lease require
the City to make base rental payments to the Trustee annually on September 25 and March 25
over the term of the leases. The proposed Supplementto the Original Trust Agreement requires
the City to deposit base rental payments to a fund maintained by the trustee. The Trustee will
make debt service payments for the Master Lease COPs annually on October 1 and April 1.

2 The Master Lease currently supports the City’s outstanding Series 2012A COPs, Series 2019-R1 COPs, Series 2020-
R1 COPs, and Series 2021A COPs, and would also support the proposed 2023 Housingand Community Development
COPs (File 23-0370).

3 The City entered into the Original Trust Agreement, Original Project Lease, and Original Property Lease in 2009,
and entered into five supplemental agreements/leases to the Original Trust Agreement, Original Project Lease, and
Original Property Lease for subsequent series of COPs issued in 2009,2012,2019, 2020, and 2021. The City also
intends to enter into a supplemental agreement/lease in 2023 for the 2023 Housing and Community Development
COPs.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Competitive or Negotiated Sale

The proposed ordinance permits the COPs to be sold through a negotiated or a competitive sale.
The Office of Public Finance will determine if a negotiated or competitive sale will be more
advantageous based on market conditions closer to the sale of the COPS in consultationwith its
Municipal Advisor. If the COPs are sold via negotiated sale with an underwriter (or underwriters),
terms, covenants, and conditions for the sale of the COPs will be detailed in the Purchase
Contract. In line with City policies, for a negotiated sale the City would either select the top-
ranked underwriter from its pre-qualified Underwriter Pool or issue a Request for Proposals to
that same established Underwriter Pool.

FISCAL IMPACT

The $275 million appropriation includes $260,878,172 in Refunding COPs proceeds and
$14,121,828 of COP priorreserve funds for three of the four COP series that would be refunded.

Proposed uses of the $275 million appropriation include $266,059,432 to refund the selected
COPs series, $1,789,493 in financing costs (including issuance costs and the underwriter’s
discount), and $7,151,075 for market uncertainty pending the sale of the COPs.

Exhibit 1 below identifies the sources and uses for the proceeds from the sale of the COPs.

Exhibit 1: Sources and Uses for Refunding COPs

Sources and Uses Amount
Sources

Refunding COP Proceeds $260,878,172
Prior Reserve Funds 14,121,828
Total Sources $275,000,000
Uses*

Refunding Escrow $266,059,432
Cost of Issuance** 650,043
Underwriter’s Discount 1,139,450
Reserve for Market Uncertainty 7,151,075
Total Uses $275,000,000

Source: Proposed Appropriation Ordinance
* Appropriation amounts for cost of issuance, underwriter’s discount, and reserve for market uncertainty vary from
more recent Good Faith Estimates from the Office of Public Finance’s Municipal Advisor.

**|ncludes financial advisoryfees, rating agency fees, co-disclosure counsel fees, co-bond counsel fees, trustee fees,
and other payments to third parties

Debt Service

The Office of Public Finance estimates that the COPs would have average annual principal and
interest payments of $15,844,968 and an estimated annual interest rate of 3.62 percent. Total
debt service over the anticipated 21-year term is $348,589,297.
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Based on current market conditionsand an estimated interestrate of 3.62 percent, the Office of
Public Finance estimates that the 2023 Refunding COPs will result in $13.5 million in total debt
service savings.

City’s Debt Policy

Accordingto the City’s Debt Policy, refunding COPs may only be issued if the transaction produces
debt service savings of at least three percent of the par value of the refunded COPs. The net
present value of the debt service savings of the proposed refunding bonds is estimated to be
approximately $7,903,287, which is just equal to the three percent minimum savings threshold
of the $261,185,000 outstanding par value of the COPs to be refunded. As mentioned above, one
or more series may be dropped from the transaction to achieve a higher level of savings as
interest rates change, and the Ordinance authorizes the refunding of any outstanding series not
refunded by the 2023 Refunding COPs at a later date.

The City’s policy is to limit General Fund debt service at or below 3.25 percent of discretionary
General Fund revenues, as set forth and maintainedin the City's Capital Plan. The anticipated
debt service associated with the delivery and execution of the 2023 Refunding COPs will be less
than the debt service associated with the COPs beingrefunded. Therefore, the issuance complies
with the City's Debt Policy.

RECOMMENDATION

Approve the proposed ordinances.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Refunding Certificates of Participation
Series 2023-R1

BUDGET AND FINANCE COMMITTEE

Ordinance authorizing the execution and delivery of refunding Certificates of Participation
to prepay certain certificates of participation that financed and refinanced various capital
Improvement projects

Supplemental ordinance appropriating the proceeds of the 2023-R1 Refunding COPs

May 10, 2023

City and County of San Francisco
Office of the Controller
Office of Public Finance



Proposed Refunding Certificates of Participation
SUMMARY OF THE PROPOSED 2023-R1 REFUNDING COPS

OPF has identified four outstanding series of COPs as potential refunding candidates:

Par Amount Average First Optional Final Average Annual
Outstanding Series  Outstanding Interest Rate Call Date Maturity Debt Service
2012A COPs $27,815,000 4.10% 4/1/2022 4/1/2036 $2,800,000
2014-R2 COPs $21,395,000 3.66% 4/1/2022 4/1/2034 $2,390,000
2015A COPs $110,250,000 4.07% 4/1/2023 4/1/2045 $7,780,000
2015-R1 COPs $101,725,000 4.07% 9/1/2023 9/1/2040 $7,980,000
Total $261,185,000  4.05% 4/1/2045 $17,100,000

In accordance with the City's Adopted Debt Policy, the 2023-R1 Refunding COPs will
only be issued if the transaction produces minimum debt service savings of at least 3%
of the par value of the refunded bonds on a net present value (“NPV") basis

At the 3% savings threshold, NPV debt service savings are estimated to be $7.9 million
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Proposed Refunding Certificates of Participation
ESTIMATED FINANCING TERMS

Final Maturity: April 1, 2045

Estimated True Interest Cost: 3.62%

Estimated Refunding Escrow: $266.06M

Estimated Financing Costs: $2.04M

Source: KNN Public Finance, LLC

SOURCES AND USES

Sources:

2023-R1 Refunding COP Proceeds

COP Proceeds (Including Market Reserve) $260,878,172

Prior Debt Service Reserve Funds 14,121,828

Total Sources $275,000,000
Uses:

Refunding Escrow $266,059,432

Delivery Date Expenses and Market Reserve 8,940,568

Total Uses $275,000,000




Proposed Refunding Certificates of Participation
ANTICIPATED FINANCING TIMELINE

Milestones Dates
Introduction of the Ordinance to the Board of Supervisors April 4, 2023
Budget and Finance Committee Hearing May 10, 2023
Board Considers Approval of the Ordinance (1t Reading) May 16, 2023
Final Board Approval of the Ordinance (2" Reading) May 23, 2023
Pricing and Closing of COPs July-August 2023
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Ben Rosenfield

OFFICE OF THE CONTROLLER controller

Todd Rydstrom
Deputy Controller

Anna Van Degna
Director of Public Finance

MEMORANDUM

TO: Board of Supervisors of the City and County of San Francisco

FROM: Controller's Office of Public Finance

DATE: March 27, 2023

SUBJECT: Ordinance Authorizing Issuance of Refunding Certificates of Participation,

Series 2023-R1 (Multiple Capital Improvement Projects)

Supplemental Appropriation Ordinance for Refunding Certificates of Participation

Recommended Action

We respectfully request that the Board of Supervisors (the “Board”) review and consider for adoption the
ordinance (“Ordinance”) authorizing the execution and delivery of the Series 2023-R1 Refunding
Certificates of Participation (Multiple Capital Improvement Projects) (“2023 Refunding COPs") to refinance
various previously outstanding Certificates of Participation ("COPs"). A supplemental ordinance
appropriating the proceeds of the 2023 Refunding COPs will be introduced to the Board to accompany
the Ordinance authorizing the 2023 Refunding COPs (together the "Ordinances”).

Background

The City's capital planning program is partially funded through the issuance of COPs. When the City issues
COPs it typically includes an optional call feature allowing the City to refinance the outstanding principal
(or par amount) after a specified optional call date, should interest rates be more favorable and produce
savings for the City. The City currently has four outstanding series of COPs with optional call dates in
2023, allowing the call feature to potentialy be utilized to generate savings in the coming months: the
Series 2012A (Multiple Capital Improvement Project) COPs (“2012A COPs"), the Refunding Series 2014-R2
(Juevenile Hall Project) COPs (“2014-R2 COPs"), the Series 2015A (War Memorial Veterans Building) COPs
("2015A COPs"), and the Refunding Series 2015-R1 (City Office Buildings — Mulitple Properties) COPs
("2015-R1 COPs").

A summary of the four outstanding series of COPs which could potentially be refinanced for savings is
provided in Table 1 below:
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Table 1: Summary of the Outstanding COPs to be Refinanced

Par Amount Average Interest Optional Call ~ Final  Average Annual
Outstanding Series Outstanding Rate Date Maturity  Debt Service
2012A COPs $29,465,000 4.10% 47172022 4/1/2036 $2,800,000
2014-R2 COPs $23,015,000 3.66% 4/1/2022  4/1/2034 $2,390,000
2015A COPs $112,110,000 4.07% 4/1/2023  4/1/2045 $7,780,000
2015-R1 COPs $101,725,000 4.07% 9/1/2023  9/1/2040 $7,980,000
Total $266,315,000 4.05% 4/1/2045 $17,100,000

The Current Plan of Finance

To position the City to access the market as expeditiously as possible when an opportunity to achieve
savings exists, the proposed Ordinance authorizes the execution and delivery of tax-exempt COPs to
refund the outstanding 2012A, 2014-R2, 2015A, and 2015-R1 COPs on or after their respective call dates.
Interest rates and capital markets are particularly volatile as of the date of this memo, and the Controller's
Office of Public Finance ("OPF") will continue to monitor market conditions up through the anticipated
pricing and closing of the transaction in July and August 2023. In accordance with the City's approved
Debt Policy, the 2023 Refunding COPs will only be issued if the transaction produces minimum debt
service savings of at least 3% of the par value of the refunded bonds on a net present value basis, using
the refunding issue’s True Interest Cost (“TIC") as the discount rate. As interest rates change, one or more
of the outstanding series to be refunded may be dropped from the transaction to achieve a higher level
of savings. The Ordinance provides authorization to refund any outstanding series not refunded by the
2023 Refunding COPs at a later date.

For good faith estimates required by Code Section 5852.1 of the California Government Code regarding
the proposed financing, see Attachment 1. The information set forth in Attachment 1 is based on
estimates of prevailing market conditions. Actual results may differ if assumed market conditions change.

The Certificates

Under the proposed Ordinance, the City will structure the 2023 Refunding COPs using a lease-lease back
structure. This lease will be a supplemental to a lease (the “Master Lease”) which currently supports the
City's outstanding Series 2012A COPs, Series 2019-R1 COPs, Series 2020-R1 COPs, and Series 2021A COPs
(the "Master Lease COPs") by utilizing subsequent supplement agreements as permitted by the Original
Trust Agreement, Original Property Lease, and Original Project Lease, each by and between the City and
a third-party trustee, currently U.S. Bank National Association (the “Trustee”).

The Master Lease currently includes the City-owned Laguna Honda Hospital campus located at 375
Laguna Honda Boulevard, San Francisco, and the San Bruno Jail Complex located at 1 Moreland Drive,
San Bruno (together, the "Leased Properties"). The Director of OPF can designate additional properties
to be added as assets under the Master Lease as needed.

Original Property Lease and Original Project Lease: Pursuant to the Original Property Lease, the City leases
City-owned property to the Trustee. Pursuant to the Original Project Lease, the City leases back the leased
property, together with the improvements thereon, from the Trustee. The City makes annual base rental
payments to the Trustee in amounts representing the fair rental value for the improved leased property
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and equal to the amounts required to repay the Master Lease COPs. When the Master Lease COPs are
finally paid, the Property Lease and Project Lease (each as supplemented) terminate. The City’s general
fund secures the payment of the City's rental payments in respect of the Master Lease COPs.

Original Trust Agreement: Pursuant to the Original Trust Agreement between the City and the Trustee
acting on behalf and for the benefit of Master Lease COPs holders, the Trustee administers and disburses
payments with respect to the Master Lease COPs and enforces the covenants and remedies in the event
of a default by the City. The Trust Agreement provides for the terms of the Master Lease COPs,
prepayment provisions, events of default, remedies in the event of default, and other related
administrative provisions. The Trustee holds proceeds derived from the sale of the Master Lease COPs
and disburses payments for the costs incurred for the Project, as directed by authorized City
representatives.

The subsequent supplements to the Original Property and Project Leases, each between the City and the
Trustee, require the City to make base rental payments on each September 25 and March 25 during the
term of the supplemental leases in an amount sufficient to pay total base rental payments when due.

The subsequent supplement to the Original Trust Agreement between the City and the Trustee requires
that the base rental payments be deposited in the base rental fund maintained by the trustee. On October
1 and April 1 of each year during the term of the Trust Agreement, the Trustee will apply such amounts
as is necessary to make debt service payments with respect to the Master Lease COPs.

The Capital Plan

The anticipated debt service associated with the delivery and execution of the 2023 Refunding COPs will
be lower than the COPs to be refunded, and therefore complies with the City's policy of limiting General
Fund debt service payments at or below 3.25% of General Fund Discretionary Revenue, as set forth and
maintained in the City's Capital Plan adopted per Resolution 159-21 in April 2021.

Additional Information

The forms of the related financing documents—including the Preliminary Official Statement, Escrow
Agreement, Bond Purchase Contract, Notice of Intention to Sell, Appendix A, the Continuing Disclosure
Certificate and related documents—uwill also be submitted, as described below.

Official Statement: The Official Statement provides information for prospective bidders and investors in
connection with the public offering by the City of the 2023 Refunding COPs. The Official Statement
describes the 2023 Refunding COPs, including sources and uses of funds; security for the 2023 Refunding
COPs; risk factors; and tax and other legal matters, among other information. The Official Statement also
includes the City’s Appendix A, the most recent Comprehensive Annual Financial Report of the City, the
City's Investment Policy, and other forms of legal documents for the benefit of investors, holders and
owners of the 2023 Refunding COPs.

A Preliminary Official Statement is distributed to prospective investors prior to the sale of the 2023
Refunding COPs and within seven days of the public offering, the Final Official Statement (adding certain
sale results including the offering prices, interest rates, selling compensation, principal amounts, and
aggregate principal amounts) is distributed to the initial purchasers of the 2023 Refunding COPs.
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The Board of Supervisors and the Mayor, in adopting and approving the proposed Ordinance, approve
and authorize the use and distribution of the Official Statement by the City’s Municipal Advisor with
respect to the 2023 Refunding COPs. In accordance with rule 15¢2-12 of the Securities and Exchange Act
of 1934, the Controller will certify, on behalf of the City, that the Preliminary and Final Official Statements
are "deemed final” as of their respective dates.

Escrow Agreement: The Resolution approves the form of Escrow Agreement, allowing for the creation of
escrow funds to pay the principal and interest due on the Prior 2012A, 2014-R2, 2015A, and 2015-R1 COPs.
The escrow agent will hold any escrow obligations pursuant to the Escrow Agreement in an irrevocable
trust fund account for the City for the benefit of the owners of the COPs to be refunded.

Official Notice of Sale and Notice of Intention to Sell (if the 2023 Refunding COPs are sold competitively):
The Notice of Intention to Sell provides legal notice to prospective bidders of the City’s intention to sell
the 2023 Refunding COPs. Such Notice of Intention to Sell will be published once in “The Bond Buyer”
or another financial publication generally circulated throughout the State of California.

The Official Notice of Sale for the 2023 Refunding COPs announces the date and time of a competitive
sale, including the terms relating to the 2023 Refunding COPs; the terms of sale, form of bids, and delivery
of bids; and closing procedures and documents.

The Official Bid Form attached to the Official Notice of Sale is the form of the official bid for the purchase
of the 2023 Refunding COPs. Pursuant to the Ordinance, the Controller is authorized to award the 2023
Refunding COPs to the bidder whose bid represents the lowest true interest cost to the City in accordance
with the procedures described in the Official Notice of Sale.

Purchase Contract (if the 2023 Refunding COPs are sold on a negotiated basis): The City will work with its
Municipal Advisor to determine whether a negotiated or competitive sale will be most advantageous for
the refunding based on market conditions closer to the sale of the 2023 Refunding COPs. Should the
2023 Refunding COPs be sold via a negotiated sale with an underwriter(s), the Purchase Contract will be
the document that details the terms, covenants, and conditions for the sale of the 2023 Refunding COPs
through selected underwriter(s), as well as agreements regarding expenses, closing and disclosure
documents. For a negotiated sale, the City would work with its Municipal Advisor to select qualified firms
from the City's Underwriter Pool via a competitive Request for Proposal ("RFP") process.

Continuing Disclosure Certificate: The City covenants to provide certain financial information and
operating data relating to the City (the “Annual Report”) not later than 270 days after the end of the fiscal
year and to provide notices of the occurrence of certain enumerated events, if material. The Continuing
Disclosure Certificate describes the nature of the information to be contained in the Annual Report or the
notices of material events. These covenants have been made in order to assist initial purchasers of the
2023 Refunding COPs in complying with the Securities and Exchange Commission Rule 15¢2-12(b)(5).
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Anticipated Financing Timeline

Milestones Dates*
Introduction of the Ordinance to the Board of Supervisors April 4, 2023
Budget and Finance Committee Hearing May 10, 2023
Board Considers Approval of the Ordinances (15t Reading) May 16, 2023
Final Board Approval of the Ordinances (2" Reading) May 23, 2023
Sale and Closing of the 2023-R1 Refunding COPs July-August 2023

*Please note that dates are estimated unless otherwise noted.

Please contact Anna Van Degna (Anna.VanDegna@sfgov.org, Vishal Trivedi (Vishal.Trivedi@sfgov.org),
or Grant Carson (Grant.Carson@sfgov.org) if you have any questions. Your consideration of this matter
is greatly appreciated.

cc Angela Calvillo, Clerk of the Board of Supervisors
Andres Powers, Mayor's Office
Anna Duning, Mayor’'s Budget Director
Harvey Rose, Budget Analyst
Ben Rosenfield, Controller
Mark Blake, Deputy City Attorney
Kenneth Roux, Deputy City Attorney
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Attachment 1

GOOD FAITH ESTIMATES

For purposes of compliance with Section 5852.1 of the California Government Code, the following
estimated information has been provided by the City's Municipal Advisor, KNN Public Finance:

1. True interest cost of the 2023 Refunding COPs: 3.62%

2. Finance charge for the 2023 Refunding COPs, including all fees and charges for third parties
(including underwriter's compensation, financial advisory fees, co-bond counsel fees, disclosure
counsel fees, trustee fees and other payments to third parties): $2,037,825.00

3. Amount of 2023 Refunding COP proceeds expected to be received by the City, net of payments
identified in 2 above and any reserve fund or capitalized interest funded with proceeds of the
2023 Refunding COPs: $266,059,835.70

4. Total payment amount for the 2023 Refunding COPs, being the sum of (a) debt service on the
2023 Refunding COPs to final maturity, and (b) any financing costs not paid from proceeds of
the 2023 Refunding COPs: $348,589,296.81

The information set forth above is based on estimates of prevailing market conditions. Actual results
may differ if assumed market conditions change.
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[NTH] SUPPLEMENT TO TRUST AGREEMENT
by and between the
CITY AND COUNTY OF SAN FRANCISCO

and

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION
as Trustee

Dated as of [MONTH] 1, 202[3]

Relating to:

$[Amount]
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 202[3]-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)
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[nTH] SUPPLEMENT TO TRUST AGREEMENT

THIS [nTH] SUPPLEMENT TO TRUST AGREEMENT, dated as of [MONTH] 1, 202[3]
(this “[Nth (Refunding)] Supplement to Trust Agreement”), by and between the CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation organized and existing under its
charter and the Constitution and laws of the State of California (the “City”) and U.S. BANK
TRUST COMPANY, NATIONAL ASSOCIATION (as successor-in-interest to U.S. Bank
National Association), a national banking association, as Trustee (the “Trustee™);

WITNESSETH:

WHEREAS, the City and the Trustee have previously entered into a Property Lease, dated
as of May 1, 2009 (the “Original Property Lease”), pursuant to which the City leased certain real
property of the City and all works, property, improvements, structures and fixtures thereon
(collectively the “Original Leased Property”) to the Trustee;

WHEREAS, pursuant to a Project Lease, dated as of May 1, 2009, by and between the City
and the Trustee (the “Original Project Lease”), the Trustee leased the Original Leased Property
back to the City;

WHEREAS, in order to provide funds to finance the acquisition, demolition, construction,
reconstruction, installation, equipping, improvement and rehabilitation of a hospital and related
property located at 375 Laguna Honda Boulevard, the Trustee executed and delivered certificates
of participation captioned “$163,335,000 City and County of San Francisco Certificates of
Participation, Series 2009A (Multiple Capital Improvement Projects)” (the “2009A Certificates”)
under a Trust Agreement, dated as of May 1, 2009, between the City and the Trustee (the “Original
Trust Agreement” and, together with the Original Property Lease and the Original Project Lease,
the “Original Agreements”);

WHEREAS, the 2009A Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease;

WHEREAS, in order to provide funds to finance improvements to various City streets and
other capital improvements (the “2009B Project”), the Trustee subsequently executed and
delivered a series of certificates of participation captioned “$37,885,000 City and County of San
Francisco Certificates of Participation, Series 2009B (Multiple Capital Improvement Projects)”
(the “2009B Certificates” and, together with the 2009A Certificates, the “2009 Certificates”) under
a First Supplement to Trust Agreement dated as of September 1, 2009 (the “First Supplement to
Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2009B Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee previously entered
into a First Supplement to Property Lease, dated as of September 1, 2009 (the “First Supplement
to Property Lease”), supplementing the Original Property Lease to provide for additional rental to
be paid by the Trustee in connection with the financing of the 2009B Project and certain related
matters;
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WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a First Supplement to Project Lease, dated as of
September 1, 2009, by and between the City and the Trustee (the “First Supplement to Project
Lease”), supplementing the Original Project Lease to provide for additional Base Rental to be paid
by the City in connection with the financing of the 2009B Project and certain related matters;

WHEREAS, the 2009B Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests
in the lease payments made by the City under the Original Project Lease, as supplemented by the
First Supplement to Project Lease, on a parity basis with the 2009A Certificates;

WHEREAS, in order to provide funds for certain street improvements of the City, the
Trustee subsequently executed and delivered a series of certificates of participation captioned
“$42,835,000 City and County of San Francisco Certificates of Participation, Series 2012A
(Multiple Capital Improvement Projects)” (the “2012A Certificates”) under a Second Supplement
to Trust Agreement dated as of June 1, 2012 (the “Second Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2012A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee previously entered
into a Second Supplement to Property Lease, dated as of June 1, 2012 (the “Second Supplement
to Property Lease”), supplementing the Original Property Lease to provide for additional rental to
be paid by the Trustee in connection with the financing of the 2012A Project and certain related
matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Second Supplement to Project Lease, dated as
of June 1, 2012, by and between the City and the Trustee (the “Second Supplement to Project
Lease”), supplementing the Original Project Lease to provide for additional Base Rental to be paid
by the City in connection with the financing of the 2012A Project and certain related matters;

WHEREAS, the 2012A Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests
in the lease payments made by the City under the Original Project Lease, as supplemented by the
First Supplement to Project Lease and the Second Supplement to Project Lease, on a parity basis
with the 2009 Certificates;

WHEREAS, a portion of the 2012A Certificates currently remain outstanding and unpaid
(the “Refunded 2012A Certificates”);

WHEREAS, in order to provide funds for (i) the acquisition of capital equipment, including
mechanical street sweepers and other capital expenditures of the City and (ii) the prepayment of
the 2009 Certificates (collectively, the “2019-R1 Project”), the Trustee executed and delivered a
series of certificates of participation captioned “$116,460,000 City and County of San Francisco
Refunding Certificates of Participation, Series 2019-R1 (Multiple Capital Improvement Projects)”
(the “2019-R1 Certificates”) under a Third Supplement to Trust Agreement dated as of
November 1, 2019 (the “Third Supplement to Trust Agreement”);
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WHEREAS, in connection with the execution and delivery of the 2019-R1 Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a Third
Supplement to Property Lease, dated as of November 1, 2019 (the “Third Supplement to Property
Lease”), supplementing the Original Property Lease to provide for additional or adjusted rental to
be paid by the Trustee in connection with the financing of the 2019-R1 Project and certain related
matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Third Supplement to Project Lease, dated as of
November 1, 2019, by and between the City and the Trustee (the “Third Supplement to Project
Lease”), supplementing the Original Project Lease to provide for additional or adjusted Base
Rental to be paid by the City in connection with the financing of the 2019-R1 Project and certain
related matters;

WHEREAS, the 2019-R1 Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, the Second Supplement to Project Lease
and the Third Supplement to Project Lease, on a parity basis with the then-outstanding 2012A
Certificates;

WHEREAS, the City and U.S. Bank National Association, as successor trustee (the
“2010A Trustee”), previously entered into a Property Lease, dated as of September 1, 2010 (the
“2010A Property Lease”), pursuant to which the City leased certain City-owned real property
located at 1 Moreland Drive, San Bruno, California and all works, property, improvements,
structures and fixtures thereon, generally known as the San Bruno Complex (County Jail No. 3)
(the “2010A Leased Property”) to the 2010A Trustee;

WHEREAS, the 2010A Trustee and the City previously entered into a Project Lease, dated
as of September 1, 2010 (the “2010A Project Lease”), pursuant to which the 2010A Trustee leased
the 2010A Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2010A (the “2010A Certificates”)
pursuant to a Trust Agreement, dated as of September 1, 2010, by and between the City and the
2010A Trustee (the “2010A Trust Agreement”);

WHEREAS, the 2010A Certificates evidenced direct undivided interests in the lease
payments made by the City under the 2010A Project Lease;

WHEREAS, in order to provide funds for the prepayment of the then-outstanding 2010A
Certificates (the “2020-R1 Project”), the Trustee executed and delivered a series of refunding
certificates of participation captioned “$70,640,000 City and County of San Francisco Refunding
Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects)” (the
#2020-R1 Certificates”) under a Fourth Supplement to Trust Agreement dated as of November 1,
2020 (the “Fourth Supplement to Trust Agreement”), which Fourth Supplement to Trust
Agreement supplemented the Original Trust Agreement, as previously supplemented;
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WHEREAS, by the issuance of the 2020-R1 Certificates and the full prepayment of the
2010A Certificates on November 3, 2020, the City refinanced and fully prepaid the City’s
obligations under the 2010A Project Lease, including but not limited to its obligations to pay Base
Rental thereunder, and upon such prepayment of such Base Rental payments, (i) the 2010A Project
Lease, the 2010A Property Lease, the 2010A Trust Agreement and related agreements terminated
in accordance with their terms, and (ii) title to the 2010A Leased Property vested in the City; and
to evidence the foregoing, the City and the 2010A Trustee executed, delivered and caused to be
recorded (as instrument number 2020-121120) in the official records of San Mateo County,
California, that certain Termination Agreement by and between the City and the 2010A Trustee
and dated November 3, 2020;

WHEREAS, in connection with the execution and delivery of the 2020-R1 Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a Fourth
Supplement to Property Lease, dated as of November 1, 2020 (the “Fourth Supplement to Property
Lease”), supplementing the Original Property Lease to (i) supplement the Leased Property to be
subject thereto, pursuant to Section 18 of the Original Property Lease, Section 7.02 of the Original
Trust Agreement and Sections 16 and 20 of the Original Project Lease (collectively, the “Leased
Property Amendment Provisions™), by adding thereto certain City-owned real property located at
1 Moreland Drive, San Bruno, California and all works, property, improvements, structures and
fixtures thereon, generally known as the San Bruno Complex (County Jail No. 3) (the “2020
Additional Leased Property” and, together with the Original Leased Property, the “2020 Leased
Property™), (ii) provide for the lease of the 2020 Leased Property by the City to the Trustee, and
(iii) provide for additional or adjusted rental to be paid by the Trustee in connection with the
financing of the 2020-R1 Project and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Fourth Supplement to Project Lease, dated as
of November 1, 2020, by and between the City and the Trustee (the “Fourth Supplement to Project
Lease”), supplementing the Original Project Lease to (i) supplement the Leased Property, pursuant
to the Leased Property Amendment Provisions, by adding the 2020 Additional Leased Property to
the Original Leased Property subject thereto, (ii) provide for the lease of the 2020 Leased Property
by the Trustee back to the City, and (iii) provide for additional or adjusted Base Rental to be paid
by the City in connection with the financing of the 2020-R1 Project and certain related matters;

WHEREAS, the 2020-R1 Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, the Second Supplement to Project Lease,
the Third Supplement to Project Lease and the Fourth Supplement to Project Lease, on a parity
basis with the then-outstanding 2012A Certificates and the outstanding 2019-R1 Certificates;

WHEREAS, in order to provide funds to finance and refinance the acquisition of certain
real property within the City located at 814-820 Bryant Street, 444 6th Street, 470 6th Street and
1828 Egbert Avenue and the related site demolition and preparation, including through the
retirement of certain taxable commercial paper notes of the City issued for such purpose (the
“2021A Project”), the Trustee executed and delivered a series of certificates of participation
captioned “$76,020,000 City and County of San Francisco Certificates of Participation, Series
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2021A (Multiple Capital Improvement Projects)” (the “2021A Certificates”) under a Fifth
Supplement to Trust Agreement dated as of May 1, 2021 (the “Fifth Supplement to Trust
Agreement”), which Fifth Supplement to Trust Agreement supplemented the Original Trust
Agreement, as previously supplemented;

WHEREAS, in connection with the execution and delivery of the 2021A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a Fifth
Supplement to Property Lease, dated as of May 1, 2021 (the “Fifth Supplement to Property
Lease”), supplementing and amending the Original Property Lease, as previously supplemented,
to (i) supplement the Leased Property subject thereto, pursuant to the Leased Property Amendment
Provisions, by adding certain additional facilities and the land underlying such facilities located at
375 Laguna Honda Boulevard in the City, and all works, property, improvements, structures and
fixtures therein and thereon, generally known as the South Residence building on the Laguna
Honda Hospital campus (the “2021 Additional Leased Property” and, together with the 2020
Leased Property, the “2021 Leased Property”), (ii) provide for the lease of the 2021 Leased
Property by the City to the Trustee and (iii) provide for additional or adjusted rental to be paid by
the Trustee in connection with the financing of the 2021A Project and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Fifth Supplement to Project Lease, dated as of
May 1, 2021, by and between the City and the Trustee (the “Fifth Supplement to Project Lease”),
supplementing and amending the Original Project Lease, as previously supplemented, to
(i) supplement the 2020 Leased Property, pursuant to the Leased Property Amendment Provisions,
by adding the 2021 Additional Leased Property to the 2020 Leased Property subject thereto,
(ii) provide for the lease of the Leased Property by the Trustee back to the City and (iii) provide
for additional or adjusted Base Rental to be paid by the City in connection with the financing of
the 2021A Project and certain related matters;

WHEREAS, the 2021A Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests
in the lease payments made by the City under the Original Project Lease, as supplemented by the
First Supplement to Project Lease, the Second Supplement to Project Lease, the Third Supplement
to Project Lease, the Fourth Supplement to Project Lease and the Fifth Supplement to Project
Lease, on a parity basis with the then-outstanding 2012A Certificates and the outstanding 2019-
R1 Certificates and 2020-R1 Certificates;

WHEREAS, the City and U.S. Bank National Association, as trustee (as succeeded by U.S.
Bank Trust Company, National Association, “2014-R2 Trustee”), previously entered into (i) a
Facilities Lease, dated as of April 1, 2014 (the “2014-R2 Facilities Lease), pursuant to which the
City leased certain City-owned real property located on the Laguna Honda Hospital campus within
the City, having the address 375 Woodside Avenue and generally known as the City’s Juvenile
Detention Center, and all improvements thereon (the “2014-R2 Leased Property”) to the 2014-R2
Trustee; (ii) a Lease Agreement, dated as of April 1, 2014 (the “2014-R2 Lease Agreement”),
pursuant to which the 2014-R2 Trustee leased the 2014-R2 Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2014-R2 (Juvenile Hall Project)
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(the “2014-R2 Certificates”) pursuant to a Trust Agreement, dated as of April 1, 2014, by and
between the City and the 2014-R2 Trustee (the “2014-R2 Trust Agreement”), which 2014-R2
Certificates evidence direct undivided interests in the lease payments made by the City under the
2014-R2 Lease Agreement;

WHEREAS, a portion of the 2014-R2 Certificates currently remain outstanding and unpaid
(the “Refunded 2014-R2 Certificates”);

WHEREAS, the City and U.S. Bank National Association, as trustee (as succeeded by U.S.
Bank Trust Company, National Association, “2015AB Trustee™), previously entered into (i) a
Property Lease, dated as of July 1, 2015 (the “2015AB Property Lease”), pursuant to which the
City leased certain City-owned real property located at 401 Van Ness Avenue within the City,
generally known as the War Memorial Veterans Building, and all improvements thereon (the
“2015AB Leased Property”) to the 2015AB Trustee and (ii) a Project Lease, dated as of July 1,
2015 (the “2015AB Project Lease”), pursuant to which the 2015AB Trustee leased the 2015AB
Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the (i) City and
County of San Francisco Certificates of Participation, Series 2015A (Tax-Exempt) (War Memorial
Veterans Building Seismic Upgrade and Improvements) (the “2015A Certificates”) and (ii) City
and County of San Francisco Certificates of Participation, Series 2015B (Federally Taxable) (War
Memorial Veterans Building Seismic Upgrade and Improvements) (the “2015B Certificates”),
each pursuant to a Trust Agreement, dated as of July 1, 2015, by and between the City and the
2015AB Trustee (the “2015AB Trust Agreement”), which 2015A Certificates evidence direct
undivided interests in a proportional amount of the lease payments made by the City under the
2015AB Lease Agreement;

WHEREAS, a portion of the 2015A Certificates currently remain outstanding and unpaid
(the “Refunded 2015A Certificates”);

WHEREAS, the City and U.S. Bank National Association, as trustee (as succeeded by U.S.
Bank Trust Company, National Association, “2015-R1 Trustee”), previously entered into (i) a
Facilities Lease, dated as of October 1, 2015 (the “2015-R1 Facilities Lease”), pursuant to which
the City leased certain City-owned real property located at One South Van Ness Avenue within
the City and all improvements thereon (the “2015-R1 Leased Property”) to the 2015-R1 Trustee
and (ii) a Lease Agreement, dated as of October 1, 2015 (the “2015-R1 Lease Agreement”),
pursuant to which the 2015-R1 Trustee has leased the 2015-R1 Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2015-R1 (City Office Buildings —
Multiple Properties Project) (the “2015-R1 Certificates”) pursuant to a Trust Agreement, dated as
of October 1, 2015, by and between the City and the 2015-R1 Trustee, which 2015-R1 Certificates
evidence direct undivided interests in the lease payments made by the City under the 2015-R1
Lease Agreement;

WHEREAS, a portion of the 2015-R1 Certificates currently remain outstanding and unpaid
(the “Refunded 2015-R1 Certificates” and, together with the Refunded 2012A Certificates, the
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Refunded 2014-R2 Certificates, and the Refunded 2015A Certificates, the “Refunded
Certificates™);

WHEREAS, in order to provide funds for the prepayment, in whole or in part, of the
Refunded Certificates, the Trustee is executing and delivering a series of certificates of
participation captioned “$[___, ,000] City and County of San Francisco Refunding Certificates
of Participation, Series 202[3]-R1 (Multiple Capital Improvement Projects)” (the *202[3]-R1
Certificates™) under this [Nth (Refunding)] Supplement to Trust Agreement;

WHEREAS, a portion of the proceeds of the 202[3]-R1 Certificates were authorized to be
used by the City to fund a debt service or other similar reserve account for the 202[3]-R1
Certificates, as appropriate, including the purchase of certain instruments therefor, and to pay the
costs of issuing the 202[3]-R1 Certificates;

[WHEREAS, by the issuance of the 202[3]-R1 Certificates and the full prepayment of the
Refunded Certificates on the date of such issuance, the City will refinance and fully prepay the
City’s obligations under (i) the 2014-R2 Facilities Lease, including but not limited to its
obligations to pay Base Rental thereunder, and, upon such prepayment of such Base Rental
payments, (A) the 2014-R2 Facilities Lease, the 2014-R2 Lease Agreement, the 2014-R2 Trust
Agreement and related agreements will terminate in accordance with their terms and (B) title to
the 2014-R2 Leased Property will vest in the City, and, to evidence the foregoing, the City and the
2014-R2 Trustee shall cause to be executed, delivered and recorded in the official records of the
City and County of San Francisco, California, a Termination Agreement by and between the City
and the 2014-R2 Trustee, and (ii) the 2015-R1 Facilities Lease, including but not limited to its
obligations to pay Base Rental thereunder, and, upon such prepayment of such Base Rental
payments, (A) the 2015-R1 Facilities Lease, the 2015-R1 Lease Agreement, the 2015-R1 Trust
Agreement and related agreements will terminate in accordance with their terms, and (B) title to
the 2015-R1 Leased Property will vest in the City, and to evidence the foregoing, the City and the
2015-R1 Trustee shall cause to be executed, delivered and recorded in the official records of the
City and County of San Francisco, California, a Termination Agreement by and between the City
and the 2015-R1 Trustee;]

WHEREAS, in connection with the execution and delivery of the 202[3]-R1 Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee are entering into a
[Nth (Refunding)] Supplement to Property Lease, dated as of [MONTH] 1, 202[3] (the “[Nth]
Supplement to Property Lease”), supplementing the Original Property Lease, as previously
supplemented, to (i) [supplement the 2021 Leased Property, pursuant to Section 18 of the Original
Property Lease, Section 7.02 of the Original Trust Agreement and Sections 16 and 20 of the
Original Project Lease (collectively, the “Leased Property Amendment Provisions™), by the
addition of [describe additional Leased Property site and improvements] ([collectively,] the
“202[3] Additional Leased Property” and, together with the 2021 Leased Property, the “202[3]
Leased Property”), (ii)] provide for the lease of the [202[3] Leased Property] by the City to the
Trustee and [(iii)] provide for additional or adjusted rental to be paid by the Trustee in connection
with the prepayment of the Refunded Certificates and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee are simultaneously entering into a [Nth (Refunding)] Supplement to Project
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Lease, dated as of [MONTH] 1, 202[3] (the “[Nth (Refunding)] Supplement to Project Lease”),
supplementing the Original Project Lease, as previously supplemented, to (i) [supplement the 2021
Leased Property, pursuant to the Leased Property Amendment Provisions, by adding the
Additional 202[3] Leased Property to the 2021 Leased Property subject thereto, (ii)] provide for
the lease of [the 202[3] Leased Property] by the Trustee back to the City, and [(iii)] provide for
additional or adjusted Base Rental to be paid by the City in connection with the prepayment of the
Refunded Certificates and certain related matters; [and]

WHEREAS, the 202[3]-R1 Certificates are being executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, the Second Supplement to Project Lease,
the Third Supplement to Project Lease, the Fourth Supplement to Project Lease, the Fifth
Supplement to Project Lease and the [Nth (Refunding)] Supplement to Property Lease, on a parity
basis with the outstanding 2019-R1 Certificates, 2020-R1 Certificates, 2021A Certificates and any
other certificates of participation of the City authorized and issued pursuant to additional,
respective, executed and delivered supplements to the Original Agreements, prior to the issuance
of the 202[3]-R1 Certificates; [and]

[DETERMINE IF NEEDED: WHEREAS, the City and the Trustee also desire by this [Nth
(Refunding)] Supplement to Trust Agreement to amend certain provisions of the Original Trust
Agreement to [cure an ambiguity and to] make certain modifications that do not adversely affect
the interests of any of the Owners of the outstanding 2019-R1 Certificates, 2020-R1 Certificates,
2021A Certificates and any other certificates of participation of the City authorized and issued
pursuant to additional supplements to the Original Agreements, respectively, prior to the issuance
of the 202[3]-R1 Certificates, as permitted by Section 7.01 of the Original Trust Agreement;] and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree to supplement the Original Trust Agreement as follows:

Section 1. Definitions. Capitalized terms used herein without definition shall have the
meanings as set forth in the Original Trust Agreement, as previously supplemented and amended.
The defined terms set forth in the recitals of this [Nth (Refunding)] Supplement to Trust Agreement
are incorporated by reference into this Section 1. The following additional capitalized terms used
herein are hereby defined as follows:

“Escrow Agent”, “Escrow Agreement”, and “Escrow Fund” shall have the respective
meanings ascribed to such terms in Section 3(c) hereof.

“202[3]-R1 Certificates” means the refunding certificates of participation captioned “City
and County of San Francisco Refunding Certificates of Participation, Series 202[3]-R1 (Multiple
Capital Improvement Projects)” authorized hereby and outstanding at any time under the Original
Trust Agreement, as supplemented.

“202[3]-R1 Costs of Issuance Account” means the account of that name established
pursuant to Section 4 hereof.
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[“202[3]-R1 Reserve Account” means the fund of that name established pursuant to
Section 5 hereof.]

Section 2. Authorization, Designation and Description of the Additional
Certificates. The Trustee is hereby authorized and directed to execute and deliver the 202[3]-R1
Certificates as a series of Additional Certificates to the original purchaser or purchasers thereof.
The 202[3]-R1 Certificates shall be designated as “City and County of San Francisco Refunding
Certificates of Participation, Series 202[3]-R1 (Multiple Capital Improvement Projects)” which
shall be executed and delivered in the aggregate principal amount of ${PAR AMOUNT]. Each
202[3]-R1 Certificate shall be executed and delivered in fully registered form and shall be
numbered as determined by the Trustee. The 202[3]-R1 Certificates shall be dated [DATE],
202[3]. The 202[3]-R1 Certificates shall be executed and delivered in Authorized Denominations,
and shall initially be executed and delivered in book-entry form pursuant to Section 2.11 of the
Original Trust Agreement.

The 202[3]-R1 Certificates shall be Additional Certificates under the Original Trust
Agreement delivered in accordance with Section 7.04 thereof and representing Base Rental on a
parity basis with the outstanding 2019-R1 Certificates, 2020-R1 Certificates, 2021A Certificates
and any other certificates of participation of the City authorized and issued pursuant to additional,
respective, executed and delivered supplements to the Original Agreements, prior to the issuance
of the 202[3]-R1 Certificates.

The 202[3]-R1 Certificates shall have Certificate Payment Dates of [April] 1 in the years
and shall evidence and represent principal components in the amounts, with an interest component
with respect thereto calculated on the basis of a 360-day year composed of twelve 30-day months
at the rates, as follows:

Certificate Payment Date
([April] 1) Principal Amount Interest Rate

t  Term Certificates

The interest evidenced and represented by the 202[3]-R1 Certificates shall be payable on
each Interest Payment Date, beginning on [__], 20[__], and continuing to and including their
Certificate Payment Dates or on prepayment prior thereto, and shall evidence and represent the

10
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sum of the portions of the Base Rental designated as interest components coming due on such date
in each year.

