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FILE NO. 230833 ORDINANCE NO.

[Authorizing Tax-Exempt and/or Taxable Certificates of Participation - Multiple Capital
Improvement Projects - Not to Exceed $77,170,000]

Ordinance authorizing the execution and delivery of Certificates of Participation, in one
or more series on atax-exempt and/or taxable basis and from time to time, evidencing
and representing an aggregate principal amount of not to exceed $77,170,000
(“Certificates”), to finance and refinance certain capital improvement projects within
the City and County of San Francisco’s (“City”) capital plan and generally consisting of
critical repairs, renovations and improvements to City-owned buildings, facilities,
streets and works maintained and utilized by various City departments; 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 to the Trustee and
lease back to the City 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 and at 1
Moreland Drive, San Bruno, California, together with any other property determined by
the City’s Director of Public Finance to be made subject to the lease and lease back
arrangements; 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, as defined herein; 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; ratifying previous actions
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taken in connection therewith, as defined herein; and repealing and rescinding a

portion of the authorization to issue certificates of participation of the City established

through the adoption of Ordinance No. 226-19 of the City on October 11, 2019.

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

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

Section 1. Background.

(@) The Board of Supervisors (“Board of Supervisors” or “Board”) of the City and
County of San Francisco (“City”) desires to provide funds to finance and refinance certain
capital improvement projects within the City, including but not limited to certain projects
within the City’s capital plan and generally consisting of critical repairs, renovations and
improvements to City-owned buildings, facilities, streets and works maintained and utilized
by various City departments (“Project”), (ii) fund a debt service or other similar reserve for
the Certificates, as appropriate; and (iii) pay costs of issuance of the Certificates, and the
City is authorized pursuant to its charter (“Charter”) and the laws of the State to enter into
lease financings for such purposes.

(b) The 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
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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.

(©) 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.

(d) 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”).

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

() 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
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.

(9) 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.
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(h) 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.

0] 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.

(k) 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.

()] 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.

(m) 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.

(n)  The 2012A 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 and Second Supplement to Project Lease, on a parity basis

with the 2009 Certificates.
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(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;

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
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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.

(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
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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 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
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
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Supplement to Project Lease, on a parity basis with the then-outstanding 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; pursuant to its Ordinance No.
183-22, approved as of August 4, 2022; pursuant to its Ordinance No. 101-23 and its
Ordinance No. 102-23, each approved as of June 2, 2023, has authorized (i) the expansion
of the Leased Property subject to the Original Property Lease, as previously supplemented,
and subject to 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 (A) the entire campus of Laguna Honda
Hospital (except for the portion thereof generally known as the City’s Juvenile Detention
Center) and (B) such other City-owned and then-unencumbered property as may be
determined by the City’s Director of Public Finance to be made subject to the Original
Property Lease, as previously supplemented, and subject to the Original Project Lease, as
previously supplemented, and (ii) the execution and delivery of additional certificates of
participation of the City to be issued as “Additional Certificates” under the Original Trust
Agreement, pursuant to additional supplements to the Original Trust Agreement, as

previously supplemented, to be executed and delivered in the future, to (A) finance various
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projects in and of the City in an aggregate principal amount of up to $770,480,000
(collectively, “Additional Improvement Certificates”) and (B) refinance previously issued and
outstanding certificates of participation (including, potentially, and among other certificates
of participation of the City, all or a portion of the 2012A Certificates) with the proceeds of
refunding certificates of participation in an aggregate principal amount of up to
$275,000,000 (“Additional Refunding Certificates” and, together with the Additional
Improvement Certificates, “Additional Improvement and Refunding Certificates”), and when
issued, such Additional Improvement and Refunding Certificates are to be secured and
payable on a parity basis with the 2012A Certificates (only to the extent any 2012A
Certificates remain outstanding at such time of issuance), the 2019-R1 Certificates, the
2020-R1 Certificates, the 2021A Certificates, any theretofore issued Additional
Improvement and Refunding Certificates, and the Certificates (defined below) herein
authorized, which supplements to the Original Property Lease, Original Project Lease and
Original Trust Agreement may be executed and delivered and which Additional
Improvement and Refunding Certificates may be issued as previously authorized, 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 Board, as advised by the City’s Office of Public Finance, has determined
that $22,385,000 in aggregate principal amount of the Additional Improvement Certificates
authorized to be issued pursuant to Ordinance No. 226-19, approved as of October 11,
2019, will not be issued, and this Board now desires to partially repeal such Ordinance No.
226-19 solely to reduce the amount of Additional Improvement Certificates authorized to be
issued thereunder and to rescind the authority granted thereunder to issue and sell
$22,385,000 in aggregate principal amount of Additional Improvement Certificates, resulting

in an aggregate principal amount of up to $748,095,000 in Additional Improvement
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Certificates authorized to be issued pursuant to Ordinance No. 61-16, approved as of
April 27, 2016; Ordinance No. 226-19 and its Ordinance No. 227-19, each approved as of
October 11, 2019; Ordinance No. 281-19, approved as of December 20, 2019; Ordinance
No. 222-20, November 6, 2020; Ordinance No. 123-21, approved as of August 4, 2021;
Ordinance No. 183-22, approved as of August 4, 2022; and Ordinance No. 102-23,
approved as of June 2, 2023.

(ee) The Board desires to finance the Project and to cause the execution and
delivery of one or more additional series of certificates of participation (as further defined
herein, the “Certificates”) in an aggregate principal amount not to exceed $77,170,000.

(ff)  The Certificates will be executed and delivered in one or more series, from
time to time, on a tax-exempt and/or taxable basis pursuant to a 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.

(gg) 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 Director of Public
Finance, supplementing and amending the Original Property Lease 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
Lease (collectively, the “Leased Property Amendment Provisions”), by the addition to such
Leased Property of any City-owned and then-unencumbered property, in each case as
determined by the Director of Public Finance and all as specified in the Supplement to
Property Lease (collectively, the “Additional Leased Property”), and (ii) to provide for

additional rental to be paid by the Trustee in connection with the financing of the Project and
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certain related matters and pursuant to which the City intends to lease to the Trustee the
Prior Leased Property, as previously supplemented and as further supplemented to include
the Additional Leased Property, if any, as specified in the Supplement to Property Lease
(collectively, the “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, if any, all as
specified in the applicable Supplement or Supplements to Project Lease, and to provide for
() the leasing of the Leased Property back to the City, (ii) the additional Base Rental to be
paid by the City in connection with the issuance of the Certificates and the financing of the
Project 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 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.

(hh)  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
Supplements to Project Lease, on a parity basis with the outstanding 2012A Certificates (if
any), 2019-R1 Certificates, 2020-R1 Certificates, 2021A Certificates and Additional
Improvement and Refunding Certificates issued prior to or concurrently with the issuance of
the Certificates.

(i) 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
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is approving each such document and agreement and desires to authorize the execution of
such documents and agreements and the consummation of such financing.

an 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 municipal advisor, KNN Public Finance, 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.

(kk)  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 Purchase Contract(s), 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 and other applicable law to execute and deliver
each Supplement to Property Lease, each Supplement to Project Lease, the Purchase
Contract(s), 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 City has paid and expects to pay certain expenditures in connection with
the Project to be financed by the Certificates prior to the execution and delivery of the
Certificates, and the City intends to reimburse itself and to pay third parties for such prior

expenditures from the proceeds of the Certificates.
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(mm) Section 1.150-2 of the Treasury Regulations promulgated under the Internal
Revenue Code of 1986, as amended (“Reimbursement Regulations”), requires the City to
declare its reasonable official intent to reimburse prior expenditures with the proceeds of a
subsequent borrowing.

(nn) The Reimbursement Regulations require that any reimbursement allocation of
proceeds of the Certificates to be made with respect to expenditures incurred prior to the
execution and delivery of the Certificates will occur not later than eighteen (18) months after
the later of (i) the date on which the expenditure is paid or (ii) the date on which the facilities
are placed in service, but in no event later than three (3) years after the expenditure is paid.

(oo) 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. 230833.
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Section 4. Authorization of the Certificates. The Board hereby authorizes and
approves the execution and delivery of the Certificates in one or more series on a tax-exempt
and/or taxable basis and on one or more delivery dates in accordance with the applicable
Supplement to Trust Agreement. The proceeds of the Certificates will be used, together with
other available funds of the City, to (i) finance and/or refinance the Project, including through
the retirement of certain commercial paper notes of the City issued therefor; (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
Certificates of Participation (Multiple Capital Improvement Projects)” with such other or
additional designations as to series and sub-series, tax-exempt and/or taxable status 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 evidence an aggregate

principal amount of not to exceed Seventy-Seven Million One Hundred Seventy Thousand
Dollars ($77,170,000), and shall evidence interest at a true interest cost up to but not to
exceed twelve percent (12%) per annum. 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
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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

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

20 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 20 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
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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
make or approve in accordance with Section 20 hereof; provided, however, that the maximum
Base Rental (as defined in the Project Lease) to be paid under such Supplement(s) to Project
Lease in any fiscal year shall not exceed Ten Million Four Hundred Thousand Dollars
($10,400,000) and the term of any Supplement to Project Lease shall not extend beyond the
30" year following its date of execution, as such initial term may be extended in accordance

with the Project Lease.

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. 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).

Mayor Breed
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Section 9. 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
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 20 hereof.

Section 10. 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 20 hereof.

Section 11. 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.

Mayor Breed
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Section 12. 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
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 13. 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 20 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 14. 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

Mayor Breed
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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 conclusively evidenced by the execution and delivery of the Continuing

Disclosure Cetrtificate.

Section 15. 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 16. 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 17. Reimbursement. The City declares its official intent to reimburse prior
expenditures of the City incurred prior to the execution and delivery of the Certificates in
connection with the Project or portions thereof with the proceeds of the Certificates. The
Board of Supervisors declares the City’s intent to reimburse the City with the proceeds of the

Certificates for the expenditures with respect to the Project (“Expenditures” and each, an

Mayor Breed
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“Expenditure”) made on and after that date that is no more than 60 days prior to adoption of
this Ordinance. The City reasonably expects on the date of adoption of this Ordinance that it

will reimburse the Expenditures with the proceeds of the Certificates.

Section 18. Terms of Reimbursement. Each Expenditure was and will be either (a) of
a type properly chargeable to a capital account under general federal income tax principles
(determined in each case as of the date of the Expenditure), (b) a cost of issuance with
respect to the Certificates, (c) a nonrecurring item that is not customarily payable from current
revenues, or (d) a grant to a party that is not related to or an agent of the City so long as such
grant does not impose any obligation or condition (directly or indirectly) to repay any amount
to or for the benefit of the City. The maximum aggregate principal amount of the Certificates
expected to be executed and delivered for the Project is $77,170,000. The City shall make a
reimbursement allocation, which is a written allocation by the City that evidences the City’s
use of proceeds of the Certificates to reimburse an Expenditure, no later than 18 months after
the later of the date on which the Expenditure is paid or the Project is placed in service or
abandoned, but in no event more than three (3) years after the date on which the Expenditure
is paid. The City recognizes that exceptions are available for certain “preliminary
expenditures,” costs of issuance, certain de minimis amounts, expenditures by “small issuers”
(based on the year of issuance and not the year of expenditure) and expenditures for

construction projects of at least five (5) years.

Section 19. 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

Mayor Breed
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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
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 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 of

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

Section 20. 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

Mayor Breed
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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.

Section 21. Partial Repeal of Ordinance No. 226-19. Ordinance No. 226-19 is hereby
repealed in part solely to reduce by $22,385,000 in aggregate principal amount the Additional
Improvement and Refunding Certificates authorized to be issued pursuant thereto, and the
authority granted under Ordinance No. 226-19 to issue and sell $22,385,000 in aggregate

principal amount of Additional Improvement and Refunding Certificates is hereby rescinded.

Section 22. 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 23. Effective Date. This Ordinance shall take effect inmediately.

Section 24. 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\as202311300182\01690383.docx

Mayor Breed
BOARD OF SUPERVISORS Page 22



FILE NO. 230833

LEGISLATIVE DIGEST

[Authorizing Tax-Exempt and/or Taxable Certificates of Participation— Multiple Capital
Improvement Projects - Not to Exceed $77,170,000]

Ordinance authorizing the execution and delivery of Certificates of Participation, in one
or more series on atax-exempt and/or taxable basis and from time to time, evidencing
and representing an aggregate principal amount of not to exceed $77,170,000
(“Certificates”), to finance and refinance certain capital improvement projects within
the City and County of San Francisco’s (“City”) capital plan and generally consisting of
critical repairs, renovations and improvements to City-owned buildings, facilities,
streets and works maintained and utilized by various City departments; 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 to the Trustee and
lease back to the City 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 and at 1
Moreland Drive, San Bruno, California, together with any other property determined by
the City’s Director of Public Finance to be made subject to the lease and lease back
arrangements; 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, as defined herein; 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; ratifying previous actions
taken in connection therewith, as defined herein; and repealing and rescinding a
portion of the authorization to issue certificates of participation of the City established
through the adoption of Ordinance No. 226-19 of the City on October 11, 2019.

Existing Law

This is new law.

Background Information

The proposed Ordinance authorizes the execution and delivery of one or more series of
taxable or tax-exempt Certificates of Participation (“COPS”) in a total principal amount not-to-
exceed $77,170,00 at a maximum interest rate not to exceed 12% per annum. Proceeds of
the COPs will be used to finance or refinance certain projects within the City’s capital plan,
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including critical repairs, renovations and improvements to City-owned buildings, facilities,
streets and works maintained and used by various City Departments (“Project”), fund a debt
service reserve fund or similar reserve for the COPS, and pay the cost of issuance associated
with the execution and delivery of the COPs.

Under the proposed Ordinance, the City will structure the 2023A 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 2023A 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 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 authorizes the Controller or the Director of Public Finance to sell the
certificates by completive sale, negotiated sale or direct placement. If sold by competitive sale,
the COPs will be awarded to the bidder whose bid constitutes the lowest true interest cost to
the City. In the alternative, the proposed Ordinance also authorizes a negotiated sale, provided
the compensation to the selected underwriter cannot exceed (0.5%) of the principal amount of
the COPs. If sold by direct placement, the COPs will be sold to the bidder whose bid represents
the lowest true interest cost to the City.

The proposed Ordinance also approves forms of related standard financing documents: the
Preliminary Official Statement (including Appendix A (i.e. the City’s demographic and financial
information)), Bond Purchase Contract, Notice of Intention to Sell, Official Notice of Sale, the
Continuing Disclosure Certificate.

Finally, the proposed Ordinance partially repeals Ordinance No. 226-19 to reduce and rescind

the authority to execute and deliver $22,385,000 aggregate principal amount of Additional
Improvement and Refunding Certificates thereunder.
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Item 7 Department:
File 23-0833 Controller, City Administrator

Legislative Objectives

e The proposed ordinance would authorize the sale of not to exceed $77,170,000 in
Certificates of Participation (COPs) and approve documents associated with the transaction.

Key Points

e The City’s The Capital Plan for FY 2024-2033 provides for $527.0 million of Certificates of
Participation debt (COPs) over the ten-year term, including an estimated $60.0 million in FY
2023-24 for critical repairs projects and street resurfacing.

e The adopted budget for FY 2023-25 includes $77,170,000 in FY 2023-24 COPs proceeds for
Critical Repair projects ($25.6 million), Street Resurfacing projects ($32.8 million) and
associated costs, including a reserve for market uncertainty.

e The proposed ordinance also rescinds $22,385,000 in a prior COP authorization. According
to Office of Public Finance staff, the project costs associated with this authorization were
fully funded through issuance of a lower actual principal amount because the COPs were
sold when interest rates were low, allowing for the sale to generate a premium from
investors.

Fiscal Impact

e According to the Office of Public Finance, estimated average annual debt service on the
estimated $73.4 million COPs issuance amount is approximately $6.8 million. Total debt
service over the anticipated 20-year term is approximately $136.3 million, which includes
approximately $73.4 million in principal and $62.8 million in interest and true interest cost
of 6.44 percent. Debt service will be paid from the City’s General Fund.

Recommendation

e Approve the proposed ordinance.
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MANDATE STATEMENT

City Administrative Code Section 10.62(b) states that the Board of Supervisors may authorize the
issuance of Certificates of Participation (COPs) and other lease financing debt to fund capital
projects provided the annual debt service cost of such outstanding general fund appropriation
debt does not exceed 3.25 percent 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’sapproval by the Board of Supervisorsand
Mayor.

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval.

BACKGROUND

Ten-Year Capital Plan

The City’s ten-year capital plan is updated every two years. The Capital Plan for FY 2024-2033
provides for $527.0 million of Certificates of Participation debt (COPs) over the ten-year term,
including $60.0 million in FY 2023-24 for critical repairs projects and street resurfacing. Some
capital projects that would normally be funded with cash are being deferred or considered for
COPs funding due to budget constraints.

Prior Authorizations Not Yet Issued

The Office of PublicFinance has not yet issued the COPs approved in FY 2021-22 and FY 2022-23.
The Board of Supervisors authorizedissuance of $67.5 million for FY 2021-22 and $140.0 million
for FY 2022-23 (Files 21-0645 and 22-0683). The COPs proceeds were to be used for critical repair
projects, recovery stimulus projects, and street repaving. According to Office of Public Finance
staff, the projects are initially funded with short-term commercial paper, and the Office will issue
the COPs when a sufficient percentage of project budgets have been spent.! The Office
anticipates the first sale for FY 2021-22 and FY 2022-23 COPs to occur in mid-October 2023 and
to finance between 19and 35 previously approved projects.” These projects account for between
$33 millionand $117 million in total project costs and reflect between 21 percent and 73 percent

! The Internal Revenue Service requires that tax-exempt debt be spent within three years of debt issuance.
Therefore, the Office of Public Finance will schedule debt issuances to ensure compliance with IRS rules.

2 Projects to be financed by the first issuance are those that the Office of Public Finance determines will be able to
spend funds within three years of issuance.
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of $160.8 million in total project costs across the two authorizations. The Office anticipates
additional salesof series of COPs on an annual basis to finance the remaining projects. The status
of projects approved by the Board of Supervisors in FY 2021-22 and FY 2022-23 is shown in
Attachment I.

Changes to FY 2021-22 and FY 2022-23 COPs Programs

Accordingto the July 14,2023 memo from the Office of Public Finance to the Board of Supervisors
(Office of Public Finance memo), $5,093,822 was de-appropriated from the FY 2021-22 and FY
2022-23 COPs programs during the FY 2023-25 budget process, including $1.5 million for a new
childcare center at Zuckerberg San Francisco General Hospital® and approximately $3.6 million in
contingencies associated with Critical Repairs and Recovery Stimulus programs. This resulted in
areduction in total project costs funded by the two COPs issuances from $165.9 million to $160.8
million. Office of Public Finance staff report that this available COPs capacity could be used to
fund projects in future years.

In addition, nine projects* that were previously part of the FY 2021-22 and FY 2022-23 COPs
programs received pay-go funding from the General Fund. COPs fundingtotaling $8,838,751 that
was previously associated with these projects was added to the Mission Cultural Center for Latino
Arts Seismic Retrofit project in exchange for an equal reduction in pay-go funding for the project.
This change was cost-neutral for the COPs and pay-go programs.

DETAILS OF PROPOSED LEGISLATION

The proposed ordinance would:

e authorizesale of up to $77,170,000 of Certificates of Participation in one more series on
a tax or tax-exempt basis

e authorize use of the proceedsto pay for issuance costs, capital project costs, or to retire
related commercial paper

e authorize a competitive, negotiated, or direct placement sale for the COPs

e authorize the Director of Public Finance to appoint underwriters for a negotiated sale,
appoint a placement agent for a direct placement or award a bid to a bidder with the
lowest true interest cost for a competitive sale

3 We requested information from Public Health staff on why the childcare center project no longer required COP
funding, but did not receive a response as of this writing.

4 Projects include: African American Art and Culture Complex — Seismic Cost Escalation, 1099 Sunnydale — Boiler,
Lakeview and Lee Steps, Operations Yard Tenant Improvements & HVAC, Sunset Blvd Hosebib Installation, Sunset
Blvd Recycled Water Irrigation Improvements, Youth Guidance Center Air Exchange & Exhaust Fans, County Jail 2
Life Safety, and County Jail 5 Life Safety.
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e approve the form of the Supplement to the Trust Agreement between the City and U.S.
Bank National Association, as Trustee

e approve the form of the Supplement to the Property Lease between the City and U.S.
Bank National Association

e approvethe Supplementtothe Project Lease for Laguna Honda Hospitaland County Jail
Complex for additional base rent

e approve the form of the preliminary and final Official Statement

e approvetheform of the Official Notice of Sale and Notice of Intention to Sell the COPs
e approve the form of the Continuing Disclosure Certificate

e approve the form of a Purchase Contract for the COPs

e grant authorityto City officials to modify the aforementioned documentsin furtherance
of the COPs sale

Partial Rescission of Prior Authorization

The proposed ordinance also rescinds $22,385,000in a prior COP authorization. In October 2019,
the Board of Supervisors authorizedissuance of $94.6 million in COPs to finance $79,365,000 in
project costs associated with the acquisition and demolition of property located at 820 Bryant
Street and acquisition of property located at 1828 Egbert Avenue and 470 Sixth Street. According
to Office of Public Finance staff, the $79,365,000 in project costs were fully funded through
issuance of a lower actual principal amount because the COPs were sold in May 2021 when
interest rates were low, allowing for the sale to generate a premium from investors. In addition,
the principal amount issued was lower than estimated due to saving on cost of issuance,
commercial paper interest and fees, and the Debt Service Reserve Fund.