The principal evidenced and represented by the 202[3]-R1 Certificates shall be payable on
[April] 1, 20[__] and each [April] 1 thereafter, continuing to and including [April] 1, 20[__] and
shall evidence and represent the sum of the portions of the Base Rental Payments designated as
principal components coming due on each [April] 1.

The 202[3]-R1 Certificates with Certificate Payment Dates of [April] 1, 20[ ] and
[April] 1, 20[__] shall be subject to mandatory sinking account installment prepayment as set forth
in Section 6(B) hereof.

Section 3. Application of Sale Proceeds of the 202[3]-R1 Certificates. On the
Closing Date with respect to the 202[3]-R1 Certificates, an amount of proceeds from the sale
thereof equal to $[NET SALE PRICE] (calculated as the principal amount represented by the
202[3]-R1 Certificates ($[__]), [plus/less] a [net/aggregate] original issue [premium/discount] of
$[__1[, less an underwriter’s discount of $[__]]), shall be delivered to the Trustee and deposited
by the Trustee as follows:

@) The Trustee shall deposit into the 202[3]-R1 Costs of Issuance Account the
sum of $[__]. Such amount shall be held in the 202[3]-R1 Costs of Issuance Account separate
from any other moneys in the Costs of Issuance Fund.

(b) [The Trustee shall deposit into the 202[3]-R1 Reserve Account in the
Reserve Fund the sum of $[__ ] representing the Reserve Requirement as applicable to the 202[3]-
R1 Certificates only as of the Closing Date. The 202[3]-R1 Reserve Account shall only be
available for payments with respect to the 202[3]-R1 Certificates.]

(©) The Trustee shall deposit:

1) into the Base Rental Fund the aggregate sum of $] |, representing
certain proceeds of the 202[3]-R1 Certificates in the amount of $] | together with
| | on deposit in the funds and accounts maintained for the 2012A Certificates and
released in connection with their prepayment. Such amount shall be applied to prepay the
outstanding 2012A Certificates on the Closing Date with respect to the 202[3]-R1 Certificates;

2 into the Base Rental Fund established pursuant to Section 4.05 of the 2014-
R2 Trust Agreement the aggregate sum of $] |, representing certain proceeds of the 202[3]-
R1 Certificates in the amount of $] | together with $] | on deposit in the funds and
accounts maintained for the 2014-R2 Certificates and released in connection with their
prepayment. Such amount shall be applied to prepay the outstanding 2014-R2 Certificates on the
Closing Date with respect to the 202[3]-R1 Certificates;

3) into the Base Rental Fund established pursuant to Section 4.05 of the
2015AB Trust Agreement the aggregate sum of $| |, representing certain proceeds of the
202[3]-R1 Certificates in the amount of $] | together with $] | on deposit in the
funds and accounts maintained for the 2015A Certificates and released in connection with their
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prepayment. Such amount shall be applied to prepay the outstanding 2015A Certificates on the
Closing Date with respect to the 202[3]-R1 Certificates; and

4) into the escrow fund (the “Escrow Fund”) established pursuant to an Escrow
Agreement dated as of even date herewith (the “Escrow Agreement”) by and between the City and
U.S. Bank Trust Company, National Association, as Escrow Agent (the “Escrow Agent”) the
aggregate sum of 3 |, representing certain proceeds of the 202[3]-R1 Certificates in the
amount of $] | together with $] | on deposit in the funds and accounts maintained
for the 2015-R1 Certificates and released in connection with their prepayment. Such amount shall
be invested by the Escrow Agent in accordance with the terms of the Escrow Agreement, and the
investment receipts and other cash, if any, on deposit in the Escrow Fund shall be applied by the
Escrow Agent to prepay the outstanding 2015-R1 Certificates on the date or prepayment specified
in the Escrow Agreement.

Section 4. Establishment and Application of 202[3]-R1 Costs of Issuance Account.
There is hereby established in trust a special account designated as the “202[3]-R1 Costs of
Issuance Account,” which shall be held by the Trustee and which shall be kept separate and apart
from all other funds and money held by the Trustee. The Trustee shall administer such account as
provided herein.

There shall be deposited in the 202[3]-R1] Costs of Issuance Account that portion of the
proceeds of the 202[3]-R1 Certificates required to be deposited therein pursuant to Section 3
hereof. The Trustee shall disburse money from the 202[3]-R1 Costs of Issuance Account on such
dates and in such amounts as are necessary to pay Costs of Issuance with respect to the 202[3]-R1
Certificates, in each case, promptly after receipt of, and in accordance with, a Written Request of
a City Representative in the form attached to the Original Trust Agreement as Exhibit B. Any
amounts remaining in the 202[3]-R1 Costs of Issuance Account on the earlier of the date on which
a City Representative has notified the Trustee in writing that all Costs of Issuance with respect to
the 202[3]-R1 Certificates have been paid or the date twelve (12) months from the Closing Date
shall be transferred by the Trustee to the 202[3]-R1 Project Account or such other fund or account
that has been approved in writing by a City Representative, and the 202[3]-R1 Costs of Issuance
Account shall then be closed.

Section 5. [202[3]-R1 Reserve Requirement. The Reserve Requirement for the
202[3]-R1 Certificates shall be [___dollars ($___.00)]. Amounts on deposit in the Reserve Fund,
including without limitation the 2021A Reserve Account therein, shall not be available to support
payments with respect to the 202[3]-R1 Certificates, and amounts on deposit in the 202[3]-R1
Reserve Account in the Reserve Fund shall not be available to support payments with respect to
the 2019-R1 Certificates, the 2020-R1 Certificates, the 2021A Certificates or any other certificates
of participation of the City authorized and issued pursuant to additional, respective, executed and
delivered supplements to the Original Agreements, prior to the issuance of the 202[3]-R1
Certificates.][No 202[3]-R1 Reserve Requirement. The Reserve Requirement for the 202[3]-R1
Certificates shall be zero dollars ($0.00). Amounts on deposit in the Reserve Fund, including
without limitation the 2021A Reserve Account therein, shall not be available to support payments
with respect to the 202[3]-R1 Certificates.]
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Section 6. Prepayment of 202[3]-R1 Certificates. The 202[3]-R1 Certificates shall
be subject to prepayment prior to their stated Certificate Payment Dates only as set forth below:

(@) Optional Prepayment of 202[3]-R1 Certificates. The 202[3]-R1 Certificates with a
Certificate Payment Date on or after | ], are subject to optional prepayment prior to their
respective Certificate Payment Dates in whole or in part on any date on or after | |, at
the option of the City, in the event the City exercises its option under Section 7
of the Project Lease to prepay the principal component of the Base Rental payments, at the
following prepayment prices (expressed as a percentage of the principal component to be prepaid),
plus accrued interest to the date fixed for prepayment, without premium.

In the event the City gives notice to the Trustee of its intention to exercise such prepayment
option, but fails to deposit with the Trustee on or prior to the prepayment date an amount equal to
the prepayment price, the City will continue to pay the Base Rental payments as if no such notice
were given. As provided in the Original Trust Agreement, The City may direct the Trustee to
provide a conditional notice of prepayment of the 202[3]-R1 Certificates identified in such notice,
and such notice shall specify its conditional status.

(b) Sinking Account Installment Prepayment of 202[3]-R1 Certificates. The 202[3]-
R1 Certificates with a Certificate Payment Date of [April] 1, 20[ _], are subject to sinking account
installment prepayment prior to their Certificate Payment Date in part, by lot, on each [April] 1,
beginning [April] 1, 20[__], in the amounts set forth below, from scheduled payments of the
principal component of Base Rental payments, at the principal amount of the 202[3]-R1
Certificates to be prepaid, plus accrued interest to the prepayment date, without premium:

Prepayment Date Sinking Account
([April] 1) Installment Amount

The 202[3]-R1 Certificates with a Certificate Payment Date of [April] 1, 20[_], are subject
to sinking account installment prepayment prior to their Certificate Payment Date in part, by lot,
on each [April] 1, beginning [April] 1, 20[ ], in the amounts set forth below, from scheduled
payments of the principal component of Base Rental payments, at the principal amount of the
202[3]-R1 Certificates to be prepaid, plus accrued interest to the prepayment date, without
premium:

Prepayment Date Sinking Account
([April] 1) Installment Amount

(©) Special Prepayment of 202[3]-R1 Certificates. The 202[3]-R1 Certificates are
subject to mandatory prepayment prior to their respective Certificate Payment Dates in whole or
in part on any date, at the Prepayment Price (plus accrued but unpaid interest to the prepayment
date), without premium, from amounts deposited in the Base Rental Fund pursuant to Section 4.09
or Section 4.10 of the Original Trust Agreement following an event of damage, destruction or
condemnation of the Leased Property or any portion thereof or loss of the use or possession of the
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Leased Property or any portion thereof due to a title defect. Such mandatory prepayment of Base
Rental shall be applied pro rata among all series of Certificates.

Section 7. 202[3]-R1 Rebate Account. There is hereby established within the Rebate
Fund a special account designated the “202[3]-R1 Rebate Account,” which shall be held by the
Trustee and which shall be kept separate and apart from all other accounts and money held by the
Trustee. Amounts received by the Trustee as Additional Rental with respect to any rebate
requirement for the 202[3]-R1 Certificates as set forth in written instructions of a City
Representative in accordance with the provisions of the Tax Certificate shall be deposited in the
202[3]-R1 Rebate Account. Amounts on deposit in the 202[3]-R1 Rebate Account shall only be
applied to payments made to the United States of America in accordance with written instructions
of a City Representative or returned to the City as directed in writing by a City Representative.

Section 8. Original Trust Agreement Still in Effect. This [Nth (Refunding)]
Supplement to Trust Agreement and all the terms and provisions herein contained shall form part
of the Original Trust Agreement as fully and with the same effect as if all such terms and provisions
had been set forth in the Original Trust Agreement, as amended and supplemented by the First
Supplement to Trust Agreement, the Second Supplement to Trust Agreement, the Third
Supplement to Trust Agreement, the Fourth Supplement to Trust Agreement [and][,] the Fifth
Supplement to Trust Agreement[ and the [Nth] Supplement to Trust Agreement]. The Original
Trust Agreement is hereby ratified and confirmed and shall continue in full force and effect in
accordance with the terms and provisions thereof, as supplemented and amended hereby and by
the First Supplement to Trust Agreement, the Second Supplement to Trust Agreement, the Third
Supplement to Trust Agreement, the Fourth Supplement to Trust Agreement [and][,] the Fifth
Supplement to Trust Agreement[ and the [Nth] Supplement to Trust Agreement].

Section 10. Governing Law. This [Nth (Refunding)] Supplement to Trust Agreement shall
be governed by and construed in accordance with the laws of the State of California.

Section 11. Counterparts. This [Nth (Refunding)] Supplement to Trust Agreement may
be signed in several counterparts, each of which will constitute an original, but all of which shall
constitute one and the same instrument.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this [Nth (Refunding)]
Supplement to Trust Agreement as of the date first above written.

[SEAL]

ATTEST:

By:

By:

CITY AND COUNTY OF SAN FRANCISCO

Clerk of the Board of Supervisors

APPROVED AS TO FORM BY:

DAVID CHIU,
CITY ATTORNEY

By:

Deputy City Attorney

[Controller][Mayor]

U.S. BANK TRUST COMPANY,
NATIONAL ASSOCIATION, as Trustee

By:

Authorized Signatory

[Signature page to [Nth (Refunding)] Supplement to Trust Agreement — City and County of San
Francisco Refunding Certificates of Participation]
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EXHIBIT A

FORM OF CERTIFICATE OF PARTICIPATION

CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATE OF PARTICIPATION, SERIES 202[3]-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

Evidencing a Proportionate Interest of the
Owner Hereof in the Right to Receive
Base Rental Payments to be Made by the

CITY AND COUNTY OF SAN FRANCISCO

Certificate Original
Payment Date Interest Rate Certificate Date CUSIP
[April] 1,20 , 202[_]

REGISTERED OWNER:

PRINCIPAL AMOUNT:

THIS IS TO CERTIFY THAT the registered owner identified above or registered assigns,
as the registered owner of this Certificate of Participation (the “Certificate”), is the owner of a
proportionate interest in the right to receive Base Rental payments payable under a Project Lease
dated as of May 1, 2009, as previously supplemented and amended and as supplemented and
amended by a [Nth (Refunding)] Supplement to Project Lease dated as of [Month] 1, 202[3]
(collectively, the “Project Lease”), by and between the City and County of San Francisco (the
“City”), a municipal corporation, as lessee, and U.S. Bank Trust Company, National Association,
a national banking association, as trustee (the “Trustee”).

The registered owner of this Certificate is entitled to receive, subject to the terms of the
Project Lease and unless sooner paid in full, on the Certificate Payment Date identified above, the
principal amount identified above, representing a portion of the Base Rental payments designated
as principal coming due on or prior to such date, and to receive on [MONTH] 1,
202[ ] and on each [April] 1 and [October] 1 thereafter (each, a “Payment Date”), until payment
in full of such principal sum, the registered owner’s proportionate share of the Base Rental
payments designated as interest coming due on or prior to each of such dates. Such proportionate
share of the portion of the Base Rental designated as interest is the result of the multiplication of
the aforesaid portion of the Base Rental designated as principal by the interest rate specified above.
Such proportionate share of the portion of the Base Rental designated as interest shall be computed
on the basis of a 360-day year composed of 12 months of 30 days each.

Interest with respect to this Certificate shall accrue from the Certificate Payment Date next
preceding the date of execution hereof, unless (i) this Certificate is executed after the close of
business on the 15th day of the month next preceding any Payment Date (the “Record Date”) and
before the close of business on the immediately following Payment Date, in which event interest

A-1

10958133824\ AMERICAS



shall accrue with respect hereto from such Payment Date, or (ii) this Certificate is executed on or
before the Record Date immediately preceding the first Payment Date, in which event interest with
respect hereto shall accrue from its Original Certificate Date set forth above; provided, however,
that if at the time of execution of this Certificate, interest with respect hereto is in default, interest
with respect hereto shall accrue from the Payment Date to which interest has previously been paid
or made available for payment or from its Original Certificate Date if no interest has been paid or
made available for payment.

Amounts due hereunder in respect of principal and premium, if any, are payable in lawful
money of the United States of America at the Principal Office of the Trustee (or any successor
Trustee or paying agent). Amounts representing interest are payable by check mailed by first class
mail to the owner of this Certificate at such owner’s address as it appears on the registration books
of the Trustee as of the Record Date, provided that the payment with respect to the Certificates to
each Owner of at least $1,000,000 aggregate principal amount of Certificates shall be made to such
Owner by wire transfer to such wire address in the United States that such Owner may request in
writing for all Payment Dates following the 15th day after the Trustee’s receipt of such notice.
Payments of defaulted interest, if any, with respect to this Certificate shall be paid by check to the
registered owner of this Certificate as of a special record date to be fixed by the Trustee, notice of
which special record date shall be given to the owner of this Certificate not less than 10 days prior
thereto.

The City is authorized to enter into the Project Lease pursuant to the laws of the State. The
City has entered into the Project Lease for the purpose of leasing certain facilities (the “Leased
Property”) in connection with the performance of the City’s governmental functions.

This Certificate has been executed and delivered by the Trustee pursuant to the terms of the
Trust Agreement, dated as of May 1, 2009, as previously supplemented and amended and as
supplemented and amended by a [Nth (Refunding)] Supplement to Trust Agreement dated as of
[MONTH] 1, 202[_] (collectively, the “Trust Agreement”), by and between the City and the
Trustee. Under the Trust Agreement, the Trustee is authorized to execute and deliver the City and
County of San Francisco Certificates of Participation, Series 202[ ] (Multiple Capital
Improvement Projects) in the aggregate principal amount of $[ __]. This Certificate constitutes
an Additional Certificate under the Trust Agreement delivered on parity with certain outstanding
certificates of participation.

Reference is hereby made to the Project Lease and the Trust Agreement (copies of which
are on file at the offices of the Trustee) for a description of the terms on which the Certificates are
delivered, and the rights thereunder of the registered owners of the Certificates and the rights, duties
and immunities of the Trustee and the rights and obligations of the City under the Project Lease,
to all of the provisions of which the registered owner of this Certificate, by acceptance hereof,
assents and agrees.

The obligation of the City to pay Base Rental does not constitute an obligation of the City
for which the City is obligated to levy or pledge any form of taxation or for which the City has
levied or pledged any form of taxation. The obligation of the City to pay Base Rental does not
constitute an indebtedness of the City, the State, or any of its political subdivisions within the
meaning of any constitutional or statutory debt limitation or restriction. The City’s obligation to
pay Base Rental shall be abated during any period in which, by reason of material damage,
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destruction, condemnation, non-completion or title defect, there is substantial interference with the
City’s right of use and occupancy of the Leased Property or any portion thereof. Failure of the City
to pay Base Rental during any such period shall not constitute a default under the Project Lease,
the Trust Agreement or this Certificate.

To the extent and in the manner permitted by the terms of the Trust Agreement, the
provisions of the Trust Agreement may be amended by the parties thereto with the written consent
of the owners of a majority in aggregate principal amount of Certificates (as defined in the Trust
Agreement) then outstanding. The Trust Agreement may be amended without such consent under
certain circumstances provided that the interests of the owners of the Certificates are not adversely
affected. No amendment shall impair the right of any owner to receive in any case such owner’s
proportionate share of any Base Rental payment in accordance with such owner’s Certificate.

Registration of this Certificate is transferable by the registered owner hereof, in person or
by his attorney duly authorized in writing, at the aforesaid offices of the Trustee, but only in the
manner, subject to the limitations and upon payment of the charges provided in the Trust
Agreement and upon surrender and cancellation of this Certificate. Upon such registration of
transfer a new Certificate or Certificates, of authorized denomination or denominations, for the
same principal amount of Certificates (as defined in the Trust Agreement) will be issued to the
transferee in exchange therefor. The City and the Trustee may treat the registered owner hereof as
the absolute owner hereof for all purposes, whether or not this Certificate shall be overdue, and
shall not be affected by any notice to the contrary.

The Certificates are subject to optional prepayment, special prepayment, and mandatory
sinking account prepayment as provided in the Trust Agreement.

Notice of any prepayment shall be given to the respective owners of Certificates designated
for prepayment at their addresses appearing on the registration books of the Trustee as of the close
of business on the day before such notice is given. The Trustee shall give notice by first-class mail,
postage prepaid, at least 30 days but not more than 45 days prior to the prepayment date. Such
notice shall set forth, in the case of each Certificate to be prepaid only in part, the portion of the
principal thereof which is to be prepaid. Such notice may be conditional and may be canceled as
provided in the Trust Agreement. Neither failure to receive such notice nor any defect in any notice
so given shall affect the sufficiency of the proceedings for the prepayment of such Certificates.

If this Certificate is called for prepayment and the principal amount of this Certificate plus
accrued interest due with respect hereto are duly provided therefor as specified in the Trust
Agreement, then interest shall cease to accrue with respect hereto from and after the date fixed for
prepayment.

The Trustee has no obligation or liability to the Certificate owners to make payments of
principal or interest with respect to the Certificates, except from amounts on deposit for such
purposes with the Trustee. The Trustee’s sole obligations are to administer the various funds and
accounts established under the Trust Agreement in accordance therewith, and, to the extent
provided in the Trust Agreement, to enforce the rights of the Trustee under the Project Lease. The
Trustee has executed this Certificate solely in its capacity as Trustee under the Trust Agreement.
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The recitals of fact contained herein shall be taken as those of the City and not the Trustee,
and the Trustee does not warrant the accuracy of any recitals hereof.

This Certificate shall not be entitled to any benefit under the Trust Agreement or become
valid for any purpose until it has been duly executed and delivered by the Trustee.

THE CITY HAS CERTIFIED, RECITED AND DECLARED that all things, conditions
and acts required by the Constitution and laws of the State and the Trust Agreement to exist, to
have happened and to have been performed precedent to and in the execution and the delivery of
this Certificate, do exist, have happened and have been performed in due time, form and manner,
as required by law.

Unless this Certificate is presented by an authorized representative of The Depository Trust
Company to the Trustee for registration of transfer, exchange or payment, and any Certificate
executed and delivered is registered in the name of Cede & Co. or such other name as requested
by an authorized representative of The Depository Trust Company and any payment is made to
Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owner hereof,
Cede & Co., has an interest herein.

IN WITNESS WHEREOF, this Certificate has been executed and delivered by the Trustee,
acting pursuant to the Trust Agreement.

DATE OF EXECUTION: [Closing Date]

U.S. BANK TRUST COMPANY,
NATIONAL ASSOCIATION, as Trustee

By:

Authorized Signatory
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this Certificate
shall be construed as though they were written out in full according to applicable laws or
regulations.

TEN COM _as tenants in common

TEN ENT _as tenants by the entireties

JT TEN_as joint tenants with right of survivorship and not as tenants in common
UNIF GIFT MIN ACT Custodian

(Cust) (Minor)

under Uniform Gifts to Minors Act

(State)

ADDITIONAL ABBREVIATIONS MAY ALSO BE USED
THOUGH NOT IN THE LIST ABOVE

ASSIGNMENT
For value received the undersigned hereby sells, assigns and transfers unto

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

the within-registered Certificate and hereby irrevocably constitute(s) and appoints(s) attorney, to
transfer the same on the registration books of the Trustee with full power of substitution in the
premises.

Dated:
Signature Guaranteed:

Note: The signatures(s) on this Assignment  Note: Signature(s) must be guaranteed by an
must correspond with the name(s) as written  eligible guarantor.

on the face of the within Certificate in every

particular without altercation or enlargement

or any change whatsoever.
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Squire draft 03-13-2023

RECORDING REQUESTED BY:
CITY AND COUNTY OF SAN FRANCISCO
When Recorded Mail To:

CITY AND COUNTY OF SAN FRANCISCO
Office of the City Attorney

City Hall

1 Dr. Carlton B. Goodlett Place, Room 234
San Francisco, California 94102

Attention: Mark Blake

[nTH] SUPPLEMENT TO PROJECT LEASE

by and between

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,
as Lessor

and the

CITY AND COUNTY OF SAN FRANCISCO,
as Lessee

Dated as of [MONTH] 1, 202[3]

Relating to:

$[Amount]
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 202[3]-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

NO DOCUMENTARY TRANSFER TAX IS DUE PURSUANT
TO BUSINESS TAX AND REGULATIONS CODE SECTION 11922
AND THIS DOCUMENT IS EXEMPT FROM RECORDING FEES
PURSUANT TO GOVERNMENT CODE SECTION 27383
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THIS [nTH] SUPPLEMENT TO PROJECT LEASE, dated as of [Month] 1, 202[3] (this
“[Nth (Refunding)] Supplement to Project Lease”), by and between the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation organized and existing under its charter and the
Constitution and laws of the State of California (the “City”), as lessee, and U.S. BANK TRUST
COMPANY, NATIONAL ASSOCIATION (as successor-in-interest to U.S. Bank National
Association), a national banking association, solely in its capacity as Trustee under the hereinafter
defined Trust Agreement, as lessor (the “Trustee™);

WITNESSETH:

WHEREAS, the City and the Trustee have previously entered into a Property Lease, dated
as of May 1, 2009 (the “Original Property Lease”), pursuant to which the City has leased certain
real property and all works, property, improvements, structures and fixtures thereon (collectively,
the “Original Leased Property”) to the Trustee;

WHEREAS, the City and the Trustee have previously entered into a Project Lease, dated as
of May 1, 2009, recorded in the Official Records of San Francisco on May 26, 2009, in Reel J898,
Image 0417, DOC-2009-1769826-00 (the “Original Project Lease”), under which the Trustee has
leased the Original Leased Property back to the City;

WHEREAS, in order to provide funds for certain capital improvements of the City
consisting of health care and assisted living facilities located at 375 Laguna Honda Boulevard in
the City (the “2009A Project”), the Trustee executed and delivered certificates of participation
captioned “$163,335,000 City and County of San Francisco Certificates of Participation, Series
2009A (Multiple Capital Improvement Projects)” (the “2009A Certificates”) under a Trust
Agreement, dated as of May 1, 2009, between the City and the Trustee (the “Original Trust
Agreement” and, together with the Original Property Lease and the Original Project Lease, the
“Original Agreements™);

WHEREAS, the 2009A Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease in connection with the financing of
the 2009A Project and certain related matters;

WHEREAS, in order to provide funds for certain street improvements of the City (the
“2009B Project”), the Trustee subsequently executed and delivered a series of certificates of
participation captioned “$37,885,000 City and County of San Francisco Certificates of
Participation, Series 2009B (Multiple Capital Improvement Projects)” (the “2009B Certificates”
and, together with the 2009A Certificates, the “2009 Certificates”) under a First Supplement to
Trust Agreement dated as of September 1, 2009 (the “First Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2009B Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee previously entered
into a First Supplement to Property Lease, dated as of September 1, 2009 (the “First Supplement to
Property Lease”), supplementing the Original Property Lease to provide for additional rental to be
paid by the Trustee in connection with the financing of the 2009B Project and certain related
matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a First Supplement to Project Lease, dated as of
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September 1, 2009, by and between the City and the Trustee (the “First Supplement to Project
Lease™), supplementing the Original Project Lease to provide for additional Base Rental to be paid
by the City in connection with the financing of the 2009B Project and certain related matters;

WHEREAS, the 2009B Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests
in the Base Rental payments to be made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, on a parity basis with the 2009A
Certificates;

WHEREAS, in order to provide funds for certain street improvements of the City (the
“2012A Project”), the Trustee subsequently executed and delivered a series of certificates of
participation captioned “$42,835,000 City and County of San Francisco Certificates of
Participation, Series 2012A (Multiple Capital Improvement Projects)” (the “2012A Certificates™)
under a Second Supplement to Trust Agreement dated as of June 1, 2012 (the “Second Supplement
to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2012A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee previously entered
into a Second Supplement to Property Lease, dated as of June 1, 2012 (the “Second Supplement to
Property Lease™), supplementing the Original Property Lease to provide for additional rental to be
paid by the Trustee in connection with the financing of the 2012A Project and certain related
matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Second Supplement to Project Lease, dated as
of June 1, 2012, by and between the City and the Trustee (the “Second Supplement to Project
Lease™), supplementing the Original Project Lease to provide for additional Base Rental to be paid
by the City in connection with the financing of the 2012A Project and certain related matters;

WHEREAS, the 2012A Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests
in the Base Rental payments to be made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease and Second Supplement to Project Lease,
on a parity basis with the 2009 Certificates;

WHEREAS, a portion of the 2012A Certificates currently remain outstanding and unpaid
(the “Refunded 2012A Certificates”);

WHEREAS, in order to provide funds for (i) the acquisition of capital equipment, including
mechanical street sweepers and other capital expenditures of the City and (ii) the prepayment of the
2009 Certificates (collectively, the “2019-R1 Project”), the Trustee executed and delivered a series
of certificates of participation captioned “$116,460,000 City and County of San Francisco
Refunding Certificates of Participation, Series 2019-R1 (Multiple Capital Improvement Projects)”
(the *2019-R1 Certificates”) under a Third Supplement to Trust Agreement dated as of
November 1, 2019 (the “Third Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2019-R1 Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a Third
3
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Supplement to Property Lease, dated as of November 1, 2019 (the “Third Supplement to Property
Lease™), supplementing the Original Property Lease to provide for additional or adjusted rental to
be paid by the Trustee in connection with the financing of the 2019-R1 Project and certain related
matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Third Supplement to Project Lease, dated as of
November 1, 2019, by and between the City and the Trustee (the “Third Supplement to Project
Lease”), supplementing the Original Project Lease to provide for additional or adjusted Base Rental
to be paid by the City in connection with the financing of the 2019-R1 Project and certain related
matters;

WHEREAS, the 2019-R1 Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, the Second Supplement to Project Lease
and the Third Supplement to Project Lease, on a parity basis with the then-outstanding 2012A
Certificates;

WHEREAS, the City and U.S. Bank National Association, as successor trustee (the “2010A
Trustee”), previously entered into a Property Lease, dated as of September 1, 2010 (the “2010A
Property Lease”), pursuant to which the City leased certain City-owned real property located at 1
Moreland Drive, San Bruno, California and all works, property, improvements, structures and
fixtures thereon, generally known as the San Bruno Complex (County Jail No. 3) (the “2010A
Leased Property”) to the 2010A Trustee;

WHEREAS, The 2010A Trustee and the City previously entered into a Project Lease, dated
as of September 1, 2010 (the “2010A Project Lease”), pursuant to which the 2010A Trustee leased
the 2010A Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2010A (the “2010A Certificates”)
pursuant to a Trust Agreement, dated as of September 1, 2010, by and between the City and the
2010A Trustee (the “2010A Trust Agreement”);

WHEREAS, the 2010A Certificates evidenced direct undivided interests in the lease
payments made by the City under the 2010A Project Lease;

WHEREAS, in order to provide funds for the prepayment of the then-outstanding 2010A
Certificates (the “2020-R1 Project”), the Trustee executed and delivered a series of refunding
certificates of participation captioned “$70,640,000 City and County of San Francisco Refunding
Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects)” (the “2020-
R1 Certificates”) under a Fourth Supplement to Trust Agreement dated as of November 1, 2020
(the “Fourth Supplement to Trust Agreement”), which Fourth Supplement to Trust Agreement
supplemented the Original Trust Agreement, as previously supplemented;

WHEREAS, by the issuance of the 2020-R1 Certificates and the full prepayment of the
2010A Certificates on November 3, 2020, the City refinanced and fully prepaid the City’s
obligations under the 2010A Project Lease, including but not limited to its obligations to pay Base
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Rental thereunder, and upon such prepayment of such Base Rental payments, (i) the 2010A Project
Lease, the 2010A Property Lease, the 2010A Trust Agreement and related agreements terminated
in accordance with their terms, and (ii) title to the 2010A Leased Property vested in the City; and
to evidence the foregoing, the City and the 2010A Trustee executed, delivered and caused to be
recorded (as instrument number 2020-121120) in the official records of San Mateo County,
California, that certain Termination Agreement by and between the City and the 2010A Trustee
and dated November 3, 2020;

WHEREAS, in connection with the execution and delivery of the 2020-R1 Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a Fourth
Supplement to Property Lease, dated as of November 1, 2020 (the “Fourth Supplement to Property
Lease”), supplementing the Original Property Lease to (i) supplement the Leased Property to be
subject thereto, pursuant to Section 18 of the Original Property Lease, Section 7.02 of the Original
Trust Agreement and Sections 16 and 20 of the Original Project Lease (collectively, the “Leased
Property Amendment Provisions”), by adding thereto certain City-owned real property located at
1 Moreland Drive, San Bruno, California and all works, property, improvements, structures and
fixtures thereon, generally known as the San Bruno Complex (County Jail No. 3) (the “2020
Additional Leased Property” and, together with the Original Leased Property, the “2020 Leased
Property™), (ii) provide for the lease of the 2020 Leased Property by the City to the Trustee, and
(iii) provide for additional or adjusted rental to be paid by the Trustee in connection with the
financing of the 2020-R1 Project and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Fourth Supplement to Project Lease, dated as of
November 1, 2020, by and between the City and the Trustee (the “Fourth Supplement to Project
Lease”), supplementing the Original Project Lease to (i) supplement the Leased Property, pursuant
to the Leased Property Amendment Provisions, by adding the 2020 Additional Leased Property to
the Original Leased Property subject thereto, (ii) provide for the lease of the 2020 Leased Property
by the Trustee back to the City, and (iii) provide for additional or adjusted Base Rental to be paid
by the City in connection with the financing of the 2020-R1 Project and certain related matters;

WHEREAS, the 2020-R1 Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, the Second Supplement to Project Lease,
the Third Supplement to Project Lease and the Fourth Supplement to Project Lease, on a parity
basis with the then-outstanding 2012A Certificates and the outstanding 2019-R1 Certificates;

WHEREAS, in order to provide funds to finance and refinance the acquisition of certain
real property within the City located at 814-820 Bryant Street, 444 6th Street, 470 6th Street and
1828 Egbert Avenue and the related site demolition and preparation, including through the
retirement of certain taxable commercial paper notes of the City issued for such purpose (the
“2021A Project”), the Trustee executed and delivered a series of certificates of participation
captioned “$76,020,000 City and County of San Francisco Certificates of Participation, Series
2021A (Multiple Capital Improvement Projects)” (the “2021A Certificates”) under a Fifth
Supplement to Trust Agreement dated as of May 1, 2021 (the “Fifth Supplement to Trust
Agreement”), which Fifth Supplement to Trust Agreement supplemented the Original Trust
Agreement, as previously supplemented;
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WHEREAS, in connection with the execution and delivery of the 2021A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a Fifth
Supplement to Property Lease, dated as of May 1, 2021 (the “Fifth Supplement to Property Lease”),
supplementing and amending the Original Property Lease, as previously supplemented, to
(i) supplement the Leased Property subject thereto, pursuant to the Leased Property Amendment
Provisions, by adding certain additional facilities and the land underlying such facilities located at
375 Laguna Honda Boulevard in the City, and all works, property, improvements, structures and
fixtures therein and thereon, generally known as the South Residence building on the Laguna Honda
Hospital campus (the “2021 Additional Leased Property” and, together with the 2020 Leased
Property, the 2021 Leased Property™), (ii) provide for the lease of the 2021 Leased Property by
the City to the Trustee and (iii) provide for additional or adjusted rental to be paid by the Trustee
in connection with the financing of the 2021A Project and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Fifth Supplement to Project Lease, dated as of
May 1, 2021, by and between the City and the Trustee (the “Fifth Supplement to Project Lease™),
supplementing and amending the Original Project Lease, as previously supplemented, to
(i) supplement the 2020 Leased Property, pursuant to the Leased Property Amendment Provisions,
by adding the 2021 Additional Leased Property to the 2020 Leased Property subject thereto,
(ii) provide for the lease of the 2021 Leased Property by the Trustee back to the City and
(iii) provide for additional or adjusted Base Rental to be paid by the City in connection with the
financing of the 2021A Project and certain related matters;

WHEREAS, the 2021A Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests
in the lease payments made by the City under the Original Project Lease, as supplemented by the
First Supplement to Project Lease, the Second Supplement to Project Lease, the Third Supplement
to Project Lease, the Fourth Supplement to Project Lease and the Fifth Supplement to Project Lease,
on a parity basis with the then-outstanding 2012A Certificates and the outstanding 2019-R1
Certificates and 2020-R1 Certificates;

WHEREAS, the City and U.S. Bank National Association, as trustee (as succeeded by U.S.
Bank Trust Company, National Association, the “2014-R2 Trustee”), previously entered into a
(i) Facilities Lease, dated as of April 1, 2014 (the “2014-R2 Facilities Lease”), pursuant to which
the City leased certain City-owned real property located on the Laguna Honda Hospital campus
within the City, having the address 375 Woodside Avenue and generally known as the City’s
Juvenile Detention Center, and all improvements thereon (the “2014-R2 Leased Property”) to the
2014-R2 Trustee and (ii) a Lease Agreement, dated as of April 1, 2014 (the “2014-R2 Lease
Agreement”), pursuant to which the 2014-R2 Trustee leased the 2014-R2 Leased Property back to
the City;

WHEREAS, the City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2014-R2 (Juvenile Hall Project)
(the “2014-R2 Certificates™) pursuant to a Trust Agreement, dated as of April 1, 2014, by and
between the City and the 2014-R2 Trustee (the “2014-R2 Trust Agreement”), which 2014-R2
Certificates evidence direct undivided interests in the lease payments made by the City under the
2014-R2 Lease Agreement;
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WHEREAS, a portion of the 2014-R2 Certificates currently remain outstanding and unpaid
(the “Refunded 2014-R2 Certificates™);

WHEREAS, the City and U.S. Bank National Association, as trustee (as succeeded by U.S.
Bank Trust Company, National Association, the “2015AB Trustee™), previously entered into (i) a
Property Lease, dated as of July 1, 2015 (the “2015AB Property Lease”), pursuant to which the
City leased certain City-owned real property located at 401 Van Ness Avenue within the City,
generally known as the War Memorial Veterans Building, and all improvements thereon (the
“2015AB Leased Property”) to the 2015AB Trustee and (ii) a Project Lease, dated as of July 1,
2015 (the “2015AB Project Lease”), pursuant to which the 2015AB Trustee leased the 2015AB
Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the (i) City and
County of San Francisco Certificates of Participation, Series 2015A (Tax-Exempt) (War Memorial
Veterans Building Seismic Upgrade and Improvements) (the “2015A Certificates™) and (ii) City
and County of San Francisco Certificates of Participation, Series 2015B (Federally Taxable) (War
Memorial Veterans Building Seismic Upgrade and Improvements) (the “2015B Certificates”), each
pursuant to a Trust Agreement, dated as of July 1, 2015, by and between the City and the 2015AB
Trustee (the “2015AB Trust Agreement”), which 2015A Certificates evidence direct undivided
interests in a proportional amount of the lease payments made by the City under the 2015AB Lease
Agreement;

WHEREAS, a portion of the 2015A Certificates currently remain outstanding and unpaid
(the “Refunded 2015A Certificates”);

WHEREAS, the City and U.S. Bank National Association, as trustee (as succeeded by U.S.
Bank Trust Company, National Association, the “2015-R1 Trustee”), previously entered into (i) a
Facilities Lease, dated as of October 1, 2015 (the “2015-R1 Facilities Lease™), pursuant to which
the City leased certain City-owned real property located at One South VVan Ness Avenue within the
City and all improvements thereon (the “2015-R1 Leased Property”) to the 2015-R1 Trustee and
(ii) a Lease Agreement, dated as of October 1, 2015 (the “2015-R1 Lease Agreement”), pursuant
to which the 2015-R1 Trustee has leased the 2015-R1 Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2015-R1 (City Office Buildings —
Multiple Properties Project) (the “2015-R1 Certificates™) pursuant to a Trust Agreement, dated as
of October 1, 2015, by and between the City and the 2015-R1 Trustee, which 2015-R1 Certificates
evidence direct undivided interests in the lease payments made by the City under the 2015-R1 Lease
Agreement;

WHEREAS, a portion of the 2015-R1 Certificates currently remain outstanding and unpaid
(the “Refunded 2015-R1 Certificates” and, together with the Refunded 2012A Certificates, the
Refunded 2014-R2 Certificates, and the Refunded 2015A Certificates, the “Refunded
Certificates”);

WHEREAS, in order to provide funds for the prepayment, in whole or in part, of the
Refunded Certificates, the Trustee is executing and delivering a series of certificates of participation
captioned “$[___, ,000] City and County of San Francisco Refunding Certificates of

7

1095815315\4\AMERICAS



Participation, Series 202[3]-R1 (Multiple Capital Improvement Projects)” (the “202[3]-R1
Certificates”) under the [Nth (Refunding)] Supplement to Trust Agreement, dated as of
[MONTH] 1, 202[3], by and between the City and the Trustee (the “[Nth (Refunding)] Supplement
to Trust Agreement” and, collectively with the Original Trust Agreement, the First Supplement to
Trust Agreement, the Second Supplement to Trust Agreement, the Third Supplement to Trust
Agreement, the Fourth Supplement to Trust Agreement [and][,] the Fifth Supplement to Trust
Agreement[ and the [Nth] Supplement to Trust Agreement], the “Trust Agreement”);

[WHEREAS, by the issuance of the 202[3]-R1 Certificates and the full prepayment of the
Refunded Certificates on the date of such issuance, the City will refinance and fully prepay the
City’s obligations under (i) the 2014-R2 Facilities Lease, including but not limited to its obligations
to pay Base Rental thereunder, and, upon such prepayment of such Base Rental payments, (A) the
2014-R2 Facilities Lease, the 2014-R2 Lease Agreement, the 2014-R2 Trust Agreement and related
agreements will terminate in accordance with their terms and (B) title to the 2014-R2 Leased
Property will vest in the City, and, to evidence the foregoing, the City and the 2014-R2 Trustee
shall cause to be executed, delivered and recorded in the official records of the City and County of
San Francisco, California, a Termination Agreement by and between the City and the 2014-R2
Trustee, and (ii) the 2015-R1 Facilities Lease, including but not limited to its obligations to pay
Base Rental thereunder, and, upon such prepayment of such Base Rental payments, (A) the 2015-
R1 Facilities Lease, the 2015-R1 Lease Agreement, the 2015-R1 Trust Agreement and related
agreements will terminate in accordance with their terms, and (B) title to the 2015-R1 Leased
Property will vest in the City, and to evidence the foregoing, the City and the 2015-R1 Trustee shall
cause to be executed, delivered and recorded in the official records of the City and County of San
Francisco, California, a Termination Agreement by and between the City and the 2015-R1 Trustee;]

WHEREAS, in connection with the execution and delivery of the 202[3]-R1 Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee will enter into the
[Nth (Refunding)] Supplement to Property Lease dated as of [MONTH] 1, 202[3], by and between
the City and the Trustee (the “[Nth (Refunding)] Supplement to Property Lease” and, together with
the Original Property Lease, the First Supplement to Property Lease, the Second Supplement to
Property Lease, the Third Supplement to Property Lease, the Fourth Supplement to Property Lease
[and][,] the Fifth Supplement to Property Lease [and the [Nth] Supplement to Property Lease], the
“Property Lease”), supplementing and amending the Original Property Lease to (i) [supplement the
2021 Leased Property subject thereto, pursuant to the Leased Property Amendment Provisions, by
[describe additional Leased Property sites and improvements] ([collectively,] the “202[3]
Additional Leased Property” and, together with the 2021 Leased Property, the “202[3] Leased
Property™), (ii)] provide for the lease of the [202[3] Leased Property] by the City to the Trustee and
[(ii1)] provide for additional or adjusted rental to be paid by the Trustee in connection with the
financing of the prepayment of the Refunded Certificates and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee are simultaneously entering into this [Nth (Refunding)] Supplement to Project
Lease, dated as of [MONTH] 1, 202[3] (the “[Nth (Refunding)] Supplement to Project Lease” and,
collectively with the Original Project Lease, the First Supplement to Project Lease, the Second
Supplement to Project Lease, the Third Supplement to Project Lease, the Fourth Supplement to
Project Lease [and][,] the Fifth Supplement to Project Lease [and the [Nth] Supplement to Project
Lease], the “Project Lease”), supplementing and amending the Original Project Lease to:
(i) [supplement the 2021 Leased Property, pursuant to the Leased Property Amendment Provisions,
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by adding the 202[3] Additional Leased Property to the 2021 Leased Property subject thereto,
(i1)] provide for the lease of the [202[3] Leased Property] by the Trustee back to the City and
[(iiD)]] provide for additional or adjusted rental to be paid by the City in connection with the
prepayment of the Refunded Certificates and certain related matters;

WHEREAS, the 202[3]-R1 Certificates are being executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Project Lease on a parity basis
with the outstanding 2019-R1 Certificates, 2020-R1 Certificates, 2021A Certificates and any other
certificates of participation of the City authorized and issued pursuant to additional, respective,
executed and delivered supplements to the Original Agreements, prior to the issuance of the 202[3]-
R1 Certificates;

WHEREAS, the Original Project Lease, the First Supplement to Project Lease, the Second
Supplement to Project Lease, the Third Supplement to Project Lease, the Fourth Supplement to
Project Lease [and][,] the Fifth Supplement to Project Lease [and the [Nth] Supplement to Project
Lease] have been recorded in the Official Records of San Francisco, and the recording information
for the recorded Original Project Lease, the First Supplement to Project Lease, the Second
Supplement to Project Lease, the Third Supplement to Project Lease, the Fourth Supplement to
Project Lease [and][,] the Fifth Supplement to Project Lease [and the [Nth] Supplement to Project
Lease] is referenced in Exhibit C hereto; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree to supplement and amend the Original Project Lease, as
previously supplemented, as follows:

Section 1. [Amendment to Original Project Lease Relating to Site and Leased
Property. The Original Project Lease, as previously supplemented and amended by the First
Supplement to Project Lease, the Second Supplement to Project Lease, the Third Supplement to
Project Lease, the Fourth Supplement to Project [and][,] the Fifth Supplement to Project Lease [and
the [Nth] Supplement to Project Lease], is hereby further supplemented and amended to replace
Exhibit A thereto with Exhibit A hereto, and the term “Site” as set forth in the Original Property
Lease, as previously supplemented and amended, is hereby amended to include the Site described
in the Original Property Lease, as previously supplemented and amended, and such additional real
property, if any, described in Exhibit A attached hereto, inclusive. For clarity, the term “Leased
Property” in the Project Lease as modified by the terms of this [Nth (Refunding)] Supplement to
Project Lease, shall continue to have the meaning set forth in the Original Project Lease, which
definition by its terms includes such modifications thereto made by the Fourth Supplement to
Project Lease, the Fifth Supplement to Project Lease[, the [Nth] Supplement to Project Lease] and
this [Nth] Supplement to Project Lease.

Section 2.] Base Rental.  The City agrees to pay, from any legally available funds,
additional aggregate Base Rental in the amounts set forth under the caption “Base Rental Schedule”
in Exhibit B hereto, which constitutes the principal and interest represented by the 202[3]-R1
Certificates. The additional Base Rental consists of annual rental payments with principal and
interest components, the interest components being paid semiannually as interest on the principal
components computed on the basis of a 360-day year composed of twelve 30-day months. The Base
Rental payable by the City shall be due on April 1 and October 1 in each year and payable on each
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March 25 and September 25 during the Project Lease Term, commencing | | 25, 20[_].
Such Base Rental provided in this Section [2] and Exhibit B hereto is supplemental to the amounts
due as provided in Section 1 and Exhibit A of the Third Supplement to Project Lease, to the amounts
due as provided in Section 2 and Exhibit A of the Fourth Supplement to Project Lease [and] to the
amounts due as provided in Section 2 and Exhibit A of the Fifth Supplement to Project Lease [and
to the amounts due as provided in Section 2 and Exhibit A of the [Nth] Supplement to Project
Lease].

The City shall deposit the Base Rental with the Trustee for application by the Trustee in
accordance with the terms of the Original Trust Agreement. If any such date of deposit is not a
Business Day, such deposit shall be made on the next succeeding Business Day. In no event shall
the amount of Base Rental payable exceed the aggregate amount of principal and interest required
to be paid or prepaid on the corresponding Interest Payment Date as represented by the Outstanding
Certificates, according to their tenor.

The City has determined that such total rental in any Fiscal Year is not and will not be in
excess of the total fair rental value of the Leased Property for such Fiscal Year. In making such
determination, consideration has been given to the uses and purposes served by the Leased Property
and the benefits therefrom that will accrue to the parties by reason of this [Nth (Refunding)]
Supplement to Project Lease and to the general public by reason of the City’s lease and use of the
Leased Property.

Section [3]. Amendment and Restatement of the Second Paragraph of Section 2 of
the Original Project Lease Relating to Project Lease Term. The Second Paragraph of Section 2
of the Original Project Lease is hereby amended and restated as follows: The term of the Project
Lease shall begin on May 27, 2009, and end on the earliest of

(@) April1,20[__Jor

(b) at such earlier date as the Certificates and all other amounts due hereunder and
under the Trust Agreement have been paid or provision for their payment have been made
in accordance with Section 11.01 of the Trust Agreement, or

(c) the date of termination of the Project Lease due to casualty or condemnation in
accordance with the terms of Section 5 or 6 of the Project Lease;

provided, however, that, to the extent permitted by law, if Base Rental has been abated in any year
in accordance with Section 3.5 of the Project Lease or has otherwise gone unpaid in whole or in
part, the term of the Project Lease shall end on the earlier of the date falling 10 years after the date
set forth in subparagraph (a) above, or April 1, 20[YEAR IN CLAUSE (a) PLUS 10], or the date
on which no Certificates remain Outstanding and all Additional Rental has been paid.

Section [4]. Original Project Lease Still in Effect. This [Nth (Refunding)] Supplement
to Project Lease and all the terms and provisions herein contained shall form part of the Original
Project Lease, as previously supplemented by the First Supplement to Project Lease, the Second
Supplement to Project Lease, the Third Supplement to Project Lease, the Fourth Supplement to
Project Lease [and][,] the Fifth Supplement to Project Lease [and the [Nth] Supplement to Project
Lease], as fully and with the same effect as if all such terms and provisions had been set forth in
the Original Project Lease. The Original Project Lease, as previously supplemented by the First
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Supplement to Project Lease, the Second Supplement to Project Lease, the Third Supplement to
Project Lease, the Fourth Supplement to Project Lease [and][,] the Fifth Supplement to Project
Lease [and the [Nth] Supplement to Project Lease], is hereby ratified and confirmed and shall
continue in full force and effect in accordance with the terms and provisions thereof, as
supplemented and amended hereby.

Section [5].  Insurance. A new Section 4.3[(_)] is hereby added to Section 4.3 of the
Original Project Lease as follows:

[O)] The City shall deliver to the Trustee, on the date of execution and delivery
of the 202[3]-R1 Certificates, evidence of the commitment of a title insurance company to issue a
CLTA or ALTA policy of title insurance (with no survey required) with respect to the additional
Leased Property identified in Exhibit A-1 attached hereto, which policy, when combined with the
policy of title insurance issued in connection with the issuance and delivery of the 2019-R1
Certificates, the policy of title insurance issued in connection with the issuance and delivery of the
2020-R1 Certificates, the policy of title insurance issued in connection with the issuance and
delivery of the 2021A Certificates and the policy(ies) of title insurance issued in connection with
the issuance and delivery of any other certificates of participation of the City authorized and issued
pursuant to additional, respective, executed and delivered supplements to the Original Agreements,
prior to the issuance of the 202[3]-R1 Certificates, shall be in an aggregate amount at least equal to
the initial aggregate principal amount of the 202[3]-R1 Certificates and the then-outstanding
aggregate principal amounts of the 2019-R1 Certificates, the 2020-R1 Certificates, the 2021A
Certificates and any other certificates of participation of the City authorized and issued pursuant to
additional, respective, executed and delivered supplements to the Original Agreements, prior to the
issuance of the 202[3]-R1 Certificates, inclusive, showing a leasehold interest in such additional
Leased Property in the name of the Trustee and naming the insured parties as the City and the
Trustee, for the benefit of the Owners of the 202[3]-R1 Certificates and the then-outstanding
aggregate principal amounts of the 2019-R1 Certificates, the 2020-R1 Certificates, the 2021A
Certificates and any other certificates of participation of the City authorized and issued pursuant to
additional, respective, executed and delivered supplements to the Original Agreements, prior to the
issuance of the 202[3]-R1 Certificates.

Section [6].  Governing Law. This [Nth (Refunding)] Supplement to Project Lease shall
be governed by and construed in accordance with the laws of the State of California.

Section [7].  Counterparts. This [Nth (Refunding)] Supplement to Project Lease may
be signed in several counterparts, each of which will constitute an original, but all of which shall
constitute one and the same instrument.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this [Nth (Refunding)]
Supplement to Project Lease as of the date first above written.

[SEAL]
ATTEST:

By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DAVID CHIU
City Attorney

By:

Deputy City Attorney

U.S. BANK TRUST COMPANY,
NATIONAL ASSOCIATION, as
Trustee

By:

Authorized Signatory

CITY AND COUNTY OF SAN FRANCISCO

By:

[Controller][Mayor]

[Signature page to [Nth (Refunding)] Supplement to Project Lease — City and County of San
Francisco Refunding Certificates of Participation]

S-1
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On before me, , Notary Public,
personally appeared , who proved

to me on the basis of satisfactory evidence to be the person(s) whose names(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC

X-1
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On before me, , Notary Public,
personally appeared , who proved

to me on the basis of satisfactory evidence to be the person(s) whose names(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC

X-2
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CERTIFICATE OF ACCEPTANCE BY CITY AND COUNTY OF SAN FRANCISCO

This is to certify that the interest in real property conveyed by the [Nth] Supplement to Project
Lease, dated as of [MONTH 1, 202[3], from U.S. Bank Trust Company, National Association to the
City and County of San Francisco, a charter city and county and municipal corporation, is hereby
accepted by the undersigned on behalf of the Board of Supervisors pursuant to authority conferred
by ordinance of the Board of Supervisors adopted by the Board of Supervisors on | |, 2023, and
signed by the Mayor on | ], 2023, and the grantee consents to recordation thereof.

Dated: , 202[ ]
CITY AND COUNTY OF SAN FRANCISCO
By:
[Controller][Mayor]
[SEAL]
ATTEST:

By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DAVID CHIU
CITY ATTORNEY

By:

Deputy City Attorney

S-1
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EXHIBIT A
A-1
DESCRIPTION OF THE SITES
Parcel One:

The sites consisting of the footprints of those certain buildings known as the Pavilion
building (formerly known as the Link building), the North Residence building (formerly known
as the East Residence building) and the South Residence building, each located on a portion of the
real property described below and shown on the Site Plan attached to the lease(s) referenced in
Exhibit C hereto, including all rights of access reasonably necessary to enter, leave and make
reasonable use of such buildings. Such sites and rights of access are located on a portion of those
parcels of land in the City and County of San Francisco, State of California, described as follows
(as Parcel One on the succeeding page).

Parcel Two:

The site of the property generally known as the San Bruno Complex (County Jail No. 3), 1
Moreland Drive, San Bruno, California 94006 located on the real property described as follows
(as Parcel Two on the succeeding page).

[Parcel Three:

Add brief description(s) other parcel(s) of additional Leased Property, if any.]

A-1-1
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A-2
[TO BE CONFIRMED]
LEGAL DESCRIPTIONS OF THE SITES

Parcel One:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

The sites consisting of the footprints of those certain buildings shown as the Pavilion building (formerly
known as the Link building), the North Residence building (formerly known as the East Residence building)
and the South Residence building, each located on a portion of the real property described below and shown
on the Site Plan attached to the lease(s) referenced in Exhibit C hereto, including all rights of access
reasonably necessary to enter, leave and make reasonable use of such buildings. Such sites and rights of
access are located on a portion of those parcels of land in the City and County of San Francisco, State of
California, described as follows:

All that certain real property as shown on Record of Survey No. 5617, recorded May 26, 2009 as Instrument
No. 09-1769617-00, in Book CC of Survey Maps at Page 143, in the Office of the County Recorder of San
Francisco County said real property more particularly described as follows:

Beginning at Southwest corner of that certain map entitled "Midtown Terrace Subdivision No. 3" recorded
July 27, 1955 in Book R of Maps, Page 68 in the Office of the Recorder of said San Francisco County;
Thence,

North 89° 54' 00" East, 485.75 feet to the beginning of a non-tangent curve, concave to the Northeast, with
a radius of 25.00 feet, whose radius point bears North 35° 01' 01" East; thence,

Southeasterly along said curve 15.32 feet, through a central angle of 35°07'01"; thence,

North 89° 54' 00" East, 179.19 feet to the beginning of a curve, concave to the Southwest with a radius of
15.00 feet; thence,

Southeasterly along said curve 23.30 feet, through a central angle of 88° 59' 45" to a point on the Westerly
line of Panorama Drive (60.00 feet wide), said point also being the beginning of a reverse curve, concave
to the Northeast with a radius of 280.00 feet; thence,

Southeasterly along said curve 175.42 feet, through a central angle of 35° 53' 45"; thence,
Continuing along said Westerly line, South 37 ° 00' 00" East, 58.45 feet; thence,
Leaving said Westerly line, South 89° 50' 26" West, 433.99 feet; thence,

South 25° 07' 46" West, 742.14 feet to a point on the North line of Woodside Avenue (80.00 feet wide);
thence,

Along said North line, North 53° 52' 14" West 54.59 feet to the beginning of a curve, concave to the South
with a radius of 148.50 feet; thence,

Westerly along said curve 48.61 feet through a central angle of 18° 45' 20"; thence,

Leaving said North line, North 17° 22' 26" East 137.50 feet; thence,

North 72° 37" 34" West 350.00 feet; thence,

South 17° 22' 26" West 137.50 feet to a point on said North line of Woodside Avenue; thence,
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Along said North line, North 72° 37' 34" West 64.98 feet to the beginning of a curve, concave to the South
with a radius of 80.00 feet; thence,

Westerly along said curve 3.36 feet, through a central angle of 2° 24' 20"; thence,

North 75° 01' 54" West 130.76 feet to the beginning of a curve, concave to the South with a radius of 80.00
feet; thence,

Westerly along said curve 4.61 feet through a central angle of 3° 18' 02"; thence,

North 78° 19' 56" West 351.04 feet to the beginning of a curve, concave Southerly with a radius of 293.09
feet; thence,

Westerly along said curve 60.78 feet through a central angle of 11° 52' 58"; thence,

South 89° 47' 06" West 138.66 feet to the beginning of a curve, concave to the Northeast with a radius of
53.00 feet; thence,

Northwesterly along said curve 50.88 feet through a central angle of 55° 00' 04" (transitioning to the
Easterly line of Laguna Honda Boulevard (variable width)); thence,

Along said Easterly line, North 35° 12' 50" West 95.18 feet to the beginning of a curve, concave to the East
with a radius of 60.00 feet; thence,

Northerly along said curve 48.84 feet through a central angle of 46°38' 28" to a non-tangent line; thence,

North 41° 12' 27" East 61.00 feet to the beginning of a curve, concave Westerly with a radius of 217.76
feet; thence,

Northerly along said curve 253.29 feet through a central angle of 66° 38' 49" to the beginning of a reverse
curve, concave to the East with a radius of 111.00 feet; thence,

Northerly along said curve 54.55 through a central angle of 28° 09' 23" to the beginning of a reverse curve,
concave to the West with a radius of 74.00 feet; thence,

Northwesterly along said curve 73.95 feet through a central angle of 57° 15' 24"; thence,
North 54° 32' 22" West 112.03 feet; thence,

North 39° 19' 20" West 515.88 feet to the beginning of a curve, concave to the Northeast with a radius of
550.00 feet; thence,

Northerly along said curve 191.99 feet through a central angle of 20° 00’ 00"; thence,

North 19° 19' 20" West 223.38 feet to the beginning of a curve, concave to the Southwest with a radius of
709.99 feet; thence,

Northwesterly along said curve 232.44 feet through a central angle of 18° 45' 27" to the beginning of a
reverse curve, concave to the Southeast with a radius of 70.00 feet; thence,

Northerly along said curve 120.35 feet (transitioning to the Southerly line of Clarendon Avenue (variable
width) to the beginning of a compound curve concave to the South with a radius of 328.22 feet; thence,

Northeasterly along said curve 133.28 feet through a central angle of 23° 15' 58"; thence,

North 83° 41' 44" East 429.27 feet to the beginning of a curve, concave to the South with a radius of 233.58
feet; thence,

Southeasterly along said curve 109.19 feet through a central angle of 26° 47' 00"; thence,
South 69° 31' 16" East 176.45 feet; thence,
Leaving said Southerly line of Clarendon Avenue, South 44°45' 48" East 463.19 feet; thence,
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North 89° 41' 23" East 722.81 feet to the Westerly line of said Midtown Terrace; thence,
South 0° 09' 51" East 771.80 feet to the point of beginning of this description.
APN: Lot 007, Block 2842

Parcel Two:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN BRUNO, IN
THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

Parcel A:

Beginning at the point of intersection of the Southerly boundary of Sharp Park; as Conveyed to the City
and County of San Francisco by Deed from Adolph B. Spreckels, dated March 31, 1916 and recorded
December 12, 1916, in Book 258 of Deeds, at Page 389 and by Deed from Samuel G. Murphy, dated June
6, 1917 and recorded July 23, 1917 in Book 263 of Deeds, at Page 475, Records of San Mateo County, and
the Southwesterly boundary of the property of Jersey Farm Company, as said point is defined by a granite
monument at .the intersection of fence lines and running thence Northwesterly along the Northeasterly
boundary of Sharp Park, North 31° 20' 00" West 2618.22 feet; thence East 421.66 feet; thence North 24°
26' 31" East 294.13 feet; thence North 27° 59" 56" East 429.61 ‘feet; thence North 71° 53' 26" East 156.58
feet; thence South 63° 20' 42" East 245.31 feet; thence South 89° 52' 42" East 386:25 feet; thence North
57° 17' 52" East 227.14 feet; thence North 87° 58' 09" East 274.78 feet; thence North 58° 48' 53" East
259.57 feet; thence South 49° 22'40" East 166.75 feet; thence South 70° 11' 59" East 122.08 feet; thence
North 67° 02' 00" East 167.11 feet; thence South 31° 04' 55" East 785.79 feet; thence South 43° 47' 53"
East 184.42 feet; thence South 68° 49’ 00" East 160.41 feet; thence North 72° 17' 52" East 117.20 feet;
thence North 57° 14' 42" East 399.79 feet; thence North 64° 02' 54" East 139.70 feet; thence South 6° 23'
45" East 340.78 feet; thence South 22° 04' 52" West 356.20 feet; thence South 11° 07' 04" West 237.69
feet; thence South 25° 38' 07" East 300.91 feet; thence South 36° 16' 36" East 992.17 feet; thence South 8°
06' 39" West 201.0 feet; thence South 70°.17' 32" West 217.72 feet; thence South 50° 26' 14" West 153.55
feet; thence South 22° 06' 38" West 95.32 feet; thence South 6° 56' 53" East 133.52 feet; thence South 26°
54" 30" East 135.99 feet; thence South 33° 03' 27" East 218.14 feet; thence South 9° 07’ 12" East 164.60
feet; thence South 64° 50' 04" West 430.05 feet; thence North 83° 29' 43" West 2201.00 feet; thence North
31° 20' 00" West 599.48 feet, to the point of beginning. Being a portion of the San Pedro Rancho and of
the Buri Buri Rancho.

Excepting Therefrom that property granted to the United States of America by Deed dated May 19, 1941
and recorded November 7, 1941 in Book 992 at Page 128, Official Records of San Mateo County, State of
California.

Parcel B:

A right of way easement to construct, reconstruct, maintain, repair and use a road over a strip of land 40 feet
wide, 20 feet measured at right angles each side of the following described center line:

Beginning at a concrete monument on the Southwesterly line of the right of way of the Skyline Boulevard,
marked P.C. 350+52.02 which bears South 40° 24' East from a concrete monument marked A' 346 - 70.53
P.O.C., P. 346 - 59.97 P.T. and running thence South 15° 14" East 225.92 feet on said Southwesterly line;
thence continuing on said right of way North 74° 46' East 19.37 feet to the true, point of beginning of this
description; thence Southeasterly on the arc of a curve to the left tangent to a line deflected 81° 54' 16" to
the right from the preceding course with a radius of 500 feet, a central angle of 7° 42' 51", an arc distance of
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67.32 feet; thence Southeasterly tangent to the preceding curve 107.51 feet; thence Southeasterly on the arc
of a curve to the right tangent to the preceding course with a radius of 1250 feet, a central angle of 21° 02'
35" an arc distance of 459.09 feet; thence Southeasterly tangent to the preceding curve, 182.23 feet; thence
Southeasterly, Southerly and Southwesterly on the arc of a curve to the right, tangent to the preceding course
with a radius of 400 feet, a central angle of 90° 10' 22", an arc distance of 629.92 feet; thence Southwesterly
tangent to the preceding curve 448.41 feet to the Easterly boundary of Parcel 1, hereinbefore described,
distant thereon South 6° 23' 45" East, 25 feet from the Northeast corner of said Parcel 1.

JPN: 017-053-530-01A
APN: 017-530-010

[Add legal description(s) other parcel(s) of additional Leased Property, if any.]
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EXHIBIT B

BASE RENTAL SCHEDULE*

Semi-Annual Annual Base
Payment Date Principal Interest Base Rental Rental

[Breakdown of [ ] and [___] Base Rental Payments
to be included on following pages or in a closing certificate]

*  Base Rental is payable on each September 25" and March 25" prior to the Payment Date as
provided under the Project Lease.

B-1
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EXHIBIT C

Original Project Lease, the First Supplement to Project Lease, the Second Supplement to Project
Lease, the Third Supplement to Project Lease, the Fourth Supplement to Project Lease and the Fifth
Supplement to Project Lease

1. Project Lease dated May 1, 2009, executed by U.S. Bank National Association the United
States of America, solely in its capacity as Trustee under the Trust Agreement, as sublessor,
and City and County of San Francisco, a municipal corporation, as sublessee, and recorded
May 26, 2009, Instrument No. 2009-1769826, of Official Records of San Francisco.

2. First Supplement to Project Lease dated September 1, 2009, executed by U.S. Bank National
Association the United States of America, solely in its capacity as Trustee under the Trust
Agreement, as sublessor, and City and County of San Francisco, a municipal corporation, as
sublessee, recorded September 16, 2009, Instrument No. 2009-1835940, of Official Records of
San Francisco.

3. Second Supplement to Property Lease dated May 1, 2012, executed by U.S. Bank National
Association the United States of America, solely in its capacity as Trustee under the Trust
Agreement, as sublessor, and City and County of San Francisco, a municipal corporation, as
sublessee, recorded June 5, 2012, Instrument No. 2012-J425673, of Official Records of San
Francisco.

4. Third Supplement to Project Lease dated November 1, 2019, executed by U.S. Bank National
Association the United States of America, solely in its capacity as Trustee under the Trust
Agreement, as sublessor, and City and County of San Francisco, a municipal corporation, as
sublessee, recorded November 20, 2019, Instrument No. 2019-K859389-00, of Official
Records of San Francisco.

5. Fourth Supplement to Project Lease dated November 1, 2020, executed by U.S. Bank National
Association the United States of America, solely in its capacity as Trustee under the Trust
Agreement, as sublessor, and City and County of San Francisco, a municipal corporation, as
sublessee, recorded November 2, 2020, Instrument No. 2020042604, of Official Records of
San Francisco.

6. Fifth Supplement to Project Lease dated May 1, 2021, executed by U.S. Bank National
Association the United States of America, solely in its capacity as Trustee under the Trust
Agreement, as sublessor, and City and County of San Francisco, a municipal corporation, as
sublessee, recorded May 11, 2021, Instrument No. 2021078501, of Official Records of San
Francisco.

C-1
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Squire draft 03-13-2023

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

CITY AND COUNTY OF SAN FRANCISCO
Office of the City Attorney

City Hall

1 Dr. Carlton B. Goodlett Place, Room 234
San Francisco, California 94102

Attention: Mark Blake

[nNTH] SUPPLEMENT TO PROPERTY LEASE

By and Between the

THE CITY AND COUNTY OF SAN FRANCISCO,
as Lessor

and

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,
as Lessee

Dated as of [MONTH] 1, 202[3]

Relating to:

$[Amount]
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 202[3]-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

NO DOCUMENTARY TRANSFER TAX IS DUE PURSUANT
TO BUSINESS TAX AND REGULATIONS CODE SECTION 11922
AND THIS DOCUMENT IS EXEMPT FROM RECORDING FEES
PURSUANT TO GOVERNMENT CODE SECTION 27383
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THIS [nTH] SUPPLEMENT TO PROPERTY LEASE, dated as of [MONTH] 1, 202[3] (this
“[Nth (Refunding)] Supplement to Property Lease”), by and between the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation organized and existing under its charter and the
Constitution and laws of the State of California (the “City”), as lessor, and U.S. BANK TRUST
COMPANY, NATIONAL ASSOCIATION (as successor-in-interest to U.S. Bank National
Association), a national banking association, solely in its capacity as Trustee under the hereinafter
defined Trust Agreement, as lessee (the “Trustee”);

WITNESSETH:

WHEREAS, the City and the Trustee have previously entered into a Property Lease, dated as
of May 1, 2009, recorded in the Official Records of San Francisco on May 26, 2009, in Reel J898,
Image 0416, DOC-2009-1769825-00 (the “Original Property Lease”), pursuant to which the City has
leased certain real property and all works, property, improvements, structures and fixtures thereon
(collectively, the “Original Leased Property”) to the Trustee;

WHEREAS, the City and the Trustee have previously entered into a Project Lease, dated as
of May 1, 2009 (the “Original Project Lease”), under which the Trustee has leased the Original
Leased Property back to the City;

WHEREAS, in order to provide funds for certain capital improvements of the City consisting
of health care and assisted living facilities located at 375 Laguna Honda Boulevard in the City (the
“2009A Project”), the Trustee executed and delivered certificates of participation captioned
“$163,335,000 City and County of San Francisco Certificates of Participation, Series 2009A
(Multiple Capital Improvement Projects)” (the “2009A Certificates”) under a Trust Agreement, dated
as of May 1, 2009, between the City and the Trustee (the “Original Trust Agreement” and, together
with the Original Property Lease and the Original Project Lease, the “Original Agreements”);

WHEREAS, the 2009A Certificates evidence direct undivided interests in the lease payments
made by the City under the Original Project Lease in connection with the financing of the 2009A
Project and certain related matters;

WHEREAS, in order to provide funds for certain street improvements of the City (the “2009B
Project”), the Trustee subsequently executed and delivered a series of certificates of participation
captioned “$37,885,000 City and County of San Francisco Certificates of Participation, Series 2009B
(Multiple Capital Improvement Projects)” (the “2009B Certificates” and, together with the 2009A
Certificates, the “2009 Certificates”) under a First Supplement to Trust Agreement dated as of
September 1, 2009 (the “First Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2009B Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee previously entered into
a First Supplement to Property Lease, dated as of September 1, 2009 (the “First Supplement to
Property Lease”), supplementing the Original Property Lease to provide for additional rental to be
paid by the Trustee in connection with the financing of the 2009B Project and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a First Supplement to Project Lease, dated as of
September 1, 2009, by and between the City and the Trustee (the “First Supplement to Project

1
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Lease”), supplementing the Original Project Lease to provide for additional Base Rental to be paid
by the City in connection with the financing of the 2009B Project and certain related matters;

WHEREAS, the 2009B Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests in
the Base Rental payments to be made by the City under the Original Project Lease, as supplemented
by the First Supplement to Project Lease, on a parity basis with the 2009A Certificates;

WHEREAS, in order to provide funds for certain street improvements of the City (the “2012A
Project”), the Trustee subsequently executed and delivered a series of certificates of participation
captioned “$42,835,000 City and County of San Francisco Certificates of Participation, Series 2012A
(Multiple Capital Improvement Projects)” (the “2012A Certificates™) under a Second Supplement to
Trust Agreement dated as of June 1, 2012 (the “Second Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2012A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee previously entered into
a Second Supplement to Property Lease, dated as of June 1, 2012 (the “Second Supplement to
Property Lease™), supplementing the Original Property Lease to provide for additional rental to be
paid by the Trustee in connection with the financing of the 2012A Project and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Second Supplement to Project Lease, dated as of
June 1, 2012, by and between the City and the Trustee (the “Second Supplement to Project Lease”),
supplementing the Original Project Lease to provide for additional Base Rental to be paid by the City
in connection with the financing of the 2012A Project and certain related matters;

WHEREAS, the 2012A Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests in
the Base Rental payments to be made by the City under the Original Project Lease, as supplemented
by the Second Supplement to Project Lease, on a parity basis with the 2009 Certificates;

WHEREAS, a portion of the 2012A Certificates currently remain outstanding and unpaid (the
“Refunded 2012A Certificates”);

WHEREAS, in order to provide funds for (i) the acquisition of capital equipment, including
mechanical street sweepers and other capital expenditures of the City and (ii) the prepayment of the
2009 Certificates (collectively, the “2019-R1 Project”), the Trustee executed and delivered a series
of certificates of participation captioned “$116,460,000 City and County of San Francisco Refunding
Certificates of Participation, Series 2019-R1 (Multiple Capital Improvement Projects)” (the “2019-
R1 Certificates”) under a Third Supplement to Trust Agreement dated as of November 1, 2019 (the
“Third Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2019-R1 Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a Third
Supplement to Property Lease, dated as of November 1, 2019 (the “Third Supplement to Property
Lease”), supplementing the Original Property Lease to provide for additional or adjusted rental to be
paid by the Trustee in connection with the financing of the 2019-R1 Project and certain related
matters;
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WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Third Supplement to Project Lease, dated as of
November 1, 2019, by and between the City and the Trustee (the “Third Supplement to Project
Lease”), supplementing the Original Project Lease to provide for additional or adjusted Base Rental
to be paid by the City in connection with the financing of the 2019-R1 Project and certain related
matters;

WHEREAS, the 2019-R1 Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests in
the lease payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease, the Second Supplement to Project Lease and the Third Supplement to
Project Lease, on a parity basis with the then-outstanding 2012A Certificates;

WHEREAS, the City and U.S. Bank National Association, as successor trustee (the “2010A
Trustee”), previously entered into a Property Lease, dated as of September 1, 2010 (the “2010A
Property Lease”), pursuant to which the City leased certain City-owned real property located at 1
Moreland Drive, San Bruno, California and all works, property, improvements, structures and
fixtures thereon, generally known as the San Bruno Complex (County Jail No. 3) (the “2010A Leased
Property”) to the 2010A Trustee;

WHEREAS, The 2010A Trustee and the City previously entered into a Project Lease, dated
as of September 1, 2010 (the “2010A Project Lease”), pursuant to which the 2010A Trustee leased
the 2010A Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the City and County of
San Francisco Refunding Certificates of Participation, Series 2010A (the “2010A Certificates”)
pursuant to a Trust Agreement, dated as of September 1, 2010, by and between the City and the
2010A Trustee (the “2010A Trust Agreement”);

WHEREAS, the 2010A Certificates evidenced direct undivided interests in the lease
payments made by the City under the 2010A Project Lease;

WHEREAS, in order to provide funds for the prepayment of the then-outstanding 2010A
Certificates (the “2020-R1 Project”), the Trustee executed and delivered a series of refunding
certificates of participation captioned “$70,640,000 City and County of San Francisco Refunding
Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects)” (the “2020-
R1 Certificates™) under a Fourth Supplement to Trust Agreement dated as of November 1, 2020 (the
“Fourth Supplement to Trust Agreement”), which Fourth Supplement to Trust Agreement
supplemented the Original Trust Agreement, as previously supplemented;

WHEREAS, by the issuance of the 2020-R1 Certificates and the full prepayment of the
2010A Certificates on November 3, 2020, the City refinanced and fully prepaid the City’s obligations
under the 2010A Project Lease, including but not limited to its obligations to pay Base Rental
thereunder, and upon such prepayment of such Base Rental payments, (i) the 2010A Project Lease,
the 2010A Property Lease, the 2010A Trust Agreement and related agreements terminated in
accordance with their terms, and (ii) title to the 2010A Leased Property vested in the City; and to
evidence the foregoing, the City and the 2010A Trustee executed, delivered and caused to be recorded
(as instrument number 2020-12110) in the official records of San Mateo County, California, that

3
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certain Termination Agreement by and between the City and the 2010A Trustee and dated
November 3, 2020;

WHEREAS, in connection with the execution and delivery of the 2020-R1 Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a Fourth
Supplement to Property Lease, dated as of November 1, 2020 (the “Fourth Supplement to Property
Lease”), supplementing the Original Property Lease to (i) supplement the Leased Property to be
subject thereto, pursuant to Section 18 of the Original Property Lease, Section 7.02 of the Original
Trust Agreement and Sections 16 and 20 of the Original Project Lease (collectively, the “Leased
Property Amendment Provisions™), by adding thereto certain City-owned real property located at
1 Moreland Drive, San Bruno, California and all works, property, improvements, structures and
fixtures thereon, generally known as the San Bruno Complex (County Jail No. 3) (the “2020
Additional Leased Property” and, together with the Original Leased Property, the “2020 Leased
Property”), (ii) provide for the lease of the 2020 Leased Property by the City to the Trustee, and
(iii) provide for additional or adjusted rental to be paid by the Trustee in connection with the
financing of the 2020-R1 Project and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Fourth Supplement to Project Lease, dated as of
November 1, 2020, by and between the City and the Trustee (the “Fourth Supplement to Project
Lease”), supplementing the Original Project Lease to (i) supplement the Leased Property, pursuant
to the Leased Property Amendment Provisions, by adding the 2020 Additional Leased Property to
the Original Leased Property subject thereto, (ii) provide for the lease of the 2020 Leased Property
by the Trustee back to the City, and (iii) provide for additional or adjusted Base Rental to be paid by
the City in connection with the financing of the 2020-R1 Project and certain related matters;

WHEREAS, the 2020-R1 Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests in
the lease payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease, the Second Supplement to Project Lease, the Third Supplement to
Project Lease and the Fourth Supplement to Project Lease, on a parity basis with the then-outstanding
2012A Certificates and the outstanding 2019-R1 Certificates;

WHEREAS, in order to provide funds to finance and refinance the acquisition of certain real
property within the City located at 814-820 Bryant Street, 444 6th Street, 470 6th Street and 1828
Egbert Avenue and the related site demolition and preparation, including through the retirement of
certain taxable commercial paper notes of the City issued for such purpose (the “2021A Project”),
the Trustee executed and delivered a series of certificates of participation captioned “$76,020,000
City and County of San Francisco Certificates of Participation, Series 2021A (Multiple Capital
Improvement Projects)” (the “2021A Certificates”) under a Fifth Supplement to Trust Agreement
dated as of May 1, 2021 (the “Fifth Supplement to Trust Agreement”), which Fifth Supplement to
Trust Agreement supplemented the Original Trust Agreement, as previously supplemented;

WHEREAS, in connection with the execution and delivery of the 2021A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a Fifth
Supplement to Property Lease, dated as of May 1, 2021 (the “Fifth Supplement to Property Lease”),
supplementing and amending the Original Property Lease, as previously supplemented, to
(i) supplement the Leased Property subject thereto, pursuant to the Leased Property Amendment

4
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Provisions, by adding certain additional facilities and the land underlying such facilities located at
375 Laguna Honda Boulevard in the City, and all works, property, improvements, structures and
fixtures therein and thereon, generally known as the South Residence building on the Laguna Honda
Hospital campus (the “2021 Additional Leased Property” and, together with the 2020 Leased
Property, the “2021 Leased Property”), (ii) provide for the lease of the 2021 Leased Property by the
City to the Trustee and (iii) provide for additional or adjusted rental to be paid by the Trustee in
connection with the financing of the 2021A Project and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Fifth Supplement to Project Lease, dated as of
May 1, 2021, by and between the City and the Trustee (the “Fifth Supplement to Project Lease”),
supplementing and amending the Original Project Lease, as previously supplemented, to
(i) supplement the 2020 Leased Property, pursuant to the Leased Property Amendment Provisions,
by adding the 2021 Additional Leased Property to the 2020 Leased Property subject thereto,
(ii) provide for the lease of the 2021 Leased Property by the Trustee back to the City and (iii) provide
for additional or adjusted Base Rental to be paid by the City in connection with the financing of the
2021A Project and certain related matters;

WHEREAS, the 2021A Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests in
the lease payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease, the Second Supplement to Project Lease, the Third Supplement to
Project Lease, the Fourth Supplement to Project Lease and the Fifth Supplement to Project Lease, on
a parity basis with the then-outstanding 2012A Certificates and the outstanding 2019-R1 Certificates
and 2020-R1 Certificates;

WHEREAS, the City and U.S. Bank National Association, as trustee (as succeeded by U.S.
Bank Trust Company, National Association, the “2014-R2 Trustee™), previously entered into (i) a
Facilities Lease, dated as of April 1, 2014 (the “2014-R2 Facilities Lease”), pursuant to which the
City leased certain City-owned real property located on the Laguna Honda Hospital campus within
the City, having the address 375 Woodside Avenue and generally known as the City’s Juvenile
Detention Center, and all improvements thereon (the “2014-R2 Leased Property”) to the 2014-R2
Trustee; (ii) Lease Agreement, dated as of April 1, 2014 (the “2014-R2 Lease Agreement”), pursuant
to which the 2014-R2 Trustee leased the 2014-R2 Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the City and County of
San Francisco Refunding Certificates of Participation, Series 2014-R2 (Juvenile Hall Project) (the
“2014-R2 Certificates”) pursuant to a Trust Agreement, dated as of April 1, 2014, by and between
the City and the 2014-R2 Trustee (the “2014-R2 Trust Agreement”), which 2014-R2 Certificates
evidence direct undivided interests in the lease payments made by the City under the 2014-R2 Lease
Agreement;

WHEREAS, a portion of the 2014-R2 Certificates currently remain outstanding and unpaid
(the “Refunded 2014-R2 Certificates”);

WHEREAS, the City and U.S. Bank National Association, as trustee (as succeeded by U.S.
Bank Trust Company, National Association, the “2015AB Trustee”), previously entered into (i) a
Property Lease, dated as of July 1, 2015 (the “2015AB Property Lease”), pursuant to which the City
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leased certain City-owned real property located at 401 Van Ness Avenue within the City, generally
known as the War Memorial Veterans Building, and all improvements thereon (the “2015AB Leased
Property”) to the 2015AB Trustee and (ii) a Project Lease, dated as of July 1, 2015 (the “2015AB
Project Lease”), pursuant to which the 2015AB Trustee leased the 2015AB Leased Property back to
the City;

WHEREAS, the City previously caused the execution and delivery of the (i) City and County
of San Francisco Certificates of Participation, Series 2015A (Tax-Exempt) (War Memorial Veterans
Building Seismic Upgrade and Improvements) (the “2015A Certificates™) and (ii) City and County
of San Francisco Certificates of Participation, Series 2015B (Federally Taxable) (War Memorial
Veterans Building Seismic Upgrade and Improvements) (the “2015B Certificates™), each pursuant to
a Trust Agreement, dated as of July 1, 2015, by and between the City and the 2015AB Trustee (the
“2015AB Trust Agreement”), which 2015A Certificates evidence direct undivided interests in a
proportional amount of the lease payments made by the City under the 2015AB Lease Agreement;

WHEREAS, a portion of the 2015A Certificates currently remain outstanding and unpaid (the
“Refunded 2015A Certificates”);

WHEREAS, the City and U.S. Bank National Association, as trustee (as succeeded by U.S.
Bank Trust Company, National Association, the “2015-R1 Trustee™), previously entered into (i) a
Facilities Lease, dated as of October 1, 2015 (the “2015-R1 Facilities Lease™), pursuant to which the
City leased certain City-owned real property located at One South Van Ness Avenue within the City
and all improvements thereon (the “2015-R1 Leased Property”) to the 2015-R1 Trustee and (ii) a
Lease Agreement, dated as of October 1, 2015 (the “2015-R1 Lease Agreement”), pursuant to which
the 2015-R1 Trustee has leased the 2015-R1 Leased Property back to the City;

WHEREAS, the City previously caused the execution and delivery of the City and County of
San Francisco Refunding Certificates of Participation, Series 2015-R1 (City Office Buildings —
Multiple Properties Project) (the “2015-R1 Certificates”) pursuant to a Trust Agreement, dated as of
October 1, 2015, by and between the City and the 2015-R1 Trustee, which 2015-R1 Certificates
evidence direct undivided interests in the lease payments made by the City under the 2015-R1 Lease
Agreement;

WHEREAS, a portion of the 2015-R1 Certificates currently remain outstanding and unpaid
(the “Refunded 2015-R1 Certificates” and, together with the Refunded 2012A Certificates, the
Refunded 2014-R2 Certificates, and the Refunded 2015A Certificates, the “Refunded Certificates™);

WHEREAS, in order to provide funds for the prepayment, in whole or in part, of the Refunded
Certificates, the Trustee is executing and delivering a series of certificates of participation captioned
“$[ __, ,000] City and County of San Francisco Refunding Certificates of Participation, Series
202[3]-R1 (Multiple Capital Improvement Projects)” (the “202[3]-R1 Certificates”) under the [Nth]
(Refunding) Supplement to Trust Agreement, dated as of [MONTH] 1, 202[3], by and between the
City and the Trustee (the “[Nth (Refunding)] Supplement to Trust Agreement” and, collectively with
the Original Trust Agreement, the First Supplement to Trust Agreement, the Second Supplement to
Trust Agreement, the Third Supplement to Trust Agreement, the Fourth Supplement to Trust
Agreement [and][,] the Fifth Supplement to Trust Agreement[ and the [Nth] Supplement to Trust
Agreement], the “Trust Agreement”);

1095814609\4\ AMERICAS



[WHEREAS, by the issuance of the 202[3]-R1 Certificates and the full prepayment of the
Refunded Certificates on the date of such issuance, the City will refinance and fully prepay the City’s
obligations under (i) the 2014-R2 Facilities Lease, including but not limited to its obligations to pay
Base Rental thereunder, and, upon such prepayment of such Base Rental payments, (A) the 2014-R2
Facilities Lease, the 2014-R2 Lease Agreement, the 2014-R2 Trust Agreement and related
agreements will terminate in accordance with their terms and (B) title to the 2014-R2 Leased Property
will vest in the City, and, to evidence the foregoing, the City and the 2014-R2 Trustee shall cause to
be executed, delivered and recorded in the official records of the City and County of San Francisco,
California, a Termination Agreement by and between the City and the 2014-R2 Trustee, and (ii) the
2015-R1 Facilities Lease, including but not limited to its obligations to pay Base Rental thereunder,
and, upon such prepayment of such Base Rental payments, (A) the 2015-R1 Facilities Lease, the
2015-R1 Lease Agreement, the 2015-R1 Trust Agreement and related agreements will terminate in
accordance with their terms, and (B) title to the 2015-R1 Leased Property will vest in the City, and
to evidence the foregoing, the City and the 2015-R1 Trustee shall cause to be executed, delivered
and recorded in the official records of the City and County of San Francisco, California, a
Termination Agreement by and between the City and the 2015-R1 Trustee;]

WHEREAS, in connection with the execution and delivery of the 202[3]-R1 Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee are entering into this
[Nth (Refunding)] Supplement to Property Lease dated as of [MONTH] 1, 202[3], by and between
the City and the Trustee (the “[Nth (Refunding)] Supplement to Property Lease” and, together with
the Original Property Lease, the First Supplement to Property Lease, the Second Supplement to
Property Lease, the Third Supplement to Property Lease, the Fourth Supplement to Property Lease
[and][,] the Fifth Supplement to Property Lease [and the [Nth] Supplement to Property Lease], the
“Property Lease”), supplementing and amending the Original Property Lease to (i) [supplement the
2021 Leased Property subject thereto, pursuant to the Leased Property Amendment Provisions, by
adding [describe additional Leased Property sites and improvements] ([collectively,] the “202[3]
Additional Leased Property” and, together with the 2021 Leased Property, the “202[3] Leased
Property™), (ii)] provide for the lease of the [202[3] Leased Property] by the City to the Trustee and
[(ii1)] provide for additional or adjusted rental to be paid by the Trustee in connection with the
financing of the prepayment of the Refunded Certificates and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee are simultaneously entering into a [Nth (Refunding)] Supplement to Project
Lease, dated as of [MONTH] 1, 202[3] (the “[Nth (Refunding)] Supplement to Project Lease” and,
collectively with the Original Project Lease, the First Supplement to Project Lease, the Second
Supplement to Project Lease, the Third Supplement to Project Lease, the Fourth Supplement to
Project Lease [and][,] the Fifth Supplement to Project Lease [and the [Nth] Supplement to Project
Lease], the “Project Lease”), supplementing and amending the Original Project Lease to
(1) [supplement the 2021 Leased Property, pursuant to the Leased Property Amendment Provisions,
by adding the 202[3] Additional Leased Property to the 2021 Leased Property subject thereto,
(i1)] provide for the lease of the [202[3] Leased Property] by the Trustee back to the City and
[(ii1)] provide for additional or adjusted rental to be paid by the City in connection with the
prepayment of the Refunded Certificates and certain related matters;

WHEREAS, the 202[3]-R1 Certificates are being executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided
interests in the lease payments made by the City under the Project Lease on a parity basis with the

7
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outstanding 2019-R1 Certificates, 2020-R1 Certificates, 2021A Certificates and any other certificates
of participation of the City authorized and issued pursuant to additional, respective, executed and
delivered supplements to the Original Agreements, prior to the issuance of the 202[3]-R1
Certificates;

WHEREAS, the Original Property Lease, the First Supplement to Property Lease, the Second
Supplement to Property Lease, the Third Supplement to Property Lease, the Fourth Supplement to
Property Lease [and][,] the Fifth Supplement to Property Lease [and the [Nth] Supplement to
Property Lease] have been recorded in the Official Records of San Francisco, and the recording
information for the recorded Original Property Lease, the First Supplement to Property Lease, the
Second Supplement to Property Lease, the Third Supplement to Property Lease, the Fourth
Supplement to Property Lease [and][,] the Fifth Supplement to Property Lease [and the [Nth]
Supplement to Property Lease] is referenced in Exhibit B hereto; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree to supplement and amend the Original Property Lease, as
previously supplemented, as follows:

Section 1. [Lease of Leased Property; Effect of this [Nth (Refunding)] Amendment
to Property Lease.