FY 2023-24 COPs Issuance
Supplement to Property and Project Leases, and Trust Agreement

COPs are structured as a lease-lease back, in which the City leases the City-owned property to
the Trustee and leases back the property. The City would enterinto theone or more Supplements
to existing Property and Project Leases and Trust Agreement with U.S. Bank National Association,
in which the City-owned Laguna Honda Hospital campus at 375 Laguna Honda Boulevard and the
San Bruno Jail Complex at 1 Moreland Drive in San Bruno would serve as the leased propertyto
secure the proposed COPs. The City may add or substitute properties to the Master Lease as
needed.

Commercial Paper

Under separate legislative approval, the City may issue commercial paper, a form of short-term
debt, in advance of issuing COPs to fund project costs and then use COPs proceeds to repay
related commercial debt obligations. According to the Office of Public Finance, of the $250 million
in commercial paper authority, $185 million has beenreleased from Controller’s Reserve and $39
million is outstanding as of July 13, 2023.
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Method of Sale

According to Office of Public Finance staff, the Office will work with their municipal finance
advisor to determine the best method of sale of the COPs, whether competitive or negotiated,
based on market conditions at that time. If the City chooses to pursue a negotiated sale, as
authorized by the proposed ordinance, the Office of Public Finance will use the City’s
Underwriting Pool, which was selected via a competitive process.

Projects and Uses of Proceeds

The Capital Plan for FY 2024-2033 provided for issuance of $130.0 million in COPs in FY 2023-24
to fund projects and File 23-0833 approves $58.4 million to fund projects, as shown in Exhibit 1
below.

Exhibit 1: FY 2023-24 COPs Funded Projects in Capital Plan

Project Proposed COPs Proposed Issuance of

in Capital Plan COPs (File 23-0833)
Relocation of Human Services Agency Headquarters $70.0 million n/a
Critical Repairs $30.0 million $25.6 million
Street Resurfacing $30.0 million $32.8 million
Total $130.0 million $58.4 million

Source: Capital Plan

The projects to be funded by the proposed COPs in FY 2023-24 differ from the Capital Plan, as
shown in Exhibit 1 above. According to Office of Public Finance staff, the Human Services Agency
(HSA) is working with the Real Estate Division to identify alternative sites for the HSA offices
located at 170 Otis Street. A potential new location for Economic Support and Self Sufficiency
programs has been identified in the southeast section of the City. Pending negotiationswith the
property owner and estimates for tenant improvements, HSA and the Real Estate Division
anticipate introducing the property acquisition to the Board of Supervisors for approval in the
current fiscal year. Alternative sites for the remaining two programs located at 170 Otis Street
(Administration and Family & Children’s Services) have not yet been identified.

In addition, the proposed COPs for Critical Repairs ($25.6 million) is $4.4 million less than what is
proposed in the Capital Plan ($30.0 million) based on funding decisions which prioritized
investments in larger capital projects during the budget process. The proposed COPs for Street
Resurfacing ($32.8 million) is $2.8 million more than what is proposed in the Capital Plan ($30.0
million) because $2.8 million in cash for street resurfacing was exchanged for COPs during the
budget process to free up cash for smaller projects.

Exhibit 2 below shows the sources and uses of the COPs proceeds. A description of each project
and intended use is included in Appendix Il.
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Exhibit 2: Sources and Uses of COPs Proceeds

Sources and Uses Amount
Sources
COP Proceeds $77,170,000
Total Sources $77,170,000
Uses
Critical Repair Projects
Hall of Justice — Roof Replacement 5,000,000
City Hall — Elevator Modernization (PW Elevator Program) 3,000,000
Mission Cultural Center for Latino Arts Roof Diaphragm (Seismic) 3,200,000
Laguna Honda — Water Tank Replacement 4,100,000
JUV Elevator Modernization (PW Elevator Program) 1,750,000
Opera House Roof Replacement 7,000,000
Opera House Elevator Modernization (PW Elevator Program) 1,300,000
Public Works Elevator Program Contingency 250,000
Subtotal, Critical Repair Projects $25,600,000
Street Resurfacing & Reconstruction $32,800,000
Subtotal, Project Costs $58,400,000
Capitalized Interest 6,782,590
Debt Service Reserve Fund 6,590,183
City Services Auditor Fee 116,800
Cost of Issuance 1,006,558
Underwriter's Discount 513,870
Total Uses $73,410,000
Reserve for Market Uncertainty 3,760,000
Not to Exceed Amount $77,170,000

Source: Office of Public Finance

City Debt Policy

SEPTEMBER 6, 2023

Administrative Code Section 10.62 limits debt service of COPs and other lease financingto 3.25
percent of discretionary General Fund revenues. According to the projections provided by the
Controller’s Office, the incremental increase in debt service from the proposed COPs as well as
planned COPs through FY 2032-33 will be below that cap.

FISCAL IMPACT

Debt Service

According to the Office of Public Finance, estimated average annual debt service on the
estimated $73.4 million COPs issuance amount is approximately $6.8 million. Total debt service
over the anticipated 20-year termis approximately $136.3 million, which includes approximately
$73.4 millionin principal and $62.8 millionin interestand true interest cost of 6.44 percent. Debt
service will be paid from the City’s General Fund.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 6, 2023

The FY 2023-24 — FY 2024-25 budget appropriated the proceeds of the proposed COPs.

‘ RECOMMENDATION

Approve the proposed ordinance.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING
Attachment I: FY 2021-22 and FY 2022-23 COPs Projects

SEPTEMBER 6, 2023

Est.
Completion COPs CP % Total Total %
Dept Project Description Date Status Amount Spent Budget Spent
FY 2021-22 Projects
Critical Repairs
ADM City Hall HVAC & This project will fully fund the HVAC Dec-25 Heat Pump & Ducts Phase lI= 8,275,000 0% 13,470,000 35%
Elevators needs at City Hall, including cooling 30% construction complete
tower, heat pumps, duct work; and Cooling Towers 100%
fund repairs to passenger elevators construction complete
which fail regularly. Elevators 10% construction
complete
ADM 1S.Van Ness The bathroom project will convert the  Jul-25 Bathrooms- 80% construction 2,100,000 5% 5,687,000 35%
Bathrooms & 2nd floor bathroom to an all gender Elevators-in the construction
Elevators bathroom, and fund repairs to contract Bid/Award stage,
elevators, which fail regularly. and construction contract
execution is anticipated by
Nov 2023.
ADM Hall of Justice HVAC This project funds required HVAC Q1-26 These projects are still in 4,800,000 1% 5,300,000 1%
related projects at the HOJ for which development & planning
emergency repairs are currently phase.
required. This funding will fully fund
the boiler, heat exchanger, chiller
projects.
DPH Laguna Honda The emergency electrical power Feb-25 Soliciting bids from design 7,600,000 0% 8,244,388 3%
Hospital Emergency designed at the Laguna is insufficient to contractors. Construction
Power meet the modern needs of this facility expected to begin in Winter
housing elderly non-ambulatory and 2023 /early 2024 be
immuno-compromised individuals. This completed in 30-months.
project would install the appropriate
emergency power system to ensure
continuity in operations in an
emergency.
DPW Curb Ramps with City has identified several locations Dec-24 City already entered into a 4,000,000 8% 4,000,000 25%

Basements

where installing curb ramps is
complicated by sub-sidewalk
basements. This funding will support

SAN FRANCISCO BOARD OF SUPERVISORS
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contract for the design,
acquisition or construction of
at least a portion of the
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BUDGET AND FINANCE COMMITTEE MEETING

SEPTEMBER 6, 2023

Est.
Completion COPs CP % Total Total %
Dept Project Description Date Status Amount Spent Budget Spent
planning, design, and construction of Project for at least 5% of the
curb ramps with sub-sidewalk costs of the Project
basements.
DPW Infill Sidewalks in This project will install new sidewalks Dec-24 City already entered into a 2,000,000 17% 2,000,000 27%
Bayview or widen existing sidewalks to address contract for the design,
gaps in the sidewalk network through acquisition or construction of
Bayview. Public Works has identified at least a portion of the
several locations throughout Bayview Project for at least 5% of the
and will work with the district office to costs of the Project
prioritize locations, depending on
available funding.
DT Fiber Backbone This project would provide essential Apr-24 Reimbursement requests for 2,500,000 70% 2,500,000 70%
city-owned communications the remaining CP amount as
infrastructure to meet capacity needs this phase of the project
and greater redundancy. The optic concludes in eight months.
fiber infrastructure cannot add new
locations or users because it is at
capacity. The secondary routes are
required to meet the mission critical
phone VOIP service for departments.
REC Stow Lake ADA This restores funding lost during Oct-23 Substantial completion in 900,000 92% 2,825,000 63%
Improvements rebalancing. This fully funds barrier Aug 2023; final completion
removal scope that includes re-paving Oct 2023.
path around lake and replacing
benches
SHF County Jail 2 This project will fund 4 elevators at CJ2 Mar-25 Initial assessment of 4,407,000 0% 4,000,000 0%
Elevators* elevators indicates that the

SAN FRANCISCO BOARD OF SUPERVISORS
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current budget will only
modernize 2 elevators.
Freight/ inmate movement
elevators have been
identified as primary need.
As Elevator projects moves
forward, preparing RFP for
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BUDGET AND FINANCE COMMITTEE MEETING

SEPTEMBER 6, 2023

Est.
Completion COPs CP % Total Total %
Dept Project Description Date Status Amount Spent Budget Spent
Fire Alarm Control Panel for
425 7th street. Internal
survey completed, internal
infrastructure can be used to
support new system, new
system backbone will not be
necessary.
SHF County Jail 5 Security  This project will replace the security Mar-25 Planning Stage- Working 4,043,000 0% 4,450,000 0%
Electronics & Fire electronics system and the fire safety With DPW to hire consultant
Safety Systems* system, both of which are outdated. to update assessment
completed in 2018. Since
COVID, scope of work has
increased to include
electronic security system for
CJ3 Anne to include
integration with main
building security panels.
WAR Davies Hall Elevators  Elevators frequently fail at Davies Hall.  Dec-24 Construction-Submittals & 2,200,000 0% 2,200,000 2%
One elevator has been previously Procurement. Pre-bid
funded, and this project will replace the meeting with the contractors
remaining two elevators. end of Aug 2023.
DEM Dispatch Floor The existing City Emergency Operations  Jul-24 Under Construction. The 1,570,700 0% 12,370,701 44%
Remodel Center (EOC) at 1011 Turk Street was General Contractor mobilized
constructed in 1997 and consists of a in Feb 2023, Phase 1 (DEM’s
two-story building housing the Admin area remodeling) of
emergency operations center, the 9-1-1 the project was substantially
Call Center, a data center for completed in May 2023;
emergency communications, Phase 2 is underway and
administrative offices, meeting rooms anticipates substantial
and support space. completion in Nov 2023.
Recovery Stimulus
OEWD SF Wholesale Produce This funding will address improvements Nov-24 Contract expected in Sep 3,000,000 0% 3,500,000 29%

Market (operations

to the Marshalling Yard, as well as
predevelopment costs associated with

SAN FRANCISCO BOARD OF SUPERVISORS
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2023. $1.8M of CP released
from Controller's Reserve.
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SEPTEMBER 6, 2023

Est.
Completion COPs CP % Total Total %
Dept Project Description Date Status Amount Spent Budget Spent
yard improvements the 1900 Kirkwood Avenue warehouse.
etc.) A key component of The SF Market’s
Reinvestment Project is to repurpose
the space in between the main campus’
four warehouses. This work requires
removing existing structures and
reworking drainage and circulation.
New open docks will be provided under
the Interstate 280 overpass. New safety
improvements will be implemented.
DPW Better Market Street Pedestrian and streetscape Dec-24 City has already entered into 3,000,000 0% 63,987,806 1%
(pedestrian & improvements between 5th - 8th contract for the construction
streetscape streets including curb ramps, granite of BMS Phase 1, which
improvements) curb, street trees, sidewalk pavers, bike includes replacing traffic
racks and seating. signals, constructing ADA-
compliant curb ramps,
widening the sidewalk at four
corners to reduce crossing
distances, repaving the curb
lane and intersections, and
installing soil cells to help
improve the urban forest.
Subtotal, FY 2021-22 Projects 50,395,700 7% 134,534,895 14%
FY 2022-23 Projects
Critical Repairs
MOD GGP Barrier Removals ADA Facilities RPD: Stanyan Curb ramp  Sep-24 Design phase 900,000 5% 2,250,000 3%
- Public RoW - JFK installation/repair and JFK Dr Curb
Drive & Stanyan Curb  ramp installation/repair. Complaint-
based.
ADM 1 SVN Fire Detection 1 SVN Fire Detection Emergency Jul-25 In planning stage and design 1,000,000 0% 1,000,000 0%
System Emergency Equipment - emergency generator and contract is anticipated by Jan
Equipment diesel fire pump motor replacement 2024
ADM 1650M - Mechanical Equipment Refurbishment  Dec-24 Design contract is anticipated 500,000 0% 500,000 0%

Chiller/Cooling Tower

SAN FRANCISCO BOARD OF SUPERVISORS
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by Sep 2023
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Est.
Completion COPs CP % Total Total %
Dept Project Description Date Status Amount Spent Budget Spent
ADM 25 VN - Elevator 25VN Elevator Control Upgrade Jun-26 In Design stage through RED 1,000,000 0% 3,000,000 1%
Controls funded MOU with DPW. RED
has transferred funds over to
DPW.
ADM 50 Raymond - Exterior Replacement of building siding and Aug-24 In Design phase 500,000 0% 1,000,000 2%
Siding Replacement waterproofing
ADM 555 7th Street Sole elevator needs to be replaced; The Q4-26 RED has entered into an 2,250,000 38% 2,750,000 61%
Elevator Project & exterior siding has dry rot and is MOU with DPW
Exterior allowing water inside the building;
Improvements needs replacement and painting.
ADM City Hall - Flat Roof - Flat roof needs additional Dec-2026 Awaiting DPW Resource 2,500,000 0% 2,500,000 0%
Waterproofing waterproofing & repairs Assignment to start design
ADM Civic Center - Steam Due to holes and old piping, the steam Jun-2024 Third party contractor to 3,738,000 0% 3,738,000 7%
Loop Renewal loop has numerous and dangerous complete. Construction
leaks which pose an imminent threat to anticipated to start in
the system and the well-being of October.
persons and property in the vicinity of
same. Said piping needs to be
replaced.
ADM Underground Fuel Mandated replacement of aging tanks  Jan-26 Expenditures relating to the 9,225,727 0% 9,500,000 2%
Tank Replacements for diesel and gasoline fuel at the DPW project planning and part of
yard and HOJ station. The aging tanks the project design have been
will all be replaced with double-walled made and are expected to be
tanks with similar capacities. This funds reimbursed. $775,000
approximately 50% of the total need. released from Controller's
Reserve
DPH Clin Lab Automation  The old lab equipment is beyond end of May-24 Design complete, permitted 4,000,000 28% 8,500,000 43%

System

life and has failed several times.
Through the design process it was
discovered that the new equipment is
approximately 3X larger than the
existing and the existing is required to
remain operational during the new
installation and equipment validation.

SAN FRANCISCO BOARD OF SUPERVISORS
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and construction underway.
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Est.
Completion COPs CP % Total Total %
Dept Project Description Date Status Amount Spent Budget Spent
DPH ZSFG Improvements Kitchen last updated in 1982. Flooring, Feb-25 Freight Elevator: re-starting 7,000,000 0% 9,912,497 3%
(Kitchen Upgrade and  Ceiling, Mechanical and electrical work design in Sep 2023 following
HVAC Upgrade) (Fire  required throughout. Food storage some internal Engineering
alarm Backbone and areas require renovation and upgrade. issues since resolved.
infrastructure) Regulatory compliance issue with Fire Alarm Backbone/Infra:
(Freight Elevator ceiling type and air handling. This is an currently in Design with DPW
Modernization) OSHPD Project. Failing outdated Fire Kitchen: 25% SD (Design)
alarm infrastructure needs to be complete
replaced. The existing system was
installed in the original 1970's project.
Freight elevator modernization, cab
replacements, security upgrades,
loading dock security gates, point of
entry tracking. Architectural,
Mechanical, Electrical, IT/IS, other
trades.
DPW Curb Ramps with Planning, design, and construction of Dec-25 City already entered into a 3,000,000 0% 3,000,000 0%
Basements curb ramps with sub-sidewalk contract for the design,
basements. acquisition or construction of
at least a portion of the
Project for at least 5% of the
costs of the Project.
JUv YGC Elevator Air exchange handler and exhaust fans  Jun-26 The City has entered into 1,000,000 0% 1,476,000 0%

Modernization, Air
Exchange & Exhaust
Fans

are original equipment, dated 1949,
and functioning at less than 50%
capacity in numerous buildings. The
severe lack of proper air exchange and
exhaust functionality compromises the
air quality for employees and the public
in the YGC building; limits filtration of
outside air contaminates; and allows
buildup of indoor air contaminates,
prevents proper air circulation; traps
heat, humidity, and odors in the

SAN FRANCISCO BOARD OF SUPERVISORS

22

contract for the design
service of the Project, but it
has not completed 5% of the
costs of the Projects.

BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING

SEPTEMBER 6, 2023

Dept

Project

Est.

Completion

Description Date

COPs

Status Amount

Total Total %
Budget Spent

CP %
Spent

REC

SHF

WAR

RP ADA TPC Harding
Park

425 7th St Roof
Replacement &
Building Management
System

Davies Hall Elevator
Modernization

buildings; and creates uncontrolled
cold air drafts in different areas in the
buildings.

Capital funding was provided to
modernize only one (1) of three (3)
elevators in the Juvenile Probation
Administration Bldg. that serves the
general publicincluding ADA members.
The public and staff with physical
mobility disabilities are negatively
impacted from the requirement to find
some method of getting from their
building entry point to the only
operational elevator.

The project at Harding Park is being
conducted as part of the City and
County of San Francisco's ADA
Transition Plan to meet the
requirements of the Americans with
Disabilities Act per 28 CFR Part 35 of
Title II.

425 7th street/County Jail No. 2 is in
need of roof replacement and a
modern BMS to coordinate and
conduct day-to-day operations in an
efficient manner.

Sep-24

Mar-25

Continued modernization of Davies Dec-24

Symphony Hall elevators.

SAN FRANCISCO BOARD OF SUPERVISORS
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Design phase 900,000

The budget was corrected
during the last cycle and
funds are on reserve. This
project carried over from last
year when the FSP codes
were loaded incorrectly.
Waiting to see final budget to
be loaded into system.
Construction-Submittals &
Procurement

4,825,000

2,200,000

9% 1,800,000 9%

0% 4,825,000 0%

0% 2,200,000 0%
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Est.
Completion COPs CP % Total Total %
Dept Project Description Date Status Amount Spent Budget Spent
Recovery Stimulus
ART MCCLA - Seismic This is the remaining scope of workto ~ Feb-27 Total COPs amount includes 18,418,751 0% 20,355,000 4%
Retrofit complete seismic retrofit of MCCLA. $8,838,751 that was
previously Pay-Go. The City
plans to engage the services
of a Design Build Contract to
deliver the project towards
the mid-2024. Construction is
expected to start in 2025.
DPH LHH - Simon Cooling  Installation of cooling capability to an Oct-26 Contract expected in August 975,000 0% 1,550,000 0%
Center existing ventilation system in order to 2024 for construction
convert the existing gathering space
into a safe space for patients. The
proposed cooling station will fill the
cooling needs in heat waves until the
ongoing HVAC upgrades are complete.
DPW Innes Ave Rebuild in Entire segment of Innes Ave between Mid/Late Project at 10% Design 5,000,000 0% 25,000,000 1%
Bayview Hunters Toland and Rankin must be redesigned 2027 (conceptual) and on HOLD.
Point and rebuilt to City standards, since Design to resume pending
Jerrold Ave will no longer be accessible identification of remaining
once the Produce Market Expansion is construction funding.
complete. Estimated design time
remaining is approximately
~2 years.
DPW Japantown Buchanan This is a project to implement Mar-26 Construction summer 2025; 2,000,000 0% 7,500,000 2%

Mall Improvements
Project

improvements to the Japantown
Buchanan Mall, between Post and
Sutter, a culturally significant public
plaza. Improvements included replacing
the side walkways, landscaping with
culturally relevant plants, enhancing
and restoring historic public artwork,
and installing new pedestrian lighting.