@ The City hereby leases to the Trustee the real property owned by the City described
in Exhibit A attached hereto (the “Site”), together with the buildings and improvements now situated
or hereinafter constructed thereon (collectively, the “Leased Property”), subject (i) to the terms hereof
and of the Original Property Lease, as previously supplemented and amended, and (ii) to Permitted
Encumbrances. The term “Site” as set forth in the Original Property Lease, as previously
supplemented and amended, is hereby amended to include the Site described in the Original Property
Lease, as previously supplemented and amended, and such additional real property, if any, described
in Exhibit A attached hereto, inclusive. The City also grants to the Trustee such rights of ingress and
egress to the Site as the Trustee may require in order to fulfill its obligations hereunder and under the
Project Lease.

(b) On and after the date of this [Nth (Refunding)] Amendment to Property Lease, each
reference in the Original Property Lease and in each of the First Supplement to Property Lease, the
Second Supplement to Property Lease, the Third Supplement to Property Lease, the Fourth
Supplement to Property Lease, the Fifth Supplement to Property Lease[, the [Nth (Refunding)]
Supplement to Project Lease] and this [Nth (Refunding)] Supplement to Property Lease to the
“Leased Property” shall include the “Leased Property” as set forth in Exhibit A hereto, inclusive of
the “Site” as defined in Section 1(a) hereof. Except as expressly provided in this [Nth (Refunding)]
Amendment to Property Lease, the Original Property Lease as amended and supplemented by the
First Supplement to Property Lease, the Second Supplement to Property Lease, the Third Supplement
to Property Lease, the Fourth Supplement to Property Lease [and][,] the Fifth Supplement to Property
Lease [and the [Nth] Supplement to Property Lease] shall continue in full force and effect in
accordance with the terms and provisions thereof, as amended and supplemented hereby.

Section 2.]  Ownership of Leased Property. The City represents that it is the sole owner
of and holds fee title to the Leased Property, subject to Permitted Encumbrances.
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Section [3]. Rent. As additional consideration to the City payable under Section 5 of the
Original Property Lease, the City and the Trustee hereby agree that the Trustee shall pay to the City
an advance rent in the amount of the net proceeds of the 202[3]-R1 Certificates as additional prepaid
rental and additional rent of $1 per year as consideration for this [Nth (Refunding)] Supplement to
Property Lease over its term. Such moneys are to be deposited in the 202[3]-R1 Project Fund and
other funds and accounts as provided in the [Nth] Supplement to Trust Agreement.

Section [4]. Governing Law. This [Nth (Refunding)] Supplement to Property Lease shall
be governed by and construed in accordance with the laws of the State of California.

Section [5]. Counterparts. This [Nth (Refunding)] Supplement to Property Lease may be
signed in several counterparts, each of which will constitute an original, but all of which shall
constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this [Nth (Refunding)] Supplement
to Property Lease to be executed and attested by their proper officers thereunto duly authorized, as
of the day and year first above written.

U.S. BANK TRUST COMPANY,
NATIONAL ASSOCIATION, as Trustee

By:
Authorized Signatory

CITY AND COUNTY OF SAN FRANCISCO

By:

[Controller][Mayor]
[SEAL]

ATTEST:

By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DAVID CHIU
City Attorney

By:

Deputy City Attorney

[Signature page to [Nth (Refunding)] Supplement to Property Lease — City and County of San
Francisco Refunding Certificates of Participation]

S-1
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) Ss.
COUNTY OF )
On before me, , Notary Public,
personally appeared , who proved to me on the basis of satisfactory evidence to be the

person(s) whose names(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC

X-1
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On before me, , Notary Public,
personally appeared , Who proved to me on the basis of satisfactory evidence to be the

person(s) whose names(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC

X-2
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EXHIBIT A
A-1
DESCRIPTION OF THE SITES
Parcel One:

The sites consisting of the footprints of those certain buildings known as the Pavilion
building (formerly known as the Link building), the North Residence building (formerly known
as the East Residence building) and the South Residence building, each located on a portion of the
real property described below and shown on the Site Plan attached to the lease(s) referenced in
Exhibit C hereto, including all rights of access reasonably necessary to enter, leave and make
reasonable use of such buildings. Such sites and rights of access are located on a portion of those
parcels of land in the City and County of San Francisco, State of California, described as follows
(as Parcel One on the succeeding page).

Parcel Two:

The site of the property generally known as the San Bruno Complex (County Jail No. 3), 1
Moreland Drive, San Bruno, California 94006 located on the real property described as follows
(as Parcel Two on the succeeding page).

[Parcel Three:

[Add brief description(s) other parcel(s) of additional Leased Property, if any.]]

A-1-1
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A-2
[TO BE CONFIRMED]
LEGAL DESCRIPTION OF THE SITES

Parcel One:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

The sites consisting of the footprints of those certain buildings shown as the Pavilion building (formerly
known as the Link building), the North Residence building (formerly known as the East Residence building)
and the South Residence building, each located on a portion of the real property described below and shown
on the Site Plan attached to the lease(s) referenced in Exhibit C hereto, including all rights of access
reasonably necessary to enter, leave and make reasonable use of such buildings. Such sites and rights of
access are located on a portion of those parcels of land in the City and County of San Francisco, State of
California, described as follows:

All that certain real property as shown on Record of Survey No. 5617, recorded May 26, 2009 as Instrument
No. 09-1769617-00, in Book CC of Survey Maps at Page 143, in the Office of the County Recorder of San
Francisco County said real property more particularly described as follows:

Beginning at Southwest corner of that certain map entitled "Midtown Terrace Subdivision No. 3" recorded
July 27, 1955 in Book R of Maps, Page 68 in the Office of the Recorder of said San Francisco County;
Thence,

North 89° 54' 00" East, 485.75 feet to the beginning of a non-tangent curve, concave to the Northeast, with
a radius of 25.00 feet, whose radius point bears North 35° 01' 01" East; thence,

Southeasterly along said curve 15.32 feet, through a central angle of 35°07'01"; thence,

North 89° 54' 00" East, 179.19 feet to the beginning of a curve, concave to the Southwest with a radius of
15.00 feet; thence,

Southeasterly along said curve 23.30 feet, through a central angle of 88° 59' 45" to a point on the Westerly
line of Panorama Drive (60.00 feet wide), said point also being the beginning of a reverse curve, concave
to the Northeast with a radius of 280.00 feet; thence,

Southeasterly along said curve 175.42 feet, through a central angle of 35° 53' 45"; thence,
Continuing along said Westerly line, South 37 ° 00' 00" East, 58.45 feet; thence,
Leaving said Westerly line, South 89° 50' 26" West, 433.99 feet; thence,

South 25° 07' 46" West, 742.14 feet to a point on the North line of Woodside Avenue (80.00 feet wide);
thence,

Along said North line, North 53° 52' 14" West 54.59 feet to the beginning of a curve, concave to the South
with a radius of 148.50 feet; thence,

Westerly along said curve 48.61 feet through a central angle of 18° 45' 20"; thence,

Leaving said North line, North 17° 22' 26" East 137.50 feet; thence,

North 72° 37" 34" West 350.00 feet; thence,

South 17° 22' 26" West 137.50 feet to a point on said North line of Woodside Avenue; thence,
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Along said North line, North 72° 37' 34" West 64.98 feet to the beginning of a curve, concave to the South
with a radius of 80.00 feet; thence,

Westerly along said curve 3.36 feet, through a central angle of 2° 24' 20"; thence,

North 75° 01' 54" West 130.76 feet to the beginning of a curve, concave to the South with a radius of 80.00
feet; thence,

Westerly along said curve 4.61 feet through a central angle of 3° 18' 02"; thence,

North 78° 19' 56" West 351.04 feet to the beginning of a curve, concave Southerly with a radius of 293.09
feet; thence,

Westerly along said curve 60.78 feet through a central angle of 11° 52' 58"; thence,

South 89° 47' 06" West 138.66 feet to the beginning of a curve, concave to the Northeast with a radius of
53.00 feet; thence,

Northwesterly along said curve 50.88 feet through a central angle of 55° 00' 04" (transitioning to the
Easterly line of Laguna Honda Boulevard (variable width)); thence,

Along said Easterly line, North 35° 12' 50" West 95.18 feet to the beginning of a curve, concave to the East
with a radius of 60.00 feet; thence,

Northerly along said curve 48.84 feet through a central angle of 46°38' 28" to a non-tangent line; thence,

North 41° 12' 27" East 61.00 feet to the beginning of a curve, concave Westerly with a radius of 217.76
feet; thence,

Northerly along said curve 253.29 feet through a central angle of 66° 38' 49" to the beginning of a reverse
curve, concave to the East with a radius of 111.00 feet; thence,

Northerly along said curve 54.55 through a central angle of 28° 09' 23" to the beginning of a reverse curve,
concave to the West with a radius of 74.00 feet; thence,

Northwesterly along said curve 73.95 feet through a central angle of 57° 15' 24"; thence,
North 54° 32' 22" West 112.03 feet; thence,

North 39° 19' 20" West 515.88 feet to the beginning of a curve, concave to the Northeast with a radius of
550.00 feet; thence,

Northerly along said curve 191.99 feet through a central angle of 20° 00’ 00"; thence,

North 19° 19' 20" West 223.38 feet to the beginning of a curve, concave to the Southwest with a radius of
709.99 feet; thence,

Northwesterly along said curve 232.44 feet through a central angle of 18° 45' 27" to the beginning of a
reverse curve, concave to the Southeast with a radius of 70.00 feet; thence,

Northerly along said curve 120.35 feet (transitioning to the Southerly line of Clarendon Avenue (variable
width) to the beginning of a compound curve concave to the South with a radius of 328.22 feet; thence,

Northeasterly along said curve 133.28 feet through a central angle of 23° 15' 58"; thence,

North 83° 41' 44" East 429.27 feet to the beginning of a curve, concave to the South with a radius of 233.58
feet; thence,

Southeasterly along said curve 109.19 feet through a central angle of 26° 47' 00"; thence,
South 69° 31' 16" East 176.45 feet; thence,
Leaving said Southerly line of Clarendon Avenue, South 44°45' 48" East 463.19 feet; thence,
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North 89° 41' 23" East 722.81 feet to the Westerly line of said Midtown Terrace; thence,
South 0° 09' 51" East 771.80 feet to the point of beginning of this description.
APN: Lot 007, Block 2842

Parcel Two:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN BRUNO, IN
THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

Parcel A:

Beginning at the point of intersection of the Southerly boundary of Sharp Park; as Conveyed to the City
and County of San Francisco by Deed from Adolph B. Spreckels, dated March 31, 1916 and recorded
December 12, 1916, in Book 258 of Deeds, at Page 389 and by Deed from Samuel G. Murphy, dated June
6, 1917 and recorded July 23, 1917 in Book 263 of Deeds, at Page 475, Records of San Mateo County, and
the Southwesterly boundary of the property of Jersey Farm Company, as said point is defined by a granite
monument at .the intersection of fence lines and running thence Northwesterly along the Northeasterly
boundary of Sharp Park, North 31° 20' 00" West 2618.22 feet; thence East 421.66 feet; thence North 24°
26' 31" East 294.13 feet; thence North 27° 59" 56" East 429.61 ‘feet; thence North 71° 53' 26" East 156.58
feet; thence South 63° 20' 42" East 245.31 feet; thence South 89° 52' 42" East 386:25 feet; thence North
57° 17' 52" East 227.14 feet; thence North 87° 58' 09" East 274.78 feet; thence North 58° 48' 53" East
259.57 feet; thence South 49° 22'40" East 166.75 feet; thence South 70° 11' 59" East 122.08 feet; thence
North 67° 02' 00" East 167.11 feet; thence South 31° 04' 55" East 785.79 feet; thence South 43° 47' 53"
East 184.42 feet; thence South 68° 49’ 00" East 160.41 feet; thence North 72° 17' 52" East 117.20 feet;
thence North 57° 14' 42" East 399.79 feet; thence North 64° 02' 54" East 139.70 feet; thence South 6° 23'
45" East 340.78 feet; thence South 22° 04' 52" West 356.20 feet; thence South 11° 07' 04" West 237.69
feet; thence South 25° 38' 07" East 300.91 feet; thence South 36° 16' 36" East 992.17 feet; thence South 8°
06' 39" West 201.0 feet; thence South 70°.17' 32" West 217.72 feet; thence South 50° 26' 14" West 153.55
feet; thence South 22° 06' 38" West 95.32 feet; thence South 6° 56' 53" East 133.52 feet; thence South 26°
54" 30" East 135.99 feet; thence South 33° 03' 27" East 218.14 feet; thence South 9° 07’ 12" East 164.60
feet; thence South 64° 50' 04" West 430.05 feet; thence North 83° 29' 43" West 2201.00 feet; thence North
31° 20' 00" West 599.48 feet, to the point of beginning. Being a portion of the San Pedro Rancho and of
the Buri Buri Rancho.

Excepting Therefrom that property granted to the United States of America by Deed dated May 19, 1941
and recorded November 7, 1941 in Book 992 at Page 128, Official Records of San Mateo County, State of
California.

Parcel B:

A right of way easement to construct, reconstruct, maintain, repair and use a road over a strip of land 40 feet
wide, 20 feet measured at right angles each side of the following described center line:

Beginning at a concrete monument on the Southwesterly line of the right of way of the Skyline Boulevard,
marked P.C. 350+52.02 which bears South 40° 24' East from a concrete monument marked A' 346 - 70.53
P.O.C., P. 346 - 59.97 P.T. and running thence South 15° 14" East 225.92 feet on said Southwesterly line;
thence continuing on said right of way North 74° 46' East 19.37 feet to the true, point of beginning of this
description; thence Southeasterly on the arc of a curve to the left tangent to a line deflected 81° 54' 16" to
the right from the preceding course with a radius of 500 feet, a central angle of 7° 42' 51", an arc distance of
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67.32 feet; thence Southeasterly tangent to the preceding curve 107.51 feet; thence Southeasterly on the arc
of a curve to the right tangent to the preceding course with a radius of 1250 feet, a central angle of 21° 02'
35" an arc distance of 459.09 feet; thence Southeasterly tangent to the preceding curve, 182.23 feet; thence
Southeasterly, Southerly and Southwesterly on the arc of a curve to the right, tangent to the preceding course
with a radius of 400 feet, a central angle of 90° 10' 22", an arc distance of 629.92 feet; thence Southwesterly
tangent to the preceding curve 448.41 feet to the Easterly boundary of Parcel 1, hereinbefore described,
distant thereon South 6° 23' 45" East, 25 feet from the Northeast corner of said Parcel 1.

JPN: 017-053-530-01A

APN: 017-530-010

[Add legal description(s) other parcel(s) of additional Leased Property, if any.]
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EXHIBIT B

Original Property Lease, the First Supplement to Property Lease, the Second Supplement to
Property Lease, the Third Supplement to Property Lease, the Fourth Supplement to Property
Lease and the Fifth Supplement to Property Lease

Property Lease dated May 1, 2009, executed by City and County of San Francisco, a
municipal corporation, as lessor, and U.S. Bank National Association, a national banking
association, duly organized and existing under and by virtue of the laws of the United States
of America, solely in its capacity as Trustee under the Trust Agreement, as lessee, recorded
May 26, 2009, Instrument No. 2009-1769825, of Official Records of San Francisco.

First Supplement to Property Lease dated September 1, 2009, executed by City and County
of San Francisco, a municipal corporation, as lessor, and U.S. Bank National Association,
a national banking association, duly organized and existing under and by virtue of the laws
of the United States of America, solely in its capacity as Trustee under the Trust
Agreement, as lessee, recorded September 16, 2009, Instrument No. 2009-1835939, of
Official Records of San Francisco.

Second Supplement to Property Lease dated May 1, 2012, executed by City and County of
San Francisco, a municipal corporation, as lessor, and U.S. Bank National Association, a
national banking association, duly organized and existing under and by virtue of the laws
of the United States of America, solely in its capacity as Trustee under the Trust
Agreement, as lessee, recorded June 5, 2012, Instrument No. 2012-J425672, of Official
Records of San Francisco.

Third Supplement to Property Lease dated November 1, 2019, executed by City and
County of San Francisco, a municipal corporation, as lessor, and U.S. Bank National
Association, a national banking association, duly organized and existing under and by
virtue of the laws of the United States of America, solely in its capacity as Trustee under
the Trust Agreement, as lessee, recorded November 20, 2019, Instrument No. 2019-
K859388-00, of Official Records of San Francisco.

Fourth Supplement to Property Lease dated November 1, 2020, executed by City and
County of San Francisco, a municipal corporation, as lessor, and U.S. Bank National
Association, a national banking association, duly organized and existing under and by
virtue of the laws of the United States of America, solely in its capacity as Trustee under
the Trust Agreement, as lessee, recorded November 2, 2020, Instrument No. 2020042603,
of Official Records of San Francisco.

Fifth Supplement to Property Lease dated May 1, 2021, executed by City and County of
San Francisco, a municipal corporation, as lessor, and U.S. Bank National Association, a
national banking association, duly organized and existing under and by virtue of the laws
of the United States of America, solely in its capacity as Trustee under the Trust
Agreement, as lessee, recorded May 11, 2021, Instrument No. 2021078502, of Official
Records of San Francisco.
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HB Draft of 03/13/2023

ESCROW AGREEMENT
(SERIES [ ] CERTIFICATES)

By and Between

THE CITY AND COUNTY OF SAN FRANCISCO

and

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,
as Escrow Bank

Dated as of [MONTH] 1, 2023

Relating to

CITY AND COUNTY OF SAN FRANCISCO

L 1



ESCROW AGREEMENT
(SERIES CERTIFICATEYS)

THIS ESCROW AGREEMENT (SERIES CERTIFICATES), dated as of

1, 2023 (the “Escrow Agreement”), by and between the City and County of San Francisco

(“City”) and U.S. Bank Trust Company, National Association, as escrow bank (the “Escrow Bank™),

is entered into in accordance with Ordinance No. of the City, adopted by the Board of

Supervisors on , 2023, and duly approved by the Mayor of the City on , 2023, to refund
certain outstanding certificates of participation of the City.

WITNESSETH:

WHEREAS, the City previously caused to be issued its (the “Refunded
Certificates”) in the original aggregate principal amount of $ ; and

WHEREAS, the Refunded Certificates were issued pursuant to (i) Ordinance No.

adopted by the Board of Supervisors of the City on , 20__, duly approved by the Mayor of
the City on , 20__ (the “Refunded Certificates Ordinance”) and (ii) the Trust Agreement
dated as of May 1, 2009, by and between the City and U.S. Bank Trust Company National Association,
as successor in interest to U.S. Bank National Association, as trustee (the “Trustee,” such agreement
the “Original Trust Agreement”), as amended and supplemented by the [Nth] Supplement to Trust
Agreement dated as of ___ 1, 20__, by and between the City and the Trustee (the “[Nth] Supplement
to Trust Agreement” and together with the Original Trust Agreement, the “Trust Agreement”); and

WHEREAS, the City has determined to issue its Refunding Certificates of Participation, Series
2023-R1 (Multiple Capital Improvement Projects) in the aggregate principal amount of $
(the “Certificates”) for the purpose of providing moneys, a portion of which will be used to optionally
prepay on , 20__ (“Prepayment Date”) the outstanding Refunded Certificates, at a prepayment
price equal to 100% of the outstanding aggregate principal amount thereof, together with interest
accrued with respect to the Refunded Certificates through the Prepayment Date (“Prepayment Price”™);
and

WHEREAS, by irrevocably depositing with the Escrow Agent a specified amount of the
proceeds from the sale of the Certificates and directing the Escrow Agent to invest such amounts in
certain investments satisfying the criteria set forth in Section 11.01 of the Trust Agreement (the
“Defeasance Securities”), the Escrow Agent will have money sufficient to pay on , 2023, the
Prepayment Price of the $ outstanding principal amount of the Refunded Certificates to be
prepaid on such date, together with accrued interest thereon; and

WHEREAS, the City has taken action to cause to be issued or delivered to the Escrow Bank
for deposit in or credit to the escrow funds established and maintained by it moneys to be held and
invested as described herein.

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

SECTION 1. Deposit of Moneys. On , 2023 (the “Closing Date”), the City shall
cause to be transferred to the Escrow Bank $ (comprised of (i) a portion of the net sale
proceeds of the Certificates in the amount $ , [(i1) $ representing a pro rata




portion of the $ good faith deposit (the “Good Faith Deposit”) received , as
custodian, on , 2023 and credited against the net sale proceeds of the Certificates,] and (iii)
$ consisting of moneys held under the Trust Agreement), to be held in irrevocable escrow
by the Escrow Bank separate and apart from all other securities, investments or moneys on deposit
with the Escrow Bank, in a fund hereby created and established and to be known as the “Escrow Fund,”
and to be applied solely as provided in this Escrow Agreement. The City confirms that such moneys
are at least equal to an amount sufficient to pay the Prepayment Price of the Refunded Certificates on
the Prepayment Date.

The Escrow Bank shall invest $ of the moneys deposited into the Escrow Fund
under this Section 1 in the following Defeasance Securities, and the Escrow Bank shall hold the
remaining $ in cash, uninvested.

Type Maturity Principal Interest
Date Amount Rate Purchase Price
,2023 % % $

SECTION 2. Use of Moneys. The Escrow Bank acknowledges receipt of the moneys
described in Section 1 and agrees:

€)) To hold the moneys described in Section 1 hereof in the Escrow Fund and
invest such moneys as described in Section 1 hereof; and

(b) to make the payments required under Section 3 hereof at the times set forth in
Section 3 hereof.

SECTION 3. Prepayment of the Refunded Certificates. On the Prepayment Date, the Escrow
Bank shall transfer from the Escrow Fund amounts sufficient to pay the Prepayment Price of the
Refunded Certificates on the Prepayment Date. Such transfers shall constitute the respective payments
of the principal and interest with respect to the Refunded Certificates and Prepayment Price due from
the City. The holders of the Refunded Certificates shall have a first lien on the moneys in the Escrow
Fund which are allowable and sufficient to pay their Refunded Certificates until such moneys are used
and applied as provided in this Escrow Agreement. Any cash or securities held in the Escrow Fund
are irrevocably pledged only to the holders of the Refunded Certificates. Upon deposit of the moneys
set forth in Section 1 hereof with the Escrow Bank pursuant to the provisions of Section 1 hereof, the
holders of the Refunded Certificates shall cease to be entitled to any lien, benefit or security under the
Trust Agreement.

SECTION 4. Performance of Duties. The Escrow Bank agrees to perform the duties set forth
herein.

SECTION 5. 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 Bank 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 Bank 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, the acceptance of the funds deposited therein and any
payment, transfer or other application of moneys by the Escrow Bank in accordance with the provisions
of this Escrow Agreement; provided, however, that the City shall not be required to indemnify the
Escrow Bank against the Escrow Bank’s own negligence or willful misconduct or the negligent or
willful misconduct of the Escrow Bank’s respective agents and employees. In no event shall the City
or the Escrow Bank be liable to any person by reason of the transactions contemplated hereby other
than to each other as set forth in this Section 5. The indemnities contained in this Section 5 shall
survive the termination of this Escrow Agreement or the earlier removal or resignation of the Escrow
Bank.

SECTION 6. Responsibilities of the Escrow Bank. The Escrow Bank 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, the acceptance of the moneys deposited therein, the sufficiency of
the funds deposited in the Escrow Fund to accomplish the defeasance of the Refunded Certificates or
any payment, transfer or other application of moneys or obligations by the Escrow Bank 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 Bank 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 Bank assumes no responsibility for the correctness thereof. The Escrow Bank
makes no representation as to the sufficiency of the funds deposited in the Escrow Fund to accomplish
the refunding of the Refunded Certificates on the Prepayment Date or to the validity of this Escrow
Agreement as to the City and, except as otherwise provided herein, the Escrow Bank shall incur no
liability with respect thereto. The Escrow Bank 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 Bank shall be determined by the express provisions of this Escrow
Agreement. The Escrow Bank undertakes to perform such duties and only such duties as are
specifically and expressly set forth in this Escrow Agreement, and no implied covenants or obligations
shall be read into this Escrow Agreement against the Escrow Bank. The Escrow Bank 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 Bank 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 matter may be deemed to be conclusively established
by a certificate signed by an authorized officer of the City.

The liability of the Escrow Bank to make the payments required by this Escrow Agreement
shall be limited to the moneys in the Escrow Fund.

No provision of this Escrow Agreement shall require the Escrow Bank 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 Bank shall not be liable for the accuracy of any calculations provided herein.

Any company into which the Escrow Bank 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 Bank may sell or transfer all or substantially all
of its corporate trust business shall be the successor to the Escrow Bank without the execution or filing
of any paper or further act, anything herein to the contrary notwithstanding.

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

The Escrow Bank 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 Bank 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 Bank 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 Bank has been advised of the
likelihood of such loss or damage and regardless of the form of action. The permissive rights of the
Escrow Bank to do things enumerated in this Escrow Agreement shall not be construed as a duty, and
the Escrow Bank shall not be answerable for other than its negligence or willful misconduct.

The Escrow Bank shall be entitled to request and receive written 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 Bank, or another method or system
specified by the Escrow Bank as available for use in connection with its services hereunder); provided,
however, that the City shall provide to the Escrow Bank 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 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 Bank Instructions
using Electronic Means and the Escrow Bank in its discretion elects to act upon such Instructions, the
Escrow Bank’s understanding of such Instructions shall be deemed controlling. The City understands
and agrees that the Escrow Bank cannot determine the identity of the actual sender of such Instructions
and that the Escrow Bank shall conclusively presume that directions that purport to have been sent by
an Authorized Officer listed on the incumbency certificate provided to the Escrow Bank have been
sent by such Authorized Officer. The City shall be responsible for ensuring that only Authorized
Officers transmit such Instructions to the Escrow Bank 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 Bank shall not be
liable for any losses, costs or expenses arising directly or indirectly from the Escrow Bank’s reliance
upon and compliance with such Instructions notwithstanding such directions conflict or are
inconsistent with a subsequent written instruction. The City agrees: (i) to assume all risks arising out
of the use of Electronic Means to submit Instructions to the Escrow Bank, including without limitation



the risk of the Escrow Bank acting on unauthorized Instructions, and the risk of interception and misuse
by third parties; (ii) that it is fully informed of the protections and risks associated with the various
methods of transmitting Instructions to the Escrow Bank and that there may be more secure methods
of transmitting Instructions than the method(s) selected by the City; (iii) 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 (iv) to notify the
Escrow Bank immediately upon learning of any compromise or unauthorized use of the security
procedures.

SECTION 7. Irrevocable Instructions as to Notice. The Escrow Bank shall mail a notice of
optional prepayment with respect to the Refunded Certificates no later than , 2023 in the form
attached hereto as Exhibit A, in accordance with the provisions of the Trust Agreement, and file such
notice with the Municipal Securities Rulemaking Board’s Electronic Municipal Market Access System
(*"EMMA”). The Escrow Bank is hereby further instructed to mail and to file with EMMA within five
(5) business days of the Closing Date a notice of defeasance of the Refunded Certificates in the form
attached hereto as Exhibit B. The sole remedy for the Escrow Bank’s failure to file such notice on
EMMA shall be an action by the holders of the Refunded Certificates in mandamus for specific
performance or similar remedy to compel performance. The Escrow Bank hereby acknowledges that
upon the funding of the Escrow Fund as provided in this Escrow Agreement, it is in receipt of the items
constituting all of the conditions precedent to the prepayment of the Refunded Certificates under the
Trust Agreement, the Refunded Certificates shall be paid in accordance with the Trust Agreement and
after the Escrow Bank’s receipt of the documents required to be delivered to it in connection with the
defeasance of the Refunded Certificates pursuant to the Trust Agreement, the Refunded Certificates
shall cease to be entitled to any lien, benefit or security under the Trust Agreement.

SECTION 8. Amendments. This Escrow Agreement is made for the benefit of the City and
the holders from time to time of the Refunded Certificates and it shall not be repealed, revoked, altered
or amended without the written consent of all such holders, the Escrow Bank and the City; provided,
however, but only after the receipt by the Escrow Bank of an opinion of nationally recognized bond
counsel that the exclusion from gross income of interest on the Certificates and the Refunded
Certificates will not be adversely affected for federal income tax purposes, the City and the Escrow
Bank 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: (i) to cure any ambiguity or formal defect
or omission in this Escrow Agreement; (ii) to grant to, or confer upon, the Escrow Bank for the benefit
of the holders of the Refunded Certificates any additional rights, remedies, powers or authority that
may lawfully be granted to, or conferred upon, such holders or the Escrow Bank; and (iii) to include
under this Escrow Agreement additional funds, securities or properties. The Escrow Bank shall be
entitled to rely conclusively upon an unqualified opinion of nationally recognized bond counsel with
respect to compliance with this Section 8, including the extent, if any, to which any change,
modification, addition or elimination affects the rights of the holders of the Refunded Certificates or
that any instrument executed hereunder complies with the conditions and provisions of this Section 8.

SECTION 9. Term. This Escrow Agreement shall commence upon its execution and
delivery and shall terminate on the later to occur of either: (i) the date upon which the Refunded
Certificates have been paid in accordance with this Escrow Agreement; or (ii) the date upon which no
unclaimed moneys remain on deposit with the Escrow Bank and all amounts owed to the Escrow Bank
shall have been paid in full. Any unclaimed money which remains in the Escrow Funds for two years



from the date upon which the Refunded Certificates have been paid in accordance with this Escrow
Agreement shall be remitted by the Escrow Bank (without liability for interest) to the City.

SECTION 10. Compensation. The Escrow Bank shall receive its reasonable fees and
expenses as previously agreed to; provided, however, that under no circumstances shall the Escrow
Bank be entitled to any lien nor will it assert a lien whatsoever on any moneys or obligations in the
Escrow Fund for the payment of fees and expenses for services rendered by the Escrow Bank under
this Escrow Agreement.

SECTION 11. Resignation or Removal of Escrow Bank.

@) The Escrow Bank may resign and be discharged from its duties and obligations
hereunder at any time by giving 30 days prior written notice in writing to the City. The Escrow Bank
may be removed: (1) by: (i) the filing with the City of an instrument or instruments executed by the
holders of at least 51% in aggregate principal amount of each series of Refunded Certificates then
remaining unpaid; and (ii) the delivery of a copy of the instruments filed with the City to the Escrow
Bank; or (2) by a court of competent jurisdiction for failure to act in accordance with the provisions of
this Escrow Agreement upon application by the City or the holders of 5% in aggregate principal amount
of the Refunded Certificates then remaining unpaid.

(b) No resignation or removal of the Escrow Bank shall become effective until a
successor Escrow Bank has been appointed hereunder and until the cash held under this Escrow
Agreement is transferred to the new Escrow Bank. The City or the holders of a majority in principal
amount of the Refunded Certificates then remaining unpaid may, by an instrument or instruments filed
with the City, appoint a successor Escrow Bank who shall supersede any Escrow Bank theretofore
appointed by the City. If no successor Escrow Bank is appointed by the City or the holders of such
Refunded Certificates then remaining unpaid, within 45 days after notice of any such resignation or
removal, the holder of any such Refunded Certificates or any retiring Escrow Bank may apply to a
court of competent jurisdiction for the appointment of a successor Escrow Bank.

SECTION 12. 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 Bank 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 13. 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 14. Governing Law. This Escrow Agreement shall be construed under the laws of
the State of California.

SECTION 15. Holidays. If the 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
Bank 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 16. Assignment. This Escrow Agreement shall not be assigned by the Escrow
Bank 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 6 hereof shall not require
such prior written consent of the City.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]



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.

CITY AND COUNTY OF SAN FRANCISCO

By:

Benjamin Rosenfield
Controller

[SIGNATURES CONTINUED ON NEXT PAGE.]
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[SIGNATURE PAGE CONTINUED.]

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, as Escrow Bank

By:

Authorized Officer



EXHIBIT A

NOTICE OF FULL OPTIONAL PREPAYMENT

City and County of San Francisco
Certificates of Participation
Series [ 1, ( )

NOTICE IS HEREBY GIVEN, that the City and County of San Francisco (the “City”) has
called for prepayment on , 2023 (the “Prepayment Date”) all of the certificates of participation
listed below (collectively, the “Certificates™) at a prepayment price of 100% (the “Prepayment Price”),
together with accrued interest to the Prepayment Date. On the Prepayment Date, there will become
due and payable the Prepayment Price of the Certificates, together with interest accrued thereon to the
Prepayment Date. From and after the Prepayment Date, interest shall cease to accrue on the
Certificates and the Certificates shall be surrendered.

CITY AND COUNTY OF SAN FRANCISCO CERTIFICATES OF PARTICIPATION

SERIES | |
CUSIP NUMBER MATURITY DATE AMOUNT
(Base: ) )

Payment of the Prepayment Price on the Certificates called for prepayment, together with
accrued interest thereon to the Prepayment 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 prepayment 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 the Escrow Bank 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.
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The City and the Escrow Bank 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.

Dated: __,2023. City and County of San Francisco
By: U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION as Escrow Bank.
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EXHIBIT B
NOTICE OF DEFEASANCE
City and County of San Francisco

Certificates of Participation
Series [ ] ( )

Notice is hereby given to the owners of the outstanding certificates of participation described
below (the “Refunded Certificates™): (i) that there has been deposited with U.S. Bank Trust Company,
National Association, as escrow bank (the “Escrow Bank) pursuant to the Escrow Agreement
( ), dated as of 1, 2023, by and between the City and County of San Francisco (the
“City”) and the Escrow Bank moneys, as permitted by both the ordinance of the Board of Supervisors
of the City pursuant to which the Refunded Certificates were issued (the “Refunded Certificates
Ordinance”) and the trust agreement pursuant to which the Refunded Certificates were issued (the
“Trust Agreement”), that are sufficient (as evidenced by a verification report delivered to the Escrow
Bank) and available to prepay the Refunded Certificates on ____, 2023, at a prepayment price equal to
100% of the aggregate principal amount of the Refunded Certificates plus accrued interest with respect
thereto; and (ii) that the Refunded Certificates are deemed to be paid and all obligations of the City
under the Refunded Certificates Ordinance and the Trust Agreement with respect to all Refunded
Certificates have ceased and terminated, except as expressly set forth therein. The Refunded
Certificates that have been defeased are as follows:

CITY AND COUNTY OF SAN FRANCISCO CERTIFICATES OF PARTICIPATION

SERIES | |
CUSIP NUMBER MATURITY DATE AMOUNT
(Base: ) ( )

All Refunded Certificates 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

No representation is made as to the correctness of the CUSIP number either as printed on any

Refunded Certificates or as contained herein and any error in the CUSIP number shall not affect the
validity of the proceedings for Prepayment of the Refunded Certificates.
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In accordance with the Trust Agreement, all liability of the City in respect of such Refunded
Certificates shall cease and terminate and be completely discharged and satisfied and all payments of
the interest on, and the principal or prepayment price of, such Refunded Certificates shall be paid only
from moneys on deposit with the Trustee and available as aforesaid.

Dated this ___ day of , 2023. U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION
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HB Draft of 03/13/2023

$ *
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION,
SERIES 2023-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

PURCHASE CONTRACT

, 2023

City and County of San Francisco
1 Dr. Carlton B. Goodlett Place, Room 338
San Francisco, California 94102

Ladies and Gentlemen:

The undersigned , acting on behalf of itself (the “Representative”) and
the other Underwriters named on the signature page of this Purchase Contract (collectively, the
“Underwriters”), offers to enter into the following agreement with the City and County of San
Francisco (the “City”) to purchase the certificates of participation captioned above (the
“Certificates”). Upon the acceptance of this offer by the City, this Purchase Contract will be
binding upon the City and the Underwriters. This offer is made subject to the acceptance of this
Purchase Contract by the City on or before 5:00 P.M. California time on the date hereof and, if not
so accepted, will be subject to withdrawal by the Underwriters upon written notice (by facsimile
transmission or otherwise) from the Representative delivered to the City at any time prior to the
acceptance of this Purchase Contract by the City. If the Underwriters withdraw this offer, or the
Underwriters’ obligation to purchase the Certificates is otherwise terminated pursuant to Section
8(c) hereof, then and in such case the City shall be without any further obligation to the
Underwriters, including the payment of any costs set forth under Section 10(b) hereof, and the City
shall be free to sell the Certificates to any other party.

Capitalized terms used in this Purchase Contract and not otherwise defined herein shall
have the respective meanings set forth for such terms in the Trust Agreement dated as of May 1,
2009, by and between the City and U.S. Bank Trust Company National Association, as successor
in interest to U.S. Bank National Association, as trustee (the “Trustee”), as amended and
supplemented to the date hereof (the “Original Trust Agreement”), including as supplemented by
a [Nth] Supplement to Trust Agreement dated as of ___ 1, 2023, by and between the City and the
Trustee (the “[Nth] Supplement to Trust Agreement” and together with the Original Trust
Agreement, the “Trust Agreement”).

Inasmuch as this purchase and sale represents a negotiated transaction, the City
understands, and hereby confirms, that the Underwriters are not acting as a fiduciary of the City,
but rather are acting solely in their capacity as Underwriters for their own account. The
Representative represents and warrants to the City that it has been duly authorized to enter into
this Purchase Contract and to act hereunder by and on behalf of the other Underwriters. Any



authority, discretion or other power conferred upon the Underwriters by this Purchase Contract
may be exercised jointly by all of the Underwriters or by the Representative on their behalf.

Section 1. Purchase and Sale. Upon the terms and conditions and upon the basis of
the representations, warranties and agreements set forth in this Purchase Contract, the
Underwriters hereby jointly and severally agree to purchase from the City, and the City agrees to
sell and deliver to the Underwriters, all (but not less than all) of the $ aggregate
principal amount of the Certificates.

The Certificates shall be dated the date of delivery thereof and shall have the maturities,
subject to the right of prior prepayment, and bear interest at the rates per annum and have the yields
all as set forth on Schedule | attached hereto. The Certificates shall be subject to optional and
mandatory prepayment and sinking account prepayments prior to maturity as described in the [Nth]
Supplement to Trust Agreement. The Certificates shall be substantially in the form described in, and
shall be executed, delivered and secured under and pursuant to, the [Nth] Supplement to Trust
Agreement. The Certificates shall be as otherwise described in the Official Statement (as hereinafter
defined).

The purchase price for the Certificates shall be $ , calculated as the principal
amount of the Certificates in the amount of $ , [plus an original issue premium in the
amount of $ and] less an underwriters’ discount in the amount of $ . The net
purchase price due at Closing for the Certificates shall be the aggregate of the purchase price for
the Certificates less the amount of the Good Faith Deposit required by Section 9 hereof.

Interest with respect to the Certificates will be exempt from State of California personal
income taxes, all as further described in the Official Statement.

Section 2. Official Statement. The City ratifies, approves and confirms the distribution
of the Preliminary Official Statement with respect to the Certificates, dated _, 2023
(together with the appendices thereto, any documents incorporated therein by reference, and any
supplements or amendments thereto, the “Preliminary Official Statement”), in connection with the
execution and delivery of the Certificates by the Underwriters prior to the availability of the
Official Statement. The City represents that the Preliminary Official Statement was deemed final
as of its date for purposes of Rule 15¢2-12 promulgated by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended (“Rule 15¢2-12"), except for
the omission of offering prices, interest rates, selling compensation, aggregate principal amount,
principal amount per maturity, delivery date, ratings and other terms of the Certificates dependent
on such matters.

The City shall provide the Underwriters, within seven (7) business days after the date
hereof, with the Official Statement in a form that permits the Underwriters to comply with Rule
1c2-12 and the rules of the Municipal Securities Rulemaking Board (“MSRB”), which Official
Statement shall be in the form of the Preliminary Official Statement with such changes thereto as
are necessary to reflect the sale of the Certificates or as have been approved by the Representative
(which approval shall not be unreasonably withheld), as requested by the Representative. The City
authorizes and approves the distribution by the Underwriters of the Official Statement in
connection with the execution and delivery of the Certificates. The City authorizes the



Representative to file, and the Representative hereby agrees to file at or prior to the Closing Date
(as defined herein), the Official Statement with the MSRB on its Electronic Municipal Market
Access (EMMA) system in accordance with Rule G-32. The Official Statement, including the
appendices thereto, any documents incorporated therein by reference, and any supplements or
amendments thereto on or prior to the Closing Date is herein referred to as the “Official
Statement.”

Section 3. Authorization and Purpose of the Certificates. The City has the authority to
execute and deliver the Certificates pursuant to the provisions of Ordinance No. (the
“Ordinance”), providing for the execution and delivery of City and County of San Francisco
Refunding Certificates of Participation, Series 2023-R1 (Multiple Capital Improvement Projects)
in the amount of $ adopted by the Board of Supervisors of the City (the “Board of
Supervisors”) on , 2023.

The Certificates are being executed and delivered pursuant to the Trust Agreement. The
Certificates will represent direct, undivided fractional interests in certain rental payments (the
“Base Rental Payments”) to be made by the City pursuant to a Project Lease, dated as of May 1,
2009 (the “Original Project Lease”) between the City and Trustee, as amended and supplemented
to the date hereof, including as amended and supplemented by the [Nth] Supplement to Project
Lease dated as of 1, 2023, by and between the City and the Trustee (the “[Nth] Supplement
to Project Lease” and together with the Original Project Lease, the “Project Lease”). Pursuant to
the Project Lease, the City will pay the Base Rental Payments in consideration for use and
occupancy of certain real property owned by the City (the “Leased Property”), which the City will
lease to the Trustee pursuant to a Property Lease, dated as of May 1, 2009 (the “Original Property
Lease”) between the City and Trustee, as amended and supplemented to the date hereof, including
as supplemented by the [Nth] Supplement to Property Lease, dated as of 1, 2023, by and
between the City and the Trustee (the “[Nth] Supplement to Property Lease” and together with the
Original Property Lease, the “Property Lease”) and the City will sublease the Leased Property
back from the Trustee pursuant to the Project Lease.

The Certificates are being executed and delivered for the purpose of providing funds to
(i) prepay the City’s outstanding (1) Certificates of Participation, Series 2012A (Multiple
Capital Improvement Projects), (2) Refunding Certificates of Participation, Series 2014-R2
(Juvenile Hall Project), (3) Certificates of Participation, Series 2015A (Tax Exempt) (War
Memorial Veterans Building Seismic Upgrade and Improvements) and (4) Refunding
Certificates of Participation, Series 2015-R1 (City Office Buildings — Multiple Properties
Project) (the “Refunded 2015-R1 Certificates” and collectively, the “Refunded Certificates”);
(ii) fund the 2023-R1 Reserve Account of the Reserve Fund; and (iii) pay the costs of execution
and delivery of the Certificates. On the Closing Date, a portion of the proceeds of the
Certificates, [including the Good Faith Deposit (defined herein)] will be deposited into an
escrow fund relating to the Refunded 2015-R1 Certificates held by U.S. Bank Trust Company,
National Association, as escrow bank (in such capacity, the “Escrow Bank”), under an Escrow
Agreement dated as of 2023 (the “Escrow Agreement”), by and between the City and the
Escrow Bank.



The Certificates shall be payable solely from, and secured solely by, a pledge of and charge
and lien upon the Base Rental Payments to be made by the City pursuant to the Project Lease and
are payable to the Trustee by the City from its General Fund for the right by the City to use and
occupy the Leased Property for so long as the City has such use and occupancy of the Leased
Property. The City has covenanted under the Project Lease that it will take such action as may be
necessary to include the Base Rental Payments in its annual budget and to make the necessary
annual appropriates therefor.

This Purchase Contract, the Trust Agreement, the Project Lease, the Property Lease, the
[Nth] Supplement to Project Lease and the [Nth] Supplement to Property Lease, the Escrow
Agreement and the Continuing Disclosure Certificate (defined herein) are sometimes together
referred to in this Purchase Contract as the “City Documents.”

Section 4. City Representations, Covenants and Agreements. The City represents and
covenants and agrees with each of the Underwriters that as of the date hereof, unless otherwise
stated:

@) The City has full legal right, power and authority to enter into the City
Documents, to adopt the Ordinance, and to observe, perform and consummate the
covenants, agreements and transactions contemplated by the City Documents and the
Ordinance; by all necessary official action of the City, the City has duly adopted the
Ordinance prior to or concurrently with the acceptance hereof and has approved the
Preliminary Official Statement and the Official Statement; the Ordinance is in full force
and effect and have not been amended, modified, rescinded or challenged by referendum;
the City has duly authorized and approved the execution and delivery of, and the
performance by the City of its obligations contained in, the Ordinance and the City
Documents; the City has duly authorized and approved the execution and delivery of the
Official Statement; and the City is in compliance in all material respects with the
obligations in connection with the execution and delivery of the Certificates on its part
contained in the Ordinance and the City Documents, to the extent applicable as of the date
hereof.

(b) As of its date and as of the date thereof, the Preliminary Official Statement
(except for information regarding The Depository Trust Company (“DTC”) and its book-
entry only system) did not contain any untrue statement of a material fact or omit to state
a material fact necessary in order to make the statements made therein, in the light of the
circumstances under which they were made, not misleading.

(©) From the date of delivery of the Official Statement (as hereinafter defined)
up to and including the end of the underwriting period (as such term is defined in
Rule 15c2-12) [but in no event for more than 25 days after the Closing Date], the Official
Statement (except for information regarding DTC and its book-entry only system) does not
and will not contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements made therein, in the light of the circumstances
under which they were made, not misleading. For purposes of this Purchase Contract, the
end of the underwriting period shall be deemed to be the Closing Date (as hereinafter
defined), unless the Underwriters notify the City to the contrary on or prior to such date.



(d) If the Official Statement is supplemented or amended pursuant to
Section 4(e), at the time of each supplement or amendment thereto and at all times
subsequent thereto up to and including the Closing Date or the end of the underwriting
period, as the case may be, the Official Statement as so supplemented or amended (except
for information regarding DTC and its book-entry only system) will not contain any untrue
statement of a material fact or omit to state a material fact necessary in order to make the
statements made therein, in the light of the circumstances under which they were made,
not misleading.

(e) If between the date of delivery of the Official Statement and the end of the
underwriting period (i) any event occurs or any fact or condition becomes known to the
City that might or would cause the Official Statement, as then supplemented or amended,
to 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, the City shall notify the Representative thereof, and (ii) if
in the reasonable opinion of the City or the Representative such event, fact or condition
requires the preparation and publication of a supplement or amendment to the Official
Statement, the City will at its expense supplement or amend the Official Statement in a
form and in a manner approved by the Representative, which approval shall not be
unreasonably withheld.

()] The City is not in material violation of, or in material breach of or in material
default under, any applicable constitutional provision, charter provision, law or
administrative regulation or order of the State or the United States of America or any
applicable judgment or decree or any loan agreement, indenture, bond, note, resolution, or
other agreement or instrument to which the City is a party or to which the City or any of
its properties is otherwise subject, and no event has occurred and is continuing which, with
the passage of time or the giving of notice, or both, would constitute a material default or
event of default under any such instrument; and the execution and delivery of the City
Documents, the adoption of the Ordinance and compliance with the provisions of the City
Documents and the Ordinance will not conflict with or constitute a material breach of or
material default under any constitutional provision, charter provision, law, administrative
regulation, order, judgment, court decree, loan agreement, indenture, bond, note,
resolution, agreement or other instrument to which the City is subject, which breach,
default or conflict would have a material adverse effect on the ability of the City to make
Base Rental Payments or perform its obligations under the City Documents.

(9) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, government agency, public board or body, pending, with
service of process having been accomplished, or to the best knowledge of the City after
due inquiry, threatened by a prospective party or their counsel in writing addressed to the
City, (i) in any way questioning the corporate existence of the City or the titles of the
officers of the City to their respective offices; (ii) in any way contesting, affecting or
seeking to prohibit, restrain or enjoin the execution or delivery of any of the Certificates,
or the payment of the principal and interest with respect to the Certificates, or the
application of the proceeds of the Certificates; (iii) in any way contesting or affecting the
validity of, or the tax-exempt status of interest on, the Certificates, the Ordinance, or the



City Documents, or contesting the powers of the City or any authority for the execution
and delivery of the Certificates, the approval of the Ordinance or the execution and delivery
by the City of the City Documents or the Official Statement; (iv) which would likely result
in any material adverse effect on its ability to pay the Base Rental Payments; or
(v) contesting the completeness or accuracy of the Preliminary Official Statement or the
Official Statement or asserting that the Preliminary Official Statement or the Official
Statement contained any untrue statement of a material fact or omitted 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.

(h)  The City will furnish such information, execute such instruments and take
such other action not inconsistent with law or established policy of the City in cooperation
with the Representative as may be reasonably requested (i) to qualify the Certificates 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
Representative, and (ii) to determine the eligibility of the Certificates for investment under
the laws of such states and other jurisdictions; provided, that the City shall not be required
to execute a general or special consent to service of process or qualify to do business in
connection with any such qualification or determination in any jurisdiction.

Q) The City Documents when executed or adopted by the City, and the
Certificates when executed and authenticated, will be legal, valid and binding obligations
of the City enforceable in accordance with their respective terms, subject to bankruptcy,
insolvency, reorganization, moratorium, other laws affecting creditors rights generally, and
to limitations on remedies against cities and counties under California law.

() All material authorizations, approvals, licenses, permits, consents and
orders of any governmental authority, legislative body, board, court, agency or commission
having jurisdiction of the matter which are required for the due authorization of, which
would constitute a condition precedent to, or the absence of which would materially
adversely affect the due performance by the City of, its respective obligations under City
Documents and the Ordinance have been duly obtained or when required for future
performance are expected to be obtained, except for such approvals, consents and orders
as may be required under the Blue Sky or securities laws of any state in connection with
the offering and sale of the Certificates.

(K) The financial statements of the City for the fiscal year ended June 30, 2022,
set forth as an Appendix to the Official Statement fairly present the financial position of
the City as of the dates indicated and the results of its operations, the sources and uses of
its cash and the changes in its fund balances for the periods therein specified to the extent
included therein and, other than as set forth in the Official Statement, were prepared in
conformity with generally accepted accounting principles applied on a consistent basis.

() The City will undertake, pursuant to the Ordinance and a continuing disclosure
certificate, to provide certain annual financial information and notices of the occurrence of
certain enumerated events pursuant to paragraph (b)(5) of Rule 15¢2-12 (the “Continuing
Disclosure Certificate). An accurate description of this undertaking is set forth in the



Preliminary Official Statement and will also be set forth in the Official Statement. Except
as disclosed in the Preliminary Official Statement and the Official Statement, the City has
not failed to comply in any material respect with its continuing disclosure obligations under
Rule 15¢2-12in the last five years.

(m)  Between the date hereof and the Closing Date, the City will not supplement
or amend the City Documents, the Ordinance or the Official Statement in any respect that
is material to the obligations of the City under this Purchase Contract without the prior
written consent of the Representative, which consent shall not be unreasonably withheld.

Section 5. Underwriters’ Representations, Covenants and Agreements. Each of the
Underwriters represents and covenants and agrees with the City that:

@) The Representative has been duly authorized to enter into this Purchase
Contract and to act hereunder by and on behalf of the Underwriters.

(b) It shall comply with the San Francisco Business Tax Resolution and shall,
if not otherwise exempt from such Resolution, provide to the City a Business Tax
Registration Certificate on or prior to the date hereof.

(©) It shall comply with Chapter 12B of the San Francisco Administrative Code,
entitled “Nondiscrimination in Contracts,” which is incorporated herein by this reference.

(d) It shall comply with all SEC and MSRB rules applicable to the offering,
sale and delivery of the Certificates to the ultimate purchaser.

(e) It shall comply with the City’s policy and practice that the City shall not
pay, and the Underwriters shall not pass through to the City, any fees that are assessed on
the Underwriters as part of the Governmental Accounting Standards Board fee, as well as
the MSRB Underwriting and Transaction Assessment, the SIFMA Municipal Assessment
or any other industry related fees that are required to be paid solely by the Underwriters.

Section 6. Public Offering.

@) It shall be a condition to the City’s obligations to sell and to deliver the
Certificates to the Underwriters and to the Underwriters’ obligations to purchase and to
accept delivery of the Certificates that the entire $ principal amount of the
Certificates shall be issued, sold and delivered by or at the direction of the City and
purchased, accepted and paid for by the Underwriters at the Closing. On or prior to the
Closing, the Representative will provide the City with information regarding the reoffering
prices and yields on the Certificates, in such form as the City may reasonably request.

(b) The Underwriters agree to make a bona fide public offering of all the
Certificates, at prices not in excess of the initial public offering prices as set forth in the
Official Statement. The Underwriters may offer and sell the Certificates to certain dealers
(including dealers depositing the Certificates into investment trusts) and others at prices
lower than the public offering price stated on the cover of the Official Statement. Each of
the Underwriters will provide, consistent with the requirements of MSRB, for the delivery



of a copy of the Official Statement to each customer who purchases a Certificate during
the underwriting period. Each of the Underwriters further agree that it will comply with
applicable laws and regulations, including without limitation Rule 15¢2-12, in connection
with the offering and sale of the Certificates.

(c)  Issue Price.

(1)  The Representative, on behalf of the Underwriters, agrees to assist the City
in establishing the issue price of the Certificates and shall execute and deliver to the City
at Closing an “issue price” or similar certificate, 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
Representative, the City and Co-Special Counsel, to accurately reflect, as applicable, the
sales price or prices or the initial offering price or prices to the public of the Certificates.
All actions to be taken by the City under this section to establish the issue price of the
Certificates may be taken on behalf of the City by its Co-Municipal Advisors (defined
herein), and any notice or report provided to the City may be provided to the Co-Municipal
Advisors.

2 Except as otherwise set forth in Schedule A to Schedule | attached hereo,
the City will treat the first price at which 10% of each maturity of the Certificates (the
“10% test™) is sold to the public as the issue price of that maturity (if different interest rates
apply within a maturity, each separate CUSIP number within that maturity will be subject
to the 10% test). At or promptly after the execution of this Purchase Contract, the
Representative shall report to the City the price or prices at which the Underwriters have
sold to the public each maturity of Certificates. For purposes of this section, if Certificates
mature on the same date but have different interest rates, each separate CUSIP number
within that maturity will be treated as a separate maturity of the Certificates.

3 If Schedule | attached hereto includes Schedule A the Representative
confirms that the Underwriters have offered the Certificates to the public on or before the
date of this Purchase Contract at the offering price or prices (the “initial offering price”),
or at the correspecting yield or yields, set forth in such Schedule A, except as otherwise set
forth therein. Such Schedule A, should it exist also sets forth, as of the date of this Purchase
Contract, the maturities, if any, of the Certificates for which the 10% test has not been
satisfied and for which the City and the Representative, on behalf of the Underwriters,
agree that the restrictions set forth in the next sentence shall apply, which will allow the
City to treat the initial offering price to the public of each such maturity as of the sale date
as the issue price of that maturity (the “hold-the-offering-price rule”). So long as the hold-
the-offering-price rule remains applicable to any maturity of the Certificates, the
Underwriters will neither offer nor sell unsold Certificates of that maturity 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:

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



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

The Representative shall promptly advise the City when the Underwriters have sold 10%
of that maturity of the Certificates 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.

(4)  The Representative confirms that:

(i) any agreement among underwriters, any selling group agreement and each
third-party distribution agreement (to which the Representative is a party) relating
to the initial sale of the Certificates 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 distribution agreement, as applicable, to

(A) (1) report the prices at which it sells to the public the unsold Certificates
of each maturity allotted to it until it is notified by the Representative that either
the 10% test has been satisfied as to the Certifies of that maturity, provided that,
the reporting obligation after the Closing Date may be at reasonable periodic
intervals or otherwise upon request of the Representative, and (2) comply with
the hold-the-offering-price rule, if applicable, in each case if and for so long as
directed by the Representative and as set forth in the related pricing wires;

(B) to promptly notify the Representative of any sales of Certificates
that, to its knowledge, are made to a purchaser who is a related party to an
underwriter participating in the initial sale of the Securities to the public (each such
term being used as defind below),

(C) to acknowledge that, unless otherwise advised by the Underwriter,
dealer or broker-dealer, the Representative shall assume that each order submitted
by the Underwriter, dealer or broker-dealer is a sale to the public.

(i) any agreement among underwriters relating to the initial sale of the
Certificates to the public, together with the related pricing wires, contains or will
contain language obligating each Underwriter or dealer that is a party to a third-
party distribution agreement to be employed in connection with the initial sale of
the Certificates to the public to require each broker-dealer that is a party to such
third-party distribution agreement to (A) report the prices at which it sells to the
public the unsold Certificates of each maturity allotted to it, whether or not the
Closing Date has occurred, until either all Certifies of that maturity allocated to
it have been sold or it is notified by the Representative or the Underwriter that
either the 10% test has been satisfied as to the Certificates of that maturity,
provided that, the reporting obligation after the Closing Date may be at reasonable



periodic intervals or otherwise upon request of the Representative or such
Underwriter or dealer, and (B) comply with the hold-the-offering-price rule, if
applicable, in each case if and for so long as directed by the Representative or the
Underwriter and as set forth in the related pricing wires.

(5) The City acknowledges that, in making the representations set forth in this
section, the Representative will rely on (i) the agreement of each Underwriter to comply
with the requirements for establishing issue price of the Certificates, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to
the Certificates, as set forth in an agreement among underwriters and the related pricing
wires, (ii) in the event a selling group has been created in connection with the initial sale
of the Certificates to the public, the agreement of each dealer who is a member of the selling
group to comply with the requirements for establishing issue price of the Certificates,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule,
if applicable to the Certificates, as set forth in a selling group agreement and the related
pricing wires, and (iii) in the event that an Underwriter or dealer who is a member of the
selling group is a party to a third-party distribution agreement that was employed in
connection with the initial sale of the Certificates to the public, the agreement of each
broker-dealer that is a party to such agreement to comply with the requirements for
establishing issue price of the Certificates, including, but not limited to, its agreement to
comply with the hold-the-offering-price rule, if applicable to the Certificates, as set forth
in the 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 requirements for establishing issue price of the Certificates,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule,
if applicable to the Certificates, and that no Underwriter shall be liable for the failure of
any other Underwriter, or of any dealer who is a member of a selling group, or of any
broker-dealer that is a party to a third-party distribution agreement, to comply with its
corresponding agreement to comply with the requirements for establishing issue price of
the Certificates, including, but not limited to, its agreement to comply with the hold-the-
offering-price rule, if applicable to the Certificates.

(6) The Underwriters acknowledge that sales of any Certificates to any person
that is a related party to an underwriter participating in the initial sale of the Certificates to
the public (each such term being used as defined below) shall not constitute sales to the
public for purposes of this section. Further, for purposes of this section:

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

(i) “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 Certificates 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 Certificates to the public (including a member of a selling group
or a party to a third-party distribution agreement participating in the initial
sale of the Certificates to the public),
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(iii)  a purchaser of any of the Certificates is a “related party” to an underwriter
if the underwriter and the purchaser are subject, directly or indirectly, to (A)
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), (B) 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 (C) more than
50% common ownership of the value of the outstanding stock of the
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 of execution of this Bond Purchase Agreement
by all parties.

Section 7. Closing. At a.m., California time, on _, 2023, or at such
other time as shall have been mutually agreed upon by the City and the Representative (the
“Closing Date” or the “Closing”), the City will deliver or cause to be delivered to the account of
the Representative (through DTC) the Certificates duly executed on behalf of the City, together
with the other certificates, opinions and documents set forth in Section 8(d); and the Representative
will accept such delivery (through DTC) and pay by wire transfer the purchase price of the
Certificates set forth in Section 1.

Payment for the delivery of the Certificates shall be coordinated at the offices of Squire
Patton Boggs (US) LLP (and together with Husch Blackwell LLP, “Co-Special Counsel”), in San
Francisco, California, or at such other place as may be mutually agreed upon by the City and the
Underwriters. Such payment and delivery is called the “Closing.” The Representative shall order
CUSIP identification numbers and the City shall cause such CUSIP identification numbers to be
printed on the Certificates, but neither the failure to print any such number on any Certificate nor
any error with respect thereto shall constitute cause for failure or refusal by the Representative to
accept delivery of and pay for the Certificates in accordance with the terms of this Purchase
Contract. Physical delivery of the Certificates shall be made to the City Treasurer, as agent for
DTC under the Fast Automated Securities Transfer System, or as otherwise instructed by the
Underwriters, and will be in printed form, will be prepared and delivered in registered form and
will be registered in the name of Cede & Co., as nominee of DTC. The Certificates will be made
available to the Representative for checking not less than two (2) business days prior to the
Closing.

Section 8. Closing Conditions. The Underwriters have entered into this Purchase
Contract in reliance upon the representations and warranties of the City contained herein and to be
contained in the documents and instruments to be delivered at the Closing and upon the
performance by the City of the obligations to be performed hereunder and under such documents
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and instruments to be delivered at or prior to the Closing, and the Underwriters’ obligations under
this Purchase Contract are and shall also be subject to the following conditions:

@) the representations and warranties of the City herein shall be true, complete
and correct on the date thereof and on and as of the Closing Date, as if made on the Closing
Date;

(b) at the time of the Closing, the City Documents and the Ordinance shall be
in full force and effect and shall not have been amended, modified or supplemented, and
the Official Statement shall not have been amended, modified or supplemented, except as
may have been agreed to by the Representative;

(c)(1) the Underwriters shall have the right to cancel their obligation to purchase
the Certificates by written notification from the Representative to the City, after good faith
discussions with the City, if at any time after the date of this Purchase Contract and prior
to the Closing any of the following occurs and in the reasonable judgement of the
Representative would have the effect of materially adversely affecting, directly or
indirectly, the market price or marketability of the Certificates, the ability of the
Underwriters to enforce contracts for the Certificates or the sale at the contemplated
offering price by the Underwriters of the Certificates:

(1) any event shall have occurred or any fact or condition shall have
become known which, in the sole reasonable judgment of the Underwriters
following consultation with the City, Co-Special Counsel and Co-Disclosure
Counsel (hereinafter defined), either (A) makes untrue or incorrect in any
material respect any statement or information contained in the Official Statement
or (B) is not reflected in the Official Statement but should be reflected therein in
order to make the statements and information contained therein not misleading
in any material respect and in either such case, the City refuses to permit the
Official Statement to be supplemented to supply such statement or information,
or the effect of the Official Statement as so supplemented is to materially
adversely affect the market price or marketability of the Certificates or the ability
of the Underwriters to enforce contracts for the sale of the Certificates;

(i) legislation shall be enacted, or a decision by a court of the United
States shall be rendered, or any action shall be taken by, or on behalf of, the SEC
which in the reasonable opinion of the Underwriters has the effect of requiring
the Certificates to be registered under the Securities Act of 1933, as amended, or
requires the qualification of the Trust Agreement under the Trust Indenture Act
of 1939, as amended, or any laws analogous thereto relating to governmental
bodies;

(iii)  any national securities exchange, the Comptroller of the
Currency, or any other governmental authority, shall impose as to the Certificates
or obligations of the general character of the Certificates, any material
restrictions not now in force, or increase materially those now in force, with
respect to the extension of credit by, or the charge to the net capital requirements
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of, the Underwriters; or

(iv)  any state blue sky or securities commission or other governmental
agency or body shall have withheld registration, exemption or clearance of the
offering of the Certificates as described herein, or issued a stop order or similar
ruling relating thereto;

(2) The Underwriters shall also have the right to cancel their obligation to
purchase the Certificates by written notification from the Representative to the City,
after good faith discussion with the City, if at any time after the date of this Purchase
Contract and prior to the Closing if any of the following occurs and in the reasonable
judgment of the Representative would have the effect of materially adversely affecting,
directly or indirectly, the market price or marketability of the Certificates, the ability
of the Underwriters to enforce contracts for the Certificates or the sale at the
contemplated offering price by the Underwriters of the Certificates:

(1) there shall have occurred any materially adverse change in the
affairs or financial condition of the City, except for changes which the Official
Statement discloses are expected to occur;

(i) there shall have occurred or any notice shall have been given of
any, downgrading, suspension, withdrawal, or negative change in credit watch
status by Moody’s Investors Service, S&P Global Ratings and Fitch Ratings Inc.
or any other national rating service to any of the City’s obligations (including the
ratings to be accorded the Certificates);

(iii)  any proceeding shall have been commenced or be threatened in
writing by the SEC against the City;

(iv)  anamendment to the Constitution of the United States or the State
of California shall have been passed or legislation shall have been introduced in
or enacted by the Congress of the United States or the California legislature or
legislation pending in the Congress of the United States shall have been amended
or legislation shall have been recommended to the Congress of the United States
or to the California legislature or otherwise endorsed for passage (by press
release, other form of notice or otherwise) by the President of the United States,
the Treasury Department of the United States, the Internal Revenue Service or
the Chairman or ranking minority member of the Committee on Finance of the
United States Senate or the Committee on Ways and Means of the United States
House of Representatives, or legislation shall have been proposed for
consideration by either such Committee by any member thereof or presented as
an option for consideration by either such Committee by the staff of such
Committee or by the staff of the Joint Committee on Taxation of the Congress of
the United States, or legislation shall have been favorably reported for passage
to either House of the Congress of the United States by a Committee of such
House to which such legislation has been referred for consideration, or a decision
shall have been rendered by a court of the United States or of the State of
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California or the Tax Court of the United States, or a ruling shall have been made
or a regulation or temporary regulation shall have been proposed or made or any
other release or announcement shall have been made by the Treasury Department
of the United States, the Internal Revenue Service or other federal or State of
California authority, with respect to federal or State of California taxation upon
revenues or other income of the general character to be derived pursuant to the
Resolutions which may have the purpose or effect, directly or indirectly, of
affecting the tax status of the City, its property or income, its securities (including
the Certificates) or any tax exemption granted or authorized by State of
California legislation or, in the reasonable judgment of the Representative,
materially and adversely affecting the market for the Certificates or the market
price generally of obligations of the general character of the Certificates;

(v) the declaration of war or engagement in, or escalation of, military
hostilities by the United States or the occurrence of any other national emergency
or calamity relating to the effective operation of the government of, or the
financial community in, the United States;

(vi)  the declaration of a general banking moratorium by federal, New
York or California authorities, or the general suspension of trading on any
national securities exchange or the establishment of minimum prices on such
national securities exchanges, or the establishment of material restrictions (not
in force as the date hereof) upon trading securities generally by any governmental
authority or any national securities exchange or a material disruption in
commercial banking or securities settlement or clearances services shall have
occurred;

(vii) an order, decree or injunction of any court of competent
jurisdiction, or order, ruling, regulation or official statement by the SEC, or any
other governmental agency having jurisdiction of the subject matter, issued or
made to the effect that the delivery, offering or sale of obligations of the general
character of the Certificates, or the delivery, offering or sale of the Certificates,
including any or all underlying obligations, as contemplated hereby or by the
Official Statement, is or would be in violation of the federal securities laws as
amended and then in effect; or

(viii) the purchase of and payment for the Certificates by the
Underwriters, or the resale of the Certificates by the Underwriters, on the terms
and conditions herein provided shall be prohibited by any applicable law,
governmental authority, board, agency or commission.

(d) at or prior to the Closing, the Underwriters shall have received each of the
following documents:

(1) the Official Statement, together with any supplements or amendments
thereto in the event the Official Statement has been supplemented or amended, with the
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Official Statement and each supplement or amendment (if any) signed on behalf of the
City by its authorized officer;

(2) a copy of each executed City Document;

(3) a copy of the adopted Ordinance, certified by the Clerk of the Board of
Supervisors as having been duly enacted by the Board of Supervisors of the City and as
being in full force and effect;

4) a certificate of the City executed by its authorized officer(s), substantially
in the form attached hereto as Exhibit B;

(5) an opinion of the City Attorney of the City addressed solely to the City
substantially in the form attached hereto as Exhibit C;

(6) opinions of Co-Special Counsel, in substantially the form set forth in
Appendix F to the Official Statement;

(7) supplemental opinions of Co-Special Counsel, addressed to the City and
the Underwriters, dated the Closing Date and substantially in the form attached hereto as
Exhibit D;

(8) negative assurance letters from Hawkins Delafield & Wood LLP and
Stradling, Yocca, Carlson & Rauth, A Professional Corporation (collectively, “Co-
Disclosure Counsel”), addressed to the City and the Representative, or if not addressed
to the Representative, with a reliance letter to the Representative substantially in the form
attached hereto as Exhibit E;

9) an opinion of , Underwriters” Counsel (“Underwriters’
Counsel”), dated the Closing Date and addressed to the Underwriters in form and substance
acceptable to the Underwriters;

(10) Tax Certificate of the City regarding the Certificates in form satisfactory
to Co-Special Counsel;

(11) evidence of required filings with the California Debt and Investment
Advisory Commission;

(12) evidence satisfactory to the Representative that Moody’s Investors
Service, Inc., S&P Global Ratings and Fitch Ratings, Inc. have assigned the ratings to
the Certificates set forth in the Official Statement;

(13) the Continuing Disclosure Certificate duly executed by the City;

(14) an opinion of counsel to the Escrow Bank, addressed to the City and
Underwriters and dated the Closing Date, in form and substance satisfactory to the
Underwriters and Co-Special Counsel;
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(15) a defeasance opinion, dated the Closing Date, of Co-Special Counsel with
respect to the Refunded 2015-R1 Certificates;

(16) a verification report issued by regarding the sufficiency of the
securities and cash on deposit in the Escrow Fund (as defined in the Escrow Agreement)
to pay the redemption prices of and the debt service due on the Refunded 2015-R1
Certificates;

a7 a certificate of the Escrow Bank, dated the date of closing, signed by a
duly authorized officer of the Escrow Bank, to the effect that (i) the Escrow Bank has all
necessary power and authority to enter into and perform its duties under the Escrow
Agreement; (i) the Escrow Bank has duly authorized, executed and delivered the Escrow
Agreement, and, assuming due authorization, execution and delivery by the other parties
thereto, the Escrow Agreement constitute the valid and binding agreement of the Escrow
Bank enforceable against the Escrow Bank in accordance with its terms, except as
enforceability may be subject to bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting creditors’ rights and to the application of equitable principles; (iii)
the execution and delivery of the Escrow Agreement and compliance with the provisions
thereof have been duly authorized by all necessary corporate action on the part of the
Escrow Bank and, to the best knowledge of the Escrow Bank, will not conflict with or
constitute a breach of or default under any law, administrative regulation, court decree,
resolution, charter, bylaws or any agreement to which the Escrow Bank is subject or by
which it is bound; (iv) the Escrow Bank has complied in all respects with the covenants
and agreements contained in the Escrow Agreement, as of the date thereof; (v) all
approvals, consents and orders of any governmental authority or agency having
jurisdiction in any matter which would constitute a condition precedent to the
performance by the Escrow Bank of its duties and obligations under the Escrow
Agreement have been obtained and are in full force and effect as of the date hereof; (vi)
the Escrow Agreement were duly executed and delivered by a duly authorized officer of
the Escrow Bank; and (vii) no litigation is pending or, to the best knowledge of the
Escrow Bank, threatened (either in state or federal courts) against the Escrow Bank in
any way contesting or affecting the validity or enforceability of the Escrow Agreement;
and

(18) such additional legal opinions, certificates, instruments or other
documents as the Representative may reasonably request to evidence the truth and
accuracy, as of the date of this Purchase Contract and as of the Closing Date, of the City’s
representations and warranties contained herein and of the statements and information
contained in the Official Statement and the due performance or satisfaction by the City
on or prior to the Closing Date of all agreements then to be performed and all conditions
then to be satisfied by the City.

All of the opinions, letters, certificates, instruments and other documents mentioned in this

Purchase Contract shall be deemed to be in compliance with the provisions of this Purchase
Contract if, but only if, they are in form and substance satisfactory to the Representative and
Underwriters’ Counsel. If the City is unable to satisfy the conditions to the obligations of the
Underwriters to purchase, to accept delivery of and to pay for the Certificates contained in this
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Purchase Contract, or if the obligations of the Underwriters to purchase, to accept delivery of and
to pay for the Certificates are terminated for any reason permitted by this Purchase Contract, this
Purchase Contract shall terminate and neither the Underwriters nor the City shall be under further
obligations hereunder, except that the respective obligations of the City and the Underwriters set
forth in Section 10 of this Purchase Contract shall continue in full force and effect.

Section 9. Good Faith Deposit. To secure the City from any loss resulting from the
failure of the Underwriters to comply with the terms of this Purchase Contract, the Representative
has sent to the City Treasurer a wire transfer (in immediately available funds) payable to the order
of the City Treasurer, for the benefit of the City, in the amount of $ , (the “Good Faith
Deposit™), the receipt of which is hereby acknowledged by the City. The Good Faith Deposit will,
immediately upon the City’s acceptance of this offer, become the property of the City. The Good
Faith Deposit will be held and invested for the exclusive benefit of the City. At the Closing, the
Underwriters shall pay or cause to be paid the net aggregate purchase price of the Certificates (as
specified in Section 1 of this Purchase Contract) which takes into account the Good Faith Deposit.
If the Underwriters fail to pay the purchase price in full upon tender of the Certificates (other than
for a reason expressly set forth in Section 8 of this Purchase Contract), the Underwriters will have
no right to recover the Good Faith Deposit or to any allowance or credit therefor, and the Good
Faith Deposit, together with any interest thereon, will be retained by the City as and for liquidated
damages for such failure by the Underwriters. Retention of the Good Faith Deposit shall constitute
the City’s sole and exclusive remedy and full liquidated damages for the Underwriters’ failure
(other than for a reason expressly set forth herein) to purchase and accept delivery of the
Certificates pursuant to the terms of this Purchase Contract. Upon such retention, the Underwriters
shall be released and discharged from any and all claims for damages by the City against the
Underwriters related to such failure and any other defaults by Underwriters hereunder. The
Underwriters and the City hereby acknowledge and agree that the amount fixed pursuant to this
Section for liquidated damages does not constitute a penalty and is a reasonable estimate of the
damages that the City would sustain in the event of the Underwriters’ failure to purchase and to
accept delivery of the Certificates pursuant to the terms of this Purchase Contract. The amount is
agreed upon and fixed as liquidated damages because of the difficulty of ascertaining as of the date
hereof the amount of damages that would be sustained in such event. Each of the Underwriters
waives any right to claim that actual damages resulting from such failure are less than the amount
of such liquidated damages.

Section 10.  Expenses.

€)] Except for those expenses assigned to the Underwriters pursuant to Section
10(b) hereof, the Underwriters shall be under no obligation to pay, and the City shall pay,
any expenses incident to the performance of the City’s obligations under this Purchase
Contract and the fulfillment of the conditions imposed hereunder, including but not limited
to: (i) the fees and disbursements of Co-Special Counsel, Co-Disclosure Counsel as well
as those of KNN Public Finance Inc. LLC, Berkeley, Californiaand NHA Advisors, LLC,
San Rafael, California (together, the “Co-Municipal Advisors”); (ii) the fees and
disbursements of any counsel, auditors, engineers, consultants or others retained by the
City in connection with the transactions contemplated herein; (iii) the costs of preparing
and printing the Certificates; (iv) the costs of the printing of the Official Statement (and
any amendment or supplement prepared pursuant to Section 4(e) of this Purchase
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Contract); and (v) any fees charged by investment rating agencies for the rating of the
Certificates. The City shall pay for any expenses incurred on behalf of its employees which
are directly related to the offering of the Certificates, including, not limited to, meals,
transportation, and lodging of those employees.

(b) The Underwriters shall pay all expenses incurred by the Underwriters in
connection with the offering and distribution of the Certificates, including but not limited
to: (i) all advertising expenses in connection with the offering of the Certificates; (ii) the
costs of printing the Blue Sky memorandum used by the Underwriters: (iii) all
out-of-pocket disbursements and expenses incurred by the Underwriters in connection with
the offering and distribution of the Certificates, including the fees of the CUSIP Service
Bureau for the assignment of CUSIP numbers; and (iv) all other expenses incurred by the
Underwriters in connection with the offering and distribution of the Certificates, including
the fees and disbursements of Underwriters’ Counsel. The Underwriters are required to pay
fees to the California Debt and Investment Advisory Commission in connection with the
offering of the Certificates.

Section 11.  Notices. Any notice or other communication to be given to the City under
this Purchase Contract may be given by delivering the same in writing to the City at the address
set forth above and any notice or other communication to be given to the Underwriters under this
Purchase Contract may be given by delivering the same in writing to the Representative:

If to the City:
City and County of San Francisco
Office of Public Finance
City Hall, Room 338
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Telephone: (415) 554-5956
Fax: (415) 554-4864

If to the Underwriters:

Telephone:
Fax:

Section 12.  Parties in Interest. This Purchase Contract is made solely for the benefit of
the City and the Underwriters (including the successors or assigns of the Underwriters), and no
other person shall acquire or have any right hereunder or by virtue of this Purchase Contract. All
of the representations, warranties and agreements of the City contained in this Purchase Contract
shall remain operative and in full force and effect, regardless of: (i) any investigations made by or
on behalf of the Underwriters; (ii) delivery of and payment for the Certificates, pursuant to this
Purchase Contract; and (iii) any termination of this Purchase Contract.
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Section 13.  Invalid or Unenforceable Provisions. In the event that any provision of this
Purchase Contract shall be held invalid or unenforceable by any court of competent jurisdiction,
such holding shall not invalidate or render unenforceable any other provision of this Purchase
Contract.

Section 14. Counterparts. This Purchase Contract may be executed by the parties
hereto in separate counterparts, each of which when so executed and delivered shall be an original,
but all such counterparts shall together constitute but one and the same instrument. This Purchase
Contract may be signed in counterparts, and upon delivery to the other party of such signed
Purchase Contract, which delivery may be by facsimile transmission, shall constitute the binding
agreement of each party to this Purchase Contract.

Section 15.  Governing Law; Venue. This Purchase Contract shall be governed by and
interpreted under the laws of the State of California. Venue for all litigation relative to the
formation, interpretation and performance of this Purchase Contract shall be in the City and County
of San Francisco.

Section 16. Mandatory City Contracting Requirements. The City Contracting
Requirements are set forth in Attachment A, and are incorporated herein by this reference.

Section 17.  Headings. The Section headings in this Purchase Contract are inserted for
convenience only and shall not be deemed to be a part hereof.

Section 18.  Entire Agreement. This Purchase Contract, when accepted by the City, shall
constitute the entire agreement between the City and the Underwriters and is made solely for the
benefit of the City and the Underwriters (including the successors or assigns of any Underwriter
with the consent of the City) and no other person shall acquire or have any right hereunder by
virtue hereof. All of the City’s representations, warranties and agreements in this Purchase
Contract shall remain operative and in full force and effect, regardless of (a) any investigation
made by or on behalf of the Underwriters, (b) delivery of and payment for the Certificates
hereunder, and (c) any termination of this Purchase Contract.

Section 19. No Fiduciary or Advisory Role; Arm’s Length Transaction. The
Underwriters and the City acknowledge and agree that (i) the purchase and sale of the Certificates
pursuant to this Purchase Contract is an arm’s-length commercial transaction between City, on the
one hand, and the Underwriters, on the other hand, (ii) in connection with such transaction, each
Underwriter is acting solely as a principal and not as a municipal advisor, a financial advisor, or a
fiduciary of the City, and may have financial and other interests that differ from those of the City,
(iii) the Underwriters have not assumed (individually or collectively) a fiduciary responsibility in
favor of the City with respect to the offering of the Certificates or the discussions, undertakings
and procedures leading thereto (whether or not any Underwriter, or any affiliate of an Underwriter,
has provided or is currently providing services or advice to City on other matters), (iv) the only
obligations the Underwriters have to the City with respect to the transactions contemplated hereby
are expressly set forth in this Purchase Contract, and (v) the City and the Underwriters have
consulted with their respective legal, financial and other advisors to the extent they deemed
appropriate in connection with the offering of the Certificates. None of the Underwriters is acting
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as a Municipal Advisor (as defined in Section 15B of the Exchange Act of 1934, as amended) in
connection with the matters contemplated by this Purchase Contract.
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This Purchase Contract shall become effective upon execution of the acceptance of this Purchase
Contract by the City and shall be valid and enforceable as of the time of such acceptance.

Very truly yours,
[UNDERWRITERS]

By: , as Representative

By:

[Title]

CITY AND COUNTY OF SAN FRANCISCO

By:

Authorized Signatory
ACCEPTED at | | [a.m./p.m.] Pacific Time this___ day of , 2023
APPROVED AS TO FORM:

DAVID CHIU,
CITY ATTORNEY

By:

MARK D. BLAKE
Deputy City Attorney
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ATTACHMENT A

CiTY CONTRACTING PROVISIONS

The following provisions shall apply to this Purchase Contract as if set forth in the text
thereof. Capitalized terms used but not defined in this attachment shall have the meanings given
in this Purchase Contract.

1. Nondiscrimination; Penalties.

@) Nondiscrimination in Contracts. Each Underwriter shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Each
Underwriter shall incorporate by reference in any subcontracts the provisions of Sections
12B.2(a), 12B.2(c)- (k), and 12C.3 of the San Francisco Administrative Code and shall require
any subcontractors to comply with such provisions. Each Underwriter is subject to the
enforcement and penalty provisions in Chapters 12B and 12C.

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco
Administrative Code 12B.2. Each Underwriter does not as of the date of this Purchase Contract,
and will not during the term of this Purchase Contract, in any of its operations in San Francisco,
on real property owned by San Francisco, or where work is being performed for the City
elsewhere in the United States, discriminate in the provision of employee benefits between
employees with domestic partners and employees with spouses and/or between the domestic
partners and spouses of such employees, subject to the conditions set forth in San Francisco
Administrative Code Section 12B.2.

2. MacBride Principles—Northern Ireland. The provisions of San Francisco
Administrative Code 8§12F are incorporated by this reference and made part of this Purchase
Contract. By entering into this Purchase Contract, each Underwriter confirms that it has read
and understood that the City urges companies doing business in Northern Ireland to resolve
employment inequities and to abide by the MacBride Principles, and urges San Francisco
companies to do business with corporations that abide by the MacBride Principles.

3. Tropical Hardwood and Virgin Redwood Ban. Pursuant to San Francisco
Environment Code Section 804(b), the City urges each Underwriter not to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin
redwood or virgin redwood wood product.

4, Alcohol and Drug-Free Workplace. The City reserves the right to deny access to,
or require each Underwriter to remove from, City facilities personnel of such Underwriter who
the City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity
which in any way impairs the City’s ability to maintain safe work facilities or to protect the
health and well-being of City employees and the general public. The City shall have the right of
final approval for the entry or re-entry of any such person previously denied access to, or
removed from, City facilities. Illegal drug activity means possessing, furnishing, selling,
offering, purchasing, using or being under the influence of illegal drugs or other controlled
substances for which the individual lacks a valid prescription. Alcohol abuse means possessing,
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furnishing, selling, offering, or using alcoholic beverages, or being under the influence of
alcohol.

5. Compliance with Americans with Disabilities Act. Each Underwriter shall
provide the services specified in this Purchase Contract in a manner that complies with the
Americans with Disabilities Act (ADA), including but not limited to Title I1’s program access
requirements, and all other applicable federal, state and local disability rights legislation.

6. Sunshine Ordinance. Each Underwriter acknowledges that this Purchase
Contract and all records related to its formation, such Underwriter’s performance under this
Purchase Contract, and the City’s payment are subject to the California Public Records Act,
(California Government Code 86250 et. seg.), and the San Francisco Sunshine Ordinance, (San
Francisco Administrative Code Chapter 67). Such records are subject to public inspection and
copying unless exempt from disclosure under federal, state or local law.

7. Limitations on Contributions. By executing this Purchase Contract, each
Underwriter acknowledges its obligations under section 1.126 of the City’s Campaign and
Governmental Conduct Code, which prohibits any person who contracts with, or is seeking a
contract with, any department of the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, for a grant,
loan or loan guarantee, or for a development agreement, from making any campaign
contribution to (i) a City elected official if the contract must be approved by that official, a board
on which that official serves, or the board of a state agency on which an appointee of that official
serves, (ii) a candidate for that City elective office, or (iii) acommittee controlled by such elected
official or a candidate for that office, at any time from the submission of a proposal for the
contract until the later of either the termination of negotiations for such contract or twelve
months after the date the City approves the contract. The prohibition on contributions applies to
each prospective party to the contract; each member of each Underwriter’s board of directors;
each Underwriter’s chairperson, chief executive officer, chief financial officer and chief
operating officer; any person with an ownership interest of more than 10% in such Underwriter;
any subcontractor listed in the bid or contract; and any committee that is sponsored or controlled
by such Underwriter. Each Underwriter certifies that it has informed each such person of the
limitation on contributions imposed by Section 1.126 by the time it submitted a proposal for the
contract, and has provided the names of the persons required to be informed to the City
department with whom it is contracting.