SAN FRANCISCO BOARD OF SUPERVISORS
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2/3 soft costs, 1/3 to
construction
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Est.
Completion COPs CP % Total Total %
Dept Project Description Date Status Amount Spent Budget Spent
DPW Street Tree Planting &  Plant and establish new and Jun-24 Construction spring 2025; 2,000,000 0% 2,000,000 26%
Establishment - Equity replacement trees in equity priority $800k already spent, will bill
Priority neighborhoods with low tree canopy in fall 2023, will use on
Neighborhoods coverage such as the Tenderloin, planting instead of 3-year
Mission, SOMA, Excelsior, Bayview. establishment
TIS DT Fiber to Public This project will build a fiber networkto  Jun-26 Will seek release of CP funds 2,500,000 0% 49,000,000 22%
Housing support free Internet access to tenants in FY 23-24. Continuing to
in public and affordable housing sites, seek funding for remainder
navigation centers and homeless and of project through Capital
emergency shelters throughout the Budget & outside sources.
City.
WAR Opera House Roof Phase 1 funding to begin project to Dec-26 Design phase 5,000,000 0% 5,000,000 0%
Replacement replace all metal roofing from coping at
top parapet down to coping at lower
parapet; replace built-up roof at Annex
building only.
Street Repaving
DPW Street Resurfacing &  Resurfacing the roadway at various Sep-25 First $11.5M in progress, 30,000,000 0% 75,000,000 58%
Reconstruction locations throughout the City spending usually in last
quarter
Subtotal, FY 2022-23 Projects 110,432,478 2% 243,356,497 25%
Total 160,828,178 3% 377,891,392 21%
Source: Office of Public Finance
Notes: CP refers to commercial paper
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING
Attachment IlI: Proposed FY 2023-24 COPs Projects

SEPTEMBER 6, 2023

Est.
Completion COPs Total
Dept Project Description Date Status Amount Budget
Critical Repairs
ADM HOJ — Roof HOJ Roof is original to opening of the Q4-26 Needs funding approvals 5,000,000 5,000,000
Replacement facility and in need of replacement.
ADM City Hall — Elevator Modernization of the second batch of 3 Jul-26 3,000,000 3,000,000
Modernization (PW out of 8 passenger elevators which are
Elevator Program) obsolete and experience repeated
failures.
ART MCCLA Roof This additional funding will go towards Feb-27 The City plans to engage the 3,200,000 3,200,000
Diaphragm (Seismic)  out of plane anchorage and diaphragm services of a Design Build
strengthening for the MCCLA roof, Contract to deliver the
including the reconfiguration and project towards the mid-
removal of specific rooftop mechanical 2024. Construction is
equipment, primarily consisting of expected to start in 2025.
HVAC equipment. This funding is part
of a larger program to seismically
strengthen MCCLA.
DPH LHH — Water Tank Project will replace one of two 300,000 Dec-24 4,100,000 5,629,734

Replacement

gallon water tanks due to advanced
corrosion. The tank is part of a
redundant water holding system,
meaning a single tank complies with
LHHRC water needs and that is also
used as emergency water supply, but
two are provided to maintain water
needs should one fail. The project will
replace the water tank, provide a new
access road, provide motion sensor
lighting, provide a camera for sheriff
monitoring along with a security fence
at the tank perimeter. Both the new
and the tank to remain will be painted.

SAN FRANCISCO BOARD OF SUPERVISORS
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Design contractor selected;
construction contractor will
be selected in Fall
2023/Winter 2023.
Construction will be
complete in Winter 2023.
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Est.
Completion COPs Total
Dept Project Description Date Status Amount Budget
JUv JUV Elevator Modernization of one passenger Jun-26 The City has entered into 1,750,000 4,500,000
Modernization (PW elevator and two bathrooms contract for the design
Elevator Program) service of the Project, but it
has not completed 5% of the
costs of the Projects.
WAR Opera House Roof Replace all metal roofing from coping Dec-26 Design phase 7,000,000 7,000,000
Replacement at top parapet down to coping at lower
parapet; replace built-up roof at Annex
building only.
WAR Opera House Elevator Modernize one existing passenger Dec-26 Design phase 1,300,000 1,300,000
Modernization (PW elevator to current building code and
Elevator Program) to extend its service by 20 years
- PW Elevator Program  Contingency for cost overruns for 250,000 250,000
Contingency elevator projects.
Street Repaving
DPW Street Resurfacing & Resurfacing the roadway at various Sep-25 Using FY 23 COP funds first 32,800,000 75,000,000
Reconstruction locations throughout the City
Total 58,400,000 104,879,734
Source: Office of Public Finance
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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FY24 Certificates of Participation:
Critical Repairs and Street Repaving Projects

BUDGET AND FINANCE COMMITTEE

Ordinance Authorizing the Issuance of Certificates of Participation:

(Multiple Capital Improvement Projects) Critical Repairs and Street Repaving Projects

Not-to-Exceed Aggregate Principal Amount of $77,170,000

September 6, 2023

City and County of San Francisco
Controller's Office of Public Finance
Office of Resilience and Capital Planning



FY2024 Critical Repairs COPs

$ in millions

FY24

PW |Street Resurfacing 32.8

PW Elevator Program
PW 6.3
City Hall ($3M), JUV Admin Bldg ($1.75M), Opera House ($1.3M), Contingency ($0.25M)

ADM | Hall of Justice Roof Replacement 5.0
ART |Mission Cultural Center for Latino Arts Seismic Retrofit 3.2
DPH [Laguna Honda Water Tank Replacement 4.1
WAR |Opera House Roof Replacement 7.0

TOTAL 58.4

Capital Planning Committee | FY24 COPs - Critical Repairs and Street Repaving Projects




Approval of the COPs, Not-to-Exceed $77.17M

CURRENT PLAN OF FINANCE

Not to exceed par amount of $77.17M
Final Maturity of April 1, 2045*
True Interest Cost: 6.42%*

Average Annual Debt Service: $6.59M*

LEASE-LEASE BACK STRUCTURE

COPs are structured as a lease-lease back agreement, in
which the City leases City-owned property to a Trustee and
then pays to lease back the property

The City maintains a master lease agreement ("“Master Lease”)
to fund existing and planned COPs by utilizing the inherent
value of the City's assets to finance debt-supported projects

- The pool of City assets included in the Master Lease
currently includes the Laguna Honda Hospital Campus
and the San Bruno Jail Complex

- Assets can be substituted as needed

*Preliminary estimates, subject to change.

SOURCES AND USES

Sources:
COP Proceeds
Estimated Par Amount

Uses:
Project Funds
CSA Audit Fee (0.2% of project)

Capitalized Interest
Debt Service Reserve Fund

Delivery Date Expenses
Cost of Issuance
Underwriter's Discount

Total Uses

Plus: Reserve for Market Uncertainty

Maximum Not-to-Exceed Par Amount

Source: KNN Public Finance

Capital Planning Committee | FY24 COPs - Critical Repairs and Street Repaving Projects

$73,410,000
$58,400,000
$116,800
$6,782,590
$6,590,183

$1,006,558
$513,870
$73,410,000
$3,760,000

$77,170,000




Partial Recission of Prior COP Authorization

On October 11, 2019, the City approved Ordinance No. 226-19

Ordinance No. 226-19 authorized the issuance of up to $94,600,000 to finance
$79,365,000 in project costs related to the acquisition and demolition of property
located at 814-820 Bryant Street, 470 6% Street, and 1828 Ebert Avenue

On May 12, 2021, the City issued its Series 2021A COPs which funded the authorized
projects in full

Due to lower than estimated interest rates at the time of the sale, the projects were able
to be financed while issuing $22,385,000 less than the Not-to-Exceed amount

Today's proposed Ordinance includes a provision to rescind this unneeded remaining
authority since these acquisition and demolition projects have been fully funded

Capital Planning Committee | FY24 COPs - Critical Repairs and Street Repaving Projects




Anticipated Financing Timeline

Milestones

Introduction of the Ordinance to the Board of Supervisors
Capital Planning Committee Hearing

Budget and Finance Committee Hearing

Board Considers Approval of the Ordinance (15t Reading)
Final Board Approval of the Ordinance (2"d Reading)

Sale and Closing of Initial Tranche of FY24 COPs

*Please note that dates are estimated unless otherwise noted.

Capital Planning Committee | FY24 COPs - Critical Repairs and Street Repaving Projects

Dates*

July 18, 2023
July 24, 2023
September 6, 2023
September 12, 2023
September 19, 2023

FY 2024




Appendix




FY22 and FY23 project statuses
(as of 08.31.23)

Color Description

Project has MOU with DPW or construction is underway

Scope confirmed, and MOU pending

H Project in design/planning s i milions
Dept Project Appropriated Status Released  Disbursed
RED | City Hall HVAC 6.27 6.27
RED | City Hall Elevator 20 2.0
RED |[1S. Van Ness Bathroom 13 13 0.1
RED |1S. Van Ness Elevators 0.8 0.8
RED |1S. Van Ness Fire Detection System 1.0
RED | Hall of Justice HVAC 4.8 4.8
DEM | Dispatch Floor Remodel (from contingency) 1.6
DPH | Laguna Honda Hospital Emergency Power 7.6 7.6
DT | Fiber Backbone 2.5 2.5 1.7

DPW [ Curb Ramps with Basements 7.0 34 0.34
DPW [Infill Sidewalks in Bayview 2.0 2.0 0.34
REC |Stow Lake ADA Improvements 0.9 0.9 0.6




Project statuses (cont.)

$ in millions

Dept Project Appropriated Status Released  Disbursed

SHF | County Jail 2 Elevators 4.0

SHF | County Jail 5 Security Electronics 4.45

WAR [ Davies Hall Elevators 44 0.5
OEWD | SF Wholesale Produce Market 3.0 1.8

DPW Better Market Street (pedestrian and streetscape 30 30

improvements)

RED | City Hall - Roof Repairs and weatherproofing 2.5 -

RED | Civic Center - Steam Loop Renewal 3.7 0.25

RED | Underground Fuel Tank Replacements 9.2 0.8

RED | 25 VN — Elevator Controls 1.0 0.5

RED | 1650M — Chiller/Cooling Tower 0.5 -

RED | 50 Raymond - Exterior Siding Replacement 0.5 0.5

RED [ 555 7th — Elevator Project 1.5 1.5

RED g;SHZth — Exterior Wood Siding Replacement and 075 0.2




Project statuses (cont.)

$ in millions

Project Appropriated Status Released Disbursed

DPH |Clinical Lab Systems 40 | | 40

ZSFG - Bldg 5 Kitchen Upgrade and HVAC

DPH Upgrade 1.5

DPH |ZSFG - Fire alarm Backbone and Infrastructure 4.35

DPH |ZSFG - Freight Elevator Modernization 1.15

JUV [Youth Guidance Center Admin Bldg — Elevators 1.0

MOD gcr)ii/dein Gate Park ADA (Stanyan St. Curb, JFK 0.9 0.9

REC |[ADA Harding Park 0.9 0.9 0.05

SHF |[425 7th St — Building Management System 1.4
SHF |[425 7th Street — Roof Replacement 3.4

Mission Cultural Center for Latino Arts Seismic

ART Retrofit 26
DPH |Laguna Honda Hospital Cooling Center 1.0
OEWD [ Innes Ave Rebuild 5.0 0.6

DPW |Japantown Buchanan Mall Improvements 2.0 1.35




Project statuses (cont.)

$ in millions
Dept Project Appropriated Status Released Disbursed
DPW |Street Trees in Priority Areas 2.0 1.2
DT |[Fiber to Public Housing 2.5

WAR | Opera House Roof Replacement 5.0

DPW | Street Resurfacing 30 11.5
No longer in the Critical Repairs and Recovery Stimulus Programs

ART |AAACC - Seismic Cost Escalation (from contingency) 1.34

ppw | Sunset Boulevard Recycled Water Irrigation 27

Improvements

DPH | Zuckerberg SF General New Childcare Center 1.5

DPW | Operations Yard Tenant Improvements & HVAC 2.6

DPW |Lakeview and Lee Steps 0.5

JUV | Youth Guidance Center Admin Bldg — Exhaust Fans 0.5

RED | 1099 Sunnydale — Boiler 0.4

SHF | County Jail 2 Fire Safety Systems 1.0

SHF | County Jail 5 Fire Safety Systems 0.5




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: Anna Van Degna, Director of the Controller’s Office of Public Finance
Grant Carson, Debt Capital Markets Specialist, Controller's Office of Public Finance

DATE: July 14, 2023

SUBJECT: Ordinance Authorizing Certificates of Participation (Multiple Capital Improvement
Projects) — Not to Exceed $77,170,000 for Critical Repairs and Street Repaving Projects

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 Certificates of Participation
(Multiple Capital Improvement Projects) (the “FY24 COPs") in an aggregate principal amount not-to-
exceed $77,170,000 to finance certain capital improvement projects included within the City's 10-Year
Capital Plan for Fiscal Years 2024-2033 (the “"Capital Plan”) generally consisting of (a) street repaving and
reconstruction and (b) critical repairs, including renovations and improvements to City-owned buildings,
facilities, and works maintained and utilized by various City departments. The proceeds of the FY24 COPs
were proposed to be appropriated in Fiscal Year 2023-24 in the Annual Budget and Appropriation
Ordinance ("AAQ"). Proceeds of the long-term FY24 COPs will also be used to fund related financing
costs and reserves. Additionally proceeds of the FY24 COPs will likely be used to refinance/retire certain
commercial paper notes of the City issued on an interim basis for such purposes.

Background

On May 9, 2023, the Board approved Resolution No. 238-23, adopting the City's Ten-Year Capital Plan
(FY2024 - 2033) (“Adopted Capital Plan”), which demonstrated the City’s ability to fully fund, in Fiscal Year
2024, $30.0 million for Critical Repairs projects and $30.0 million for Street Repaving projects with General
Fund supported certificates of participation (“COPs").

Prior Authorizations: The Adopted Capital Plan also demonstrated the City's ability to fully fund two other
previously approved related Critical Repairs/Streets COP authorizations. On July 27, 2021, the Board
passed Ordinance No. 123-21, authorizing the issuance of not-to-exceed $67,500,000 of COPs to finance
$56,732,000 in Critical Repairs/Economic Recovery Stimulus projects in the Fiscal Year 2021-22 budget
(the "FY22 COPs"). On July 26, 2022, the Board passed Ordinance No. 183-22, authorizing the issuance of
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not-to-exceed $140,000,000 of COPs to finance $109,190,000 in Critical Repairs, Streets, and Economy
Recovery Stimulus projects in the Fiscal Year 2022-23 budget (the “FY23 COPs").

The Capital Plan

As previously mentioned, the Adopted Capital Plan included $30.0 million for Critical Repairs projects and
$30.0 million for Street Repaving in FY 2024. At that level, the anticipated incremental debt service
associated with the delivery and execution of the COPs 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 Capital Plan. The total amount to be funded through the FY24 COPs for Critical Repairs
is $25.6 million and the total amount to be funded through the FY24 COPs for Street Repaving is $32.8
million. Because the combined total of $58.4 million is less than the $60.0 million planned capital, the
related debt service is projected to be lower than the projections included in the Capital Plan displayed
below.

Capital Plan General Fund Debt Program
FY2024-33

3.50%
3.25% of General Fund Discretionary Revenues

-
- _— -

3.00%

- EEEERNENN
2.56% V i/ “
2.00% / ? y/ V V

% of Discretionary GF Revenues ($) Dedicated to Debt Service

"
[ 5
/ / / / / Z % v
e
1.00% / / %
0.50%
0.00%
2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
I Past Authorizations & Issuances Fd Authorized & Unissued Lease Payments
BN Street Repaving FY24 - S30M 170 Otis Exit FY24 - $70
BN Critical Rep. - Recession Allowance FY25 - $30M [ Critical Rep. Recession Allowance FY24 - $30M
B HOJ Replacement Project FY30 - $200M BN HOJ Replacement Project FY27 - $167M
— % of GF Dedicated to DS

== All GF Debt + HOJ Exit Leases (Est. $15M/year esc. @ 3%)

The Projects

The City has historically included options like Critical Repairs and Street Repaving COPs in its Capital Plan’s
General Fund Debt Program as a capital source specifically to maintain critical infrastructure for municipal
services. Based on the proposed budget for Fys 2023-24 & 2024-25, certain capital projects that would
typically be funded with cash on hand are either being deferred or considered for COPs funding. While it
is feasible to defer certain projects, there are critical repairs and replacements requiring more immediate
funding action to continue providing essential services.
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The proposed projects to be funded by the FY24 COPs for the Critical Repairs and Street Repaving COP
programs are shown in the tables below. An overview of the Critical Repairs, Street Repaving, and
Recovery Stimulus projects funded by the FY22 COPs and FY23 COPs is included as Attachment 2.

Critical Repairs Projects — FY24 COPs

Department  Project Amount
ADM HOJ — Roof Replacement $5,000,000
ADM City Hall — Elevator Modernization (PW Elevator Program) 3,000,000
ART MCCLA Roof Diaphragm (Seismic) 3,200,000
DPH LHH — Water Tank Replacement 4,100,000
JUvV JUV Elevator Modernization (PW Elevator Program) 1,750,000
WAR Opera House Roof Replacement 7,000,000
WAR Opera House Elevator Modernization (PW Elevator Program) 1,300,000

= PW Elevator Program Contingency 250,000

Subtotal Critical Repairs COPs $25,600,000

Street Repaving - FY24 COPs

Department Project Amount
DPW Street Resurfacing & Reconstruction $32,800,000
Total FY24 COPs $58,400,000

The Current Plan of Finance

The proposed Ordinance authorizes the execution and delivery of tax-exempt and/or, taxable COPs in
one or more series with an aggregate par amount not-to-exceed $77.17 million. Based on the initial
project information, the Office of Public Finance ("OPF”) currently anticipates issuing approximately $73.41
million in COPs, though the final amount will be based on prevailing market assumptions at the expected
time of sale. The difference between the expected issuance amount and the $77.17 million not-to-exceed
amount allows for changes in the tax-status of the FY24 COPs (tax-exempt vs taxable) as directed by
bond counsel, market fluctuations in interest rates prior to the sale or sales of the FY24 COPs, any
increased deposits to the debt service reserve fund, and possible additional delivery date expenses if the
FY24 COPs are issued in more than one series.

Commercial Paper: The current plan of finance anticipates utilizing the City’'s commercial paper program
("CP Program”), which was launched in FY2009-10 pursuant to Resolution Nos. 85-09 and 136-10, to
finance project costs prior to the issuance of long-term COPs. Pursuant to Resolution No. 247-13
approved in July 2013, the City's total CP Program authorization was increased to $250 million. Pursuant
to Resolution No. 086-23 approved in February 2023, the Board re-authorized CP Series 1&2 at
$150,000,000, and pursuant to Resolution No. 116-22 approved in April 2022, the Board re-authorized CP
Series 3&4 at $100,000,000. Of the $250 million total authorization for the City's CP Program,
approximately $185 million has been released from Controller's reserve and $39 million of CP is
outstanding as of July 13, 2023.
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Based upon an estimated 6.42% true interest cost (assuming current market rates plus an interest rate
cushion) and an anticipated total par value of $73.41 million, the total principal and interest payments
over the approximate 20-year repayment term of the COPs are estimated to be approximately $136.3
million. Based on market conditions or other factors expected at the time of the sale, the COPs could be
structured with up to a 30-year term.

Approximately $6.6 million of proceeds may be allotted to fund a Debt Service Reserve Fund, and
approximately $6.8 million of proceeds may fund Capitalized Interest. In addition, approximately $1.5
million is projected to be allotted to cover costs associated with the issuance of the FY24 COPs, assuming
one or more issuances. This includes amounts for underwriter compensation, legal fees, municipal
advisory fees, trustee fees, rating agency fees, printing costs, and other issuance costs.

For good faith estimates required by Code Section 5852.1 of the California Government regarding the
proposed financing, see Attachment 1. The information set forth in Attachment 1 is based on estimates of
prevailing market conditions, and the ability to finance the entirety of the projects on a tax-exempt basis.
Actual results may differ if assumed market conditions or the final tax status requirements to be
determined by bond counsel and the City Attorney’s Office closer to the sale of the FY24 COPs.

The table below outlines anticipated sources and uses for the COPs, based on estimates provided by the
Office of Public Finance’s municipal advisor KNN Public Finance.

Estimated Sources & Uses of the Proposed FY24 COPs

Sources:
COP Proceeds: Estimated Par Amount $73,410,000
Uses:
Project Funds $58,400,000
CSA Audit Fee (0.2% of Project Funds) $116,800
Capitalized Interest $6,782,590
Debt Service Reserve Fund $6,590,183
Delivery Date Expenses
Cost of Issuance $1,006,558
Underwriter’s Discount $513,870
Total Uses $73,410,000
Plus: Reserve for Market Uncertainty $3,760,000
Maximum Not-to-Exceed Par Amount $77,170,000

Source: KNN Public Finance
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The FY24 COPs

Under the proposed Ordinance, the City will structure the FY24 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, Series 2021A COPs, and
various other Board authorized but unissued 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
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 to 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.

Partial Recission of Prior Authorization

In addition to authorizing the issuance of the FY24 COPs, the Ordinance also repeals and rescinds a
portion of a prior COP authorization. On October 11, 2019, the City approved Ordinance No. 226-19,
authorizing the issuance of not-to-exceed $94,600,000 of COPs to finance $79,365,000 in project costs
related to the acquisition of certain real property located at 814-820 Bryant Street, 470 6 Street and 1828
Egbert. On May 12, 2021, the City issued its Series 2021A COPs which funded the Ordinance No. 226-19
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projects as part of the plan of finance. Due to market conditions at the time of the sale, the City was able
to fully fund the $79,365,000 in authorized project costs while issuing $22,385,000 less than the authorized
amount for these projects. Given that the City has fully funded the Ordinance No. 226-19 proposed
projects, repealing and rescinding the remaining $22,385,000 in authorized issuance associated with
Ordinance No. 226-19 would reduce the City’s ongoing obligation to report this as an authorized and
unissued obligation.