8. Requiring Minimum Compensation for Covered Employees. If Administrative
Code Chapter 12P applies to this Purchase Contract, each Underwriter shall pay covered
employees no less than the minimum compensation required by San Francisco Administrative
Code Chapter 12P, including a minimum hourly gross compensation, compensated time off, and
uncompensated time off. Each Underwriter is subject to the enforcement and penalty provisions
in Chapter 12P. Information about and the text of the Chapter 12P is available on the web at
http://sfgov.org/olse/mco. Each Underwriter is required to comply with all of the applicable
provisions of 12P, irrespective of the listing of obligations in this Section. By signing and
executing this Purchase Contract, each Underwriter certifies that it complies with Chapter 12P.

9. Requiring Health Benefits for Covered Employees. If Administrative Code
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Chapter 12Q applies to this Purchase Contract, each Underwriter shall comply the requirements
of Chapter 12Q. For each Covered Employee, the respective Underwriter shall provide the
appropriate health benefit set forth in Section 12Q.3 of the HCAO. If an Underwriter chooses
to offer the health plan option, such health plan shall meet the minimum standards set forth by
the San Francisco Health Commission. Information about and the text of the Chapter 12Q, as
well as the Health Commission’s minimum standards, is available on the web at
http://sfgov.org/olse/hcao. Each Underwriter is subject to the enforcement and penalty
provisions in Chapter 12Q. Any subcontract entered into by an Underwriter shall require any
subcontractor with 20 or more employees to comply with the requirements of the HCAO and
shall contain contractual obligations substantially the same as those set forth in this Section.

10. Prohibition on Political Activity with City Funds. In performing under this
Purchase Contract, each Underwriter shall comply with San Francisco Administrative Code
Chapter 12G, which prohibits funds appropriated by the City for this Purchase Contract from
being expended to participate in, support, or attempt to influence any political campaign for a
candidate or for a ballot measure. Each Underwriter is subject to the enforcement and penalty
provisions in Chapter 12G.

11. Nondisclosure of Private, Proprietary or Confidential Information. If this
Purchase Contract requires the City to disclose “Private Information” to an Underwriter within
the meaning of San Francisco Administrative Code Chapter 12M, each Underwriter shall use
such information consistent with the restrictions stated in Chapter 12M and in this Purchase
Contract and only as necessary in performing the services provided under this Purchase
Contract. Each Underwriter is subject to the enforcement and penalty provisions in Chapter
12M.

In the performance of services provided under this Purchase Contract, each Underwriter
may have access to the City’s proprietary or confidential information, the disclosure of which
to third parties may damage the City. If the City discloses proprietary or confidential information
to an Underwriter, such information must be held by such Underwriter in confidence and used
only in performing this Purchase Contract. Each Underwriter shall exercise the same standard
of care to protect such information as a reasonably prudent contractor would use to protect its
own proprietary or confidential information.

12.  Consideration of Criminal History in Hiring and Employment Decisions. Each
Underwriter agrees to comply fully with and be bound by all of the provisions of Chapter 12T,
“City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions,” of the San Francisco Administrative Code (“Chapter 12T”), including the remedies
provided, and implementing regulations, as may be amended from time to time. The provisions
of Chapter 12T are incorporated by reference and made a part of this Purchase Contract. The
text of Chapter 12T is available on the web at http://sfgov.org/olse/fco. A partial listing of some
of the Underwriters’ obligations under Chapter 12T is set forth in this Section. Each Underwriter
is required to comply with all of the applicable provisions of Chapter 12T, irrespective of the
listing of obligations in this Section. Capitalized terms used in this Section and not defined in
this Purchase Contract shall have the meanings assigned to such terms in Chapter 12T.
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The requirements of Chapter 12T shall only apply to an Underwriter’s operations to the
extent those operations are in furtherance of the performance of this Purchase Contract, shall
apply only to applicants and employees who would be or are performing work in furtherance of
this Purchase Contract, and shall apply when the physical location of the employment or
prospective employment of an individual is wholly or substantially within the City of San
Francisco which excludes Airport property. Chapter 12T shall not apply when the application in
a particular context would conflict with federal or state law or with a requirement of a
government agency implementing federal or state law.

13. Reserved.

14. Submitting False Claims; Monetary Penalties. The full text of San Francisco
Administrative Code § 21.35, including the enforcement and penalty provisions, is incorporated
into this Purchase Contract. Under San Francisco Administrative Code §21.35, any contractor,
subcontractor or consultant who submits a false claim shall be liable to the City for the statutory
penalties set forth in that section. A contractor, subcontractor or consultant will be deemed to
have submitted a false claim to the City if the contractor, subcontractor or consultant:
(a) knowingly presents or causes to be presented to an officer or employee of the City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or
used a false record or statement to get a false claim paid or approved by the City; (c) conspires to
defraud the City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses,
or causes to be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money or property to the City; or (e) is a beneficiary of an
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the claim,
and fails to disclose the false claim to the City within a reasonable time after discovery of the
false claim.

15. Conflict of Interest. By entering into this Purchase Contract, each Underwriter
certifies that it does not know of any fact which constitutes a violation of Section 15.103 of the
City’s Charter; Article 111, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title
9, Chapter 7 of the California Government Code (Section 87100 et seq.), or Title 1, Division 4,
Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), and further agrees
promptly to notify the City if it becomes aware of any such fact during the term of this Purchase
Contract.

16. Food Service Waste Reduction Requirements. Each Underwriter shall comply with
the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code
Chapter 16, including but not limited to the provided remedies for noncompliance.

17. Distribution of Beverages and Water. Each Underwriter agrees that it will not sell,
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco
Administrative Code Chapter 101, as part of its performance of this Purchase Contract. Each
Underwriter agrees that it shall not sell, provide or otherwise distribute Packaged Water, as
defined by San Francisco Environment Code Chapter 24, as part of its performance of this
Purchase Contract.

18. Consideration of Salary History. Each Underwriter shall comply with San
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Francisco Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or
"Pay Parity Act." Each Underwriter is prohibited from considering current or past salary of an
applicant in determining whether to hire the applicant or what salary to offer the applicant to the
extent that such applicant is applying for employment to be performed on this Purchase Contract
or in furtherance of this Purchase Contract, and whose application, in whole or part, will be
solicited, received, processed or considered, whether or not through an interview, in the City or
on City property. The ordinance also prohibits employers from (1) asking such applicants about
their current or past salary or (2) disclosing a current or former employee's salary history without
that employee's authorization unless the salary history is publicly available. Each Underwriter is
subject to the enforcement and penalty provisions in Chapter 12K. Information about and the text
of Chapter 12K is available on the web at https://sfgov.org/olse/consideration-salary-history.
Each Underwriter is required to comply with all of the applicable provisions of 12K, irrespective
of the listing of obligations in this Section.

19. Laws Incorporated by Reference. The full text of the laws listed in this Attachm
ent A, including enforcement and penalty provisions, are incorporated into this Purchase Contract
by reference. The full text of the San Francisco Municipal Code provisions incorporated by
reference in this Attachment A are available at http://www.amlegal.com/codes/client/san-
francisco_ca/

20. First Source Hiring Program. Each Underwriter must comply with all of the
provisions of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative
Code, that apply to this Purchase Contract, and each Underwriter is subject to the enforcement and
penalty provisions in Chapter 83.

21. Prevailing Wages. Services to be performed by an Underwriter under this Purchase
Contract may involve the performance of trade work covered by the provisions of Section 6.22(e)
or Section 21C of the Administrative Code (collectively, “Covered Services”). The provisions of
Section 6.22(e) and Section 21C of the Administrative Code are incorporated as provisions of this
Purchase Contract as if fully set forth herein and will apply to any Covered Services performed by
each Underwriter.

22. Contractor Vaccination Policy.

€)] Each Underwriter acknowledges that it has read the requirements of the 38th
Supplement to Mayoral Proclamation Declaring the Existence of a Local Emergency (“Emergency
Declaration”), dated February 25, 2020, and the Contractor Vaccination Policy for City
Contractors issued by the City Administrator (“Contractor Vaccination Policy”), as those
documents may be amended from time to time. A copy of the Contractor Vaccination Policy can
be found at: https://sf.gov/confirm-vaccine-status-your-employees-and-subcontractors.

(b) A Contract subject to the Emergency Declaration is an agreement between the City
and any other entity or individual and any subcontract under such agreement, where Covered
Employees of the Contractor or Subcontractor work in-person with City employees in connection
with the work or services performed under the agreement at a City owned, leased, or controlled
facility. Such agreements include, but are not limited to, professional services contracts, general
services contracts, public works contracts, and grants. Contract includes such agreements currently
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in place or entered into during the term of the Emergency Declaration. Contract does not include
an agreement with a state or federal governmental entity or agreements that do not involve the City
paying or receiving funds.

(© In accordance with the Contractor Vaccination Policy, each Underwriter agrees
that:

Q) Where applicable, each Underwriter shall ensure it complies with the
requirements of the Contractor Vaccination Policy pertaining to Covered Employees, as they are
defined under the Emergency Declaration and the Contractor Vaccination Policy, and insure such
Covered Employees are either fully vaccinated for COVID-19 or obtain from such Underwriter an
exemption based on medical or religious grounds; and

(i) If an Underwriter grants Covered Employees an exemption based on
medical or religious grounds, such Underwriter will promptly notify City by completing and
submitting the Covered Employees Granted Exemptions Form (“Exemptions Form™), which can
be found at https://sf.gov/confirm-vaccine-status-your-employees-and-subcontractors (navigate to
“Exemptions” to download the form).
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SCHEDULE I
MATURITY SCHEDULE

$

Refunding Certificates of Participation, Series 2023-R1
(Multiple Capital Improvement Projects)

Maturity Date Principal Interest
(L 11) Amount Rate Yield Price

Schedule |



EXHIBIT A

FORM OF ISSUE PRICE CERTIFICATE
Pertaining to

$[-I°
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2023-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

UNDERWRITER’S CERTIFICATE

[-] (“[shortened name of Representative]”), for itself and as representative of the
Underwriters (collectively, the “Underwriting Group”) for the certificates identified above (the
“Issue”), issued by the City and County of San Francisco (the “Issuer”), based on its knowledge
regarding the sale of the Issue, certifies as of this date as follows:

(1) Issue Price.

(A)  The Underwriting Group offered, on or before the Sale Date, each
Maturity of the Issue to the Public for purchase at the respective initial offering prices listed in the
final Official Statement, dated [-], for the Issue (the “Initial Offering Prices”). A copy of the
pricing wire or equivalent communication for the Issue is attached to this certificate as Schedule
A. The aggregate of the Initial Offering Prices of each Maturity is $[-] (the “Issue Price”).

(B) As set forth in the Purchase Contract the members of the
Underwriting Group have agreed in writing that, (i) for each Maturity of the Issue, they would
neither offer nor sell any portion 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 (the “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 distribution agreement shall contain
the agreement of each broker-dealer who is a party to the retail distribution agreement, to comply
with the hold-the-offering-price rule. Pursuant to such agreement, no Underwriter has offered or
sold any Maturity of the Issue at a price that is higher than the respective Initial Offering Price for
that Maturity of the Issue during the Holding Period.

©) Definitions.

“Holding Period” means, for each Hold-the-Offering-Price Maturity of the Issue,
the period starting on the Sale Date and ending on the earlier of (i) the close of the fifth business
day after the Sale Date ([DATE]), or (ii) the date on which the Underwriting Group has sold at
least 10% of such Maturity of the Issue to the Public at a price that is no higher than the Initial
Offering Price for such Maturity.]
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“Maturity” means Certificates of the Issue with the same credit and payment terms.
Certificates of the Issue with different maturity dates, or Certificates of the Issue 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.

“Sale Date”” means the first day on which there is a binding contract in writing for
the sale of a Maturity of the Issue. The Sale Date of the Issue is [DATE].

“Underwriter” means (i) 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
initial sale of the Issue 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 Issue to the Public (including a member of a selling group or a party to a retail
distribution agreement participating in the initial sale of the Issue to the Public).

All capitalized terms not defined in this Certificate have the meaning set forth in
the Issuer’s tax compliance certificate or in Attachment A to it.

(2 Yield. The Yield on the Issue is [-]%, being the discount rate that, when
used in computing the present worth of all payments of principal and interest to be paid on the
Issue, computed on the basis of a 360-day year and semi-annual compounding, produces an
amount equal to the Issue Price of the Issue as stated in paragraph (1) [and computed with the
adjustments stated in paragraphs (7) and (8)].

3) Weighted Average Maturity. The weighted average maturity (defined
below) of the Issue is [-] years and the remaining weighted average maturity of the Current
Refunded Certificates is [-] years. The weighted average maturity of an issue is equal to the sum
of the products of the issue price of each maturity of the issue and the number of years to the
maturity date of the respective maturity (taking into account mandatory but not optional
redemptions), divided by the issue price of the entire issue.

(4) Underwriter’s Discount. The Underwriter’s discount is $[-], being the
amount by which the aggregate Issue Price (as set forth in paragraph (1)) exceeds the price paid
by [name of underwriter] to the Issuer for the Issue.

(5) [Discount Maturities Subject to Mandatory Early Redemption. No
Maturity that is subject to mandatory early redemption has a stated redemption price that exceeds
the Sale Price or Initial Offering Price, as applicable, of such Maturity by more than one-fourth of
1% multiplied by the product of its stated redemption price at maturity and the number of years to
its weighted average maturity date.]

[Or]



(5) [Discount Maturities Subject to Mandatory Early Redemption. The stated
redemption price at maturity of the Maturities that mature in the year[s] 20[-], which Maturities
are the only Maturities of the Issue that are subject to mandatory early redemption [revise as
appropriate], exceeds the Sale Price or Initial Offering Price, as applicable, of such Maturities by
more than one-fourth of 1% multiplied by the product of the stated redemption price at maturity
and the number of years to the weighted average maturity date of such Maturities. Accordingly,
in computing the Yield on the Issue stated in paragraph (2), those Maturities were treated as
redeemed on each mandatory early redemption date at their present value rather than at their stated
principal amount.]

(6) [Premium Maturities Subject to Optional Redemption. No Maturity:

e Is subject to optional redemption within five years of the Issuance Date of the Issue.

e That is subject to optional redemption has an Initial Offering Price or Sale Price, as applicable,
that exceeds its stated redemption price at maturity by more than one-fourth of 1% multiplied
by the product of its stated redemption price at maturity and the number of complete years to
its first optional redemption date.]

[Or]

(6) [Premium Maturities Subject to Optional Redemption. The Maturities that
mature in the year[s] 20[-] are the only Maturities that are subject to optional redemption before
maturity and have an Initial Offering Price or Sale Price, as applicable, that exceeds their stated
redemption price at maturity by more than one fourth of 1% multiplied by the product of their
stated redemption price at maturity and the number of complete years to their first optional
redemption date. Accordingly, in computing the Yield on the Issue stated in paragraph (2), each
such Maturity was treated as retired on its optional redemption date or at maturity to result in the
lowest yield on that Maturity. No Maturity is subject to optional redemption within five years of
the Issuance Date of the Issue.]

[Or]

[(5) No Discount or Premium Maturities. No Maturity was sold at an original
issue discount or premium.]

[(6or7) No Stepped Coupon Maturities. No Maturity bears interest at an
increasing interest rate.



The signer is an officer of the Underwriter and duly authorized to execute and deliver this
Certificate of the Underwriter. The representations set forth in this certificate are limited to factual
matters only. Nothing in this certificate represents the Underwriter’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 Compliance Certificate and with respect to compliance with the federal income tax rules
affecting the Certificates, and by Squire Patton Boggs (US) LLP and Husch Blackwell LLP, as
Co-Special Counsel, in connection with rendering its opinion that the interest on the Certificates
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 City
from time to time relating to the Certificates.

Dated: [ISSUE DATE] [[NAME OF UNDERWRITER]]

By:

Title:
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EXHIBIT B

$ *
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION,
SERIES 2023-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

FORM OF CERTIFICATE OF THE CITY

The undersigned and , respectively,
of the City and County of San Franmsco (“the City™), acting in their official capacmes hereby
certify as follows in connection with the execution, delivery and sale of the certificates of
participation captioned above (the “Certificates™):

1. The City is a chartered city and county duly organized and validly existing under
its Charter and the Constitution of the State of California (the “State”), with full right, power and
authority to (a) manage, control, hold and convey property for the use and benefit of the City, and
(b) enter into and perform all of the transactions contemplated by the the
Continuing Disclosure Certificate (the “Continuing Disclosure Certificate™) executed by the City
and the Purchase Contract, dated __,20__ (the “Purchase Contract”), between the City and

, acting on its behalf and on behalf of , as underwriters. The Continuing
Disclosure Certificate and the Purchase Contract are sometimes referred to in this Certificate as
the “City Documents.” Capitalized terms not otherwise defined herein shall have the meanings
assigned thereto in the Purchase Contract.

2. The persons named below are now, and at all times from and after 1,20
have been duly appointed and qualified officers of the City holding the offices of the City set forth
opposite their respective names, and each of the undersigned certifies that the signature affixed
following the other of the undersigned’s name and office is the genuine signature of such person.

Name Office Signature
3. The representations and warranties of the City contained in the Purchase Contract

are true, complete and correct as of the Closing Date as if made on such Closing Date.

4. The City has duly authorized the execution and delivery of the City Documents and
is authorized to perform the obligations on its part to be performed under the City Documents, and
each of the City Documents constitutes the legal, valid and binding obligation of the City
enforceable against the City in accordance with its respective terms.
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5. Except for any information about book-entry or The Depository Trust Company,
included therein, as to which we express no opinion or view, as of the date thereof, the Official
Statement as of its date did not, and as of the date hereof, does not, contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary to make
the statements therein, in the light of the circumstances under which they were made, not
misleading.

6. The City is not in breach of or in default under any applicable law or administrative
regulation of the State or the United States of America or any applicable judgment or decree or
any loan agreement, note, ordinance, resolution, agreement or other instrument to which the City
is party or otherwise subject, which breach or default would in any way materially and adversely
affect the City Documents or the performance of any of the City’s obligations thereunder. No
event has occurred and is continuing that with the passage of time or giving of notice, or both,
would constitute such a breach or default. The execution and delivery by the City of the City
Documents and compliance with the provisions thereof will not conflict with or constitute a breach
of or default under any law, administrative regulation, judgment, decree or any agreement or other
instrument to which the City is a party or is otherwise subject; nor will any such execution, delivery
or compliance result in the creation or imposition of any lien, charge, encumbrance or security
interest of any nature whatsoever upon any of the revenues, property or assets of the City, except
as expressly provided or permitted by the Ordinance.

7. No litigation is pending (with service of process having been accomplished) or, to
the knowledge of the undersigned, threatened (a) to restrain or enjoin the execution of or the
delivery of the Certificates, the execution of and performance by the City under the City
Documents or the use and occupancy by the City of the Leased Property or (b) in any way
contesting or affecting the validity of the Certificates, the City Documents or the performance by
the City under the City Documents.

8. There is no litigation pending (with service of process having been accomplished),
or, to the knowledge of the undersigned, threatened against the City or involving any of the
property or assets under the control of the City, including, without limitation, the Leased Property
that involves the possibility of any judgment or uninsured liability which may result in any material
adverse change in the business, properties or assets or in the condition, financial, physical, legal
or otherwise, of the City or of the Leased Property.
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9. The City does hereby certify that Ordinance No. , adopted by the Board of
Supervisors of the City on , 20__and signed by the Mayor of the City on , 20,
was duly adopted at proceedings duly conducted by the City and that such Ordinance is in full
force and effect and have not been amended, modified or rescinded as of the date hereof.

IN WITNESS WHEREOF, the undersigned have hereunto set their hands.

Dated: , 202
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EXHIBIT C

FORM OF OPINION OF CITY ATTORNEY
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EXHIBITD

FORM OF SUPPLEMENTAL OPINION OF CO-SPECIAL COUNSEL
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EXHIBIT E

FORM OF NEGATIVE ASSURANCE LETTERS
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HB Draft of 3/13/2023
NOTICE OF INTENTION TO SELL

$ «
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION,
SERIES 2023-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

NOTICE IS HEREBY GIVEN that the City and County of San Francisco (the “City”) intends to offer the
above-captioned certificates of participation (the “Certificates”) for public sale on or around:

) , 2023"
at a.m.” (California time)

(subject to modification, postponement or cancellation in accordance
with the Official Notice of Sale)

by electronic bids only through Ipreo LLC’s BIDCOMP™/PARITY® System (“Parity”).

The City reserves the right to postpone or cancel the sale of the Certificates prior to the time bids are to
be received or to change the terms thereof upon notice given through [Thomson Reuters and/or Bloomberg
Business News] (collectively, the “News Services”) and/or Parity as described herein below. If no bid is awarded
for the Certificates, the City may reschedule the sale of the Certificates to another date or time by providing
notification through Parity and/or the News Services.

The Certificates will be offered for public sale subject to the terms and conditions of the Official Notice
of Sale, dated on or around , 2023 (the “Official Notice of Sale”) relating to the Certificates. Additional
information regarding the proposed sale of the Certificates, including copies of the Preliminary Official Statement
for the Certificates, dated on or around , 2023 (the “Preliminary Official Statement™), and the Official
Notice of Sale, are expected to be available electronically at [ImageMaster: www.munios.com] on or around

, 2023, and may also be obtained electronically from the City’s Co-Municipal Advisors: KNN Public
Finance, LLC, 2054 University Avenue, Suite 300, Berkeley, California 94704, telephone (510) 208-8226,
attention: Melissa Shick (email: mshick@knninc.com) and NHA Advisors, LLC, 4040 Civic Center Drive, Suite
200, San Rafael, California, 94903, telephone (415) 785-2025 ext. 2006, attention: Rob Schmidt (email:
Rob@NHAadvisors.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 Certificates 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:

* Preliminary, subject to change.



HB Draft of 3/13/2023

OFFICIAL NOTICE OF SALE

$ x
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION,
SERIES 2023-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

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

SALE DATE: , 2023"
(Subject to postponement, cancellation, modification
or amendment in accordance with this Official Notice
of Sale)

TIME: 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: ,2023"

* Preliminary, subject to change.



OFFICIAL NOTICE OF SALE

$ x
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION,
SERIES 2023-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

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

Issue: The Certificates are described in the City’s Preliminary Official Statement
for the Certificates dated , 2023 (the “Preliminary Official
Statement”).

Time: Bids for the Certificates must be received electronically by a.m.,
California time, on , 2023 (subject to postponement or

cancellation in accordance with this Official Notice of Sale).

Place: Bidders may only submit electronic bids 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 , 2023 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
OR ON BEHALF OF 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/or 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.

* Preliminary, subject to change.
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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:

KNN Public Finance, Inc. LLC

2054 University Avenue, Suite 300

Berkeley, CA 94704

Telephone: (510) 208-8226

Attention: Melissa Shick (email: mshick@knninc.com)

NHA Advisors, LLC

4040 Civic Center Drive, Suite 200

San Rafael, California, 94903

Telephone: (415) 785-2025 ext. 2006

Attention: Rob Schmidt (email: Rob@NHAadvisors.com )

(the, *Co-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 sinking account installment prepayment for the Certificates and adding or deleting serial or term
maturity and sinking account installment prepayment 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 Certificates 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 Certificates, the security for the Certificates 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 (as described in
“TERMS OF SALE - Form of Bids; Delivery of Bids” below). In the event the summary of the
terms of sale of the Certificates 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.

TERMS RELATING TO THE CERTIFICATES

THE AUTHORITY FOR EXECUTION AND DELIVERY, PURPOSES, PAYMENT
OF PRINCIPAL AND INTEREST, PREPAYMENT, DEFEASANCE, SOURCES AND
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USES OF FUNDS, SECURITY AND SOURCES OF PAYMENT, FORM OF LEGAL
OPINIONS OF CO-SPECIAL COUNSEL AND OTHER INFORMATION REGARDING
THE CERTIFICATES ARE PRESENTED IN THE PRELIMINARY OFFICIAL
STATEMENT, WHICH EACH BIDDER IS DEEMED TO HAVE OBTAINED AND
REVIEWED PRIOR TO BIDDING FOR THE CERTIFICATES. THIS OFFICIAL
NOTICE OF SALE GOVERNS ONLY THE TERMS OF SALE, BIDDING, AWARD AND
CLOSING PROCEDURES FOR THE CERTIFICATES. THE DESCRIPTION OF THE
CERTIFICATES CONTAINED IN THIS OFFICIAL NOTICE OF SALE IS QUALIFIED
IN ALL RESPECTS BY THE DESCRIPTION OF THE CERTIFICATES CONTAINED
IN THE PRELIMINARY OFFICIAL STATEMENT.

Issue. The Certificates will be executed and delivered as fully registered certificates
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 Certificates (the “Purchaser”), all dated the
date of delivery, which is expected to be ,_2023". 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 Certificates.

Book-Entry Only. The Certificates 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 Certificates. Individual purchases of the Certificates will be made in book-entry form only,
and the Purchaser will not receive certificates representing its interest in the Certificates purchased.
As of the date of award of the Certificates, 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 Certificates will be payable on [October] 1, 202[ ], and
semi-annually thereafter on April 1 and October 1 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 Certificates. Bidders may specify any number of separate rates,
and the same rate or rates may be repeated as often as desired, provided:

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

(i) the maximum interest rate bid for any maturity shall not exceed __ % per annum;

(iii)  the minimum interest rate bid for any Certificate maturing on or after , 2001
shall be _ % per annum;

(iv)  no Certificate shall bear a zero rate of interest;

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

(vi)  all Certificates 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 CERTIFICATES - Payment of Principal
and Interest.”

Principal Payments of the Certificates. The Certificates shall be serial and/or term
Certificates, as specified by each bidder. Principal shall be payable on [April] 1 of each year,
commencing on [April] 1, 20[__], as shown below. Subject to the City’s right to modify or amend
this Official Notice of Sale (see “TERMS OF SALE - Right to Modify or Amend”), the final
maturity of the Certificates shall be [April] 1, 20[ _]. The principal amount of the Certificates
maturing or subject to sinking account installment prepayment in any year shall be in integral
multiples of $5,000. For any term Certificates specified, the principal amount for a given year
may be allocated only to a single term Certificate and must be part of an uninterrupted annual
sequence from the first sinking account installment prepayment to the term Certificate maturity.
The principal amounts of the serial maturities or sinking account installment prepayments for the
Certificates are shown below for information purposes only. Bidders for the Certificates will
provide bids for all of the Principal Amounts.

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 principal amount of the serial maturity or
sinking account installment prepayment for the Certificates in each year is as follows:

[Remainder of page intentionally left blank.]
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Certificates of Participation

Certificate
Payment Date
( 1) Principal Amount”

TOTAL

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 Certificates after the determination of the
winning bidder, by adjusting one or more of the principal payments of the Certificates, in
increments of $5,000, as determined in the sole discretion of the City. Any such adjustment
will not change the average per Certificate 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 sinking account
installment prepayment for the Certificates and adding or deleting serial or term maturity

* Preliminary, subject to change.
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and sinking account installment prepayment dates, along with corresponding principal
amounts with respect thereto.

A BIDDER AWARDED THE CERTIFICATES 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 FOR
ANY REASON, INCLUDING AS A RESULT OF ANY CHANGES MADE TO THE
PRINCIPAL PAYMENTS OF THE CERTIFICATES IN ACCORDANCE WITH THIS
OFFICIAL NOTICE OF SALE.

Prepayment.

() Optional Prepayment of the Certificates. The Certificates with a Certificate
Payment Date on or before [April] 1, 20[__] will not be subject to optional prepayment prior to
their respective stated Certificate Payment Dates. The Certificates with a Certificate Payment Date
on or after [April] 1, 20[ _], are subject to prepayment prior to their respective stated Certificate
Payment Dates, in whole or in part on any date on or after [April] 1, 20[__] at the option of the
City, in the event the City exercises its option under the Project Lease to prepay the principal
component of the Base Rental payments at a prepayment price equal to 100% of the principal
component to be prepaid, plus accrued interest to the date fixed for prepayment, without premium.
See the Preliminary Official Statement — “THE CERTIFICATES — Prepayment of the Certificates
- Optional Prepayment.”

(i) Special Mandatory Prepayment. The Certificates will be subject to mandatory
prepayment prior to their respective Certificate Payment Dates, in whole or in part on any date, at
a Prepayment Price equal to the principal amount thereof (plus accrued but unpaid interest to the
prepayment date), without premium, from amounts deposited in the Base Rental Fund pursuant to
the Trust Agreement following an event of damage, destruction or condemnation of the Leased
Property or any portion thereof or loss of the use or possession of the Leased Property or any
portion thereof due to a title defect. Such mandatory prepayment of Base Rental will be applied
pro rata among all certificates of participation outstanding under the Trust Agreement, including
the Certificates. See the Preliminary Official Statement — “THE CERTIFICATES - Prepayment
of the Certificates — Special Mandatory Prepayment.”

(i) Mandatory Sinking Account Installment Prepayment. The Certificates with a
Certificate Payment Date of [April] 1, 20__ are subject to sinking account installment prepayment
prior to their stated final Certificate Payment Date, in part, by lot, from scheduled payments of the
principal component of Base Rental payments, at the principal amount thereof, plus accrued
interest to the prepayment date, without premium, on [April] 1 in each of the years and in the
amounts set forth below:

Sinking Account
Payment Date Sinking Account
([April] 1) Installment Amount
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T

t Certificate Payment Date.

See the Preliminary Official Statement — “THE CERTIFICATES — Prepayment of the Certificates
— Mandatory Sinking Account Installment Prepayment.”

Legal Opinions and Tax Matters. Upon delivery of the Certificates, Squire Patton Boggs
(US) LLP and Husch Blackwell LLP, Co-Special Counsel to the City (“Co-Special Counsel”),
will deliver their separate legal opinions as to the validity, enforceability and tax status of the
Certificates.

The proposed form of the opinions of Co-Special Counsel is set forth in Appendix F to the
Preliminary Official Statement. Copies of the opinions of Co-Special Counsel will be furnished
to the Purchaser upon delivery of the Certificates.

See the Preliminary Official Statement — “TAX MATTERS.”

TERMS OF SALE

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

Form of Bids; Delivery of Bids. Each bid for the Certificates must be: (1) for not less than
all of the Certificates offered for sale; (2) unconditional; and (3) submitted via Parity by not later
than a.m., California time, on the sale date. Bids must be delivered by electronic
transmission and conform to the procedures established by Parity. 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 Certificates. All bids must be in accordance with the terms and conditions set forth
in this Official Notice of Sale, together with any adjustments made by the City pursuant hereto.
All bids shall be deemed to incorporate all of the terms of this Official Notice of Sale.

If the sale of the Certificates is canceled or postponed, all 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
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 the Co-Municipal
Advisors at the number provided above or Parity at: (212) 404-8107.
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Warnings Regarding Electronic Bids. None of the City, the City Attorney, the Co-
Municipal Advisors or Co-Special 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 Certificates 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 Certificates 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 Certificates; 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 Certificates or the interest rates
for any maturity of the Certificates) 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 Certificates or rejecting all
bids for the Certificates 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
Certificates:

1) The Co-Municipal Advisors, on behalf of the City, will give a verbal notice
of award of the Certificates to the apparent winning bidder (the “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
to the City (in c/o its Co-Municipal Advisors and to the City’s Director of Public Finance
at 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;”
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4) The Co-Municipal Advisors will email to the Apparent Winning Bidder
confirmation of the final principal amortization schedule and purchase price for the
Certificates, after adjustments, if any, are made, as described under “TERMS RELATING
TO THE CERTIFICATES - Adjustment of Principal Payments;” and

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

Upon completion of the steps described above, the Apparent Winning Bidder will be
deemed the Purchaser of the Certificates and will be contractually bound by the terms of this
Official Notice of Sale to purchase the Certificates, which contract shall consist of: (a) this Official
Notice of Sale; (b) the information that is transmitted electronically by the bidder through Parity;
and (c) any adjustments to the final principal amortization schedule and purchase price made as
described under “TERMS RELATED TO THE CERTIFICATES - Adjustment of Principal
Payments.”

Basis of Award. Unless all bids are rejected, the Certificates 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
Certificates to the dated date of the Certificates, results in an amount equal to the principal amount
of the Certificates plus the amount of any net premium. For the purpose of calculating the true
interest cost, sinking account installment prepayments for any term Certificates specified by a
bidder will be treated as Certificates maturing on the dates of such sinking account installment
prepayments. In the event that two or more bidders offer bids for the Certificates at the same true
interest cost, the City will determine by lot which bidder will be awarded the Certificates. 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 Certificates 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 Certificates must provide to the City a good faith deposit in the amount of [$ | (the
“Good Faith Deposit™).

Upon the determination by the City of the Apparent Winning Bidder of the Certificates,
the Co-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 City. No later than ninety (90) minutes after the time the Co-Municipal Advisors
request the Apparent Winning Bidder to wire the Good Faith Deposit to the City, the Apparent
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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 Co-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 Co-Municipal Advisors
within the time specified above, the City may reject the bid of the Apparent Winning Bidder and
award the Certificates 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 Certificates purchased by the Purchaser
at the time of delivery thereof.

If the purchase price is not paid in full upon tender of the Certificates, the City shall retain
the Good Faith Deposit and the Purchaser will have no right in or to the Certificates 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 Certificates 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 Certificates by
the winning bidder, the City reserves any and all rights granted by law to recover the full purchase
price of the Certificates and, in addition, any damages suffered by the City.

Reoffering Prices, Establishment of Issue Price and Issue Price Certificate.

@) The winning bidder for the Certificates shall assist the City in establishing the issue
price of the Certificates 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 or, if the
competitive sale requirements (defined below) are not satisfied and the parties agree that the 10%
test shall apply to the Certificates the sales price or prices of each maturity of the Certificates,
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-Special Counsel.

(b) The City intends that Treasury Regulation Sections 1.148-1(f)(2)(iii) and 1.148-
1(f)(3)(i) (providing a special rule for competitive sales and defining the term “competitive sale”
for purposes of establishing the issue price of the Certificates) will apply to the initial sale of the
Certificates (the “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 intends to receive bids for the Certificates from at least three
underwriters of municipal bonds who have established industry reputations
for underwriting new issuances of municipal bonds; and
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4) the City anticipates awarding the sale of the Certificates to the bidder who
submits a firm offer to purchase the Certificates 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 Certificates as specified in the bid.

(©) In the event that the competitive sale requirements are not satisfied for the
Certificates, the City shall so advise the winning bidder. The City may determine to treat (i) the
first price at which 10% of any maturity of the Certificates (the “10% test”) is sold to the public
as the issue price of that maturity and/or (ii) the initial offering price to the public as of the sale
date of any maturity of the Certificates as the issue price of that maturity (the “hold-the-offering-
price rule™), in each case applied on a maturity-by-maturity basis. The winning bidder shall advise
the City if any maturity of the Certificates satisfies the 10% test as of the date and time of the
award of the Certificates. The City shall promptly advise the winning bidder, at or before the time
of award of the Certificates, which maturities of the Certificates shall be subject to the 10% test or
shall be subject to the hold-the-offering-price rule. Bids will not be subject to cancellation in the
event that the City determines to apply the hold-the-offering-price rule to any maturity of the
Certificates. Bidders should prepare their bids on the assumption that some or all of the maturities
of the Certificates will be subject to the hold-the-offering-price rule in order to establish the issue
prices of the Certificates. For purposes of this section, Certificates maturing on the same date but
having different interest rates (and CUSIP numbers) shall be treated as separate maturities of the
Certificates.

(d) By submitting a bid for the Certificates, the winning bidder shall (i) confirm that
the underwriters have offered or will offer the Certificates to the public on or before the date of
award at the offering price or prices (the “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 Certificates, that the underwriters will neither
offer nor sell unsold Certificates 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 Certificates 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 Certificates 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) If the competitive sale requirements are not satisfied, then until the 10% test has
been satisfied as to each maturity of the Certificates, the winning bidder agrees to promptly report
to the City the prices at which the unsold Certificates of that maturity have been sold to the public.
That reporting obligation shall continue, whether or not the Closing Date has occurred, until the
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10% test has been satisfied as to the Certificates of that maturity or until all Certificates of that
maturity have been sold.

()] The City acknowledges that, in making the representations 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,
(i) in the event a selling group has been created in connection with the initial sale of such
Certificates to the public, the agreement of each dealer that 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 (iii) in the event that an underwriter is a party to a third-party distribution
agreement that was employed in connection with the initial sale of such Certificates 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 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 of a selling
group, or of any broker-dealer that is a party to a third-party distribution agreement to comply with
its corresponding agreement regarding the hold-the-offering-price rule as applicable to the
Certificates.

(0) By submitting a bid for the Certificates, each bidder confirms that: (i) any
agreement among underwriters, any selling group agreement and each third-party distribution
agreement (to which the bidder is a party) relating to the initial sale of such Certificates 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 third-party distribution agreement, as applicable, to (A) report the prices at which it
sells to the public the unsold Certificates 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 Certificates to the public, together with the
related pricing wires, contains or will contain language obligating each underwriter that is a party
to a third-party distribution agreement to be employed in connection with the initial sale of the
Certificates to the public to require each broker-dealer that is a party to such third-party distribution
agreement to (A) report the prices at which it sells to the public the unsold Certificates 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.

(h) Sales of any Certificates 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:

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

Official Notice of Sale - 12



(i) “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 Certificates 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 Certificates to the public (including a member of a selling group
or a party to a third-party distribution agreement participating in the initial
sale of the Certificates to the public),

(iii)  a purchaser of any of the Certificates 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), (ii) 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
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 Certificates are awarded by the City to
the winning bidder.

Right of Rejection and Waiver of Irreqularity. 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 Certificates as provided in “TERMS RELATING TO THE CERTIFICATES -
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 sinking account installment prepayment for the Certificates and
adding or deleting serial or term maturity and sinking account installment prepayment 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 CERTIFICATES - 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
Certificates 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
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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’s Office of Public Finance will take official action
awarding the Certificates or rejecting all bids with respect to the Certificates not later than 30 hours
after the time for receipt of bids for the Certificates, 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.

Sales Qutside 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 Certificates 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 Certificates will be made through the facilities
of DTC in New York, New York, and is presently expected to take place on or about ,
2023". Payment for the delivery of the Certificates shall be coordinated at the offices of Squire
Patton Boggs (US) LLP, 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 Certificates (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 Purchaser. The City will deliver to the
Purchaser, dated as of the delivery date, the legal opinions with respect to the Certificates
purchased, described in APPENDIX F — “PROPOSED FORM OF OPINIONS OF CO-SPECIAL
COUNSEL?” 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 Certificates 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 Certificates, the Purchaser assumes
all responsibility for qualifying the Certificates for offer and sale under the Blue Sky or other

* Preliminary; subject to change.
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securities laws and regulations of the states and jurisdictions in which the Purchaser offers or sells
the Certificates, including the payment of fees for such qualification. Under no circumstances may
the Certificates be sold or offered for sale or any solicitation of an offer to buy the Certificates 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, execution or delivery of the Certificates or any part thereof, or
the entering into or performance by the City under the Trust Agreement, Property Lease or Project
Lease, contesting the ability of the City to actually appropriate for and pay the Rental Payments as
required by the Project Lease, or concerning the validity of the Certificates or the corporate
existence or the boundaries of the City, or the entitlement of any officers of the City who will
execute the Certificates 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 Certificates 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.

CUSIP Numbers. The Co-Municipal Advisors will timely apply for CUSIP numbers with
respect to the Certificates 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 Certificates awarded to such Purchaser. The
Purchaser shall also notify the CUSIP Service Bureau as to the final structure of the Certificates
awarded to such Purchaser.

It is anticipated that CUSIP numbers will be printed on the Certificates, but neither the
failure to print such numbers on any Certificate nor any error with respect thereto will constitute
cause for a failure or refusal by the Purchaser of the Certificates to accept delivery of and pay for
the Certificates in accordance with the terms of this Official Notice of Sale.

CUSIP is aregistered trademark of American Bankers Association. CUSIP data is provided
by CUSIP Global Services which is managed by FactSet Research Systems Inc. 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 Certificates.

Expenses of the Purchaser. 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 Purchaser. 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 Certificates purchased.

Official Notice of Sale - 15



Official Statement. Copies of the Preliminary Official Statement with respect to the
Certificates will be electronically transmitted to any potential bidder through [ImageMaster at
www.munios.com] or upon request to the Co-Municipal Advisors. (The contact information for
the Co-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, as amended (“Rule 15¢2-12"), the City
deems the Preliminary Official Statement final as of its date, except for the omission of certain
information permitted by Rule 15¢2-12. Within seven business days after the date of award of the
Certificates, the Purchaser of the Certificates will be furnished with a reasonable number of copies
(not to exceed 20) of the final Official Statement, without charge, for distribution in connection
with the resale of the Certificates. The Purchaser of the Certificates must notify the City in writing
within two (2) business days of the sale of the Certificates 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 Certificates, the Purchaser of the Certificates agrees to: (1)
disseminate to all members of the underwriting syndicate, if any, copies of the final Official
Statement, including any supplements; (2) promptly file a copy of the final Official Statement,
including any supplements, with the Municipal Securities Rulemaking Board; and (3) 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
Certificates to the Purchaser, including, without limitation, the delivery of a final Official
Statement, including any supplements, to each investor who purchases the Certificates.

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

Certificate Regarding Official Statement. At the time of delivery of the Certificates, 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
Closing, 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 Certificates, and (iii)
the City authorizes the Purchaser to distribute copies of the final Official Statement in connection
with the resale of the Certificates.

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

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

(i) Although 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.

(ili)  The foregoing statements will be true and correct as of the date of closing.

Continuing Disclosure. In order to assist the Purchaser 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 at [ImageMaster at
www.munios.com] or electronically from the Co-Municipal Advisors.

Dated: ,
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EXHIBIT A

[FORM OF ISSUE PRICE CERTIFICATE
(IF 3BIDS 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
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2023-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTS)

UNDERWRITER’S CERTIFICATE

[-], [shortened name of lead underwriter] as underwriter (“Underwriter”) for the
certificates identified above (the “Certificates™), issued by the City and County of San Francisco
(the “City™), based on its knowledge regarding the sale of the Certificates, certifies as of this date
as follows:

1) Issue Price.

(A) As of the Sale Date, the reasonably expected initial offering prices
of the Certificates to the Public by the Underwriter are the prices listed in the final Official
Statement, dated [-], for the Certificates (the “Expected Offering Prices”). The Expected Offering
Prices are the prices for the Maturities of the Certificates used by the Underwriter in formulating
its bid to purchase the Certificates. Attached as Schedule A is a true and correct copy of the bid
provided by the Underwriter to purchase the Certificates.