Additional Information

The forms of the related financing documents—including the Preliminary Official Statement, Appendix A
Purchase Contract, Notice of Intention to Sell, the Continuing Disclosure Certificate, and related
documents—will 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 FY24 COPs. The Official Statement describes the
FY24 COPs, including sources and uses of funds; security for the FY24 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 Annual Comprehensive 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 FY24 COPs.

A Preliminary Official Statement is distributed to prospective investors prior to the sale of the FY24 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 FY24 COPs.

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 FY24 COPs. In accordance with rule 15c2-12 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.

Official Notice of Sale and Notice of Intention to Sell (if the FY24 COPs are sold competitively): The Notice
of Intention to Sell provides legal notice to prospective bidders of the City’s intention to sell the FY24
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 FY24 COPs announces the date and time of a competitive sale, including
the terms relating to the FY24 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 FY24 COPs. Pursuant to the Ordinance, the Controller and the Director of Public Finance are
authorized to award the FY24 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 FY24 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
transaction based on market conditions closer to the sale of the FY24 COPs. Should the FY24 COPs be
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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 FY24 COPs through selected underwriter(s), as
well as agreements regarding expenses, closing and disclosure documents. For a negotiated sale, the City
would either work with its Municipal Advisor to select qualified firm(s) from the City’s Underwriter Pool,
which was established via a competitive Request for Qualifications ("RFQ") process, or award to the
highest scoring firm established during the RFQ 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 to assist initial purchasers of the FY24 COPs
in complying with the Securities and Exchange Commission Rule 15¢2-12(b)(5).

Anticipated Financing Timeline

Preliminary Schedule Dates*
Introduction of the Ordinance to the Board of Supervisors July 18, 2023
Capital Planning Committee July 24, 2023
Budget and Finance Committee Hearing September 6, 2023
Board Considers Approval of the Ordinance (1t Reading) September 12, 2023
Final Board Approval of the Ordinance (2"¢ Reading) September 19, 2023
Sale and Closing of Initial Tranche of FY24 COPs FY 2024

*Please note that dates are estimated unless otherwise noted.

Please contact Anna Van Degna (Anna.VanDegna@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
Severin Campbell, Budget Analyst
Ben Rosenfield, Controller
Carmen Chu, City Administrator
Mark Blake, Deputy City Attorney
Kenneth Roux, Deputy City Attorney
Andrico Penick, Director of Real Estate Division
Brian Strong, Office of Resilience and Capital Planning
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Attachment 1

GOOD FAITH ESTIMATES

For purposes of compliance with Section 5852.1 of the California Government Code, the following
information are good faith estimates provided by the City’s Municipal Advisor, KNN Public Finance.

1. True interest cost of the COPs: 6.42%

2. Finance charge for the COPs, including all fees and charges for third parties (including
underwriter's compensation, municipal advisory fees, co-bond counsel fees, disclosure
counsel fees, trustee fees and other payments to third parties): $1,520,428.

3. Amount of 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 COPs:

$58,516,800.

4. Total payment amount for the COPs, being the sum of (a) debt service on the COPs to final
maturity, and (b) any financing costs not paid from proceeds of the COPs: $136,255,932.

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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Attachment 2

FY22 COPS: CRITICAL REPAIRS & RECOVERY STIMULUS PROJECTS

Critical Repairs Projects — FY22 COPs

Department Project Amount
ADM City Hall HVAC & Elevators $8,275,000
ADM 1S. Van Ness Bathrooms & Elevators 2,100,000
ADM Hall of Justice HVAC 4,800,000
DPH Laguna Honda Hospital Emergency Power 7,600,000
DPW Curb Ramps with Basements 4,000,000
DPW Infill Sidewalks in Bayview 2,000,000

DT Fiber Backbone 2,500,000
REC Stow Lake ADA Improvements 900,000
SHF County Jail 2 Elevators & Fire Safety Systems* 5,407,000*
SHF County Jail 5 Security Electronics & Fire Safety Systems* 4,450,000*
WAR Davies Hall Elevators 2,200,000
ART AAACC - Seismic Cost Escalation* 1,340,000*
DEM Dispatch Floor Remodel 1,570,700
= COVID Impact Contingency 89,300
Subtotal Critical Repairs COPs $47,232,000

Recovery Stimulus Projects - FY22 COPs

Department Project Amount

OEWD SF Wholesale Produce Market (roadway improvements etc.) $3,000,000

DPW Better Market Street (pedestrian & streetscape improvements) 3,000,000
DPH Zuckerberg SF General New Childcare Center 1,500,000*

- Matching Funds Contingency 2,000,000

Subtotal Recovery Stimulus COPs $9,500,000

Total FY22 COPs $56,732,000

*Amounts are scheduled to be adjusted during the FY2023-24 budget cycle, as further described below.
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FY23 COPS: CRITICAL REPAIRS, RECOVERY STIMULUS, AND

STREET REPAVING PROJECTS
Critical Repairs Projects - FY23 COPs

Department Project Amount
ADM GGP Barrier Removals - Public RoW - JFK Drive & Stanyan Curb $900,000
ADM 1SVN Fire Detection System Emergency Equipment 1,000,000
ADM 1099 Sunnydale - Boiler 400,000*
ADM 1650M - Chiller/Cooling Tower 500,000
ADM 25 VN - Elevator Controls 1,000,000
ADM 50 Raymond - Exterior Siding Replacement 500,000
ADM 555 7th Street Elevator Project & Exterior Improvements 2,250,000
ADM City Hall - Flat Roof - Waterproofing 2,500,000
ADM Civic Center - Steam Loop Renewal 3,738,000
ADM Underground Fuel Tank Replacements 9,225,727
DPH Clin Lab Automation System 4,000,000
DPH ZSFG Improvements 7,000,000
DPW Curb Ramps with Basements 3,000,000
DPW Lakeview and Lee Steps 500,000*
DPW Operations Yard Tenant Improvements & HVAC 2,580,751*
Juv YGC Elevator Modernization, Air Exchange & Exhaust Fans 1,476,000*
REC RP ADA TPC Harding Park 900,000
SHF 425 7th St Roof Replacement & Building Management System 4,825,000
WAR Davies Hall Elevator Modernization 2,200,000

= Cost Overrun Contingency 1,504,522

Subtotal Critical Repairs COPs $50,000,000

Recovery Stimulus Projects — FY23 COPs

Department Project Amount
ART MCCLA - Seismic Retrofit $9,580,000
DPH LHH - Simon Cooling Center 975,000
DPW Innes Ave Rebuild in Bayview Hunters Point 5,000,000
DPW Japantown Buchanan Mall Improvements Project 2,000,000
DPW Street Tree Planting & Establishment - Equity Priority Neighborhoods 2,000,000
DPW Sunset Blvd Hosebib Installation 935,000*
DPW Sunset Boulevard Recycled Water Irrigation Improvements 1,200,000*
TIS DT Fiber to Public Housing 2,500,000
TIS Opera House Roof Replacement 5,000,000

Subtotal Recovery Stimulus COPs $29,190,000

Street Repaving - FY23 COPs

Department Project Amount
DPW Street Resurfacing & Reconstruction $30,000,000

Total FY23 COPs $109,190,000

*Amounts are scheduled to be adjusted during the FY2023-24 budget cycle, as further described below.
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RECENT CHANGES TO FY22 COPS & FY23 COPS PROGRAMS

During the FY2023-24 budget cycle, several projects with previously authorized funding through the
FY22 and FY23 Critical Repairs and Recovery Stimulus (COP) programs received funding through the
City's Pay-Go (General Fund) program. In exchange, $8,838,751 of Pay-Go funding associated with the

MCCLA Seismic Retrofit was swapped to COP funding. Please see the affected projects in the tables
below.

Projects Changed to Pay-Go Funding (General Fund)

Department Project Amount
ART AAACC - Seismic Cost Escalation $1,340,000
ADM 1099 Sunnydale - Boiler 400,000
DPW Lakeview and Lee Steps 500,000
DPW Operations Yard Tenant Improvements & HVAC 2,580,751
DPW Sunset Blvd Hosebib Installation 935,000
DPW Sunset Boulevard Recycled Water Irrigation Improvements 2,000,000
Juv YGC Air Exchange & Exhaust Fans 476,000
SHF Co. Jail Life Safety 1,000,000
SHF Co. Jail 5 Life Safety 407,000

Total previously part of Critical Repairs and Recovery Stimulus COPs $8,838,751

Projects Changed to COP Funding

Department Project Amount
ART MCCLA — Seismic Retrofit — Pay-Go $8,838,751
Total Swap $8,838,751

Additionally, during the FY2023-24 budget cycle, $5,093,822 was de-appropriated from previous
programs. The following were removed from the Critical Repairs and Recovery Stimulus programs.

De-Appropriated Projects

Department Project Amount
ADM 2022 Critical Repairs ADM Contingency $89,300
ADM 2022 Recovery Stimulus ADM Contingency 2,000,000
ADM 2023 Critical Repairs Cost Overrun Contingency 1,504,522
DPH 2022 ZSFG New Childcare Center 1,500,000

Total removed from Critical Repairs and Recovery Stimulus COPs $5,093,822
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[nTH] SUPPLEMENT TO TRUST AGREEMENT

THIS [nTH] SUPPLEMENT TO TRUST AGREEMENT, dated as of [MONTH] 1, 202[4]
(this “[Nth] 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, 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
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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

4
1096335649\4\AMERICAS



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
(ii1) 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
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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
(1) 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,
(i1) provide for the lease of the 2021 Leased Property by the Trustee back to the City, and
(ii1) provide for additional or adjusted Base Rental to be paid by the City in connection with the
financing of the 2021 A Project and certain related matters;

WHEREAS, the 2021 A 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
(1) 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 and (i1) 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
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between the City and the 2014-R2 Trustee (the “2014-R2 Trust Agreement”), which 2014-R2
Certificates evidenced direct undivided interests in the lease payments made by the City under the
2014-R2 Lease Agreement;

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
U.S. Bank National Association, as trustee (as succeeded by U.S. Bank Trust Company, National
Association, the “2015AB Trustee”), and, in connection therewith, previously entered into (i) a
Property Lease, dated as of July 1, 2015, 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 to the 2015AB Trustee and (ii) a Project Lease,
dated as of July 1, 2015, pursuant to which the 2015AB Trustee leased the such property back to
the City;

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 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
evidenced direct undivided interests in the lease payments made by the City under the 2015-R1
Lease Agreement;

WHEREAS, in order to provide funds for the prepayment of the then-outstanding [2012A
Certificates, 2014-R2 Certificates, 2015A Certificates, and 2015-R1 Certificates] (collectively, the
“Refunded Certificates”), the Trustee executed and delivered a series of refunding 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 a [Nth (Refunding)] Supplement to Trust Agreement dated as of [MONTH] 1,
202[3] (the “[Nth (Refunding)] Supplement to Trust Agreement”), by and between the City and
the Trustee;

WHEREAS, by the issuance of the 202[3]-R1 Certificates and the full prepayment of the
Refunded Certificates on [MONTH] [ ], 202[3], the City refinanced and fully prepaid 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

1096335649\4\AMERICAS



related agreements terminated in accordance with their terms and (B) title to the 2014-R2 Leased
Property vested in the City, and to evidence the foregoing, the City and the 2014-R2 Trustee
executed, delivered and caused to be recorded (as instrument number [ ]) in the official
records of the City and County of San Francisco, California, that certain Termination Agreement
by and between the City and the 2014-R2 Trustee and dated [MONTH] [ ], 202[3]; 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
terminated in accordance with their terms, and (B) title to the 2015-R1 Leased Property vested in
the City, and to evidence the foregoing, the City and the 2015-R1 Trustee executed, delivered and
caused to be recorded (as instrument number [ ]) in the official records of the City and County
of San Francisco, California, that certain Termination Agreement by and between the City and the
2015-R1 Trustee and dated [MONTH] [ ], 202[3];]

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 entered 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 the Leased Property
Amendment Provisions, by adding [describe additional Leased Property sites and improvements]
([collectively,] the “202[3R] Additional Leased Property” and, together with the 2021 Leased
Property, the “202[3R] Leased Property”), (ii)] provide for the lease of the [202[3R] 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 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 simultaneously entered into a [Nth (Refunding)] Supplement to Project 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 202[3R]
Additional Leased Property to the 2021 Leased Property subject thereto, (ii)] provide for the lease
of the [202[3R] 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;

WHEREAS, the 202[3]-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, the Fourth Supplement to Project Lease, [and] the Fifth
Supplement to Project Lease [and][,] the [Nth (Refunding)] Supplement to Property Lease[ and
the [Nth] Supplement to Property Lease], on a parity basis with the outstanding [Unrefunded
2012A Certificates,] 2019-R1 Certificates, 2020-R1 Certificates [,][and] 2021 A Certificates [and
any other outstanding 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];
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WHEREAS, in order to provide funds to (i) finance and refinance 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, and (ii) retire certain commercial
paper notes of the City issued for such purposes, the Trustee subsequently executed and delivered
a series of certificates of participation captioned “$S|AMOUNT] City and County of San Francisco
Certificates of Participation, Series 202[3]A (Affordable Housing & Community Development
Projects) (Federally Taxable)” (the “202[3]A Certificates”) under a [Nth] Supplement to Trust
Agreement dated as of [MONTH] 1, 202[3] (the “[Nth] Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 202[3]A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a [Nth]
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
(1) [supplement the 202[3R] Leased Property, pursuant to the Leased Property Amendment
Provisions, by adding [describe additional Leased Property sites and improvements]
([collectively,] the “202[3A] Additional Leased Property” and, together with the 202[3R] Leased
Property, the “202[3RA] Leased Property”), (ii)] provide for the lease of the [202[3RA] 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 202[3]A 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 [Nth (Refunding)] Supplement to Project 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
202[3R] Leased Property, pursuant to the Leased Property Amendment Provisions, by adding the
202[3A] Additional Leased Property to the 202[3R] Leased Property subject thereto, (ii)] provide
for the lease of the [202[3RA] Leased Property] by the Trustee back to the City, and [(ii1)] provide
for additional or adjusted Base Rental to be paid by the City in connection with the financing of
the 202[3]A Project and certain related matters;

WHEREAS, the 202[3]A 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 [and][,] the [Nth (Refunding)] Supplement to Property Lease[ and
the [Nth] Supplement to Property Lease], on a parity basis with the outstanding [Unrefunded
2012A Certificates,] 2019-R1 Certificates, 2020-R1 Certificates,][ and] 2021A Certificates[, and
202[3]-R1 Certificates] [and any other outstanding 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]A Certificates];]

WHEREAS, the City desires to provide funds to (i) finance and refinance [certain capital
improvement projects within the City’s capital plan and generally consisting of critical repairs,
renovations and improvements to City-owned buildings, facilities, streets and works maintained
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and utilized by various City departments, and (ii) retire certain commercial paper notes of the City
issued for such purposes] (collectively, the “202[4]A Project”);

WHEREAS, in order to provide funds for the 202[4]A Project, the Trustee is executing
and delivering a series of certificates of participation captioned “$S[PAR AMOUNT] City and
County of San Francisco Certificates of Participation, Series 202[4]A (Multiple Capital
Improvement Projects)” (the “202[4]A Certificates) under this [Nth] Supplement to Trust
Agreement;

WHEREAS, a portion of the proceeds of the 202[4]A Certificates were authorized to be
used by the City to fund a debt service or other similar reserve account for the 202[4]A Certificates,
as appropriate, and to pay the costs of issuing the 202[4]A Certificates;

WHEREAS, in connection with the execution and delivery of the 202[4]A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee are entering into a
[Nth] Supplement to Property Lease, dated as of [MONTH] 1, 202[4] (the “[Nth] Supplement to
Property Lease”), supplementing the Original Property Lease, as previously supplemented, to
(1) [supplement the 202[3RA] Leased Property, pursuant to the Leased Property Amendment
Provisions, by adding [describe additional Leased Property sites and improvements]
([collectively,] the “202[4] Additional Leased Property” and, together with the 202[3RA] Leased
Property, the “202[4] Leased Property™), (ii)] provide for the lease of the [202[4] 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 202[4]A Project and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee are simultaneously entering
into a [Nth] Supplement to Project Lease, dated as of [MONTH] 1, 202[4] (the “[Nth] Supplement
to Project Lease”), supplementing the Original Project Lease, as previously supplemented, to
(1) [supplement the 202[3R] Leased Property, pursuant to the Leased Property Amendment
Provisions, by adding the 202[3A] Additional Leased Property to the 202[3R] Leased Property
subject thereto, (i1)] provide for the lease of the [202[3RA] 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 202[4]A Project and certain related matters ;

WHEREAS, the 202[4]A 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, [and] the Fifth
Supplement to Project Lease[, [and] the [Nth (Refunding)] Supplement to Project Lease [and the
[Nth] Supplement to Project Lease]], on a parity basis with the outstanding [Unrefunded 2012A
Certificates,] 2019-R1 Certificates, 2020-R1 Certificates, 2021 A Certificates[, and] [202[3]-R1
Certificates and 202[3]A Certificates [and any other outstanding 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[4]A Certificates]];

[DETERMINE IF NEEDED: WHEREAS, the City and the Trustee also desire by this
[Nth] Supplement to Trust Agreement to amend certain provisions of the Original Trust Agreement
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to [cure an ambiguity and to] make certain modifications that do not adversely affect the interests
of any of the Owners of the outstanding [Unrefunded 2012A Certificates,] 2019-R1 Certificates,
2020-R1 Certificates[,][ and] 2021A Certificates[,][ and] [202[3]-R1 Certificates and 202[3]A
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] Supplement to Trust Agreement are
incorporated by reference into this Section 1. The defined term “Project” shall be deemed to
include the 202[4]A Project as described in Exhibit B hereto. The following capitalized terms
used herein are hereby defined as follows:

“202[4]A CP Notes” [CONFIRM: means the notes of the City captioned “City and County
of San Francisco [Taxable] Lease Revenue Commercial Paper Certificates, Series 1 and Series 2”
issued by the City to finance a portion of the 202[4]A Project under that certain Delivery and
Paying Agent Agreement dated as of [MONTH] 1, 202[3], by and between the City and U.S. Bank
Trust Company, National Association, as issuing and paying agent].

“202[4]A Certificates” means the certificates of participation captioned “City and County
of San Francisco Certificates of Participation, Series 202[4]A (Multiple Capital Improvement
Projects)” authorized hereby and outstanding at any time hereunder.

“202[4]A Costs of Issuance Account” means the account of that name established pursuant
to Section 4 hereof.

“202[4]A Project Account” means the account of that name established pursuant to Section
5 hereof.

[“202[4]A Reserve Account” means the fund of that name established pursuant to Section
6 hereof.]

Section 2. Authorization, Designation and Description of the Additional
Certificates. The Trustee is hereby authorized and directed to execute and deliver the 202[4]A
Certificates as a series of Additional Certificates to the original purchaser or purchasers thereof.
The 202[4]A Certificates shall be designated as “City and County of San Francisco Certificates of
Participation, Series 202[4]A (Multiple Capital Improvement Projects)” which shall be executed
and delivered in the aggregate principal amount of ${PAR AMOUNT]. Each 202[4]A Certificate
shall be executed and delivered in fully registered form and shall be numbered as determined by
the Trustee. The 202[4]A Certificates shall be dated [DATE], 202[4]. The 202[4]A 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[4]A Certificates shall be Additional Certificates under the Original Trust
Agreement delivered in accordance with Section 7.04 thereof and representing Base Rental on a
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parity basis with the outstanding [Unrefunded 2012A Certificates], 2019-R1 Certificates, 2020-R1
Certificates, [and] 2021A Certificates[, and] [202[3]-R1 Certificates and 202[3]A Certificates].

The 202[4]A 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[4]A 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
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[4]A 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[ ] 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
7(c) hereof.

Section 3. Application of Sale Proceeds of the 202[4] A Certificates. On the Closing
Date with respect to the 202[4]A Certificates, an amount of proceeds from the sale thereof equal
to $INET SALE PRICE] (calculated as the principal amount represented by the 202[4]A
Certificates ($ [ D, [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:
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(1) The Trustee shall deposit into 202[4]A Costs of Issuance Account the sum
of $[__]. Such amount shall be held in the 202[4]A Costs of Issuance Account separate from any
other moneys in the Costs of Issuance Fund.

(2) The Trustee shall deposit into the 202[4]A Reserve Account in the Reserve
Fund the sum of $[ ] representing the Reserve Requirement as applicable to the 202[4]A
Certificates only as of the Closing Date. The 202[4]A Reserve Account shall only be available
for payments with respect to the 202[4]A Certificates.

(3) The Trustee shall deposit into the 202[4]A Capitalized Interest Account
within the Base Rental Fund the sum of $[ ], representing capitalized interest with respect to
the 202[4]A Certificates. The 202[4]A Capitalized Interest Account is hereby established to be
held by the Trustee hereunder. Amounts on deposit in the 202[4]A Capitalized Interest Account
shall be applied to the Base Rental payments allocable to the 202[4[A Certificates as described in
the schedule below. Any amounts on deposit after [MONTH] 1, 20[__ ], in the 202[4]A Capitalized
Interest Account, representing interest earnings, shall be expended on Base Rental allocable to the
202[4]A Certificates on the next available Base Rental payment date.

Payment Date
$ [Month] 1, 20[ ]
[Month] 1, 20[ ]
[Month] 1, 20[ ]

(4) The Trustee shall deposit into the 202[4]A Project Account the sum of
$[__]. Such amount shall be held in the 202[4]A Project Account separate from any other moneys
in the Project Fund and applied to fund costs of the 202[4]A Project in accordance with Section
5(a) below.

(5) The Trustee shall deposit into the 202[4]A Refunding Account the sum of
$[__]. Such amount shall be applied to repay the outstanding 202[4]A CP Notes in accordance
with Section 5(b) below.

Section 4. Establishment and Application of 202[4]A Costs of Issuance Account.
There is hereby established in trust a special account designated as the “202[4]A 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[4]A Costs of Issuance Account that portion of the
proceeds of the 202[4]A Certificates required to be deposited therein pursuant to Section 3 hereof.
The Trustee shall disburse money from the 202[4]A Costs of Issuance Account on such dates and
in such amounts as are necessary to pay Costs of Issuance with respect to the 202[4]A 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[4]A Costs of Issuance Account on the earlier of the date on which a City
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Representative has notified the Trustee in writing that all Costs of Issuance with respect to the
202[4]A Certificates have been paid or the date twelve (12) months from the Closing Date shall
be transferred by the Trustee to the 202[4]A Project Account or such other fund or account that
has been approved in writing by a City Representative, and the 202[4A Costs of Issuance Account
shall then be closed.

Section 5. Establishment and Application of 202[4]A Project Account and
202[4]A Refunding Fund.

(a) 202[4]A Project Account. There is hereby established in trust a special account
designated as the “202[4]A Project 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.

The Trustee shall, from time to time, disburse money from the 202[4]A Project Account to
pay Project Costs with respect to the 202[4]A Project, as hereinafter provided, in each case
promptly after receipt of, and in accordance with, a Written Request of the City in the form
attached to the Original Trust Agreement as Exhibit C. Each officer of the City required to execute
such Written Request shall have full authority to execute such Written Request without any further
approval of the Board of Supervisors of the City.

In making such payments, the Trustee may rely upon the representations made in the
requisition of the City therefor in the form set forth in Exhibit C to the Original Trust Agreement.
If for any reason the City should decide prior to the payment of any item in said requisition not to
pay such item, then it shall give written notice of such decision to the Trustee and thereupon the
Trustee shall not make such payment, and the Trustee shall have no liability to the City or the
designated payee as a result of such nonpayment. In no event shall the Trustee be responsible for
the adequacy or the performance of any construction and similar contracts relating to the 202[4]A
Project or for the use or application of money properly disbursed pursuant to requests made under
this Section 5(a).

If, after payment by the Trustee of all requisitions theretofore tendered to the Trustee under
the provisions of this Section 5(a), and delivery to the Trustee of a Written Certificate of the City
to the effect that all Project Costs with respect to the 202[4]A Project have been paid and that the
202[4]A Project has been substantially completed in the form of Exhibit D to the Original Trust
Agreement, there remains any balance of money in the 202[4]A Project Account, all money so
remaining shall be transferred as directed by the City after consultation with Bond Counsel.

Notwithstanding any other provision of this [Nth] Supplement to Trust Agreement or the
Original Trust Agreement, including in particular, Section 4.16 of the Original Trust Agreement,
the City may, in its sole discretion and at any time, direct the Trustee to transfer moneys on deposit
in the 202[4]A Project Account representing investment earnings on amounts therein to the Base
Rental Fund if the City determines, in its sole discretion, that such moneys will not be needed for
costs of the 202[4]A Project. The Trustee shall make such transfer upon the receipt of a request
executed by a City Representative directing it to make such transfer.
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(b) 202[4]A Refunding Fund. The Trustee shall establish, maintain and hold hereunder
a separate fund known as the “202[4]A Refunding Fund,” which shall be maintained and accounted
for by the Trustee so long as any moneys are on deposit therein. The moneys in the 202[4]A
Refunding Fund shall be held by the Trustee in trust and transferred by the Trustee to U.S. Bank
Trust Company, National Association, as issuing and paying agent (the “Issuing and Paying
Agent”) with respect to the 202[4]A CP Notes, in connection with the repayment of the outstanding
202[4]A CP Notes, pursuant to certain irrevocable refunding instructions that will be delivered by
the City to the Trustee and the Issuing and Paying Agent. Any balance remaining in the 202[4]A
Refunding Account following such application of moneys shall be transferred to the 202[4]A
Project Account, whereupon the 202[4]A Refunding Account shall be closed.

Section 6. [202[4]A Reserve Requirement. The Reserve Requirement for the
202[4]A Certificates shall be [ dollars ($§__ .00)]. Amounts on deposit in the Reserve Fund,
including the 2021A Reserve Account [and other accounts] therein, shall not be available to
support payments with respect to the 202[4]A Certificates, and amounts on deposit in the 202[4]A
Reserve Account in the Reserve Fund shall not be available to support payments with respect to
the [Unrefunded 2012A Certificates, [2019-R1 Certificates, the 2020-R1 Certificates, [and ]the
2021A Certificates[, and] [202[3]-R1 Certificates and 202[3]A Certificates].][No 202[4]A
Reserve Requirement. The Reserve Requirement for the 202[4]A Certificates shall be zero
dollars ($0.00). Amounts on deposit in the Reserve Fund, including without limitation the 2021A
Reserve Account [and other accounts] therein, shall not be available to support payments with
respect to the 202[4]A Certificates.]

Section 7. Prepayment of 202[4]A Certificates. The 202[4]A Certificates shall be
subject to prepayment prior to their stated Certificate Payment Dates only as set forth below:

(a) Optional Prepayment of 202[4]A Certificates. The 202[4]A 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 | 1, 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[4]A Certificates identified in such notice,
and such notice shall specify its conditional status.

(b) Sinking Account Installment Prepayment of 202[4]A Certificates. The 202[4]A
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[4]A Certificates
to be prepaid, plus accrued interest to the prepayment date, without premium:
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Prepayment Date Sinking Account
([April] 1) Installment Amount

The 202[4]A 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[4]A Certificates to be prepaid, plus accrued interest to the prepayment date, without premium:

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

(c) Special Prepayment of 202[4]A Certificates. The 202[4]A 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
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 8. 202[4]A Rebate Account. There is hereby established within the Rebate
Fund a special account designated the “202[4]A 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[4]A 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[4]A Rebate
Account. Amounts on deposit in the 202[4]A 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 9. Original Trust Agreement Still in Effect. This [Nth] 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[, the [Nth (Refunding)] 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|, the [Nth
(Refunding)] Supplement to Trust Agreement and the [Nth] Supplement to Trust Agreement].
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Section 10. Governing Law. This [Nth] 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] 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] Supplement to Trust
Agreement as of the date first above written.

CITY AND COUNTY OF SAN FRANCISCO

By:

[Controller][Mayor]

[SEAL]

ATTEST:

Clerk of the Board of Supervisors

APPROVED AS TO FORM BY:

DAVID CHIU,
CITY ATTORNEY

By:

Deputy City Attorney

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

By:

Authorized Signatory

[Signature page to [Nth] Supplement to Trust Agreement — City and County of San Francisco
Certificates of Participation, Series 202[4]A]
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EXHIBIT A
FORM OF CERTIFICATE OF PARTICIPATION
CITY AND COUNTY OF SAN FRANCISCO

CERTIFICATE OF PARTICIPATION, SERIES 202[4]A
(MULTIPLE CAPITAL IMPROVEMENT PROJECTS)

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 cusIpr
[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] 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
1096335649\4\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] Supplement to Trust Agreement dated as of [MONTH] 1,
202[4] (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[4]A (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,
destruction, condemnation, non-completion or title defect, there is substantial interference with the
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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.

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.
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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 WHEREQOF, 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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EXHIBIT B
DESCRIPTION OF THE 202[4]A PROJECT

[TO COME]
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Squire draft 06-16-2023

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[4]

Relating to:

$[Amount]
CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION, SERIES 202[4]A
(MULTIPLE CAPITAL IMPROVMENT 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[4] (this
“[Nth] 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, 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
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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
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
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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
(ii1) 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
(1) 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 (ii1) 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
(1) supplement the Leased Property, pursuant to the Leased Property Amendment Provisions, by
adding the 2021 Additional Leased Property to the 2020 Leased Property subject thereto,
(i1) 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 2021 A 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 and (i1) 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 evidenced direct undivided interests in the lease payments made by the City under the
2014-R2 Lease Agreement;
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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 U.S. Bank
National Association, as trustee (as succeeded by U.S. Bank Trust Company, National Association,
the “2015AB Trustee™), and, in connection therewith, previously entered into (i) a Property Lease,
dated as of July 1, 2015, 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 to the 2015AB Trustee and (ii) a Project Lease, dated as of July 1,
2015, pursuant to which the 2015AB Trustee leased the such property back to the City;

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
(i1) a Lease Agreement, dated as of October 1, 2015 (the “2015-R1 Lease Agreement”), pursuant
to which the 2015-R1 Trustee 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
evidenced direct undivided interests in the lease payments made by the City under the 2015-R1
Lease Agreement;

WHEREAS, in order to provide funds for the prepayment of the then-outstanding [2012A
Certificates, 2014-R2 Certificates, 2015A Certificates, and 2015-R1 Certificates] (collectively, the
“Refunded Certificates™), the Trustee executed and delivered a series of refunding 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 a [Nth (Refunding)] Supplement to Trust Agreement dated as of [MONTH] 1,
202[3] (the “[Nth (Refunding)] Supplement to Trust Agreement”), by and between the City and the
Trustee;

WHEREAS, by the issuance of the 202[3]-R1 Certificates and the full prepayment of the
Refunded Certificates on [MONTH] [ ], 202[3], the City refinanced and fully prepaid 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 terminated in accordance with their terms and (B) title to the 2014-R2 Leased Property
vested in the City, and to evidence the foregoing, the City and the 2014-R2 Trustee executed,
delivered and caused to be recorded (as instrument number [ ]) in the official records of the
City and County of San Francisco, California, that certain Termination Agreement by and between
the City and the 2014-R2 Trustee and dated [MONTH] [ ], 202[3]; and (i1) the 2015-R1 Facilities
Lease, including but not limited to its obligations to pay Base Rental thereunder, and, upon such
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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 terminated in accordance with
their terms, and (B) title to the 2015-R1 Leased Property vested in the City, and to evidence the
foregoing, the City and the 2015-R1 Trustee executed, delivered and caused to be recorded (as
instrument number | ]) in the official records of the City and County of San Francisco,
California, that certain Termination Agreement by and between the City and the 2015-R1 Trustee
and dated [MONTH] [ ], 202[3];

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 entered 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 the Leased Property
Amendment Provisions, by adding [describe additional Leased Property sites and improvements]
([collectively,] the “202[3R] Additional Leased Property” and, together with the 2021 Leased
Property, the “202[3R] Leased Property”), (ii)] provide for the lease of the [202[3R] 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 simultaneously entered into a [Nth (Refunding)] Supplement to Project 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 202[3R]
Additional Leased Property to the 2021 Leased Property subject thereto, (ii)] provide for the lease
of the [202[3R] 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;

WHEREAS, the 202[3]-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, the Fourth Supplement to Project Lease, [and] the Fifth
Supplement to Project Lease [and][,] the [Nth (Refunding)] Supplement to Property Lease[ and the
[Nth] Supplement to Property Lease], on a parity basis with the outstanding [Unrefunded 2012
Certificates,] 2019-R1 Certificates, 2020-R1 Certificates [,][and] 2021A Certificates [and any other
outstanding 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, in order to provide funds to (i) finance and refinance [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, and (ii) retire certain commercial
paper notes of the City issued for such purposes], the Trustee subsequently executed and delivered
a series of certificates of participation captioned “$S{AMOUNT] City and County of San Francisco
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Certificates of Participation, Series 202[3]A (Affordable Housing & Community Development
Projects) (Federally Taxable)” (the “202[3]A Certificates”) under a [Nth] Supplement to Trust
Agreement dated as of [MONTH] 1, 202[3] (the “[Nth] Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 202[3]A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a [Nth]
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
(1) [supplement the 202[3R] Leased Property, pursuant to the Leased Property Amendment
Provisions, by adding [describe additional Leased Property sites and improvements] ([collectively,]
the “202[3A] Additional Leased Property” and, together with the 202[3R] Leased Property, the
“202[3RA] Leased Property™), (ii)] provide for the lease of the [202[3RA] 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 202[3]A 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 [Nth (Refunding)] Supplement to Project 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
202[3R] Leased Property, pursuant to the Leased Property Amendment Provisions, by adding the
202[3A] Additional Leased Property to the 202[3R] Leased Property subject thereto, (i1)] provide
for the lease of the [202[3RA] 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
202[3]A Project and certain related matters;

WHEREAS, the 202[3]A 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 [and][,] the [Nth (Refunding)] Supplement to Property Lease[ and the
[Nth] Supplement to Property Lease], on a parity basis with the outstanding [Unrefunded 2012
Certificates,] 2019-R1 Certificates, 2020-R1 Certificates,][ and] 2021A Certificates[, and 202[3]-
R1 Certificates] [and any other outstanding 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]A Certificates];]

WHEREAS, the City desires to provide funds to (i) finance and refinance [certain capital
improvement projects within the City’s capital plan and generally consisting of critical repairs,
renovations and improvements to City-owned buildings, facilities, streets and works maintained
and utilized by various City departments, and (ii) retire certain commercial paper notes of the City
issued for such purposes] (collectively, the “202[4]A Project”), the Trustee is executing and
delivering a series of certificates of participation captioned “$[PAR AMOUNT] City and County
of San Francisco Certificates of Participation, Series 202[4]A (Multiple Capital Improvement
Projects)” (the “202[4]A Certificates”) under the [Nth] Supplement to Trust Agreement, dated as
of [MONTH] 1, 202[4], by and between the City and the Trustee (the “[Nth] 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,
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the Fourth Supplement to Trust Agreement, [and] the Fifth Supplement to Trust Agreement[, [and]
the [Nth (Refunding)] Supplement to Trust Agreement [and the [Nth] Supplement to Trust
Agreement]], the “Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 202[4]A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee will enter into a [Nth]
Supplement to Property Lease, dated as of [MONTH] 1, 202[4] (the “[Nth] Supplement to Property
Lease”), supplementing the Original Property Lease, as previously supplemented, to
(1) [supplement the 202[3RA] Leased Property, pursuant to the Leased Property Amendment
Provisions, by adding [describe additional Leased Property sites and improvements] ([collectively,]
the “202[4] Additional Leased Property” and, together with the 202[3RA] Leased Property, the
“202[4] Leased Property™), (i1)] provide for the lease of the [202[4] 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 202[4]A Project 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] Supplement to Project Lease, dated
as of [MONTH] 1, 202[3] (the “[Nth] 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 (Refunding)] Supplement to Project Lease [and
the [Nth] Supplement to Project Lease]], the “Project Lease”), supplementing and amending the
Original Project Lease, as previously supplemented, to (i) [supplement the 202[3R] Leased
Property, pursuant to the Leased Property Amendment Provisions, by adding the 202[3A]
Additional Leased Property to the 202[3R] Leased Property subject thereto, (ii)] provide for the
lease of the [202[3RA] 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
202[4]A Project and certain related matters;

WHEREAS, the 202[4]A 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, [and] the Fifth
Supplement to Project Lease[, [and] the [Nth (Refunding)] Supplement to Project Lease [and the
[Nth] Supplement to Project Lease]], on a parity basis with the outstanding [Unrefunded 2012A
Certificates, ]2019-R1 Certificates, 2020-R1 Certificates, 2021A Certificates[, and] [202[3]-R1
Certificates and 202[3]A Certificates [and any other outstanding 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[4]A 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 (Refunding)]
Supplement to Project Lease [and [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
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to Project Lease[, [and] the [Nth (Refunding)] Supplement to Project Lease [and the [Nth]
Supplement to Project Lease]] is referenced in Exhibit C hereto;

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 Lease, [and] the Fifth Supplement to Project
Lease[, [and] the [Nth (Refunding)] 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] 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, [and] the Fifth Supplement
to Project Lease[, [and] the [Nth (Refunding)] 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[4]A
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
March 25 and September 25 during the Project Lease Term, commencing [ 125,20[__].
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 (Refunding)]
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
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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] 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

(a) April 1,20[  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] 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 (Refunding)]
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 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
(Refunding)] 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:

()] The City shall deliver to the Trustee, on the date of execution and delivery
of the 202[4]A Certificates, evidence of the commitment of a title insurance company to issue a
CLTA or ALTA policy of title insurance (with no survey required), which policy, when combined
with [the policy of title insurance issued in connection with the issuance and delivery of the
Unrefunded 2012A Certificates, Jthe 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, [and ]the policy of title insurance issued in
connection with the issuance and delivery of the 2021A Certificates[, and] [the policy of title
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insurance issued in connection with the issuance and delivery of the 202[3]-R1 Certificates and the
policy of title insurance issued in connection with the issuance and delivery of the 202[3]A
Certificates], shall be in an aggregate amount at least equal to the initial aggregate principal amount
of the 202[4]A Certificates and the then-outstanding aggregate principal amounts of the
[Unrefunded 2012A Certificates, ]2019-R1 Certificates, the 2020-R1 Certificates, [and Jthe 2021A
Certificates[, and] [202[3]-R1 Certificates and 202[3]A Certificates], inclusive, 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 202[4]A Certificates and the then-
outstanding aggregate principal amounts of the [Unrefunded 2012A Certificates, ]2019-R1
Certificates, the 2020-R1 Certificates, [and Jthe 2021 A Certificates[, and] [202[3]-R1 Certificates
and 202[3]A Certificates].

Section 6. Governing Law. This [Nth] 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] 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] Supplement to
Project Lease as of the date 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] Supplement to Project Lease — City and County of San Francisco
Certificates of Participation, Series 202[4]A]
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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[ ], 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 [ 1, 202[ ],
and signed by the Mayor on [ ], 202[ ], and the grantee consents to recordation thereof.

Dated: ,202[ ]

CITY AND COUNTY OF SAN FRANCISCO

By:

[Controller][Mayor]
[SEAL]

ATTEST:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DAVID CHIU
CITY ATTORNEY

By:
Deputy City Attorney
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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.]
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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[, [and] the [Nth (Refunding)] Supplement to Project Lease [and
the [Nth] Supplement to Project Lease]]

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.

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.

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.

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.

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.

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.

[[Nth (Refunding)] Supplement to Project Lease dated [MONTH] 1, 202[ ], executed by City
and County of San Francisco, a municipal corporation, as lessor, and U.S. Bank Trust
Company, National Association (as successor-in-interest to 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
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lessee, recorded [RECORDING DATE], 202[ ], Instrument No. [ ], of Official
Records of San Francisco.]