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

© The bid submitted by the Underwriter constituted a firm offer to
purchase the Certificates.

(D) The aggregate of the Expected Offering Prices of each Maturity is
$[-] (the “Issue Price”).

(E) Definitions.

“Maturity” means Certificates of the Certificates with the same credit and payment
terms. Certificates with different maturity dates, or Certificates with the same maturity date but
different stated interest rates, are treated as separate Maturities.

* Preliminary, subject to change.
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“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.

“Sale Date” means the first day on which there is a binding contract in writing for
the sale of a Maturity of the Certificates. The Sale Date of the Certificates is [DATE].

“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 Certificates 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 Certificates to the Public (including a member of a selling group or a party to a
third-party distribution agreement participating in the initial sale of the Certificates to the Public).

All capitalized terms not defined in this Certificate have the meaning set forth in
the City’s certificate of tax compliance or in Attachment A to it.

2 Yield. The Yield on the Certificates is [-]%, being the discount rate that,
when used in computing the present worth of all payments of principal and interest to be paid on
the Certificates, computed on the basis of a 360-day year and semi-annual compounding, produces
an amount equal to the Issue Price of the Certificates as stated in paragraph (1) [and computed
with the adjustments stated in paragraphs (5) and (6)].

3) Weighted Average Maturity. The weighted average maturity (defined
below) of the Certificates is [-] years and the remaining weighted average maturity of the Current
Refunded Certificates is [-] years. The weighted average maturity of an issue is equal to the sum
of the products of the issue price of each maturity of the issue and the number of years to the
maturity date of the respective maturity (taking into account mandatory but not optional
redemptions), divided by the issue price of the entire issue.

4) Underwriter’s Discount. The Underwriter’s discount is $[-], being the
amount by which the aggregate Issue Price (as set forth in paragraph (1)) exceeds the price paid
by the Underwriter to the City for the Certificates.

[(5) Discount Maturities Subject to Mandatory Early Redemption. No
Maturity that is subject to mandatory early redemption has a stated redemption price that exceeds
the Expected Offering Price of such Maturity by more than one-fourth of 1% multiplied by the
product of its stated redemption price at maturity and the number of years to its weighted average
maturity date.]

[Or]

[(5) Discount Maturities Subject to Mandatory Early Redemption. The
stated redemption price at maturity of the Maturities that mature in the year[s] 20__, which
Maturities are the only Maturities of the Certificates that are subject to mandatory early redemption
[revise as appropriate], exceeds the Expected Offering Price of such Maturities by more than
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one-fourth of 1% multiplied by the product of the stated redemption price at maturity and the
number of years to the weighted average maturity date of such Maturities. Accordingly, in
computing the Yield on the Certificates stated in paragraph (2), those Maturities were treated as
redeemed on each mandatory early redemption date at their present value rather than at their stated
principal amount.]

[(6) Premium Maturities Subject to Optional Redemption. No Maturity of
the Certificates:

e Is subject to optional redemption within five years of the Issuance Date of the Certificates.

e That is subject to optional redemption has an Expected Offering Price that exceeds its stated
redemption price at maturity by more than one-fourth of 1% multiplied by the product of its
stated redemption price at maturity and the number of complete years to its first optional
redemption date.]

[Or]

[(6) Premium Maturities Subject to Optional Redemption. The Maturities
that mature in the year[s] 20[-] are the only Maturities that are subject to optional redemption
before maturity and have an Expected Offering Price that exceeds their stated redemption price at
maturity by more than one fourth of 1% multiplied by the product of their stated redemption price
at maturity and the number of complete years to their first optional redemption date. Accordingly,
in computing the Yield on the Certificates stated in paragraph (2), each such Maturity was treated
as retired on its optional redemption date or at maturity to result in the lowest yield on that
Maturity. No Maturity is subject to optional redemption within five years of the Issuance Date of
the Certificates.]

[Or]

[(5)  No Discount or Premium Maturities. No Maturity was sold at an original
issue discount or premium.]

[(6or7) No Stepped Coupon Maturities. No Maturity bears interest at an
increasing interest rate.

[Remainder of page intentional left blank]
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The signer is an officer of the Underwriter and duly authorized to execute and deliver this
Certificate of the Underwriter. The representations set forth in this certificate are limited to factual
matters only. Nothing in this certificate represents the Underwriter’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 Compliance Certificate and with respect to compliance with the federal income tax rules
affecting the Certificates, and by Squire Patton Boggs (US) LLP and Husch Blackwell LLP, as
Co-Special Counsel, in connection with rendering its opinion that the interest on the Certificates
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 City
from time to time relating to the Certificates.

Dated: [ISSUE DATE] [[NAME OF UNDERWRITER]]

By:

Title:
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SCHEDULE A
COPY OF [NAME OF UNDERWRITER]’S BID

(Attached)

Exhibit A-5



EXHIBIT A

[FORM OF ISSUE PRICE CERTIFICATE
(IF THE SALE DOES NOT MEET THE REQUIREMENTS FOR THE COMPETITIVE
SALE METHOD OF ESTABLISHING ISSUE PRICE)]

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

$ *
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2023-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

UNDERWRITER’S CERTIFICATE

[-] (“[shortened name of lead underwriter]”), as Underwriter for the certificates
identified above (the “Certificates”), issued by the City and County of San Francisco (the “City”),
based on its knowledge regarding the sale of the Certificates, certifies as of this date as follows:

(2 Issue Price.

[If the issue price is determined using only the general rule (actual sales of at least 10%0) in
Regulations § 1.148-1(f)(2)(i):

(A) As of the date of this certificate, for each Maturity of the
Certificates, the first price at which at least 10% of such Maturity of the Certificates was sold to
the Public is the respective price listed in the final Official Statement, dated [-], for the Certificates
(the “Sale Price” as applicable to respective Maturities). The aggregate of the Sale Prices of each
Maturity is $[-] (the “Issue Price”).]

[If the issue price is determined using a combination of actual sales (Regulations § 1.148-
1(f)(2)(i)) and hold-the-offering-price (Regulations § 1.148-1(f)(2)(ii)):

(A)  Asofthe date of this certificate, for each Maturity listed on Schedule
A as 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 (the “Sale Price” as applicable to each
Maturity of the General Rule Maturities).

(B)  On or before the Sale Date, the Underwriter offered the Maturities
listed on Schedule A as the “Hold-the-Offering-Price Maturities” to the Public for purchase at the
respective initial offering prices listed in Schedule A (the “Initial Offering Prices” as applicable to
each Maturity of the Hold-the-Offering-Price Maturities). A copy of the pricing wire or equivalent
communication for the Certificates is attached to this certificate as Schedule B.

* Preliminary, subject to change.
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(C)  Assetforth in the Notice of Sale and bid award, the Underwriter has
agreed in writing that, (i) for each Maturity of the Hold-the-Offering-Price Maturities, it would
neither offer nor sell any portion 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 (the “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 third-party distribution agreement shall
contain the agreement of each broker-dealer who is a party to the third-party distribution
agreement, to comply with the hold-the-offering-price rule. Pursuant to such agreement, no
Underwriter has 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 Certificates during
the Holding Period.

(D)  The aggregate of the Sale Prices of the General Rule Maturities and
the Initial Offering Prices of the Hold-the-Offering-Price Maturities is $[-] (the “Issue Price”).]

[If the issue price is determined using only the hold-the-offering-price rule in Regulations 8§
1.148-1(F)(2)(ii):

(A)  the Underwriter offered, on or before the Sale Date, each Maturity
of the Certificates to the Public for purchase at the respective initial offering prices listed in the
final Official Statement, dated [-], for the Certificates (the “Initial Offering Prices”). A copy of
the pricing wire or equivalent communication for the Certificates is attached to this certificate as
Schedule A. The aggregate of the Initial Offering Prices of each Maturity is $[-] (the “Issue Price”).

(B)  Assetforth in the Notice of Sale and bid award, the Underwriter has
agreed in writing that, (i) for each Maturity of the Certificates, it would neither offer nor sell any
portion 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 (the “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 third-party distribution agreement shall contain the agreement of each
broker-dealer who is a party to the third-party distribution agreement, to comply with the hold-the-
offering-price rule. Pursuant to such agreement, no Underwriter has offered or sold any Maturity
of the Certificates at a price that is higher than the respective Initial Offering Price for that Maturity
of the Certificates during the Holding Period.]

[(B),(E), or (C)] Definitions. [NOTE: If issue price is determined using only
the general rule (actual sales of 10%), delete the definitions of “Holding Period” and “Sale Date.”]

[“Holding Period” means, for each Hold-the-Offering-Price Maturity of the
Certificates, the period starting on the Sale Date and ending on the earlier of (i) the close of the
fifth business day after the Sale Date ([DATE]), or (ii) the date on which the Underwriter has sold
at least 10% of such Maturity of the Certificates to the Public at a price that is no higher than the
Initial Offering Price for such Maturity.]
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“Maturity” means Certificates with the same credit and payment terms. Certificates
with different maturity dates, or Certificates 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.

[“Sale Date” means the first day on which there is a binding contract in writing for
the sale of a Maturity of the Certificates. The Sale Date of the Certificates is [DATE].]

“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 Certificates 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 Certificates to the Public (including a member of a selling group or a party to a
third-party distribution agreement participating in the initial sale of the Certificates to the Public).

All capitalized terms not defined in this Certificate have the meaning set forth in
the City’s Tax Compliance Certificate or in Attachment A to it.

(2 Yield. The Yield on the Certificates is [-]%, being the discount rate that,
when used in computing the present worth of all payments of principal and interest to be paid on
the Certificates, computed on the basis of a 360-day year and semi-annual compounding, produces
an amount equal to the Issue Price of the Certificates as stated in paragraph (1) [and computed
with the adjustments stated in paragraphs (5) and (6)].

3) Weighted Average Maturity. The weighted average maturity (defined
below) of the Certificates is [-] years and the remaining weighted average maturity of the Current
Refunded Certificates is [-] years. The weighted average maturity of an issue is equal to the sum
of the products of the issue price of each maturity of the issue and the number of years to the
maturity date of the respective maturity (taking into account mandatory but not optional
redemptions), divided by the issue price of the entire issue.

4) Underwriter’s Discount. The Underwriter’s discount is $[-], being the
amount by which the aggregate Issue Price (as set forth in paragraph (1)) exceeds the price paid
by the Underwriter to the City for the Certificates.

[(5) Discount Maturities Subject to Mandatory Early Redemption. No
Maturity that is subject to mandatory early redemption has a stated redemption price that exceeds
the Sale Price or Initial Offering Price, as applicable, of such Maturity by more than one-fourth of
1% multiplied by the product of its stated redemption price at maturity and the number of years to
its weighted average maturity date.]

[Or]
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[(5) Discount Maturities Subject to Mandatory Early Redemption. The
stated redemption price at maturity of the Maturities that mature in the year[s] 20__, which
Maturities are the only Maturities of the Certificates that are subject to mandatory early redemption
[revise as appropriate], exceeds the Sale Price or Initial Offering Price, as applicable, of such
Maturities by more than one-fourth of 1% multiplied by the product of the stated redemption price
at maturity and the number of years to the weighted average maturity date of such Maturities.
Accordingly, in computing the Yield on the Certificates stated in paragraph (2), those Maturities
were treated as redeemed on each mandatory early redemption date at their present value rather
than at their stated principal amount.]

[(6) Premium Maturities Subject to Optional Redemption. No Maturity:

e Is subject to optional redemption within five years of the Issuance Date of the Certificates.

e That is subject to optional redemption has an Initial Offering Price or Sale Price, as applicable,
that exceeds its stated redemption price at maturity by more than one-fourth of 1% multiplied
by the product of its stated redemption price at maturity and the number of complete years to
its first optional redemption date.]

[Or]

[(6) Premium Maturities Subject to Optional Redemption. The Maturities
that mature in the year[s] 20[-] are the only Maturities that are subject to optional redemption
before maturity and have an Initial Offering Price or Sale Price, as applicable, that exceeds their
stated redemption price at maturity by more than one fourth of 1% multiplied by the product of
their stated redemption price at maturity and the number of complete years to their first optional
redemption date. Accordingly, in computing the Yield on the Certificates stated in paragraph (2),
each such Maturity was treated as retired on its optional redemption date or at maturity to result in
the lowest yield on that Maturity. No Maturity is subject to optional redemption within five years
of the Issuance Date of the Certificates.]

[Or]

[(5)  No Discount or Premium Maturities. No Maturity was sold at an original
issue discount or premium.]

[(6or7) No Stepped Coupon Maturities. No Maturity bears interest at an
increasing interest rate.

[Remainder of page intentional left blank]
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The signer is an officer of the Underwriter and duly authorized to execute and deliver this
Certificate of the Underwriter. The representations set forth in this certificate are limited to factual
matters only. Nothing in this certificate represents the Underwriter’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 Compliance Certificate and with respect to compliance with the federal income tax rules
affecting the Certificates, and by Squire Patton Boggs (US) LLP and Husch Blackwell LLP, as
Co-Special Counsel, in connection with rendering its opinion that the interest on the Certificates
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 City
from time to time relating to the Certificates.

Dated: [ISSUE DATE] [NAME OF UNDERWRITER]

By:

Title:
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[EITHER]

[If the issue price is determined using a combination of the general rule (actual sales) and
hold-the-offering-price rule:

SCHEDULE A
SALE PRICES OF THE GENERAL RULE MATURITIES AND
INITIAL OFFERING PRICES OF THE HOLD-THE-OFFERING-PRICE MATURITIES
(Attached)

SCHEDULE B
PRICING WIRE OR EQUIVALENT COMMUNICATION
(Attached)]

[OR]

[If the issue price is determined using only the hold-the-offering-price rule in Regulations 8§
1.148-1(F)(2)(ii):

SCHEDULE A
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 3/14/2023
PRELIMINARY OFFICIAL STATEMENT DATED | |
NEW ISSUE - BOOK-ENTRY ONLY RATINGS: Moody’s:  “[ ]”
S&P:  “| ]”
Fitch: ] ]”

(See “RATINGS” herein)

In the opinion of Squire Patton Boggs (US) LLP and Husch Blackwell LLP, as Co-Special Counsel, under existing law, assuming
continuing compliance with certain covenants and the accuracy of certain representations, (i) interest on the 2023A Certificates is not
excluded from gross income for federal income tax purposes; (ii) interest on the 2023-R1 Certificates is excluded from gross income for
federal income tax purposes and is not an item of tax preference for purposes of the federal alternative minimum tax imposed on
individuals; and (iii) interest on the Certificates is exempt from State of California personal income taxes. Interest on the Certificates may
be subject to certain federal taxes imposed only on certain corporations. For a more complete discussion of the tax aspects, see “TAX
MATTERS” herein.

$[2023A Par]* $[2023-R1 Par]”
CITY AND COUNTY OF SAN FRANCISCO CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION REFUNDING CERTIFICATES
SERIES 2023A OF PARTICIPATION
(AFFORDABLE HOUSING AND SERIES 2023-R1
COMMUNITY FACILITIES PROJECTS) (MULTIPLE CAPITAL IMPROVEMENT
(FEDERALLY TAXABLE) PROJECTS)

(TAX-EXEMPT)

evidencing proportionate interests of the Owners thereof in a Project Lease,
including the right to receive Base Rental payments to be made by the
CITY AND COUNTY OF SAN FRANCISCO

Dated: Date of Delivery Due: [April] 1, as shown on 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
Certificates. 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 Certificates of Participation, Series 2023A (Affordable Housing and Community Facilities Pro{)ects) (Federally
Taxableg, (the “2023A Certificates™) will be sold to provide funds to: (i) finance and refinance certain capital improvement, affordable housing and
community facilities projects within the City and County of San Francisco (the “City”), as further described herein, including through the retirement of
certain commercial paper notes of the City issued for such purposes, (ii) [fund a debt service reserve account for the 2023A Certificates], and (iii) pay costs
of execution and delivery of the 2023A" Certificates. The City and County of San Francisco Refunding Certificates of Participation, Series 2023-R1
(Multiple Capital Improvement Projects) (Tax-Exempt) (the “2023-R1 Certificates,” and, together with the 2023A Certificates, the “Certificates”) will be
sold to provide funds to: (i% prepay certain outstanding certificates of participation of the City, as further described herein (collectively, the “Prepaid
Certificates™), (ii) [fund a debt service reserve account for the 2023-R1 Certificates], and (iii) pay costs of execution and delivery of the 2023-R1 Certificates
and the prepayment of the Prepaid Certificates. See “PLAN OF FINANCE AND PREPAYMENT” and “ESTIMATED SOURCES AND USES OF
FUNDS.”

The 2023A Certificates and the 2023-R1 Certificates will be executed and delivered pursuant to a Trust Agreement, dated as of May 1, 2009, as previously
supplemented and amended and to be supplemented and amended by the Supplement to Trust Agreement, to be dated as of [Month 1], 2023 and the
Supplement to Trust Agreement, to be dated as of [Month 1], 2023 (as supplemented and amended, the “Trust Agreement”), respectively, by and
etween the City and U.S. Bank Trust Company, National Association, as successor in interest to U.S. Bank National Association (in such capacity, the
“Trustee”), and in accordance with the Charter of the City (the “Charter”). See “THE CERTIFICATES — Authority for Execution and Delivery.” The
2023A Certificates and the 2023-R1 Certificates evidence the principal and Interest components of the Base Rental payable by the City pursuant to a Project
Lease, dated as of May 1, 2009, as previously supplemented and amended and to be supplemented and amended by that certain [ ] Supplement to
Project Lease, to be dated as of [Month 1], 2023 and relating to the 2023A Certificates, and the | Supplement to Project Lease, to be dated as of
[ﬁ/lonth 1], 2023 and relating to the 2023-R1 Certificates (as so supplemented and amended, the “Project Lease"g), by and between the Trustee, as lessor, and
the City, as lessee. The City has covenanted in the Project Lease to take such action as may be necessary to include and maintain all Base Rental and
Additional Rental payments in its annual budget and to make necessary annual appropriations therefor. See “SECURITY AND SOURCE OF PAYMENT
FOR THE CERTIFICATES - Covenant to Budget.” The obligation of the City to pay Base Rental is in consideration for the use and occupancy of the site
and facilities subject to the Project Lease (as further described herein, the “Leased Property™), and such obligation may be abated in whole or in part if there
is substantial interference with the City’s use and occupancy of the Leased Property. See “CERTAIN RISK FACTORS - Abatement.” The Leased Property
will generally consist of the site and facilities of (i) certain portions of the City’s Laguna Honda Hospital and (ii) the San Bruno Complex, each as further
described herein. FSub'ect to market conditions and the prepayment of the 2015-R1 Certificates (as defined herein), the City may add the [One South Van
rl}lessf Avenue Bui dingJ] (as defined herein) to the Leased Property upon the execution and delivery of the Certificates.] See “THE LEASED PROPERTY”
erein.

The Certificates will be delivered in fully re%istered form and registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC").
Individual purchases of the Certificates will be made in book entry form only, in the principal amount of $5,000 and integral multiples thereof. Principal and
interest with respect to the Certificates will be paid by the Trustee to DTC, which will in turn remit such payments to the participants in DTC for subsequent
disbursement to the beneficial owners of the Certificates. See “THE CERTIFICATES - Form and Registration.” Interest evidenced and represented by the
Certificates is payable on [April] 1 and [October] 1 of each year, commencing | . Principal will be paid as shown on the inside cover hereof. See
“THE CERTIFICATES - Payment of Principal and Interest.”

The Certificates are subject to prepayment prior to maturity as described herein. See “THE CERTIFICATES - Prepayment of the Certificates.”

* Preliminary, subject to change.



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 3/14/2023

PRELIMINARY OFFICIAL STATEMENT DATED

THE OBLIGATION OF THE CITY TO MAKE BASE RENTAL OR ADDITIONAL RENTAL PAYMENTS UNDER THE PROJECT LEASE
DOES NOT CONSTITUTE AN OBLIGATION FOR WHICH THE CITY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF
TAXATION OR FOR WHICH THE CITY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. NEITHER THE CERTIFICATES NOR
THE OBLIGATION OF THE CITY TO MAKE BASE RENTAL OR ADDITIONAL RENTAL PAYMENTS CONSTITUTES AN
INDEBTEDNESS OF THE CITY, THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION. THE CITY SHALL BE OBLIGATED TO MAKE BASE
RENTAL PAYMENTS SUBJECT TO THE TERMS OF THE PROJECT LEASE AND NEITHER THE CITY NOR ANY OF ITS OFFICERS
SHALL INCUR ANY LIABILITY OR ANY OTHER OBLIGATION WITH RESPECT TO THE EXECUTION AND DELIVERY OF THE
CERTIFICATES. SEE “CERTAIN RISK FACTORS.”

BIDS FOR THE PURCHASE OF THE 2023A CERTIFICATES WILL BE RECEIVED BY THE CITY AT A.M. PACIFIC TIME ON

, 2023, AS PROVIDED IN THE OFFICIAL NOTICE OF SALE INVITING BIDS DATED , 2023, UNLESS POSTPONED AS

SET FORTH IN SUCH OFFICIAL NOTICE OF SALE. BIDS FOR THE PURCHASE OF THE 2023-R1 CERTIFICATES WILL BE RECEIVED BY

THE CITY AT A.M. PACIFIC TIME ON , 2023, AS PROVIDED IN THE OFFICIAL NOTICE OF SALE INVITING BIDS DATED
, 2023, UNLESS POSTPONED AS SET FORTH IN SUCH OFFICIAL NOTICE OF SALE. See “SALE OF THE CERTIFICATES” herein.

MATURITY SCHEDULE
(See inside cover)

The Certificates are offered when, as and if executed and received by the purchaser of the Certificates, subject to the approval of the validity of the Project

Lease by Squire Patton Boggs (US) LLP, San Francisco, California and Husch Blackwell LLP, Oakland, California, Co-Special Counsel, and certain other

conditions. Certain legal matters will be passed upon for the City by the 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. It is expected that the 2023A

ggzrtalflcates and Ithe 2023-R1 Certificates in book-entry form will be available for dellvery through DTC on or about | ], 2023 and [ ],
, respectively.

Dated: [ ], 2023.



$[2023A Par]"
CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION
SERIES 2023A
(AFFORDABLE HOUSING AND COMMUNITY FACILITIES PROJECTYS)

(FEDERALLY TAXABLE)

MATURITY SCHEDULE
(Base CUSIP! Number: 79765D)

Certificate Payment Date
([April] 1) Principal Amount Interest Rate Price/Yield> CUSIP! Suffix

% Term Certificates due [April] 1, — Price/Yield? % CUSIP! Number:

Preliminary, subject to change.

CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (CGS) is managed on
behalf of the American Bankers Association by FactSet Research Systems Inc. Copyright© 2023 CUSIP Global
Services. All rights reserved. CUSIP® data herein is provided by CUSIP Global Services. This data is not intended to
create a database and does not serve in any way as a substitute for the CGS database. CUSIP® numbers are provided
for convenience of reference only. The City does not assume responsibility for the accuracy of such numbers.

Reoffering prices/yields furnished by the purchaser of the Certificates. The City takes no responsibility for the
accuracy thereof.



$[2023-R1 Par]”
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES
OF PARTICIPATION
SERIES 2023-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTS)
(TAX-EXEMPT)

MATURITY SCHEDULE
(Base CUSIP! Number: 79765D)

Certificate Payment Date
([April] 1) Principal Amount Interest Rate Price/Yield> CUSIP! Suffix

% Term Certificates due [April] 1, — Price/Yield? % CUSIP! Number:

Preliminary, subject to change.

CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (CGS) is managed on
behalf of the American Bankers Association by FactSet Research Systems Inc. Copyright© 2022 CUSIP Global
Services. All rights reserved. CUSIP® data herein is provided by CUSIP Global Services. This data is not intended to
create a database and does not serve in any way as a substitute for the CGS database. CUSIP® numbers are provided
for convenience of reference only. The City does not assume responsibility for the accuracy of such numbers.

Reoffering prices/yields furnished by the purchaser of the Certificates. The City takes no responsibility for the
accuracy thereof.



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 Certificates 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 Certificates.
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.

This Official Statement is submitted in connection with the execution and sale of the Certificates 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.

In connection with the offering of the Certificates, the underwriters may over-allot or effect transactions which
stabilize or maintain the market price of the Certificates at levels above that which might otherwise prevail in
the open market. Such stabilizing, if commenced, may be discontinued at any time. The underwriters may
offer and sell the Certificates to certain dealers and dealer banks at prices lower than the initial public offering
prices stated on the inside cover hereof. Such initial public offering prices may be changed from time to time
by the underwriters.

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, 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.

The execution and sale of the Certificates 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 Certificates. Various other websites referred to
in this Official Statement also are not incorporated herein by such references.
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OFFICIAL STATEMENT

$[2023A Par]* $[2023-R1 Par]”
CITY AND COUNTY OF SAN FRANCISCO CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION REFUNDING CERTIFICATES
SERIES 2023A OF PARTICIPATION
(AFFORDABLE HOUSING AND COMMUNITY SERIES 2023-R1
FACILITIES PROJECTS) (MULTIPLE CAPITAL IMPROVEMENT
(FEDERALLY TAXABLE) PROJECTS)

(TAX-EXEMPT)

evidencing proportionate interests of the Owners thereof in a Project Lease,
including the right to receive Base Rental payments to be made by the
CITY AND COUNTY OF SAN FRANCISCO

INTRODUCTION

This Official Statement, including the cover page and the appendices hereto, is provided to furnish
information in connection with the offering by the City and County of San Francisco (the “City”) of its City
and County of San Francisco Certificates of Participation, Series 2023A (Affordable Housing and Community
Facilities Projects) (Federally Taxable) (the “2023A Certificates”) and its City and County of San Francisco
Refunding Certificates of Participation, Series 2023-R1 (Multiple Capital Improvement Projects) (Tax-
Exempt) (the “2023-R1 Certificates,” and together with the 2023A Certificates, the “Certificates”). Any
capitalized term not defined herein will have the meaning given to such term in APPENDIX C: “SUMMARY
OF CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS - Definitions.” The references to any legal
documents, instruments and the Certificates in this Official Statement do not purport to be comprehensive or
definitive, and reference is made to each such document for complete details of all terms and conditions.

This Introduction is designed to give an overview of the transaction and serve as a guide to the
contents of this Official Statement.

Overview of the Transaction. The City, exercising its Charter powers to convey and lease property for
City purposes, has conveyed the Leased Property (as defined hereafter) to U.S. Bank Trust Company, National
Association, as successor in interest to U.S. Bank National Association (in such capacity, the “Trustee”) under
the Property Lease, dated as of May 1, 2009 (the “Original Property Lease”), by and between the City, as
lessor, and the Trustee, as lessee, as previously supplemented and amended and to be supplemented and
amended by that certain | ] Supplement to Property Lease, to be dated as of [Month 1], 2023 and relating
to the 2023A Certificates (the “J ] Supplement to Property Lease”) and the | | Supplement to
Property Lease, to be dated as of [Month] 1, 2023 and relating to the 2023-R1 Certificates (the “[ |
Supplement to Property Lease™) (as so supplemented and amended, the “Property Lease™), at a nominal annual
rent. The Trustee has leased the Leased Property back to the City for the City’s use under the Project Lease
(the “Original Project Lease”), dated as of May 1, 2009, by and between the Trustee, as lessor, and the City, as
lessee, as previously supplemented and amended and to be supplemented and amended by that certain | |
Supplement to Project Lease, to be dated as of [Month 1], 2023 and relating to the 2023A Certificates (the
“I | Supplement to Project Lease”) and the | | Supplement to Project Lease, to be dated as of
[Month 1], 2023 and relating to the 2023-R1 Certificates (the “ | Supplement to Project Lease”) (as so
supplemented and amended, the “Project Lease™).

The Leased Property will generally consist of the site and facilities of (i) certain portions of the City’s
Laguna Honda Hospital (including the South Residence building, the North Residence building and the
Pavilion building) and (ii) the San Bruno Complex, each as further described herein. [Subject to market

* Preliminary, subject to change.



conditions and the prepayment of the 2015-R1 Certificates (as defined herein), the City may add the One South
Van Ness Avenue Property (as defined herein) to the Leased Property upon the execution and delivery of the
Certificates.] See “THE LEASED PROPERTY.” The City will be obligated under the Project Lease to pay
Base Rental payments and other payments to the Trustee each year during the term of the Project Lease
(subject to certain conditions under which Base Rental may be “abated” as discussed herein). Each payment of
Base Rental will consist of principal and interest components, and when received by the Trustee in each rental
period, will be deposited in trust for payment of the Certificates. The Trustee will create the “certificates of
participation” in the Project Lease, representing proportional interests in the principal and interest components
of the Base Rental payments it will receive from the City. The Trustee will apply the Base Rental payments it
receives to pay principal and interest with respect to each Certificate when due according to the Trust
Agreement (the “Original Trust Agreement”), dated as of May 1, 2009, by and between the City and the
Trustee, as previously supplemented and amended and to be supplemented and amended by that certain
[ | Supplement to Trust Agreement, to be dated as of [Month 1], 2023 and relating to the 2023A
Certificates (the “J ] Supplement to Trust Agreement”) and the | ] Supplement to Trust Agreement,
to be dated as of [Month] 1, 2023 and relating to the 2023-R1 Certificates (the “| | Supplement to Trust
Agreement”) (as so supplemented and amended, the “Trust Agreement”), which governs the security and terms
of payment of the Certificates.

The money received from the sale of the 2023A Certificates will be applied by the Trustee, at the
City’s direction, to (i) finance and refinance certain capital improvement, affordable housing and community
facilities projects within the City, as further described herein, including through the retirement of certain
commercial paper notes of the City issued for such purposes, (ii) [fund the 2023A Reserve Account of the
Reserve Fund established for the 2023A Certificates under the Trust Agreement], and (iii) pay costs of
execution and delivery of the 2023A Certificates. The money received from the sale of the 2023-R1
Certificates will be applied by the Trustee, at the City’s direction, to (i) prepay certain outstanding obligations
of the City, as further described herein (collectively, the “Prepaid Certificates™), (ii) [fund the 2023-R1
Reserve Account of the Reserve Fund established for the 2023-R1 Certificates under the Trust Agreement],
and (iii) pay costs of execution and delivery of the 2023-R1 Certificates and the prepayment of the Prepaid
Certificates. See “PLAN OF FINANCE AND PREPAYMENT” herein.

The Certificates will be delivered as Additional Certificates under the Trust Agreement and will be
secured by Base Rental payments relating to the Leased Property on a parity basis with certain outstanding
certificates of participation of the City (as further described herein, the “Prior Parity Certificates”). As of the
date hereof, the Prior Parity Certificates consist of the following certificates of participation of the City: (i) all
of the $42,835,000 City and County of San Francisco Certificates of Participation, Series 2012A (Multiple
Capital Improvement Projects) (the “2012A Certificates”), currently outstanding in the aggregate principal
amount of $ , (i) all of the $116,460,000 City and County of San Francisco Refunding Certificates of
Participation Series 2019-R1 (Multiple Capital Improvement Projects) (the “2019-R1 Certificates™), currently
outstanding in the aggregate principal amount of $[92,615,000], (iii) all of the $70,640,000 City and County of
San Francisco Refunding Certificates of Participation Series 2020-R1 (Multiple Capital Improvement Projects)
(the “2020-R1 Certificates”), currently outstanding in the aggregate principal amount of $[62,785,000], and
(iv) all of the $76,020,000 City and County of San Francisco Certificates of Participation Series 2021A
(Multiple Capital Improvement Projects) (the “2021A Certificates”), currently outstanding in the aggregate
principal amount of $[76,020,000]. Depending on market conditions at the time of pricing of the 2023-R1
Certificates, the 2012A Certificates may be prepaid using a portion of the proceeds of the 2023-R1 Certificates
and such 2012A Certificates will be part of the Prepaid Certificates. See “PLAN OF FINANCE AND
PREPAYMENT” and “CERTIFICATE PAYMENT SCHEDULE?” herein.

As of the date hereof, the City has authorized the execution and delivery of Additional Certificates to
be executed and delivered under the Trust Agreement to finance various projects of the City. Under these
existing authorizations, $| ] remains unissued. See “SECURITY AND SOURCE OF PAYMENT FOR
THE CERTIFICATES - Parity Obligations.” The City may decide not to execute and deliver the Additional



Certificates remaining under these authorizations. The City may also authorize the execution and delivery of
other Additional Certificates in the future.

Guide to this Official Statement. The Project and the Leased Property are described herein in the
section “THE LEASED PROPERTY.” The application of the proceeds of sale of the Certificates is described
in the sections “PLAN OF FINANCE AND PREPAYMENT” and “ESTIMATED SOURCES AND USES OF
FUNDS.” The terms of the Certificates and repayment thereof and security for the Certificates are described
in the sections “THE CERTIFICATES,” “SECURITY AND SOURCE OF PAYMENT FOR THE
CERTIFICATES,” and other sections in the front portion of this Official Statement. Current information
about the City, its finances and its governance is provided in APPENDIX A. The City’s most recent annual
comprehensive financial report appears in APPENDIX B. A summary of the Project Lease, the Property
Lease, and the Trust Agreement are provided in APPENDIX C.

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, 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 Certificates, the Trust Agreement, the Project
Lease, the Property Lease, the Ordinances (as defined herein) providing for the execution and delivery of the
Certificates, other legal documents and provisions of the constitution and statutes of the State of California (the
“State™), the City’s Charter and 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 Certificates are available from the City through the Office of
Public Finance, 1 Dr. Carlton B. Goodlett Place, Room 338, San Francisco, CA 94102-4682. Reference is
made herein to various other documents, reports, websites and other materials 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, therefore, such materials are not incorporated herein by such
references and are not 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 2021-22 was 804,534.

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,
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 has materially adversely affected the
City’s finances and outlook. Many aspects of the City’s future finances and operations and the local economy
have been and are expected to continue to be materially adversely impacted by the COVID-19 pandemic.
Accordingly, any historical information or budgets and projections described in this Official Statement,



including APPENDICES A and B attached hereto, which predate the COVID-19 pandemic or do not fully
reflect its potential impact, should be considered in light of a possible or probable negative impact from the
COVID-19 pandemic. The COVID-19 pandemic has resulted in general negative effects on the City’s
economy which materially adversely impacted the City’s revenues and increased expenses due to public health
responses. To date, these decreases have occurred in nearly every category of revenue except
intergovernmental revenue and property taxes; most significantly, the City has experienced the greatest decline
in its “other local taxes,” which includes hotel and sales taxes. While COVID-19 case rates have significantly
declined, vaccination rates have increased, 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 - City
Financial Challenges” 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 is expected to 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 2021, approximately 17.1 million tourists visited the City,
with total spending estimated at $3.69 billion, including spending from meetings and conventions. In calendar
year 2020, SFTA reports that approximately 11.8 million tourists visited the City, with total spending
estimated at $2.85 billion, including spending from conventions, trade shows and group meetings. In calendar
year 2019, SFTA reports that approximately 26.3 million tourists visited the City, with total spending
estimated at $10.29 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 2021-22 was $170,483. The San Francisco Unified
School District (“SFUSD”), which is a separate legal entity from the City, operates 73 elementary schools, 13
middle schools, 17 high schools, 47 early education schools, and 3 County and Court schools. 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 (soon to be renamed as UC College of the Law, San
Francisco), the University of the Pacific’s School of Dentistry, Golden Gate University, City College of San
Francisco (a public community college), the San Francisco Conservatory of Music, and the Academy of Art
University.

San Francisco International Airport (“SFQO™), 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. As discussed above, the COVID-19 pandemic
has significantly adversely impacted tourism and travel in the San Francisco Bay Area. In fiscal year 2021-22,
SFO served approximately 34.9 million passengers (compared to approximately 13.7 million passengers in
fiscal year 2020-21, 40.5 million passengers in fiscal year 2019-20 and 57 million passengers in fiscal year
2018-19) and handled 545,335 metric tons of cargo (compared to 471,793 metric tons in fiscal year 2020-21,
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 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 since fiscal year 2019-20, telecommuting resulting from emergency stay-
at-home orders caused ridership into and within the City to decline significantly compared to pre-pandemic
levels (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 Original Budget (as defined in APPENDIX A) for
fiscal years 2022-23 and 2023-24 totals $14.0 billion and $13.9 billion, respectively. The General Fund portion
of each year’s proposed budget is $6.8 billion in fiscal year 2022-23 and $6.9 billion in fiscal year 2023-24,
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 Controller of the City (the “Controller”), at the start of fiscal year 2022-23, total net assessed
valuation of taxable property in the City was approximately $328.5 billion, which represents an increase of
approximately 6.7% over fiscal year 2021-22. See “CERTAIN RISK FACTORS - City Financial Challenges”
and APPENDIX A: “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES -
Five-Year Financial Plan and Mayor’s Budget Instructions.”

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: “ANNUAL COMPREHENSIVE FINANCIAL REPORT OF THE CITY AND COUNTY OF
SAN FRANCISCO FOR THE FISCAL YEAR ENDED JUNE 30, 2022.”

THE CERTIFICATES
Authority for Execution and Delivery

The Certificates will be executed and delivered pursuant to the Trust Agreement. Each Certificate
will represent a proportionate interest in the right of the Trustee to receive Base Rental payments (comprising
principal and interest components) payable by the City pursuant to the Project Lease. The City will be
obligated under the Project Lease to pay the Base Rental in consideration for its use and occupancy of the
Leased Property. The Leased Property will be leased by the City to the Trustee pursuant to the Property Lease.

The Original Trust Agreement, the Original Property Lease, and the Original Project Lease were
approved by the Board of Supervisors of the City by its Resolution No. 351-08, adopted on July 29, 2008 and
signed by the Mayor on August 5, 2008. The | ] Supplement to Trust Agreement, the | |
Supplement to Property Lease and the | | Supplement to Project Lease relating to the 2023A Certificates
were approved by the Board of Supervisors of the City by its Ordinance No. | |, adopted on | |
and signed by the Mayor on | | (the “2023A Ordinance”). The | | Supplement to Trust
Agreement, the [ | Supplement to Property Lease and the | | Supplement to Project Lease relating
to the 2023-R1 Certificates were approved by the Board of Supervisors of the City by its Ordinance No.
[ ], adopted on | ] and signed by the Mayor on | ] (the “2023-R1 Ordinance,” and
together with the 2023A Ordinance, the “Ordinances™). The 2023A Ordinance authorized the execution and
delivery of up to $| | aggregate principal amount of Additional Certificates under the Trust



Agreement, including the 2023A Certificates. The 2023-R1 Ordinance authorized the execution and delivery
of up to 9§ | aggregate principal amount of Additional Certificates under the Trust Agreement,
including the 2023-R1 Certificates. Under Section 9.108 of the Charter of the City, the City is authorized to
enter into lease-financing agreements with a public agency or nonprofit corporation only with the assent of the
majority of the voters voting upon a proposition for the purpose. The lease-financing arrangements with the
Trustee for the Certificates do not fall under this provision, because the Trustee is neither a public agency nor a
nonprofit corporation. The City has obtained a judgment in the Superior Court for the City and County of San
Francisco validating the Original Project Lease, the Original Property Lease, the Original Trust Agreement and
certain other matters. No judicial validation action has been pursued or is expected to be pursued with respect
to the validity of the | ] Supplement to Project Lease, the | ] Supplement to Property Lease, the
[ | Supplement to Trust Agreement, the | ] Supplement to Project Lease, the | ] Supplement to
Property Lease, or the | ] Supplement to Trust Agreement. See “VALIDATION ACTION” herein.

Payment of Principal and Interest

The principal evidenced and represented by the Certificates will be payable on [April] 1 of each year
shown on the inside cover hereof, or upon prepayment prior thereto, and will evidence and represent the sum
of the portions of the Base Rental payments designated as principal components coming due on each [April] 1
of each such year. Payment of the principal and premium, if any, of the Certificates upon prepayment or on
the Certificate Payment Date will be made upon presentation and surrender of such Certificates at the Principal
Office of the Trustee. Principal and premium will be payable in lawful money of the United States of
America.

Interest evidenced and represented by the Certificates will be payable on [April] 1 and [October] 1 of
each year, commencing on | ] (each, an “Interest Payment Date”) and continuing to and including
their Certificate Payment Dates or on prepayment prior thereto, and will evidence and represent the sum of the
portions of the Base Rental payments designated as interest components coming due on or prior to each of
such dates in each year. Interest with respect to the Certificates will be calculated on the basis of a 360-day
year composed of twelve 30-day months. Interest evidenced and represented by each Certificate will accrue
from the Interest Payment Date next preceding the date of execution and delivery thereof, unless (i) it is
executed after a Regular Record Date and before the close of business on the immediately following Interest
Payment Date, in which event interest represented thereby will be payable from such Interest Payment Date; or
(ii) it is executed prior to the close of business on the first Regular Record Date, in which event interest
represented thereby will be payable from the date of delivery; provided, however, that if at the time of
execution of any Certificate interest thereon is in default, such interest will be payable from the Interest
Payment Date to which interest has previously been paid or made available for payment or, if no interest has
been paid or made available for payment, from the date of delivery.

Interest evidenced and represented by the Certificates will be payable in lawful money of the United
States of America. Payments of interest represented by the Certificates will be made on each Interest Payment
Date by check of the Trustee sent by first-class mail, postage prepaid, or by wire transfer to any Owner of
$1,000,000 or more of Certificates to the account in the United States of America specified by such Owner in a
written request delivered to the Trustee on or prior to the Regular Record Date for such Interest Payment Date,
to the Owner thereof on the Regular Record Date; provided, however, that payments of defaulted interest will
be payable to the person in whose name such Certificate is registered at the close of business on a special
record date fixed therefor by the Trustee, which will not be more than 15 days and not less than 10 days prior
to the date of the proposed payment of defaulted interest.

Form and Registration

The Certificates will be executed and delivered in the aggregate principal amount shown on the cover
hereof.



The Certificates will be delivered in fully registered form, dated their date of delivery, and registered
in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”),
who will act as securities depository for the Certificates. Individual purchases of the Certificates will be made
in book-entry form only in the principal amount of $5,000 or any integral multiple thereof. Principal and
interest evidenced and represented by the Certificates will be paid by the Trustee to DTC which will in turn
remit such principal and interest to the participants in DTC for subsequent disbursement to the beneficial
owners of the Certificates. Beneficial owners of the Certificates will not receive physical certificates
representing their interest in the Certificates. For further information concerning the Book-Entry Only System,
see APPENDIX E: “DTC AND THE BOOK-ENTRY ONLY SYSTEM.”

Prepayment of the Certificates*
Optional Prepayment

The 2023A Certificates with a Certificate Payment Date on or before [April] 1, 20[__] will not be
subject to optional prepayment prior to their respective stated Certificate Payment Dates. The 2023A
Certificates with a Certificate Payment Date on or after [April] 1, 20[ ] are subject to prepayment prior to
their respective Certificate Payment Dates, in whole or in part on any date on or after [April] 1, 20[__], at the
option of the City, in the event the City exercises its option under the Project Lease to prepay the principal
component of the Base Rental payments, at a prepayment price equal to 100% of the principal amount
represented by the 2023A Certificates to be prepaid plus accrued interest to the date fixed for prepayment,
without premium.