[[Nth] Supplement to Project Lease dated [MONTH] 1, 202[ ], executed by City and County
of San Francisco, a municipal corporation, as lessor, and U.S. Bank Trust Company, National
Association (as successor-in-interest to 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
[RECORDING DATE], 202[ ], Instrument No. [ ], of Official Records of San
Francisco.]
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Squire draft 06-16-2023

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

[nTH] 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[4]

Relating to:

$[Amount]
CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION, SERIES 202[4]A
(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[4] (this
“[Nth] 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
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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 2012 A 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 2012 A 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, in order to provide funds for (i) the acquisition of capital equipment, including
mechanical street sweepers and other capital expenditures of the City and (i1) 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;

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
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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
certain Termination Agreement by and between the City and the 2010A Trustee and dated
November 3, 2020;
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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
(ii1) 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
(1) 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
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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 2021 A 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
(1) supplement the 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 (“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 (“2014-R2 Leased Property”) to the 2014-R2 Trustee and (ii) a
Lease Agreement, dated as of April 1, 2014 (“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)
(“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”), which 2014-R2 Certificates
evidenced direct undivided interests in the lease payments made by the City under the 2014-R2 Lease
Agreement;

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) (“2015A Certificates™) and (i1) City and County of
San Francisco Certificates of Participation, Series 2015B (Federally Taxable) (War Memorial
Veterans Building Seismic Upgrade and Improvements) (“2015B Certificates”), each pursuant to a
Trust Agreement, dated as of July 1, 2015, by and between the City and U.S. Bank National
Association, as trustee (as succeeded by U.S. Bank Trust Company, National Association, the
“2015AB Trustee”), and, in connection therewith, previously entered into (i) a Property Lease, dated
as of July 1, 2015, pursuant to which the City leased certain City-owned real property located at 401
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Van Ness Avenue within the City, generally known as the War Memorial Veterans Building, and all
improvements thereon to the 2015AB Trustee and (ii) a Project Lease, dated as of July 1, 2015,
pursuant to which the 2015AB Trustee leased the such property back to the City;

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 (“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 (“2015-R1 Leased Property”) to the 2015-R1 Trustee and (ii) a Lease
Agreement, dated as of October 1, 2015 (“2015-R1 Lease Agreement”), pursuant to which the 2015-
R1 Trustee 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) (“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
evidenced direct undivided interests in the lease payments made by the City under the 2015-R1 Lease
Agreement;

WHEREAS, in order to provide funds for the prepayment of the then-outstanding [2012A
Certificates, 2014-R2 Certificates, 2015A Certificates, and 2015-R1 Certificates] (collectively, the
“Refunded Certificates”), the Trustee executed and delivered a series of refunding 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]-Rl1
Certificates”) under a [Nth (Refunding)] Supplement to Trust Agreement dated as of [MONTH] 1,
202[3] (the “[Nth (Refunding)] Supplement to Trust Agreement”), by and between the City and the
Trustee;

WHEREAS, by the issuance of the 202[3]-R1 Certificates and the full prepayment of the
Refunded Certificates on [MONTH] [ ], 202[3], the City refinanced and fully prepaid 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 terminated in accordance with their terms and (B) title to the 2014-R2 Leased Property
vested in the City, and to evidence the foregoing, the City and the 2014-R2 Trustee executed,
delivered and caused to be recorded (as instrument number [ ]) in the official records of the
City and County of San Francisco, California, that certain Termination Agreement by and between
the City and the 2014-R2 Trustee and dated [MONTH] [__ ], 202[3]; 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 terminated in accordance with
their terms, and (B) title to the 2015-R1 Leased Property vested in the City, and to evidence the
foregoing, the City and the 2015-R1 Trustee executed, delivered and caused to be recorded (as
instrument number [ ]) in the official records of the City and County of San Francisco,
California, that certain Termination Agreement by and between the City and the 2015-R1 Trustee
and dated [MONTH] [ ], 202[3];
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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 entered 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
(1) [supplement the 2021 Leased Property, pursuant to the Leased Property Amendment Provisions,
by adding [describe additional Leased Property sites and improvements] ([collectively,] the “202[3R]
Additional Leased Property” and, together with the 2021 Leased Property, the “202[3R] Leased
Property”), (i1)] provide for the lease of the [202[3R] 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
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 simultaneously entered into a [Nth (Refunding)] Supplement to Project 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 202[3R]
Additional Leased Property to the 2021 Leased Property subject thereto, (ii)] provide for the lease of
the [202[3R] 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;

WHEREAS, the 202[3]-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, the Fourth Supplement to Project Lease, the Fifth Supplement to
Project Lease [and][,] the [Nth (Refunding)] Supplement to Property Lease[ and the [Nth]
Supplement to Property Lease], on a parity basis with the outstanding [Unrefunded 2012
Certificates,] 2019-R1 Certificates, 2020-R1 Certificates [,][and] 2021 A Certificates [and any other
outstanding 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, in order to provide funds to (i) finance and refinance [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, and (ii) retire certain commercial
paper notes of the City issued for such purposes], the Trustee subsequently executed and delivered a
series of certificates of participation captioned “S{AMOUNT] City and County of San Francisco
Certificates of Participation, Series 202[3]A (Affordable Housing & Community Development
Projects) (Federally Taxable)” (the “202[3]A Certificates”) under a [Nth] Supplement to Trust
Agreement dated as of [MONTH] 1, 202[3] (the “[Nth] Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 202[3]A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee entered into a [Nth]
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 202[3R] Leased Property, pursuant to the Leased Property Amendment Provisions, by adding
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[describe additional Leased Property sites and improvements] ([collectively,] the “202[3A]
Additional Leased Property” and, together with the 202[3R] Leased Property, the “202[3RA] Leased
Property”), (i1)] provide for the lease of the [202[3RA] 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 202[3]A 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 [Nth (Refunding)] Supplement to Project 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
202[3R] Leased Property, pursuant to the Leased Property Amendment Provisions, by adding the
202[3A] Additional Leased Property to the 202[3R] Leased Property subject thereto, (i1)] provide for
the lease of the [202[3RA] 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
202[3]A Project and certain related matters;

WHEREAS, the 202[3]A 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, the Fifth Supplement to Project Lease [and][,]
the [Nth (Refunding)] Supplement to Property Lease[ and the [Nth] Supplement to Property Lease],
on a parity basis with the outstanding [Unrefunded 2012 Certificates,] 2019-R1 Certificates, 2020-
R1 Certificates,][ and] 2021A Certificates[, and 202[3]-R1 Certificates] [and any other outstanding
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]A
Certificates];]

WHEREAS, the City desires to provide funds to (i) finance and refinance [certain capital
improvement projects within the City’s capital plan and generally consisting of critical repairs,
renovations and improvements to City-owned buildings, facilities, streets and works maintained and
utilized by various City departments, and (ii) retire certain commercial paper notes of the City issued
for such purposes] (collectively, the “202[4]A Project”), the Trustee is executing and delivering a
series of certificates of participation captioned “$S{[PAR AMOUNT] City and County of San Francisco
Certificates of Participation, Series 202[4]A (Multiple Capital Improvement Projects)” (the “202[4]A
Certificates”) under the [Nth] Supplement to Trust Agreement, dated as of [MONTH] 1, 202[4], by
and between the City and the Trustee (the “[Nth] 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 (Refunding)]
Supplement to Trust Agreement [and the [Nth] Supplement to Trust Agreement]], the “Trust
Agreement”);

WHEREAS, in connection with the execution and delivery of the 202[4]A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee are entering into this
[Nth] Supplement to Property Lease, dated as of [MONTH] 1, 202[4] (the “[Nth] Supplement to
Property Lease”), supplementing the Original Property Lease, as previously supplemented, to
(1) [supplement the 202[3RA] Leased Property, pursuant to the Leased Property Amendment
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Provisions, by adding [describe additional Leased Property sites and improvements] ([collectively,]
the “202[4] Additional Leased Property” and, together with the 202[3RA] Leased Property, the
“202[4] Leased Property™), (ii)] provide for the lease of the [202[4] 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 202[4]A Project 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] Supplement to Project Lease, dated as
of [MONTH] 1, 202[3] (the “[Nth] 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 (Refunding)] Supplement to Project Lease [and the
[Nth] Supplement to Project Lease]], the “Project Lease™), supplementing and amending the Original
Project Lease, as previously supplemented, to (i) [supplement the 202[3R] Leased Property, pursuant
to the Leased Property Amendment Provisions, by adding the 202[3A] Additional Leased Property
to the 202[3R] Leased Property subject thereto, (ii)] provide for the lease of the [202[3RA] 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 202[4]A Project and certain related
matters;

WHEREAS, the 202[4]A 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, [and] the Fifth Supplement to
Project Lease[, [and] the [Nth (Refunding)] Supplement to Project Lease [and the [Nth] Supplement
to Project Lease]], on a parity basis with the outstanding [Unrefunded 2012A Certificates, ]2019-R1
Certificates, 2020-R1 Certificates, 2021 A Certificates[, and] [202[3]-R1 Certificates and 202[3]A
Certificates [and any other outstanding 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[4]A 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 (Refunding)]
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 (Refunding)] Supplement to Property Lease [and
[Nth] Supplement to Property Lease]] is referenced in Exhibit B hereto;

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] Amendment to Property
Lease.
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(a) 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] 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, [and] the Fifth Supplement to Property Lease[, [and] the [Nth (Refunding)]
Supplement to Property Lease[, the [Nth] Supplement to Property Lease]] and this [Nth] 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] 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 (Refunding)] Supplement to Property Lease[, the [Nth]
Supplement to Property Lease]] and this [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.

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[4]A Certificates as additional prepaid
rental and additional rent of $1 per year as consideration for this [Nth] Supplement to Property Lease
over its term. Such moneys are to be deposited in the 202[4]A Project Fund and other funds and
accounts as provided in the [Nth] Supplement to Trust Agreement.

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

Section [S]. Counterparts. This [Nth] 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] 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] Supplement to Property Lease — City and County of San Francisco
Certificates of Participation, Series 202[4]A]
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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.]
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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[, [and] the [Nth (Refunding)] Supplement to

Property Lease [and the [Nth] 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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[[Nth (Refunding)] Supplement to Property Lease dated [MONTH] 1, 202[ ], executed by
City and County of San Francisco, a municipal corporation, as lessor, and U.S. Bank Trust
Company, National Association (as successor-in-interest to 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 [RECORDING DATE], 202[ ], Instrument No.
[ ], of Official Records of San Francisco.]

[[Nth] Supplement to Property Lease dated [MONTH] 1, 202[ ], executed by City and
County of San Francisco, a municipal corporation, as lessor, and U.S. Bank Trust
Company, National Association (as successor-in-interest to 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 [RECORDING DATE], 202[ ], Instrument No.
[ ], of Official Records of San Francisco.]
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Husch Blackwell
Draft of 06/20/2023

$ .
CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION,
SERIES 2024[A]

(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

PURCHASE CONTRACT

, 2024

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, 2024, by and between the City and the
Trustee (the “[Nth] Supplement to Trust Agreement” and together with the Original Trust
Agreement, the “7Trust 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 I 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 ., 2024
(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
15¢2-12 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
Certificates of Participation, Series 2024[A] (Multiple Capital Improvement Projects) in the
amount of §$ adopted by the Board of Supervisors of the City (the “Board of
Supervisors™) on , 2024.

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, 2024, 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, 2024, 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:
(1) finance or refinance the 2024[A] Project (as defined in the [Nth] Supplement to Trust
Agreement); (ii) fund the 2024[ ]Reserve Account of the Reserve Fund; and (iii) pay the costs
of execution and delivery of the Certificates.

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 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:

(a) 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 (“D7C”) 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.

(c) 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 15¢2-12) [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.

(2) 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.

(1) 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, 202[3], 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.

(1) 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¢2-12 in 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:

(a) 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.

(a) 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 Municipal Advisor (defined herein),
and any notice or report provided to the City may be provided to the Municipal Advisor.

(2) Except as otherwise set forth in Schedule A to Schedule I attached hereto,
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 I 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:

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

(i1) 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 defined 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.

(il)) 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.

(%) 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, (i1) 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 (ii1) 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:

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

(i1) “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),

(ii1))  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
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(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 _, 2024, or at such
other time as shall have been mutually agreed upon by the City and the Representative (the
“Closing Date”), 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
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:

(a) 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
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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;

(i1) 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;

(i)  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
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
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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;

(i1) 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);

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

(iv)  an amendment 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
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
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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;

(vil) 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
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;
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(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; and

(14) 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
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.
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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.

(a) 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, California (the “Municipal Advisor”);
(i1) 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 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
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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.

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.
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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,
(ii1) 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
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.

[Remainder of Page Intentionally Left Blank]
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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.

(a) 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 §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 II’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 §6250 et. seq.), 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) a committee 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://stgov.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 III, 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.

(a) 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.

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

(1) 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

(i1) 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

$

Certificates of Participation, Series 2024[A]
(Multiple Capital Improvement Projects)

Maturity Date Principal Interest
(April 1) Amount Rate Yield

Price
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EXHIBIT A

FORM OF ISSUE PRICE CERTIFICATE
Pertaining to

$[-I°
CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION, SERIES 2024[A]
(MULTIPLE CAPITAL IMPROVEMENT PROJECTS)

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.]



“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.]

[(6 or 7) 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:




EXHIBIT B

$ .
CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION,
SERIES 2024[A]

(MULTIPLE CAPITAL IMPROVEMENT PROJECTS)

FORM OF CERTIFICATE OF THE CITY

The undersigned , and , respectively,
of the City and County of San Francisco (“the City”), acting in their official capacities, 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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EXHIBIT D

FORM OF SUPPLEMENTAL OPINION OF CO-SPECIAL COUNSEL
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EXHIBIT E

FORM OF NEGATIVE ASSURANCE LETTERS
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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 6/20/2023
PRELIMINARY OFFICIAL STATEMENT DATED | 1

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 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 (ii) 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. [To be updated by Co-Special Counsel.]

$[Par Amount]*

CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION
SERIES 2024A
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

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 Certificates captioned above (the “Certificates”) will be sold to provide funds to: (i) finance and refinance certain capital improvement projects within
the City and County of San Francisco (the “City”) as further described herein, including through the retirement of certain commercial paﬂer notes of the City
issued for such purpose; (ii) [fund a debt service reserve account for the Certlﬁcates] and (ii1) pay costs of executlon and delivery of the Certificates. See
“PLAN OF FINANCE AND THE LEASED PROPERTY” and “ESTIMATED SOURCES AND USES OF FUNDS.”

The Certificates are executed and delivered pursuant to a Trust Agreement, dated as of May 1, 2009, as previously supplemented and amended and as
supplemented and amended by the [Nth] Supplement to Trust Agreement, dated as of [Month] 1, 2024 (as supplemented and amended, the “Trust
Agreement”), by and between 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 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 as supplemented and amended by that certain [Nth] Supplement to Project Lease, dated as of
[Month] 1, 2024 (as so supplemented and amended, the “Project Lease”), 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 C1ty 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 Propelty 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. [Add any
other property to be included as Leased Property.] See “PLAN OF FINANCE AND THE LEASED PROPERTY” herein.

The Certificates will be delivered in fully registered 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 prlnc1pal 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.”

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 CERTIFICATES WILL BE RECEIVED BY THE CITY AT[ ] A.M. PACIFIC TIME ON [ ], AS
PROVIDED IN THE OFFICIAL NOTICE OF SALE INVITING BIDS DATED [ ], 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 expecled that the Certlfcates
in book-entry form will be available for delivery through DTC on or about | /, 2024.

* Preliminary, subject to change.
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Draft of 6/20/2023

Hawkins Delafield & Wood LLP

PRELIMINARY OFFICIAL STATEMENT DATED |

Dated: [ .
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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:

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© 202[ ] 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.
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No dealer, broker, salesperson or other person has been authorized by the City to give any information or to
make any representations other than those contained herein and, if given or made, such other information or
representation must not be relied upon as having been authorized by the City. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of the 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.

EEINT3

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

$[Par Amount]*

CITY AND COUNTY OF SAN FRANCISCO
CERTIFICATES OF PARTICIPATION
SERIES 2024A
(MULTIPLE CAPITAL IMPROVEMENT PROJECTS)

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 2024A (Multiple Capital Improvement
Projects) (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 as supplemented and amended
by that certain [Nth] Supplement to Property Lease (the “[Nth] Supplement to Property Lease”), dated as of
[Month] 1, 2024 (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 as supplemented and amended by that certain [Nth]
Supplement to Project Lease (the “[Nth] Supplement to Project Lease”), dated as of [Month] 1, 2024 (as so
supplemented and amended, the “Project Lease™).

The Leased Property generally consists 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 their
related land footprints on the Laguna Honda Hospital campus), and (ii) the San Bruno Complex (County Jail
No. 3), each as further described herein. [Describe other property to be added, if any.] See “PLAN OF
FINANCE AND 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

* Preliminary, subject to change.
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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 as supplemented and amended by that certain [Nth]
Supplement to Trust Agreement (the “[Nth] Supplement to Trust Agreement”), dated as of [Month] 1, 2024 (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 Certificates will be applied by the Trustee, at the
City’s direction, to (i) finance and refinance certain capital improvement projects within the City (as further
described herein), including through the retirement of certain commercial paper notes of the City issued for
such purpose, (ii) [fund the 2024A Reserve Account of the Reserve Fund established for the Certificates under
the Trust Agreement,] and (iii) pay costs of execution and delivery of the Certificates. See “PLAN OF
FINANCE AND THE LEASED PROPERTY” herein.

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 (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 $ , (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 $ , and (iv) all of
the $76,020,000 City and County of San Francisco Certificates of Participation Series 2021 A (Multiple Capital
Improvement Projects) (the “2021A Certificates” and, together with the outstanding 2012A Certificates, 2019-
R1 Certificates and 2020-R1 Certificates, the “Prior Parity Certificates”), currently outstanding in the
aggregate principal amount of $ . [To be updated if 20234 and 2023-R1 COPs are issued prior to
posting and 20124 Certificates are refunded.]

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 “PLAN OF FINANCE AND THE LEASED PROPERTY.” The application of the proceeds of sale of
the Certificates is described in the sections “PLAN OF FINANCE AND THE LEASED PROPERTY” 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 Ordinance (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
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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 (“SFTA”), a nonprofit
membership organization, 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
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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), UC
College of the Law, San Francisco (formerly University of California Hastings College of the Law), the
University of the Pacific’s School of Dentistry, Golden Gate University, City College of San Francisco (a
public community college), the San Francisco Conservatory of Music, and the Academy of Art University.

San Francisco International Airport (“SFO”), located 14 miles south of downtown San Francisco in an
unincorporated area of San Mateo County, is owned by the City and is operated by the San Francisco Airport
Commission (the “Airport Commission”), and is the principal commercial service airport for the Bay Area and
one of the nation’s principal gateways for Pacific Rim traffic. 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.
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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, [2023].”

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 [Nth] Supplement to Trust Agreement and the [Nth] Supplement
to Project Lease were approved by the Board of Supervisors of the City by its Ordinance No. [ 1,
adopted on [ ] and signed by the Mayor on [ ] (the “Ordinance”). The Ordinance authorized
the execution and delivery of up to $[ ] aggregate principal amount of Additional Certificates under
the Trust Agreement, including the 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 [Nth] Supplement to Project Lease, the [Nth]
Supplement to Property Lease, or the [Nth] 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
(i1) 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
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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 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
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
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.
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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
T

1 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,
(ii1) 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.

* Preliminary, subject to change.
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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 THE LEASED PROPERTY

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

A portion of the proceeds of the Certificates will be used to finance and refinance certain capital
improvement projects (collectively, the “Project”) within the City, including but not limited to certain projects
within the City’s capital plan and generally consisting of critical repairs, renovations and improvements to
City-owned buildings, facilities, streets and works utilized by various City departments. Proceeds of the
Certificates will also be used to retire certain commercial property notes of the City issued for the purpose of
financing or refinancing these capital improvement projects.

The Leased Property
Upon the execution of the [Nth] Supplement to Property Lease and the [Nth] 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

3803688.2 046864 OS



rights of ingress and egress and appurtenant rights (collectively, the “Laguna Honda Hospital Portion” of the
Leased Property) and (ii) the San Bruno Complex (County Jail No. 3). [Describe other property to be added, if

any./

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 updated.]

San Bruno Complex (County Jail No. 3). The San Bruno Complex (County Jail No. 3) sits on 158
acres of land located at 1 Moreland Drive, San Bruno, California. The San Bruno Complex (County Jail No.
3) 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.
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Certain information regarding the Leased Property is summarized below:

Summary of Certain Information Regarding the Leased Property

Completion Gross
Date of Square Feet Estimated
Facility Address Improvements (Building) Value®
Laguna Honda Hospital 375 Laguna Honda 2009 513,409 $[800,000,000]?
(North Residence, South Blvd., San
Residence & Pavilion Francisco, CA
Building)
San Bruno Complex (County 1 Moreland Drive, 2005 283,257 $[178,436,7011®
Jail No. 3) San Bruno, CA

[Describe other property to be
added, if any.]

(" 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 amount represents the City’s estimated valuation as of [September 23, 2019] based on both a
cost/replacement and income approach.

) Based on the insured value as of [July 1, 2020].

Source: City and County of San Francisco.

[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), 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 (County Jail No. 3)), [additional property to be added, if applicable] 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 “— [Nth] 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.”

The lease term with respect to the Leased Property or a designated portion therecof will end on
[April] 1, 20[ ], unless such term is extended or sooner terminated as provided in the Project Lease.
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ESTIMATED SOURCES AND USES OF FUNDS
Following is a table of estimated sources and uses of funds with respect to the Certificates:

Sources of Funds:

Certificate Par Amount
Original Issue Premium
Less: Purchaser’s Discount
Total Sources

Uses of Funds:

Deposit to 2024A Project Account"
[Capitalized Interest®]

Deposit to 2024A Reserve Account
Costs of Delivery®

Total Uses
M Of the amount deposited in the 2024A Project Account, $[ ] will be applied to the payment of
commercial paper issued to finance the Project and $[ ] (representing 0.2% of the 2024A

Project Account for project costs) will be used to pay the Controller’s City Services Auditor fee.

@ Capitalized interest will be paid through

& Includes amounts for administrative costs to the C1ty 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: [To be updated if 20234 and 2023-R1 COPs are issued prior
to POS posting.]
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Certificates

Total Fiscal Year Annual
Payment Date  Principal  Interest Total [2012A Certificates]  2019-R1 Certificates 2020-R1 Certificates 2021A Certificates Debt Service

Total

12
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SECURITY AND SOURCE OF PAYMENT FOR THE CERTIFICATES
Source of Payment

The Certificates 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 2024A Reserve Account of the Reserve Fund and the 2024A Project Account shall secure only the
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 2024A Reserve Account 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 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 “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): [To be
updated as necessary.]

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 (the City subsequently partially repealed this
authorization and reduced the authorization to $[134,215,000], and $ 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
an aggregate principal amount of up to $83,600,000 ($ remains unissued under this
authorization).
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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 On July 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, [2023].” 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

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
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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 2024A Reserve Account of the Reserve Fund,
(i) 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 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
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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 2024A Reserve Account of the Reserve Fund
and requires the Trustee to use any moneys on deposit in said account of the Reserve Fund to make payments
of principal and interest represented by the Certificates. See “— Reserve Fund; 2024A Reserve Account,”
below.

[Reserve Fund; 2024A Reserve Account]

[The Trust Agreement established a Reserve Fund held by the Trustee, and within the Reserve Fund,
there will be created a 2024A Reserve Account to be held with the Trustee. The 2024A Reserve Account will
only be available to support payments with respect to the Certificates, and not the Prior Parity Certificates or
any Additional Certificates. Simultaneously with the delivery of the Certificates, the City will cause to be
deposited into the 2024A Reserve Account a portion of the proceeds of the Certificates, which amount will be
at least equal to the Reserve Requirement with respect to the Certificates. The Reserve Requirement for the
Certificates, as designated in the [Nth] 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 2024A Reserve Account is required to be maintained by the Trustee
until the Base Rental relating to the Certificates is paid in full pursuant to the Project Lease or until there are no
longer any Certificates Outstanding; provided, however, that the final Base Rental payment for the Certificates
may, at the City’s option, be paid from the 2024A 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 2024A 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 Certificates at the time of such substitution (and the City shall notify each Rating Agency prior to making
any such substitution), and (ii) 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 Certificates. If the Credit
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Facility is a surety bond or insurance policy, such Credit Facility shall be for the term of the Certificates.
Amounts on deposit in the 2024A 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 Certificates on such date, the Trustee shall transfer from
the 2024A Reserve Account 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 Certificates and not 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 2024A Reserve Account of the Reserve Fund in excess of the Reserve
Requirement 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 Certificates 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”); however, such [2012A Reserve
Account and] 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
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.”
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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), 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 (County Jail No. 3)), fadditional property to be added, if applicable] 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 “— [Nth] Supplement to Project Lease.”]

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 provided above, and the City [does not] currently
have earthquake or flood insurance on the Leased Property or any portion thereof.

THE CITY MAY SELF-INSURE AGAINST ANY OF THE RISKS REQUIRED TO BE INSURED
AGAINST IN THE LEASE, EXCEPT FOR RENTAL INTERRUPTION INSURANCE AND TITLE
INSURANCE. The City expects to self-insure for all exposures for which the Project Lease permits self-
insurance.

Eminent Domain

If the Leased Property, or so much thereof as to render the remainder of the Leased Property unusable
for the City’s purposes under the Project Lease, is taken under the power of eminent domain, the Project Lease
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will terminate as of the later of the day possession is taken and the date of entry of the interlocutory judgment
and in either case, after payment of any Additional Rental owed under the Project Lease. Notwithstanding the
foregoing, the City may, at its option, but is not obligated to apply the proceeds relating to the condemnation to
the replacement of the condemned Leased Property, and in the event there has been an abatement of Rental
Payments pursuant to the Project Lease, then Rental Payments will again begin to accrue with respect thereto
upon replacement of the Leased Property. If less than a substantial portion of the Leased Property is taken
under the power of eminent domain and the remainder is useable for the City’s purposes, the Project Lease will
continue in full force and effect as to the remaining portions of the Leased Property, subject only to the rental
abatement provisions of the Project Lease.

The City will, within 90 days of the conclusion of the eminent domain proceeding, notify the Trustee
in writing of whether the Leased Property will be replaced or the Certificates, and other certificates of
participation issued pursuant to the Trust Agreement and then Outstanding, will be prepaid in part. The
proceedings of any condemnation award will as soon as possible be deposited with the Trustee and, to the
extent necessary, will be applied to prepay Certificates and such other Outstanding certificates of participation
or applied to the cost of replacement of the Leased Property. See APPENDIX C: “SUMMARY OF CERTAIN
PROVISIONS OF THE LEGAL DOCUMENTS — Trust Agreement — Eminent Domain” and “— The Project
Lease — Eminent Domain.”

Substitution, Release, and Addition of Leased Property

If no Event of Default has occurred and is continuing under the Project Lease, the Project Lease may
be modified or amended at any time, and the Trustee may consent thereto without the consent of the Owners, if
such amendment is to modify or amend the description of the Leased Property or to release from the Project
Lease any portion of the Leased Property, or to add other property and improvements to the Leased Property or
substitute other property and improvements for the Leased Property, upon satisfaction of the conditions to such
amendment and substitution in the Project Lease. See “PLAN OF FINANCE AND THE LEASED
PROPERTY - The Leased Property” and APPENDIX C: “SUMMARY OF CERTAIN PROVISIONS OF
THE LEGAL DOCUMENTS — The Project Lease — Addition, Release and Substitution.”

Additional Certificates

As described in “— Parity Obligations” above, 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 in an aggregate principal amount of up to $[ 1(8[ ] of which remains unissued under
these authorizations). 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.

In addition, the City may from time to time amend the Trust Agreement and the Project Lease to
authorize one or more series of Additional Certificates secured by Base Rental payments under the Project
Lease on a parity basis with the Outstanding Certificates and Prior Parity Certificates, provided that, among
other requirements, the Base Rental payable under the Project Lease, as amended, is sufficient to pay all
principal of and interest with respect to the Outstanding Certificates, the Outstanding Prior Parity Certificates
and such Additional Certificates, and that the Base Rental thereunder is not in excess of the fair rental value of
the Leased Property.

CERTAIN RISK FACTORS

The following risk factors should be considered, along with all other information in this Official
Statement, by potential investors in evaluating the risks inherent in the purchase of the Certificates. The
following discussion is not meant to be a comprehensive or definitive list of the risks associated with an
investment in the Certificates. The order in which this information is presented does not necessarily reflect the
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relative importance of the various issues. Any one or more of the risk factors discussed below, among others,
could lead to a decrease in the market value and/or in the liquidity of the Certificates. There can be no
assurance that other risk factors not discussed herein will not become material in the future.

Rental Payments Not a Debt of the City

The obligation of the City to make Base Rental or Additional Rental payments does not
constitute an obligation of the City 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 make Base Rental or Additional
Rental payments 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 Certificates represent and are payable solely from Base Rental payments made by the City
pursuant to the Project Lease and amounts to be held in the Base Rental Fund [and in the 2024A Reserve
Account of the Reserve Fund] established pursuant to the Trust Agreement, subject to the provisions of the
Trust Agreement permitting the application of such amounts for the purposes and on the terms and conditions
set forth therein. The City will be obligated to make Rental Payments subject to the terms of the Project Lease,
and neither the City nor any of its officers will incur any liability or any other obligation with respect to the
delivery of the Certificates.

Additional Obligations

Subject to certain City Charter restrictions, the City may incur other obligations, which may constitute
additional charges against its revenues, without the consent of the Owners of the Certificates. To the extent
that the City incurs additional obligations, the funds available to make payments of Base Rental may be
decreased. The City is currently liable on other obligations payable from its general revenues. See
APPENDIX A: “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES -
CAPITAL FINANCING AND BONDS - General Obligation Bonds Authorized but Unissued,” “—
Overlapping Debt,” and “— Lease Payments and Other Long-Term Obligations.” See also APPENDIX B:
“ANNUAL COMPREHENSIVE FINANCIAL REPORT OF THE CITY AND COUNTY OF SAN
FRANCISCO FOR THE FISCAL YEAR ENDED JUNE 30, [2023].”

Abatement

The obligation of the City under the Project Lease to make Base Rental payments is in consideration
for the use and right of occupancy of the Leased Property. Under certain circumstances, the City’s obligation
to make Base Rental payments and Additional Rental payments will be abated 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. See “SECURITY
AND SOURCE OF PAYMENT FOR THE CERTIFICATES — Abatement of Base Rental Payments.”

Under the Project Lease, in the case of abatement relating to the Leased Property, the amount of
annual rental abatement would be such that the resulting Rental Payments in any Project Lease Year during
which such interference continues 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, as evidenced by a certificate of a
City Representative. Such abatement would continue for the period commencing with the date of such damage,
destruction, condemnation or discovery of such title defect and ending with the restoration of the Leased
Property or portion thereof to tenantable condition or correction of the title defect; and the term of the Project
Lease will be extended by the period during which the rental is abated under the Project Lease, except that
such extension will in no event extend beyond [April] 1, 20[ _]. Proceeds of rental interruption insurance may
be used by the Trustee to make payments with respect to the Certificates in the event Base Rental payments
received by the Trustee are insufficient to pay principal or interest represented by the Certificates as such
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amounts become due. See “SECURITY AND SOURCE OF PAYMENT FOR THE CERTIFICATES —
Insurance with Respect to the Leased Property” and “— Replacement, Maintenance and Repairs” for additional
provisions governing damage to the Leased Property.

It is not possible to predict the circumstances under which such an abatement of Base Rental
Payments may occur. In addition, there is no statute, case or other law specifying how such an abatement of
rental should be measured. For example, it is not clear whether fair rental value is established as of
commencement of the Project Lease or at the time of the abatement. If the latter, it may be that the value of
the Leased Property is substantially higher or lower than its value at the time of execution and delivery of the
Certificates. Abatement, therefore, could have an uncertain and material adverse effect on the security for and
payment of the Certificates.

[In the event of abatement or default, the amounts on deposit in the 2024A Reserve Account may be
significantly less than the amount of Base Rental due on the Certificates at the time of abatement or default. If
moneys are drawn from the 2024A Reserve Account to make Base Rental payments due on the Certificates
during a period of rental abatement, moneys remaining in the 2024A Reserve Account after such payments are
likely to be less than the Reserve Requirement for the Certificates. The City is not required by the Project
Lease or the Trust Agreement, and cannot be compelled, to replenish the 2024A Reserve Account to the
Reserve Requirement for the Certificates. ]

If damage, destruction, condemnation or title defect with respect to the Leased Property or any portion
thereof results in abatement of Base Rental payments and the resulting Base Rental payments, [together with
moneys in the 2024A Reserve Account of the Reserve Fund (but only with respect to the Certificates)] and any
available insurance proceeds, are insufficient to make all payments with respect to the Certificates during the
period that the Leased Property, or portion thereof, is being restored, then all or a portion of such payments
may not be made and no remedy is available to the Trustee or the Owners under the Project Lease or Trust
Agreement for nonpayment under such circumstances. Failure to pay principal of, premium, if any, or interest
with respect to the Certificates as a result of abatement of the City’s obligation to make Rental Payments under
the Project Lease is not an event of default under the Trust Agreement or the Project Lease.

Notwithstanding the provisions of the Project Lease and the Trust Agreement specifying the extent of
abatement in the event of the City’s failure to have use and possession of the Leased Property, such provisions
may be superseded by operation of law, and, in such event, the resulting Base Rental payments of the City may
not be sufficient to pay all of that portion of the remaining principal and interest with respect to the
Certificates.

[In March 2022, the City received notice from the CMS 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 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 from CDPH to
operate as a hospital, 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. As such, the City believes that
termination by CMS of its contract with the City will not cause the abatement of Base Rental payments as
described in this section. See “— Abatement” and APPENDIX A: “CITY AND COUNTY OF SAN
FRANCISCO ORGANIZATION AND FINANCES - [Budgetary Risks — Laguna Hospital Potential Loss of
Federal Funding].”’] /To be updated.]

Limited Recourse on Default; Re-letting of the Leased Property

The Project Lease and the Trust Agreement provide that, if there is a default by the City, the Trustee
may, subject to applicable laws regarding use of such property, take possession of and re-let the Leased
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Property for the account of the City. The Leased Property is unique and re-letting might prove to be difficult
or impossible. 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. Portions of Laguna Honda Hospital have been improved
with the proceeds of voter-approved general obligation bonds, and it is unclear whether any re-letting would be
permitted to result in use of the Laguna Honda Hospital Portion of the Leased Property that is inconsistent with
the public hospital purposes for which those bonds were approved. Further, certain improvements to Laguna
Honda Hospital were funded by federal fund grants, which might impact the remedy of re-letting, as further
described below. See “SECURITY AND SOURCE OF PAYMENT FOR THE CERTIFICATES — Covenant
to Budget and Right to Re-let.” The amounts received from any such re-letting may be insufficient to pay the
scheduled principal and interest represented by the Certificates when due [and the City is not required by the
Project Lease or the Trust Agreement, and cannot be compelled, to replenish the 2024A Reserve Account to
the Reserve Requirement for the Certificates]. In addition, the Trust Agreement provides that no remedies
such as re-letting may be exercised so as to cause the interest with respect to the Certificates to be includable in
gross income for federal income tax purposes or subject to State personal income taxes. The enforcement of
any remedies provided for in the Project Lease and in the Trust Agreement could prove to be both expensive
and time consuming.

The Project Lease provides that any remedies on default will be exercised by the Trustee. Upon the
occurrence and continuance of the City’s failure to deposit with the Trustee any Base Rental and/or Additional
Rental payments when due, or if the City breaches any other terms, covenants or conditions contained in the
Project Lease, the Property Lease or in the Trust Agreement (and does not remedy such breach with all
reasonable dispatch within 60 days after notice thereof or, if such breach cannot be remedied within such 60-
day period, the City fails to take corrective action within such 60-day period and diligently pursue the same to
completion), the Trustee may proceed (and, upon written request of the Owners of not less than a majority in
aggregate principal amount of Certificates then outstanding, shall proceed), without any further notice: (i) to
re-enter the Leased Property and eject all parties in possession therefrom and, without terminating the Project
Lease, re-let the Leased Property as the agent and for the account of the City upon such terms and conditions
as the Trustee may deem advisable, or (ii) in lieu of the above, so long as the Trustee does not terminate the
Project Lease or the City’s possession of the Leased Property, to enforce all of its rights and remedies under
the Project Lease, including the right to recover Base Rental payments as they become due by pursuing any
remedy available in law or in equity.

The construction and renovation of Laguna Honda Hospital was financed, in part, by federal grant
funds awarded by the U.S. Department of Health and Human Services, pursuant to the Public Health Service
Act. As a result of such funding, Laguna Honda Hospital is subject to the recovery provisions of the Public
Health Service Act, which may limit the remedy of re-letting the Laguna Honda Hospital Portion of the Leased
Property under the Project Lease.

Enforcement of Remedies

The enforcement of any remedies provided in the Project Lease and the Trust Agreement could prove
both expensive and time consuming. The rights and remedies provided in the Project Lease and the Trust
Agreement may be limited by and are subject to the limitations on legal remedies against cities and counties in
the State, including State constitutional limits on expenditures and limitations on the enforcement of judgments
against funds needed to serve the public welfare and interest; by federal bankruptcy laws, as now or hereafter
enacted; applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or affecting
the enforcement of creditors’ rights generally, now or hereafter in effect; equity principles which may limit the
specific enforcement under State law of certain remedies; the exercise by the United States of America of the
powers delegated to it by the Constitution; the reasonable and necessary exercise, in certain exceptional
situations, of the police powers inherent in the sovereignty of the State and its governmental bodies in the
interest of serving a significant and legitimate public purpose, and the limitations on remedies against
municipal corporations in the State. Bankruptcy proceedings, or the exercise of powers by the federal or State
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government, if initiated, could subject the Owners of the Certificates to judicial discretion and interpretation of
their rights in bankruptcy or otherwise, and consequently may entail risks of delay, limitation, or modification
of their rights.

The legal opinions to be delivered concurrently with the delivery of the Certificates will be qualified,
as to the enforceability of the Certificates, the Trust Agreement, the Project Lease and other related documents,
by bankruptcy, insolvency, reorganization, moratorium, arrangement, fraudulent conveyance and other laws
relating to or affecting creditors’ rights, to the application of equitable principles, to the exercise of judicial
discretion in appropriate cases, and to the limitations on legal remedies against charter cities and counties in
the State. See “— Bankruptcy” and APPENDIX F: “PROPOSED FORM OF CO-SPECIAL COUNSEL
OPINIONS” herein.

No Acceleration on Default

In the event of a default, there is no remedy of acceleration of any Base Rental payments under the
Project Lease. Certificate owners would have to sue for payment of unpaid Base Rental in each rental period
as and when it becomes due. Any suit for money damages would be subject to the legal limitations on
remedies against cities and counties in the State, including a limitation on enforcement of judgments against
funds needed to serve the public welfare and interest.

Release and Substitution of the Leased Property

The Project Lease permits the release of portions of the Leased Property or the substitution of other
real property for all or a portion of the Leased Property. See APPENDIX C: “SUMMARY OF CERTAIN
PROVISIONS OF THE LEGAL DOCUMENTS — The Project Lease — Addition, Release and Substitution.”
Although the Project Lease requires that the Leased Property, after such substitution, have an annual fair rental
value at least equal to the maximum annual amount of the Base Rental payments becoming due in the then-
current Project Lease Year or in any subsequent Project Lease Year, it does not require that such substitute
property have an annual fair rental value equal to the total annual fair rental value at the time of replacement of
the Leased Property or portion thereof being replaced. In addition, such replacement property could be located
anywhere within or outside the City’s boundaries. Therefore, release or substitution of all or a portion of the
Leased Property could have an adverse effect on the security for the Certificates.

Bankruptcy

In addition to the limitations on remedies contained in the Trust Agreement and the Project Lease, the
rights and remedies in the Trust Agreement and the Project Lease may be limited and are subject to the
provisions of federal bankruptcy laws, as now or hereafter enacted, and to other laws or equitable principles
that may affect the enforcement of creditors’ rights. The legal opinions to be delivered concurrently with the
delivery of the Certificates will be qualified, as to the enforceability of the Certificates, the Trust Agreement,
the Project Lease and other related documents, by bankruptcy, insolvency, reorganization, moratorium,
arrangement, fraudulent conveyance and other laws relating to or affecting creditors’ rights, to the application
of equitable principles, to the exercise of judicial discretion in appropriate cases, and to the limitations on legal
remedies against charter cities and counties and non-profit public benefit corporations in the State. See “—
Enforcement of Remedies” herein.

The City is authorized under California law to file for bankruptcy protection under Chapter 9 of the
United States Bankruptcy Code (Title 11, United States Code), as amended (the “Bankruptcy Code”), which
governs the bankruptcy proceedings for public agencies such as the City. Third parties, however, cannot bring
involuntary bankruptcy proceedings against the City. If the City were to file a petition under Chapter 9 of the
Bankruptcy Code, the rights of the Owners of the Certificates may be materially and adversely affected as
follows: (i) the application of the automatic stay provisions of the Bankruptcy Code, which, until relief is
granted, would prevent collection of payments from the City or the commencement of any judicial or other
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action for the purpose of recovering or collecting a claim against the City and could prevent the Trustee from
making payments from funds in its possession; (ii) the avoidance of preferential transfers occurring during the
relevant period prior to the filing of a bankruptcy petition; (iii) the existence of unsecured or secured debt
which may have a priority of payment superior to that of Owners of the Certificates; and (iv) the possibility of
the adoption of a plan (an “Adjustment Plan”) for the adjustment of the City’s various obligations over the
objections of the Trustee or all of the Owners of the Certificates and without their consent, which Adjustment
Plan may restructure, delay, compromise or reduce the amount of any claim of the Owners of the Certificates if
the Bankruptcy Court finds that such Adjustment Plan is “fair and equitable” and in the best interests of
creditors. The Adjustment Plans approved by the Bankruptcy Courts in connection with the bankruptcies of
the cities of Vallejo, San Bernardino and Stockton resulted in significant reductions in the amounts payable by
the cities under lease revenue obligations that were substantially identical or similar to the Certificates. The
City can provide no assurances about the outcome of the bankruptcy cases of other California municipalities or
the nature of any Adjustment Plan if it were to file for bankruptcy. The City is not currently considering filing
for protection under the Bankruptcy Code.

In addition, if the Project Lease was determined to constitute a “true lease” by the bankruptcy court
(rather than a financing lease providing for the extension of credit), the City could choose to reject the Project
Lease despite any provision therein that makes the bankruptcy or insolvency of the City an event of default
thereunder. If the City rejects the Project Lease, the Trustee, on behalf of the Owners of the Certificates,
would have a pre-petition unsecured claim that may be substantially limited in amount, and this claim would
be treated in such a manner under an Adjustment Plan over the objections of the Trustee or Owners of the
Certificates. Moreover, such rejection would terminate the Project Lease and the City’s obligations to make
payments thereunder. The City may also be permitted to assign the Project Lease (or the Property Lease) to a
third party, regardless of the terms of the transaction documents. In any event, the mere filing by the City for
bankruptcy protection likely would have a material adverse effect on the marketability and market price of the
Certificates.

City Financial Challenges

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

The COVID-19 pandemic has resulted in general negative effects on the City’s economy which
have materially adversely impacted the City’s tax revenues and increased expenses due to public health
responses. These decreases have occurred in nearly every category of revenue except intergovernmental
revenue and property taxes; most significantly, the City experienced the greatest decline in its “other local
taxes,” which includes hotel and sales taxes. See APPENDIX A: “CITY AND COUNTY OF SAN
FRANCISCO ORGANIZATION AND FINANCES - [City Financial Challenges]” and “— General Fund
Revenues — Property Taxation — Tax Levy and Collection” and “Public Health Emergencies” below.
Further, the City’s Five Year Plan (as defined in APPENDIX A) dated January 13, 2023 provides that the
City faces several key financial risks in the coming fiscal years, including but not limited to significant
uncertainty as to how workers’ return to offices will play out and when the local hospitality and
convention industries will recover, the potential for a recession due in part to aggressive interest rate hikes
by the Federal Reserve, and State fiscal shortfalls. See APPENDIX A: “CITY AND COUNTY OF SAN
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FRANCISCO ORGANIZATION AND FINANCES - Five-Year Financial Plan and Mayor’s Budget
Instructions.”