The 2023-R1 Certificates with a Certificate Payment Date on or before [April] 1, 20[__] will not be
subject to optional prepayment prior to their respective stated Certificate Payment Dates. The 2023-R1
Certificates with a Certificate Payment Date on or after [April] 1, 20[_] are subject to prepayment prior to
their respective Certificate Payment Dates, in whole or in part on any date on or after [April] 1, 20[_], at the
option of the City, in the event the City exercises its option under the Project Lease to prepay the principal
component of the Base Rental payments, at a prepayment price equal to 100% of the principal amount
represented by the 2023-R1 Certificates to be prepaid plus accrued interest to the date fixed for prepayment,
without premium.

Special Mandatory Prepayment

The Certificates will be subject to mandatory prepayment prior to their respective Certificate Payment
Dates, in whole or in part on any date, at a Prepayment Price equal to the principal amount thereof (plus
accrued but unpaid interest to the prepayment date), without premium, from amounts deposited in the Base
Rental Fund pursuant to the Trust Agreement following an event of damage, destruction or condemnation of
the Leased Property or any portion thereof or loss of the use or possession of the Leased Property or any
portion thereof due to a title defect. Such mandatory prepayment of Base Rental will be applied pro rata
among all certificates of participation outstanding under the Trust Agreement, including the Certificates.

Mandatory Sinking Account Installment Prepayment

The 2023A Certificates with a Certificate Payment Date of [April] 1, 20__ are subject to sinking
account installment prepayment prior to their stated final Certificate Payment Date, in part, by lot, from
scheduled payments of the principal component of Base Rental payments, at the principal amount thereof, plus
accrued interest to the prepayment date, without premium, on [April] 1 in each of the years and in the amounts
set forth below:

* Preliminary, subject to change.



Sinking Account
Payment Date Sinking Account
([April] 1) Installment Amount

T Certificate Payment Date.

The 2023-R1 Certificates with a Certificate Payment Date of [April] 1, 20__ are subject to sinking
account installment prepayment prior to their stated final Certificate Payment Date, in part, by lot, from
scheduled payments of the principal component of Base Rental payments, at the principal amount thereof, plus
accrued interest to the prepayment date, without premium, on [April] 1 in each of the years and in the amounts
set forth below:

Sinking Account
Payment Date Sinking Account
([April] 1) Installment Amount

t Certificate Payment Date.
Selection of Certificates for Prepayment

Whenever provision is made in the Trust Agreement for the prepayment of Certificates (other than
from Sinking Account Installments) and less than all of the Outstanding Certificates are to be prepaid, the City
will direct the principal amount of the Certificates scheduled to be paid on each Certificate Payment Date to be
prepaid. Within a maturity, the Trustee, with the consent of the City, will select Certificates for prepayment by
lot in any manner that the Trustee in its sole discretion deems fair and appropriate; provided, however, that the
portion of any Certificate to be prepaid will be in Authorized Denominations and all Certificates to remain
Outstanding after any prepayment in part will be in Authorized Denominations.

Notice of Prepayment

Notice of prepayment will be given to the respective Owners of Certificates designated for
prepayment by Electronic Notice or first-class mail, postage prepaid, at least 30 but not more than 45 days
before any prepayment date, at their addresses appearing on the registration books maintained by the Trustee;
provided, however, that so long as the DTC book-entry only system is used for any Certificates, notice with
respect thereto will be given to DTC, as nominee of the registered Owner, in accordance with its operational
requirements. Notice will also be given as required by the Continuing Disclosure Certificate. See
“CONTINUING DISCLOSURE” herein.

Each notice of prepayment will specify: (i) the Certificates or designated portions thereof (in the case
of prepayment of the Certificates in part but not in whole) which are to be prepaid, (ii) the date of prepayment,
(iii) the place or places where the prepayment will be made, including the name and address of the Trustee, (iv)
the prepayment price, (v) the CUSIP numbers (if any) assigned to the Certificates to be prepaid, (vi) the
Certificate numbers of the Certificates to be prepaid in whole or in part and, in the case of any Certificate to be
prepaid in part only, the amount of such Certificate to be prepaid, and (vii) the original issue date and stated
Certificate Payment Date of each Certificate to be prepaid in whole or in part. Such Prepayment Notice will



further state that on the specified date there will become due and payable with respect to each Certificate or
portion thereof being prepaid the prepayment price, together with interest represented thereby accrued but
unpaid to the prepayment date, and that from and after such date, if sufficient funds are available for
prepayment, interest with respect thereto will cease to accrue and be payable. Neither failure to receive any
notice nor any defect therein will affect the sufficiency of the proceedings for such prepayment.

Conditional Notice of Prepayment; Cancellation of Optional Prepayment

The City may provide a conditional notice of prepayment and such notice will specify its conditional
status.

If the Certificates are subject to optional prepayment, and the Trustee does not have on deposit
moneys sufficient to prepay the principal, plus the applicable premium, if any, represented by the Certificates
proposed to be prepaid on the date fixed for prepayment, and interest with respect thereto, on or prior to such
date, the prepayment will be canceled, and in such case, the City, the Trustee and the Owners will be restored
to their former positions and rights under the Trust Agreement. Such a cancellation of an optional prepayment
at the election of the City will not constitute a default under the Trust Agreement, and the Trustee and the City
will have no liability from such cancellation. In the event of such cancellation, the Trustee will send notice of
such cancellation to the Owners in the same manner as the related notice of prepayment. Neither the failure to
receive such cancellation notice nor any defect therein will affect the sufficiency of such cancellation.

In the event the City gives notice to the Trustee of its intention to exercise its prepayment option, but
fails to deposit with the Trustee on or prior to the prepayment date an amount equal to the prepayment price,
the City will continue to pay the Base Rental payments as if no such notice had been given.

Purchase of Certificates

Unless expressly provided otherwise in the Trust Agreement, money held in the Base Rental Fund
under the Trust Agreement in respect of principal may be used to reimburse the City for the purchase of
Certificates that would otherwise be subject to prepayment from such moneys upon the delivery of such
Certificates to the Trustee for cancellation at least ten days prior to the date on which the Trustee is required to
select Certificates for prepayment. The purchase price of any Certificates purchased by the City under the
Trust Agreement shall not exceed the applicable prepayment price of the Certificates that would be prepaid but
for the operation of provisions of the Trust Agreement as described in this paragraph. Any such purchase must
be completed prior to the time notice would otherwise be required to be given to prepay such Certificates. All
Certificates so purchased shall be surrendered to the Trustee for cancellation and applied as a credit against the
obligation to prepay such Certificates from such moneys.

PLAN OF FINANCE AND PREPAYMENT

The Certificates are being delivered as Additional Certificates under the Trust Agreement and will be
secured by Base Rental payments relating to the Leased Property on a parity basis with all of the currently
outstanding Prior Parity Certificates.

Plan of Finance

The City plans to use the proceeds of the 2023A Certificates to finance and refinance, including
through the retirement of certain commercial paper notes of the City issued for these purposes, certain capital
improvement, affordable housing and community facilities development projects within the City, including site
acquisition, demolition and site preparation, design work, construction, repairs, renovations, improvements and
the equipment of such facilities (collectively, the “Project”).



Plan of Prepayment*

The City plans to use a portion of the proceeds of the 2023-R1 Certificates to prepay the following
outstanding obligations of the City (collectively, the “Prepaid Certificates”). The Prepaid Certificates, if any,
will be determined based on market conditions and at the City’s discretion at the time of pricing of the 2023-
R1 Certificates.

Amount Amount to Prepayment
Name of Issue Outstanding be Prepaid Date

Certificates of Participation, Series 2012A (Multiple Capital
Improvement Projects)

Refunding Certificates of Participation, Series 2014-R2
(Juvenile Hall Project)

Certificates of Participation, Series 2015A (Tax Exempt)
(War Memorial Veterans Building Seismic Upgrade and
Improvements)

Refunding Certificates of Participation, Series 2015-R1 (City
Office Buildings — Multiple Properties Project) (the “2015-R1
Certificates™)

Proceeds from the sale of the Prepaid Certificates were used to finance or refinance certain capital
projects of the City, including but not limited to street improvements, seismic improvements to City-owned
buildings, and the acquisition or improvements to certain courthouses, a juvenile hall and other City buildings.
[The prepayment in full of the 2015-R1 Certificates would cause the One South Van Ness Avenue Property to
vest in the City and enable the City to add the One South Van Ness Avenue Property as a Leased Property
under the Project Lease.]

[A portion of the proceeds of the 2023-R1 Certificates, together with certain other available moneys,
will be deposited with [Escrow Agent], as escrow agent (the “Escrow Agent”) pursuant to an Escrow
Agreement (the “Escrow Agreement”) to be executed and delivered by the City and the Escrow Agent. The
amounts deposited with the Escrow Agent under the Escrow Agreement will be sufficient, together with
investment earnings thereon, to pay the principal of and accrued interest on the [2015-R1 Certificates] to the
applicable prepayment dates or through the applicable maturity dates. See also “VERIFICATION OF
MATHEMATICAL COMPUTATIONS.”]

THE LEASED PROPERTY
[To be reviewed and updated.]

Upon the execution of the [ ] Supplement to Property Lease, the | | Supplement to Project
Lease, the | | Supplement to Property Lease and the | | Supplement to Project Lease, the Leased
Property will generally consist of the site and facilities of: (i) the Pavilion building (formerly known as the
Link building), the North Residence building (formerly known as the East Residence building) and the South
Residence building on the campus of Laguna Honda Hospital, together with certain limited rights of ingress
and egress and appurtenant rights (collectively, the “Laguna Honda Hospital Portion” of the Leased Property),
and (ii) that certain jail facility of the City located in San Bruno, California (the “San Bruno Complex”).
[Subject to market conditions at the time of pricing of the 2023-R1 Certificates and the prepayment of the
2015-R1 Certificates, the City may decide to add the City’s property located at One South Van Ness Avenue,
San Francisco, California (the “One South Van Ness Avenue Property”) as a Leased Property under the Project
Lease upon the execution and delivery of the Certificates.]

* Preliminary, subject to change.
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[Laguna Honda Hospital Portion. Laguna Honda Hospital was established in 1866 as an almshouse
for the City’s poor and homeless. Laguna Honda Hospital is currently located at 375 Laguna Honda
Boulevard in the City, and is operated by the City’s Department of Public Health. In 2009, the City completed
its Laguna Honda Hospital Replacement Program which included the construction of the Pavilion building, the
North Residence building and the South Residence building. Together, these three buildings provide
approximately 780 residents with long-term care regardless of their ability to pay, including skilled nursing,
AIDS-related services, dementia services, hospice, rehabilitation and acute care. The City also provides adult
day health care and senior nutrition programs through these facilities. The 62-acre Laguna Honda Hospital site
is on property owned by the City and located on the western slopes of Twin Peaks, near the geographic center
of the City, and the Laguna Honda Hospital Portion of the Leased Property represents only a portion of such
site.

The Pavilion building is a 148,039-square foot, four-story building, housing offices, clinics and the
mezzanine and space for other associated support activities of Laguna Honda Hospital. The Pavilion building
is designed to accommodate 60 beds on one of its floors. The North Residence building is a 208,377-square
foot, six-story building serving as hospital facilities. The North Residence building is designed to
accommodate 420 beds on six floors. The South Residence building is a 156,993-square foot, six-story
building serving as hospital facilities. The South Residence building is designed to accommodate 300 beds on
five of its floors.

[In March 2022, the City received notice from the Centers for Medicare and Medicaid Services
(“CMS”), an agency within the federal Department of Health & Human Services, that CMS was terminating its
contract with the City for Medicare and Medicaid reimbursements for patients at Laguna Honda Hospital. The
City is involved in various administrative proceedings and lawsuits challenging the termination of this
contract. The City can make no assurance regarding the outcome of any administrative proceedings or
lawsuits. Loss of reimbursements from CMS may have a material adverse impact on Laguna Honda Hospital’s
finances and operations; however, the actions of CMS do not revoke Laguna Honda Hospital’s license to
operate from the California Department of Public Health (“CDPH”), nor do they interfere with the City’s right
to use and occupy Laguna Honda Hospital, including the Laguna Honda Hospital Portion of the Leased
Property. See “CERTAIN RISK FACTORS — Abatement” and APPENDIX A: “CITY AND COUNTY OF
SAN FRANCISCO ORGANIZATION AND FINANCES - Budgetary Risks — Laguna Hospital Potential Loss
of Federal Funding.”] [To be discussed and updated.]

San Bruno Complex. The San Bruno Complex sits on 158 acres of land located at 1 Moreland Drive,
San Bruno, California. The San Bruno Complex is the City’s newest and largest jail facility constructed as a
replacement facility for the then-existing jail on the site, and was completed in 2005. The 768-bed facility
consists of 283,257 square feet, including a guard tower, an administrative services area, an attorney visiting
area, staff exercise areas and locker rooms, a maintenance area and central plant, and a kitchen and laundry
facility sufficient to accommodate both jail facilities.

[One South Van Ness Avenue Property.” Subject to market conditions at the time of pricing of the
2023-R1 Certificates and the prepayment of the 2015-R1 Certificates, the City may decide to add the One
South Van Ness Avenue Property as a Leased Property under the Project Lease upon the execution and
delivery of the Certificates.

The One South Van Ness Avenue Property is located on the southeast corner of Van Ness Avenue and
Market Street in San Francisco and has approximately 65,000 square feet of site area. An approximately
636,538 square foot, eight-story office building (plus mezzanine and basement) with approximately 508,057
rentable square feet and a multi-level enclosed parking garage with capacity for approximately 120
automobiles (together, the “One South Van Ness Avenue Building™) are situated on the site. [Parking at the

* Preliminary, subject to change.
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One South Van Ness Avenue Building is operated by Imperial Parking Corporation.] The One South VVan Ness
Avenue Building was built in 1960 and renovated in 1990.

[The City currently leases 16,892 square feet on the first floor of the One South Van Ness Avenue
Building to Bank of America N.A. The current lease term will expire on . Under the lease, Bank of
America N.A. has five-year renewal options, taking the potential term through 2053. The City currently leases
19,553 square feet on the fifth floor to the Office of Community Investment and Infrastructure under a lease
that expires in .

The City also leases space to the following City departments under renewable memoranda of
understanding: the City's 311 Center leases 23,937 square feet on the second floor; the Department of Human
Resources leases 62,516 square feet on the fourth floor; the Department of Telecommunications and
Information Services leases 36,604 square feet on the first and second floors; the Mayor's Office of Economic
Workforce Development leases 14,892 square feet on the fifth floor; the Mayor's Office of Housing and
Community Development leases 26,707 square feet on the fifth floor; the Office of the Controller leases
17,698 square feet on the eighth floor; and the San Francisco Municipal Transportation Agency leases 272,691
square feet on the first, third, sixth, seventh and eighth floors plus basement levels two, three and four. The
City also provides 16,597 square feet to tenants as common building amenities that can be rented on an as-
needed basis. There are currently no vacancies and no anticipated changes in tenant composition.

A Phase | environmental site assessment for the One South Van Ness Avenue Property dated June 8,
2004 indicated that (i) the One South Van Ness Avenue Property contains two decommissioned 10,000-gallon
diesel underground storage tanks which were filled with concrete slurry, closed in place in 1997 and received a
notice of completion from the San Francisco Department of Public Health (“SFDPH"), and (ii) based on the
date of construction, asbestos containing materials and lead-containing paint may be present in the One South
Van Ness Avenue Property. Based on these conclusions, the assessment (i) stated that because the
underground storage tanks were decommissioned in 1997 in accordance with applicable standards and to the
approval of SFDPH, the issue is now considered a historical recognized environmental condition and a de
minimis condition, (ii) recommended continued implementation of the existing operating and maintenance
plan to manage any remaining known or assumed asbestos containing materials, (iii) recommended that prior
to any significant remodeling or demolition, asbestos containing materials, if present, should be managed
properly, and (iv) recommended that prior to any significant renovation or demolition activities, testing for
lead-containing paint coatings should be performed in the areas to be disturbed so lead-containing paint, if
present, can be property managed. The City has been actively monitoring and managing the foregoing
environmental conditions; however, the presence of hazardous materials on the One South Van Ness Avenue
Property or any of the other Leased Property could result in substantial interference with the City's right to use
and occupy the Leased Property. See “SECURITY AND SOURCES OF PAYMENT - Base Rental Payments;
Additional Rental” and “CERTAIN RISK FACTORS — Abatement.”]]

Certain information regarding the Leased Property[, including the One South Van Ness Avenue
Property,] is summarized below. [The City’s decision to include the One South VVan Ness Avenue Property as
a Leased Property under the Project Lease upon the execution and delivery of the Certificates is dependent on
market conditions at the time of pricing of the 2023-R1 Certificates and the prepayment of the 2015-R1
Certificates.]
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Summary of Certain Information Regarding the Leased Property

Completion Gross
Date of Square Feet Estimated
Facility Address Improvements (Building) Value®
Laguna Honda Hospital (North 375 Laguna Honda 2009 513,409 $800,000,000
Residence, South Residence &  Blvd., San
Pavilion Building) Francisco, CA
San Bruno Complex 1 Moreland Drive, 2005 283,257 $178,436,701
San Bruno, CA

Subtotal $978,436,701
[One South Van Ness Avenue 1 South Van Ness, [1990] 639,220 $164,565,864]
Property® San Francisco, CA

Total $1,143,002,565

@) Based on insured values. Such estimated values do not necessarily reflect the fair market value, or the
actual sales price upon a sale or actual rent upon commercial leasing of the Leased Property. Given the
size and unique nature of each of the components of the Leased Property, comparable sales were not
available to estimate value. Neither the Certificates nor the Base Rental payments are secured by any
mortgage or deed of trust on the Leased Property or any portion thereof. See “SECURITY AND
SOURCE OF PAYMENT FOR THE CERTIFICATES” herein.

@ [The addition of the One South Van Ness Avenue Property as a Leased Property is subject to market
conditions at the time of pricing of the 2023-R1 Certificates and the prepayment of the 2015-R1
Certificates.]

Source: City and County of San Francisco.

[If the City decides to add the One South Van Ness Avenue Property as a Leased Property under the
Project Lease, the Project Lease will require the City to deliver to the Trustee, on the date of execution and
delivery of the Certificates, evidence of the commitment of a title insurance company to issue a CLTA or
ALTA policy of title insurance (with no survey required) with respect to the One South Van Ness Avenue
Property, which policy, when combined with the policy or policies of title insurance issued in connection with
the issuance and delivery of the Prior Parity Certificates (and the property associated with the Pavilion
building, the North Residence building, the South Residence building and the San Bruno Complex), will be in
an aggregate amount at least equal to the initial aggregate principal amount of the Certificates and the then-
outstanding aggregate principal amounts of the Prior Parity Certificates, inclusive, and showing a leasehold
interest in the Leased Property in the name of the Trustee and naming the insured parties as the City and the
Trustee, for the benefit of the Owners of the Certificates and such outstanding Prior Parity Certificates. See
APPENDIX C: “SUMMARY OF CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS - The Project
Lease — Insurance” [and “— | | Supplement to Project Lease.”]]

The City may substitute other improved real property for all or part of the Leased Property under the
conditions set forth in the Project Lease. There is no requirement that any substitute property be of the same or
a similar nature or function as the then existing Leased Property, and there is no requirement that any substitute
property have a market value or fair rental value as great as the then existing Leased Property or such portion
thereof that is sought to be released from the Project Lease. See “SECURITY AND SOURCE OF PAYMENT
FOR THE CERTIFICATES - Substitution, Release, and Addition of Leased Property” and APPENDIX C:
“SUMMARY OF CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS - The Project Lease —
Addition, Release and Substitution.”
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The lease term with respect to the Leased Property or a designated portion thereof will end on
[April] 1, 20[ ], unless such term is extended or sooner terminated as provided in the Project Lease.

ESTIMATED SOURCES AND USES OF FUNDS

Following is a table of estimated sources and uses of funds with respect to each Series of the
Certificates:

2023A 2023-R1
Sources of Funds:
Par Amount
Original Issue Premium
Less: Purchaser’s Discount
Total Sources

Uses of Funds:

Deposit to Project Account®
Deposit to Escrow Account®
[Deposit to Reserve Account]
Costs of Delivery®

Total Uses

@ Of the amount deposited in the Project Account, $ | (representing 0.2% of the Project Account
for project costs) will be used to pay the Controller’s City Services Auditor fee.

@ See “PLAN OF FINANCE AND PREPAYMENT - Plan of Prepayment” and “VERIFICATION OF
MATHEMATICAL COMPUTATIONS.”

@ Includes amounts for administrative costs to the City for the issuance of the Certificates, legal fees,
Trustee’s fees and expenses, municipal advisory fees, rating agency fees, appraisals and property
condition report fees, title insurance fees, printing costs and any other delivery costs, and rounding
amounts.

CERTIFICATE PAYMENT SCHEDULE

The Trust Agreement requires that Base Rental payments payable by the City pursuant to the Project
Lease on each [March 25] and [September 25] be deposited in the Base Rental Fund maintained by the
Trustee. Pursuant to the Trust Agreement, the Trustee will apply amounts in the Base Rental Fund as
necessary, on [April] 1 and [October] 1 of each year, commencing on | |, to make interest payments
or principal and interest payments, as applicable, with respect to the Certificates as the same become due and
payable, as shown in the table below.

The Prior Parity Certificates are currently outstanding and payable from Base Rental payments
required to be made with respect to the Leased Property under the Project Lease. The following table shows
total annual Base Rental payments due with respect to the Certificates and the Prior Parity Certificates secured
by Base Rental payments under the Project Lease:
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2023A Certificates 2023-R1 Certificates

Total Fiscal Year

Payment [2012A 2019-R1 2020-R1 2021A Annual
Date Principal Interest  Total Principal Interest Total Certificates?  Certificates Certificates  Certificates] Debt Service
Total

(1 May be prepaid using a portion of the proceeds of the 2023-R1 Certificates. See “PLAN OF FINANCE AND PREPAYMENT - Plan of Prepayment.”
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SECURITY AND SOURCE OF PAYMENT FOR THE CERTIFICATES
Source of Payment

The Certificates of each Series will evidence and represent proportionate interests in the Base Rental
payments required to be made by the City to the Trustee under the Project Lease so long as the City has use
and occupancy of the Leased Property. The Project Lease has a final termination date of [April] 1, 20[ ], or
upon early payment of all of the certificates of participation executed and delivered under the Trust
Agreement, including the Certificates, unless extended upon an event of abatement. See “— Abatement of Base
Rental Payments” below.

Pursuant to the Trust Agreement, the City will grant to the Trustee, for the benefit of the Owners, a
first and exclusive lien on, and security interest in, its rights with respect to and its interest in and to all
amounts on hand from time to time in the funds and accounts established under the Trust Agreement
(excluding amounts on deposit in the Rebate Fund pursuant to the Trust Agreement and, provided, however,
that [the 2023A Reserve Account of the Reserve Fund and] the 2023A Project Account shall secure only the
2023A Certificates[ and the 2023-R1 Reserve Account of the Reserve Fund shall secure only the 2023-R1
Certificates]), including all Base Rental payments received by the Trustee from the City pursuant to the Project
Lease, [all amounts on hand from time to time in the 2023A Reserve Account (with respect to the 2023A
Certificates) and the 2023-R1 Reserve Account (with respect to the 2023-R1 Certificates) of the Reserve
Fund,] and any additional property that may from time to time be subjected to the lien of the Trust Agreement
by the City or anyone on its behalf, subject only to the provisions of the Trust Agreement, the Property Lease
and the Project Lease. The City will pay to the Trustee the Base Rental payments to the extent required under
the Project Lease, which Base Rental payments are designed to be sufficient, in both time and amount, to pay,
when due, the scheduled principal and interest represented by the Certificates.

Parity Obligations

The Certificates of each Series are being delivered as Additional Certificates under the Trust
Agreement and will be secured by Base Rental payments relating to the Leased Property on a parity basis with
the Prior Parity Certificates described under “INTRODUCTION” and “CERTIFICATE PAYMENT
SCHEDULE,” and any Additional Certificates that may hereafter be issued pursuant to the requirements set
forth in the Trust Agreement and the Project Lease.

As of the date hereof, the City has authorized the issuance of Additional Certificates, which, if issued,
will be secured by Base Rental payments relating to the Leased Property on a parity basis with the Certificates
and the Prior Parity Certificates, as described below (see APPENDIX A: “CITY AND COUNTY OF SAN
FRANCISCO ORGANIZATION AND FINANCES - Capital Financing and Bonds — Board Authorized and
Unissued Long-Term Certificates of Participation” for additional information on these authorizations): [Under
review.]

e On April 27, 2016, the City authorized the execution and delivery of Additional Certificates to be
executed and delivered under the Trust Agreement to finance various projects of the City in an
aggregate principal amount of up to $95,000,000 ($ remains unissued under this
authorization)

e On October 11, 2019, the City authorized the execution and delivery of Additional Certificates to
be executed and delivered under the Trust Agreement to finance various projects of the City in an
aggregate principal amount of up to $[156,600,000] ($ remains unissued under this
authorization).

e On December 20, 2019, the City authorized the execution and delivery of Additional Certificates
to be executed and delivered under the Trust Agreement to finance various projects of the City in
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an aggregate principal amount of up to $83,600,000 ($ remains unissued under this
authorization).

e On November 6, 2020, the City also authorized the execution and delivery of Additional
Certificates to be executed and delivered under the Trust Agreement to finance various projects of
the City in an aggregate principal amount of up to $157,000,000 ($ remains unissued
under this authorization).

e OnJuly 27, 2021, the City authorized the execution and delivery of Additional Certificates to be
executed and delivered under the Trust Agreement to finance various projects of the City in an
aggregate principal amount of up to $67,500,000 ($ remains unissued under this
authorization).

e On August 4, 2022, the City authorized the execution and delivery of Additional Certificates to be
executed and delivered under the Trust Agreement to finance various projects of the City in an
aggregate principal amount not to exceed $140,000,000 ($ remains unissued under this
authorization).

The City may decide not to execute and deliver the Additional Certificates remaining under these
authorizations. The City may also authorize the execution and delivery of other Additional Certificates in the
future.

Covenant to Budget and Right to Re-let

The City has covenanted in the Project Lease to take such action as may be necessary to include all
Rental Payments in its annual budget and to make the necessary annual appropriations for such Rental
Payments. The Project Lease provides that such covenants on the part of the City are deemed and construed to
be ministerial duties imposed by law.

If the City breaches its covenant in the Project Lease to include all Rental Payments in the applicable
annual budget and the City fails to remedy such breach with all reasonable dispatch within 60 days after
written notice from the Trustee, or if such breach cannot be remedied within such 60-day period, the City fails
to institute corrective action within such 60 day period and diligently pursue such action to completion, the
Trustee may either re-let the Leased Property for the account of the City or may retain the Project Lease and
hold the City liable for all Rental Payments on an annual basis. Notwithstanding any other provision of the
Project Lease or the Trust Agreement, in no event will the Trustee have any right to accelerate the payment of
any Base Rental under the Project Lease, and the remedy to re-let the Leased Property is subject to applicable
laws regarding the use of the Leased Property, including but not limited to applicable laws relating to the use
of property financed with general obligation bonds or federal or State grants. See “CERTAIN RISK
FACTORS - Limited Recourse on Default; Re-letting of the Leased Property.”

The obligation of the City to make Rental Payments is an obligation payable from any legally
available funds of the City. For a discussion of the budget and finances of the City, see APPENDIX A: “CITY
AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES - CITY BUDGET” and
APPENDIX B: “ANNUAL COMPREHENSIVE FINANCIAL REPORT OF THE CITY AND COUNTY OF
SAN FRANCISCO FOR THE YEAR ENDED JUNE 30, 2022.” For a discussion of the City’s investment
policy regarding pooled cash, see APPENDIX G: “CITY AND COUNTY OF SAN FRANCISCO OFFICE OF
THE TREASURER INVESTMENT POLICY.”

Limited Obligation

The obligation of the City to make Base Rental or Additional Rental payments under the Project Lease
does not constitute an obligation for which the City is obligated to levy or pledge any form of taxation or for
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which the City has levied or pledged any form of taxation. Neither the Certificates nor the obligation of the
City to make Base Rental or Additional Rental payments constitutes an indebtedness of the City, the State or
any of its political subdivisions within the meaning of any constitutional or statutory debt limitation or
restriction. See “CERTAIN RISK FACTORS — Rental Payments Not a Debt of the City.”

Base Rental Payments; Additional Rental

Base Rental Payments. The City agrees in the Project Lease that it will make Base Rental payments to
the Trustee from any legally available funds of the City. The Trustee is required by the Trust Agreement to
deposit in the Base Rental Fund all Base Rental payments and certain other amounts received and required to
be deposited therein, including investment earnings. The total Rental Payment due in any Fiscal Year will not
be in excess of the total fair rental value of the Leased Property for such Fiscal Year. The Project Lease
provides that the City’s obligation to make Rental Payments in the amount and on the terms and conditions
specified in the Project Lease is absolute and unconditional without any right of set-off or counterclaim, and
without abatement, subject only to the provisions of the Project Lease regarding rental abatement. See *—
Abatement of Base Rental Payments” and “CERTAIN RISK FACTORS — Abatement.”

The Base Rental payments are payable by the City on [March 25] and [September 25] of each year
during the term of the Project Lease, commencing with respect to the Certificates on | |, provided
that any such payment will be for that portion of the applicable period that the City has use and occupancy of
all or a portion of the Leased Property. In the event that during any such period the City does not have use and
occupancy of all or a portion of the Leased Property due to material damage to, destruction of or condemnation
of the Leased Property or defects in the title to the Leased Property, Base Rental payments are subject to
abatement. See “— Abatement of Base Rental Payments” and “CERTAIN RISK FACTORS - Abatement.”
The obligation of the City to make Base Rental payments is payable solely from annual appropriations of the
City from any legally available funds of the City. The City has covenanted in the Project Lease to take such
action as may be necessary to include all Base Rental and Additional Rental due under the Project Lease in its
annual budget and to make necessary annual appropriations for all such Base Rental and Additional Rental,
subject to the abatement provisions under the Project Lease. See “— Covenant to Budget and Right to Re-let”
above.

Additional Rental. Additional Rental payments due from the City to the Trustee under the Project
Lease include, among other things, all taxes and insurance premiums, all fees, costs and expenses of the
Trustee in connection with the Trust Agreement not otherwise paid or provided for out of the proceeds of the
sale of the Certificates, deposits required to be made to the Rebate Fund, if any, all other fees, costs and
expenses of the Trustee incurred from time to time in administering the Project Lease and the Trust
Agreement, and amounts required to replace, maintain and repair the Leased Property pursuant to the Project
Lease.

Abatement of Base Rental Payments

Rental Payments will be subject to abatement during any period in which there is substantial
interference with the right to the use and occupancy of the Leased Property or any portion thereof by the City,
by reason of material damage, destruction or condemnation of the Leased Property or any portion thereof, or
due to defects in title to the Leased Property, or any portion thereof, except to the extent of (i) available
amounts held by the Trustee in the Base Rental Fund [or in the 2023A Reserve Account and the 2023-R1
Reserve Account of the Reserve Fund], (ii) amounts, if any, received in respect of rental interruption
insurance, and (iii) amounts, if any, otherwise legally available to the City for Rental Payments or to the
Trustee for payments in respect of the Certificates. The amount of annual rental abatement will be such that
the resulting Rental Payments in any Project Lease Year during which such interference continues, excluding
amounts described in clauses (i), (ii) and (iii) above, do not exceed the annual fair rental value of the portions
of the Leased Property with respect to which there has not been substantial interference. Abatement will
commence with such damage, destruction, condemnation or discovery of such title defect and end with the
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restoration of the Leased Property or portion thereof to tenantable condition or correction of the title defect, as
applicable. In the event of abatement, the term of the Project Lease may be extended until all amounts due
under the Project Lease and the Trust Agreement are fully paid, but in no event later than [April] 1, 20[_].
See “CERTAIN RISK FACTORS - Abatement.”

In order to mitigate the risk that an abatement event will cause a disruption in payment of Base Rental,
the Project Lease requires the City to maintain rental interruption insurance with third party providers in an
amount not less than the aggregate Base Rental payable by the City pursuant to the Property Lease for a period
of at least 24 months. Pursuant to the Project Lease, rental interruption insurance is required to insure only
against loss of rental income from the Leased Property caused by fire, lightning, explosion, windstorm, hail,
riot, civil commotion, vandalism, malicious mischief, aircraft, vehicle damage, smoke and such other hazards
as are normally covered by the City’s all risk property insurance on the Leased Property. The City is not
required to maintain earthquake or flood insurance (or rental interruption insurance relating to such coverage)
under the Project Lease except as described under “— Insurance with Respect to the Leased Property” below,
[and the City does not currently have earthquake or flood insurance on the Leased Property]. [Confirm.]
During any period of abatement with respect to all or any part of the Leased Property, the Trustee is required to
use the proceeds of the rental interruption insurance to make payments of principal and interest represented by
the Certificates and other certificates of participation executed and delivered under the Trust Agreement. The
City is also required by the Project Lease to use insurance proceeds to replace or repair Leased Property
destroyed or damaged to the extent that there is substantial interference with the City’s use and occupancy
thereof, or to prepay certificates of participation outstanding under the Trust Agreement such that resulting
Rental Payments are sufficient to pay all amounts due under the Project Lease and the Trust Agreement with
respect to such certificates of participation remaining Outstanding. See “— Replacement, Maintenance and
Repairs” below. In lieu of abatement of Rental Payments, the City in its sole discretion may elect, but is not
obligated, to substitute property for the damaged, condemned or destroyed Leased Property, or portion thereof,
pursuant to the substitution provisions of the Project Lease. See “— Substitution, Release and Addition of
Leased Property” below. [In addition, the Trust Agreement establishes a 2023A Reserve Account and a 2023-
R1 Reserve Account of the Reserve Fund and requires the Trustee to use any moneys on deposit in said 2023A
Reserve Account and 2023-R1 Reserve Account of the Reserve Fund to make payments of principal and
interest represented by the 2023A Certificates and the 2023-R1 Certificates, respectively. See “— Reserve
Fund; 2023A Reserve Account and 2023-R1 Reserve Account” below.]

[Reserve Fund; 2023A Reserve Account and 2023-R1 Reserve Account

The Trust Agreement established a Reserve Fund held by the Trustee, and within the Reserve Fund,
there will be created a 2023A Reserve Account and a 2023-R1 Reserve Account to be held with the Trustee.
The 2023A Reserve Account will only be available to support payments with respect to the 2023A
Certificates, and not the 2023-R1 Certificates, the Prior Parity Certificates or any Additional Certificates. The
2023-R1 Reserve Account will only be available to support payments with respect to the 2023-R1 Certificates,
and not the 2023A Certificates, the Prior Parity Certificates or any Additional Certificates. Simultaneously
with the delivery of the 2023A Certificates, the City will cause to be deposited into the 2023A Reserve
Account a portion of the proceeds of the 2023A Certificates, which amount will be at least equal to the
Reserve Requirement with respect to the 2023A Certificates. The Reserve Requirement for the 2023A
Certificates, as designated in the | | Supplement to Trust Agreement, is 3| ]. Simultaneously
with the delivery of the 2023-R1 Certificates, the City will cause to be deposited into the 2023-R1 Reserve
Account a portion of the proceeds of the 2023-R1 Certificates, which amount will be at least equal to the
Reserve Requirement with respect to the 2023-R1 Certificates. The Reserve Requirement for the 2023-R1
Certificates, as designated in the | ] Supplement to Trust Agreement, is $ |. See APPENDIX
C - “SUMMARY OF CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS - DEFINITIONS OF
CERTAIN TERMS?” for the definition of “Reserve Requirement.”

Under the Trust Agreement, the 2023A Reserve Account is required to be maintained by the Trustee
until the Base Rental relating to the 2023A Certificates is paid in full pursuant to the Project Lease or until
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there are no longer any 2023A Certificates Outstanding; provided, however, that the final Base Rental payment
for the 2023A Certificates may, at the City’s option, be paid from the 2023A Reserve Account. Under the
Trust Agreement, the 2023-R1 Reserve Account is required to be maintained by the Trustee until the Base
Rental relating to the 2023-R1 Certificates is paid in full pursuant to the Project Lease or until there are no
longer any 2023-R1 Certificates Outstanding; provided, however, that the final Base Rental payment for the
2023-R1 Certificates may, at the City’s option, be paid from the 2023-R1 Reserve Account.

A Credit Facility in the amount of the Reserve Requirement may be substituted by the City at any time
for all or a portion of the funds held by the Trustee in the 2023A Reserve Account or the 2023-R1 Reserve
Account, provided that (i) such substitution shall not result in the reduction or withdrawal of any ratings by
any Rating Agency with respect to the 2023A Certificates or the 2023-R1 Certificates, respectively, at the time
of such substitution (and the City shall notify each Rating Agency prior to making any such substitution), and
(if) with respect to the 2023-R1 Certificates, the Trustee shall receive an opinion of Independent Counsel
stating that such substitution will not, by itself, adversely affect the exclusion from gross income for federal
income tax purposes of interest components of the Base Rental evidenced and represented by the 2023-R1
Certificates. If the Credit Facility is a surety bond or insurance policy, such Credit Facility shall be for the term
of the 2023A Certificates or the 2023-R1 Certificates, as appropriate. Amounts on deposit in the 2023A
Reserve Account or the 2023-R1 Reserve Account for which a Credit Facility has been substituted shall be
transferred as directed in writing by a City Representative.

If on any Interest Payment Date the amounts on deposit in the Base Rental Fund are less than the
principal and interest payments due with respect to the 2023A Certificates or the 2023-R1 on such date, the
Trustee shall transfer from the 2023A Reserve Account or the 2023-R1 Reserve Account, respectively, for
credit to the Base Rental Fund an amount sufficient to make up such deficiency (provided that such amounts
will only be available for the related series of Certificates and not the other series of Certificates, the Prior
Parity Certificates or any Additional Certificates). In the event of any such transfer, the Trustee shall
immediately provide written notice to the City of the amount and the date of such transfer.

Any moneys in the 2023A Reserve Account or the 2023-R1 Reserve Account in excess of the Reserve
Requirement for the related series of Certificates on each [April] 1 and [October] 1, commencing | ],
and at such other time or times as directed by the City, shall be transferred to the Base Rental Fund and applied
to the payment of the principal of and interest with respect to the 2023A Certificates or the 2023-R1
Certificates, respectively, on the next succeeding Interest Payment Date, or transferred to such other fund as
the City may designate.]

The City has established a Reserve Account for the 2012A Certificates (the “2012A Reserve
Account”) and the 2021A Certificates (the “2021A Reserve Account”). Upon the prepayment of the 2012A
Certificates using a portion of the proceeds of the 2023-R1 Certificates, the 2012A Reserve Account will be
terminated. Any amounts remaining in the 2012 A Reserve Account will not be available for the payment of
Base Rental payments due with respect to the Certificates. See “PLAN OF FINANCE AND PREPAYMENT”
and “ESTIMATED SOURCES AND USES OF FUNDS.” Amounts in the 2021A Reserve Account are not
available for the payment of Base Rental payments due with respect to the Certificates. The Trust Agreement
allows a Reserve Account to be established for Additional Certificates. See “— Additional Certificates” below.

Replacement, Maintenance and Repairs

The Project Lease requires the City, at its own expense and as determined and specified by the
Director of Real Estate of the City, to maintain or cause to be maintained the Leased Property in good order,
condition and repair during the term of the Project Lease. The Trust Agreement requires that if the Leased
Property or any portion thereof is damaged or destroyed or taken by eminent domain, the City must elect to
either prepay the Certificates and the other certificates of participation executed and delivered under the Trust
Agreement or replace or repair the affected portion of the Leased Property in accordance with the Project
Lease, provided, however, that the City’s obligation to repair or replace any portion of the Leased Property
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pursuant to the Project Lease will be subject to the availability of proceeds of insurance or condemnation for
such purpose. Under the Project Lease, the City must replace any portion of the Leased Property that is
destroyed or damaged or taken by eminent domain, to such an extent that there is substantial interference with
its right to the use and occupancy of the Leased Property or any portion thereof that would result in an
abatement of Rental Payments or any portion thereof pursuant to the Project Lease; provided, however, that the
City is not required to repair or replace any such portion of the Leased Property if there is applied to the
prepayment of Outstanding certificates of participation executed and delivered under the Trust Agreement,
including the Certificates, insurance or condemnation proceeds or other legally available funds are sufficient to
prepay: (i) all Outstanding certificates of participation executed and delivered under the Trust Agreement,
including the Certificates, and to pay all other amounts due under the Project Lease and under the Trust
Agreement or (ii) any portion of the Certificates and other certificates of participation executed and delivered
under the Trust Agreement such that the resulting Rental Payments payable in any Project Lease Year
following such partial prepayment are sufficient to pay in the then current and any future Project Lease Year
the principal and interest evidenced and represented by all certificates of participation to remain Outstanding
under the Trust Agreement, including the Certificates, and all other amounts due under the Project Lease and
under the Trust Agreement to the extent they are due and payable in such Project Lease Year. See APPENDIX
C: “SUMMARY OF CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS - The Project Lease.”

Insurance with Respect to the Leased Property

The Project Lease requires the City to maintain or cause to be maintained throughout the term of the
Project Lease: (i) general liability insurance against damages occasioned by reason of the construction of
improvements to or operation of the Leased Property with minimum coverage limits of $5,000,000 combined
single limit for bodily and personal injury and property damage per occurrence, which general liability
insurance may be maintained as part of or in conjunction with any other liability insurance coverage carried by
the City; (ii) all risk property insurance on all structures constituting any part of the Leased Property in an
amount equal to the Outstanding principal amount of certificates of participation executed and delivered under
the Trust Agreement, including the Certificates (to the extent commercially available), with such insurance
covering, as nearly as practicable, loss or damage by fire, lightning, explosion, windstorm, hail, riot, civil
commotion, vandalism, malicious mischief, aircraft, vehicle damage, smoke and such other hazards as are
normally covered by such insurance; (iii) to the extent commercially available, earthquake insurance in an
amount equal to the lesser of the Outstanding principal amount of the certificates of participation executed and
delivered under the Trust Agreement, including the Certificates; provided that no such earthquake insurance is
required if the Risk Manager files a written recommendation annually with the Trustee that such insurance is
not obtainable in reasonable amounts at reasonable cost on the open market from reputable insurance
companies; (iv) boiler and machinery insurance, comprehensive form, insuring against accidents to pressure
vessels and mechanical and electrical equipment, with a property damage limit not less than $5,000,000 per
accident; and (v) rental interruption insurance in an amount not less than the aggregate Base Rental payable by
the City pursuant to the Project Lease for a period of at least 24 months (such amount may be adjusted
annually to reflect the actual scheduled Base Rental payments due under the Project Lease for the next
succeeding 24 months) to insure against loss of rental income from the Leased Property caused by perils
covered by the insurance described in (ii) and (iii) above. All policies of insurance required under the Project
Lease may provide for a deductible amount that is commercially reasonable as determined by the City Risk
Manager.

The City is also required under the Project Lease to deliver to the Trustee, on the date of execution
and delivery of the Certificates, evidence of the commitment of a title insurance company to issue a CLTA or
ALTA policy of title insurance (with no survey required) with respect to the One Van Ness Avenue Property,
which policy, when combined with the policy or policies of title insurance issued in connection with