Significant capital investments are proposed in the City’s adopted 10-year capital plan. The City’s
most recent adopted 10-year capital plan sets forth approximately $38 billion of capital needs for all City
departments. However, identified funding resources are below those necessary to maintain and enhance
the City’s physical infrastructure. As a result, over $7.5 billion in capital needs are deferred from the
capital plan’s 10-year horizon. More than half of these unfunded needs relate to the City’s transportation
and waterfront infrastructure, where capital investment has lagged for decades.

In addition, the City faces long-term challenges with respect to the management of pension and
post-employment retirement obligations. The City has taken major steps to address long-term unfunded
liabilities for employee pension and other post-employment benefits, including retiree health obligations,
yet significant liabilities remain. In recent years, the City and voters have adopted changes that should
mitigate these unfunded liabilities over time, including adoption of lower-cost benefit tiers, increases to
employee and employer contribution requirements, and establishment of a trust fund to set-aside funding
for future retiree health costs. The financial benefit from these changes will phase in over time, however,
leaving ongoing financial challenges for the City in the shorter term. Further, the size of these liabilities is
based on a number of assumptions, including but not limited to assumed investment returns and actuarial
assumptions. It is possible that actual results will differ materially from current assumptions, and such
changes in investment returns or other actuarial assumptions could increase budgetary pressures on the
City.

Further, while the City has adopted a number of measures to better position its operating budget
for future economic downturns, these measures may not be sufficient. See APPENDIX A: “CITY AND
COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES - City Budget.”

There is no assurance that other challenges not discussed in this Official Statement may not
become material to investors in the future. For more information, see APPENDIX A: “CITY AND
COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES” and in APPENDIX B:
“COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE CITY AND COUNTY OF SAN
FRANCISCO FOR THE FISCAL YEAR ENDED JUNE 30, [2023].”

Seismic Risks

General. The City is located in a seismically active region. The obligation of the City to make
payments of Base Rental may be abated, in whole or in part, if the Leased Property or any improvements
thereon are damaged or destroyed by natural hazards such as earthquake or flood. The City is not obligated
under the Project Lease to maintain earthquake or flood insurance except as described under “SECURITY
AND SOURCE OF PAYMENT FOR THE CERTIFICATES — Insurance with Respect to the Leased
Property,” and the City [does not] currently have earthquake or flood insurance on the Leased Property.
[Confirm.] There can be no assurance that the Leased Property would not be damaged in whole or in part by
seismic activity.

Active earthquake faults underlie both the City and the surrounding Bay Area, including the San
Andreas Fault, which passes within about three miles of the City’s border, and the Hayward Fault, which runs
under Oakland, Berkeley and other cities on the east side of San Francisco Bay, about 10 miles away, as well
as a number of other significant faults in the region. Significant seismic events include the 1989 Loma Prieta
earthquake, centered about 60 miles south of the City, which registered 6.9 on the Richter scale of earthquake
intensity. That earthquake caused fires, building collapses, and structural damage to buildings and highways in
the City and surrounding areas. The San Francisco-Oakland Bay Bridge, the only east-west vehicle access into
the City, was closed for a month for repairs, and several highways in the City were permanently closed and
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eventually removed. On August 24, 2014, the San Francisco Bay Area experienced a 6.0 earthquake centered
near Napa along the West Napa Fault. The City did not suffer any material damage as a result of this
earthquake.

California Earthquake Probabilities Study. In March 2015, the Working Group on California
Earthquake Probabilities (a collaborative effort of the U.S. Geological Survey (U.S.G.S.), the California
Geological Survey, and the Southern California Earthquake Center) reported that there is a 72% chance that
one or more earthquakes of magnitude 6.7 (the magnitude of the 1994 Northridge earthquake) or larger will
occur in the San Francisco Bay Area before the year 2045. In addition, the U.S.G.S. released a report in April
2017 entitled The HayWired Earthquake Scenario, which estimates that property damage and direct business
disruption losses from a magnitude 7.0 earthquake on the Hayward Fault would be more than $82 billion (in
2016 dollars). Most of the losses are expected to be attributable to shaking damage, liquefaction, and landslides
(in that order). Eighty percent of shaking damage is expected to be caused by the magnitude 7.0 mainshock,
with the rest of the damage resulting from aftershocks occurring over a 2-year period thereafter. Such
earthquakes could be very destructive. In addition to the potential damage to City-owned buildings and
facilities (on which the City does not generally carry earthquake insurance), due to the importance of San
Francisco as a tourist destination and regional hub of commercial, retail and entertainment activity, a major
earthquake anywhere in the Bay Area may cause significant temporary and possibly long-term harm to the
City’s economy, tax receipts, infrastructure and residential and business real property values.

Earthquake Safety Implementation Plan (ESIP). ESIP began in early 2012, evolving out of the key
recommendations of the Community Action Plan for Seismic Safety (CAPSS), a 10-year-long study evaluating
the seismic vulnerabilities the City faces. The CAPSS Study prepared by the Applied Technology Council
looked at the impact to all of San Francisco’s buildings and recommended a 30-year plan for action. As a result
of this plan, the City has mandated the retrofit of nearly 5,000 soft-story buildings housing over 111,000
residents by September 2021. As of March 21, 2023, 90% of the buildings have been brought into compliance.
Currently, the City is implementing a fagade ordinance requiring owners of 5-story or higher buildings to
submit inspection reports every 10 years. The first set of inspections focus on pre-1910 buildings. Inspection
reports for more recent buildings will be phased in over the next four years. Future tasks will address the
seismic vulnerability of older nonductile concrete and concrete tilt-up buildings, which are at high risk of
severe damage or collapse in an earthquake. This retrofit program is currently in development. [To be
updated.]

Vulnerability Study of the Northern Waterfront Seawall. In early 2016, the Port Commission of the
City (the “Port Commission”) commissioned an earthquake vulnerability study of the Northern Waterfront
Seawall. The three-mile Seawall was constructed over 100 years ago and sits on reclaimed land, rendering it
vulnerable to seismic risk. The Seawall provides flood and wave protection to downtown San Francisco, and
stabilizes hundreds of acres of filled land. Preliminary findings of the study indicate that a strong earthquake
may cause most of the Seawall to settle and move outward toward the Bay, which would significantly increase
earthquake damage and disruption along the waterfront. The Port Commission estimates that seismic
retrofitting of the Seawall could cost as much as $3 billion, with another $2 billion or more needed to prepare
the Seawall for rising sea levels. The study estimates that approximately $1.6 billion in Port assets and $2.1
billion of rents, business income, and wages are at risk from major damage to the Seawall. See “Climate
Change, Risk of Sea Level Rise and Flooding Damage” below. See also APPENDIX A: “CITY AND
COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES - Capital Financing and Bonds —
Authorized but Unissued City GO Bonds.”

Tall Buildings Safety Strategy Report and Executive Directive. The City commissioned a first in the
nation “Tall Buildings Study” by the Applied Technology Council to consider the impact of earthquakes on
buildings taller than 240 feet. The final report following the study, released in January 2019, evaluates best
practices for geotechnical engineering, seismic risks, standards for post-earthquake structural evaluations,
barriers to re-occupancy, and costs and benefits of higher performance goals for new construction. The study
estimates that for a tall building designed to current seismic standards, it might take two to six months to
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mobilize for and repair damage from a major earthquake, depending on the building location, geologic
conditions, and the structural and foundation systems. The report identifies and summarizes sixteen
recommendations for reducing seismic risk prior to earthquakes for new and existing buildings, reducing
seismic risk following earthquakes, and improving the City’s understanding of its tall building seismic risk.

On January 24, 2019, Mayor London N. Breed issued an executive directive instructing City
departments to work with community stakeholders, develop regulations to address geotechnical and
engineering issues, clarify emergency response and safety inspection roles, and establish a Disaster Recovery
Task Force for citywide recovery planning, including a comprehensive recovery plan for the financial district
and surrounding neighborhoods. In November 2019, an exercise was conducted to test post-earthquake
building safety inspection protocol and logistics. San Francisco was the first jurisdiction to test this Statewide
program. In consultation with the Structural Engineers Association of Northern California, Administrative
Bulletin AB-111 — “Guidelines for Preparation of Geotechnical and Earthquake Ground Motion Reports for
Foundation Design and Construction of Tall Buildings” was adopted on June 15, 2020, which presented
requirements and guidelines for developing geotechnical site investigations and preparing geotechnical reports
for the foundation design and construction of tall buildings in the City.

The City obtains and maintains commercial insurance only in certain limited circumstances, including
when required by bond or lease financing transactions and for other limited purposes. The City does not
maintain commercial earthquake coverage, with certain minor exceptions. See APPENDIX A: “CITY AND
COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES - Legal Matters and Risk
Management.”

SB 1953 Compliance. Senate Bill 1953 (“SB 1953”) is an amendment to the 1973 Hospital Facilities
Seismic Safety Act (“HFSSA”) that requires all acute care hospitals in California, including Laguna Honda
Hospital, to comply with certain seismic safety standards within a certain time frame. SB 1953 generally
requires that by 2020, all hospital buildings must remain standing during a major earthquake so that patients
can be evacuated safely, and by 2030, all hospital buildings must remain standing and functioning during a
major earthquake. The City deems the Leased Property consisting of Laguna Honda Hospital compliant with
SB 1953. See “PLAN OF FINANCE AND THE LEASED PROPERTY” above.

Climate Change, Risk of Sea Level Rise and Flooding Damage

Numerous scientific studies on global climate change show that, among other effects on the global
ecosystem, sea levels will rise, extreme temperatures will become more common, and extreme weather events
will become more frequent as a result of increasing global temperatures attributable to atmospheric pollution.

The Fourth National Climate Assessment, published by the U.S. Global Change Research Program in
November 2018 (“NCA4”), finds that more frequent and intense extreme weather and climate-related events,
as well as changes in average climate conditions, are expected to continue to damage infrastructure,
ecosystems and social systems over the next 25 to 100 years. NCA4 states that rising temperatures, sea level
rise, and changes in extreme events are expected to increasingly disrupt and damage critical infrastructure and
property and regional economies and industries that depend on natural resources and favorable climate
conditions. Disruptions could include more frequent and longer-lasting power outages, fuel shortages and
service disruptions. NCA4 states that the continued increase in the frequency and extent of high-tide flooding
due to sea level rise threatens coastal public infrastructure. NCA4 also states that expected increases in the
severity and frequency of heavy precipitation events will affect inland infrastructure, including access to roads,
the viability of bridges and the safety of pipelines.

Sea levels will continue to rise in the future due to the increasing temperature of the oceans causing
thermal expansion and growing ocean volume from glaciers and ice caps melting into the ocean. Between
1854 and 2016, sea level rose about nine inches according to the tidal gauge at Fort Point, a location
underneath the Golden Gate Bridge. Weather and tidal patterns, including 100-year or more storms and king
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tides, may exacerbate the effects of climate related sea level rise. Coastal areas like the City are at risk of
substantial flood damage over time, affecting private development and public infrastructure, including roads,
utilities, emergency services, schools, and parks. As a result, the City could lose considerable tax revenues and
many residents, businesses, and governmental operations along the waterfront could be displaced, and the City
could be required to mitigate these effects at a potentially material cost.

Adapting to sea level rise is a key component of the City’s policies. The City and its enterprise
departments have been preparing for future sea level rise for many years and have issued a number of public
reports. For example, in March 2016, the City released a report entitled “Sea Level Rise Action Plan,”
identifying geographic zones at risk of sea level rise and providing a framework for adaptation strategies to
confront these risks. That study shows an upper range of end-of-century projections for permanent sea level
rise, including the effects of temporary flooding due to a 100-year storm, of up to 108 inches above the 2015
average high tide. To implement this Plan, the Mayor’s Sea Level Rise Coordinating Committee, co-chaired by
the Planning Department and Office of Resilience and Capital Planning, joined the Port, the Public Utilities
Commission and other public agencies in moving several initiatives forward. This included a Citywide Sea
Level Rise Vulnerability and Consequences Assessment to identify and evaluate sea level rise impacts across
the City and in various neighborhoods that was released in February 2020.

In April 2017, the Working Group of the California Ocean Protection Council Science Advisory Team
(in collaboration with several state agencies, including the California Natural Resource Agency, the
Governor’s Office of Planning and Research, and the California Energy Commission) published a report, that
was formally adopted in March 2018, entitled “Rising Seas in California: An Update on Sea Level Rise
Science” (the “Sea Level Rise Report™) to provide a new synthesis of the state of science regarding sea level
rise. The Sea Level Rise Report provides the basis for State guidance to state and local agencies for
incorporating sea level rise into design, planning, permitting, construction, investment and other decisions.
Among many findings, the Sea Level Rise Report indicates that the effects of sea level rise are already being
felt in coastal California with more extensive coastal flooding during storms, exacerbated tidal flooding, and
increased coastal erosion. In addition, the report notes that the rate of ice sheet loss from Greenland and
Antarctic ice sheets poses a particular risk of sea level rise for the California coastline. The City has
incorporated the projections from the 2018 report into its Guidance for Incorporating Sea Level Rise Guidance
into ongoing Capital Planning. The Guidance requires that City projects over $5 million consider mitigation
and/or adaptation measures.

In March 2020, a consortium of State and local agencies, led by the Bay Area Conservation and
Development Commission, released a detailed study entitled, “Adapting to Rising Tides Bay Area: Regional
Sea Level Rise Vulnerability and Adaptation Study,” on how sea level rise could alter the Bay Area. The study
states that a 48-inch increase in the bay’s water level in coming decades could cause more than 100,000 Bay
Area jobs to be relocated, nearly 30,000 lower-income residents to be displaced, and 68,000 acres of
ecologically valuable shoreline habitat to be lost. The study further argues that without a far-sighted, nine-
county response, the region’s economic and transportation systems could be undermined along with the
environment. Runways at SFO could largely be under water.

The City has already incorporated site specific adaption plans in the conditions of approval for certain
large waterfront development projects, such as the Candlestick/Hunters Point Shipyard, Treasure Island, Pier
70 and Mission Rock projects. Also, the City has started the process of planning to fortify the Port’s Seawall
from sea level rise, including an initial investment of about $8 million during fiscal year 2017-18 and
consideration of financing options. The City expects short-term upgrades to cost over $650 million and long-
term upgrades to cost more than $5 billion. In November 2018, voters of the City approved Proposition A,
authorizing the issuance of up to $425 million in general obligation bonds for repair and improvement projects
on the Seawall. See APPENDIX A: “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND
FINANCES - Capital Financing and Bonds — Authorized but Unissued City GO Bonds.”
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Portions of the San Francisco Bay Area, including the City, are built on fill that was placed over
saturated silty clay known as “Bay Mud.” This Bay Mud is soft and compressible, and the consolidation of the
Bay Mud under the weight of the existing fill is ongoing. A report issued in March 2018 by researchers at UC
Berkeley and the University of Arizona suggests that flooding risk from climate change could be exacerbated
in the San Francisco Bay Area due to the sinking or settling of the ground surface, known as subsidence. The
study claims that the risk of subsidence is more significant for certain parts of the City built on fill.

Projections of the effects of global climate change on the City are complex and depend on many
factors that are outside the City’s control. The various scientific studies that forecast climate change and its
adverse effects, including sea level rise and flooding risk, are based on assumptions contained in such studies,
but actual events may vary materially. Also, the scientific understanding of climate change and its effects
continues to evolve. Accordingly, the City is unable to forecast when sea level rise or other adverse effects of
climate change (e.g., the occurrence and frequency of 100-year storm events and king tides) will occur. In
particular, the City cannot predict the timing or precise magnitude of adverse economic effects, including,
without limitation, material adverse effects on the business operations or financial condition of the City and the
local economy during the term of the Certificates. While the effects of climate change may be mitigated by the
City’s past and future investment in adaptation strategies, the City can give no assurance about the net effects
of those strategies and whether the City will be required to take additional adaptive mitigation measures. If
necessary, such additional measures could require significant capital resources.

In September 2017, the San Francisco City Attorney filed a lawsuit on behalf of the People of the
State of California in San Francisco Superior Court against the five largest investor-owned oil companies
seeking to have the companies pay into an abatement fund to help fund infrastructure for climate change
adaptation. In July 2018, the United States District Court for the Northern District of California denied the
People’s motion for remand to State court and then dismissed the lawsuit, which the City had joined as a
plaintiff. The plaintiffs appealed these decisions to the United States Court of Appeals for the Ninth Circuit,
which in May 2020 vacated the District Court’s order that found the case arose under federal law, remanding
the case back to the District Court to determine if there were any other grounds for federal jurisdiction. In June
2021, the U.S. Supreme Court declined to review the Ninth Circuit’s decision. In October 2022, the District
Court ordered the case remanded to State court and stayed the remand pending any appeals. The defendants
have appealed the District Court’s decision to the Ninth Circuit. While the City believes that the claims in this
lawsuit are meritorious, it can give no assurance regarding whether the lawsuit will be successful and obtain
the requested relief from the courts, or contributions to the abatement fund from the defendant oil companies.
[To be reviewed and updated before posting.]

In September 2021, the City adopted a set of emissions reduction targets for the coming decades:
achieve net-zero greenhouse gas emissions generated by the City by 2040 and reduce emissions associated
with consumption of all goods and services in the City (regardless of where emissions originate) 80% by 2050.
In December 2021, the Mayor released the City’s Climate Action Plan (the “CAP”) detailing the actions
needed to accomplish these targets, developed through a multi-agency and stakeholder process led by the San
Francisco Department of Environment (the “Department of Environment”). The Department of Environment
contracted with the UC Berkeley’s Center for Law, Energy & the Environment (the “CLEE”) to assess options
for funding the equitable implementation of the CAP. CLEE released its report entitled “Funding San
Francisco Climate Action” in November 2022 (the “CLEE Report”).

The CAP is a roadmap of goals, strategies and actions to achieve emission reductions across six
sectors: energy supply, building operations, transportation and land use, housing, responsible production and
consumption, and healthy ecosystems. Key strategies include, but are not limited to, provision of 100%
carbon-free energy, decarbonization of buildings, and increases in the public transit, active transportation, and
vehicle electrification networks. The CAP estimates the cost of each of its strategies to range from $1 million
to $500 million, but does not include specific cost estimates for each of the individual actions within these
strategies. However, independent analyses conclude that significant investments will be required to realize
CAP goals. Based on these independent analyses, the CLEE Report presented a rough estimate of CAP costs
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based on an assumption that the highest-cost strategies have an average high cost of $5 billion (this assumption
is purely for scoping purposes and costs could be much higher in the most capital-intensive sectors, like public
transit). The CLEE Report estimates that implementing the CAP across its six identified sectors could cost in
the aggregate anywhere between a low of $2.291 billion to a high of $21.914 billion to be funded from a
variety of sources, including a significant portion by the City.

CAP implementation would require a diverse mix of revenue streams (including the City’s General
Fund revenues) across several decades to support significant capital investment. In many cases, these build on
existing revenue strategies in use by the City — such as the issuance of general obligation bonds and revenue
bonds and refuse collection fees that pay for recycling programs — to drive specific emissions-reducing actions.
In other cases, CAP implementation will require development of new revenue-generation mechanisms,
drawing on the resources of residents and businesses, federal and state governments, and private and
philanthropic partners. In addition, the CAP includes a number of policy, regulatory, and planning actions that
are key enabling actions that will impose little or no cost to the City, but nonetheless remain high priorities for
aggressive emissions reduction. While the City’s climate initiative and the implementation of the CAP is a
policy goal, the City cannot give any assurance that financial resources will be available in amounts needed to
fund all of the initiatives, or whether the City will achieve its policy goals.

Cybersecurity

The City, like many other large public and private entities, relies on a large and complex technology
environment to conduct its operations, and faces multiple cybersecurity threats including, but not limited to,
hacking, viruses, malware and other attacks on its computing and other digital networks and systems
(collectively, “Systems Technology”). As a recipient and provider of personal, private, or sensitive
information, the City has been the subject of cybersecurity incidents which have resulted in or could have
resulted in adverse consequences to the City’s Systems Technology and required a response action to mitigate
the consequences. For example, in November 2016, the SFMTA was subject to a ransomware attack which
disrupted some of the SFMTA’s internal computer systems. Although the attack neither interrupted Muni train
services nor compromised customer privacy or transaction information, SFMTA took the precaution of turning
off the ticket machines and fare gates in the Muni Metro subway stations from Friday, November 25 until the
morning of Sunday, November 27.

Cybersecurity incidents could result from unintentional events, or from deliberate attacks by
unauthorized entities or individuals attempting to gain access to the City’s Systems Technology for the
purposes of misappropriating assets or information or causing operational disruption and damage. To mitigate
the risk of business operations impact and/or damage from cybersecurity incidents or cyber-attacks, the City
invests in multiple forms of cybersecurity and operational safeguards. In November 2016, the City adopted a
City-wide Cyber Security Policy (“Cyber Policy”) to support, maintain, and secure critical infrastructure and
data systems. The objectives of the Cyber Policy include the protection of critical infrastructure and
information, manage risk, improve cyber security event detection and remediation, and facilitate cyber
awareness across all City departments. The City’s Department of Technology has established a cybersecurity
team to work across all City departments to implement the Cyber Policy. The City’s Cyber Policy is reviewed
periodically.

The City has also appointed a City Chief Information Security Officer (“CCISO”), who is directly
responsible for understanding the business and related cyber