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[Certlf icates of Partlcrpatron War Memonal Veterans Burldrng Sersmlc Upgrade and
Improvements Noft to Exceed $170 000,000] : ,

Ordmance authorrzmg the executlon and dellvery of certificates of partlclpatlon

ewdencmg m an aggregate prmcrpal amount of not to exceed $170 000 000 to 1)
fmance the seismic upgrade of and certam |mprovements to the War Memonal |

Veterans Burldlng, 2) authorlzmg the selectlon of a trustee by the Director of Public :

_Finance and approvmg the form of a frust agreement for the certlf'cates of partlcrpatlon

between the Clty and County of San Francrsco and the trustee named therem

| (lncludlng certam lndemmtles contalned thereln) 3) approvmg the forms ofa property
] tease and a pro;ect lease between the City and the trustee of one or more portlons of
‘the San Francrsco War Memorlal Performmg Arts Center 4) approvmg the form of an

'off‘ cial notlce of sale and notice of lntentlon to sell for the certlflcates of parttcrpatlon

if sold by competltlve sale; ! 5) authorizing the selectlon of underwrlters by the Dlrector ’
of Publlc Fmance and approvmg the form of a purchase contract between the Clty and
the underwrlters relatmg to the certlf' cates of parttcrpatlon lf sold by negotlated sale, (
6) approvmg the forms ofa prellmmary and final offlcral statement with respect to the
'certlflcates of parttcrpatlon 7) approving the form of a contmumg dlsclosure .
certlflcate, 8) fmdmg ‘that the proposed prOJect IS categorlcally exempt from the

Callforma Environmental Quality Act; 9) flndmg that the proposed prolect is in

_conformlty with the prlorlty pollctes of Plannmg Code Sectlon 101. 1(b) and w1th the

i General Plan consrstency requrrements of Charter Sectlon 4, 105 and Admrnlstratlve

Code Sectxon 2A.53; 10Igrantlng general authorlty fo Clty off'crals to take necessary

actions’in connectlon wrth the authorization, rssuance, sale and dellvery of the

t)

Mayor Lee, Supervisor Chiu . A . L _ .. _ )
BOARD OF SUPERVISORS ‘ ' » . - ~Page 1
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certifi cates of partictpation" 11) approving modifications to documents and
agreements and 12) ratrfymg previous actrons taken in connectron therewrth
NOTE | Additions are Sm,qle-underlzne zfalzcs szes New Roman

deletions are:
‘Board amendment ‘additions are double- underlmed

- Board amendment deletions are stnkethreugh—nenmal

WHEREAS the Board of Supervrsors of the City and County of San Francrsco

: (the “Board of Supervrsors or the “Board ") desires to finance the constructlon and lnstallatlon .

| of certain rmprovements in connectron with the renovatron of the San Francrsco War Memorral

Veterans Burldrng (the “Project”); and . |
WHEREAS the Board desires to rnrtlally fi nance renovation actrvrtres for the -

PrOJect through the lssuance of commercial paper under. the Crty s commercial paper program 1

| and to apply proceeds of certrt' cates of partrcrpatron authorrzed hereby (the “Certrt' cates”) to

in part repay such commercial paper, and rnterest thereon; and 3
WHEREAS, the Board desrres to c_ause the executron and delivery of one or
more series of the Certifi cates to fi nanoe the Project :pursuant to a frust agreement (the “Tru_.st'
Agreement”) between the Crty and the trustee named therein (the “Trustee”) and |
WHEREAS in connection with the executron and delrvery of the Certrt' cates the

Board desrres to cause the execution of a Property Lease (the “Property Lease”), pursuant to -

‘ whrch the City wrll Iease to the Trustee one or more portrons of the San Franmsco War

| Memorial Performrng Arts Center (the “Leased Property ) located on the real property (the

“Srte”) at 301 and 401 Van Ness Avenue respectrvely, and a Project Lease (the “Project

‘ Lease ) pursuant to whrch the Trustee will lease the L.eased Property back to the City; and

WHEREAS this Board has been presented wrth the form of certarn documents

and agreements referred to herein relating to the Certif cates and the Board has examined B

| Mayor Lee, Supervisor Chiu : . : . v
| BOARD OF SUPERVISORS . . . ‘ : ‘ Page 2.
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- ||follows:

- and is approving each such document and agreement and desrres to authonze and direct the

executron of such documents and agreements and the consummatlon of such fi nancrng, and :

WHEREAS the adoptron of this Ordlnance shall constitute authonzatlon of the
Cerlificates wrthrn the meaning of Section 864 of the Calrfornla Code of Civil Procedure and
any Valldatlon Act that is effective after this Ordrnance takes eﬁect and

, WHEREAS the Certifi cates may be sold by competrtrve sale pursuant to an |

lofficial notlce of sale and a notice of intention to sell or by negotrated sale; and

WHEREAS the War Memonal Board of Trustees 1s the governing body of the

\War Memonal and Performing Arts Center Whlch consists of four City- owned buildings: the

War Memorial Veterans Building, the War Memonal Opera House, Louise M. Davres
'SymphOny Hall, and Zellerbach Rehearsal Hall (collectrvely, the “War Memonal "); and
WHEREAS, the War Memorral is a charrtable trust department under Artrcle \Y of
the City 'Charter and as. such, the War Memorial Board of Trustees has exclusive charge of |
the trusts and all other assets under its Junsdrctlon Wthh may be acqurred by loan purchase,
gltt devrse bequest or otheanse including anyland or burldlngs set aside for their use' and
WHEREAS the War: Memonal Board of Trustees has authonty fo marntaln o

operate, manage repair or reconstruct existing' buxldrngs and construct new burldrngs, and to

' make and enter into contracts relatrng thereto; and

WHEREAS the execution and delrvery of the Certiﬁcates-and the pledge of the

Leased Property were ‘ap.proved by the War MemonallBoard of Trustees by its Resolution No,

11—26 onJune 9, 2011, and '

Be it ordained by the People of the Clty and County of San Francrsco as

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

Mayor Les, Supervisor Chiu

BOARD OF SUPERVISORS Page3
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| Sectlon 2. Condltlons Precedent All condltlons thlngs and acts requ1red by law
to exrst to happen and.to be performed precedent fo and in the executlon and delivery of |
Property Lease, the Prolect Lease and the Certifi cates exrst have happened and have been
performed in due time, form and manner in accordance wrth appllcable law, and the Clty is
now authorized pursuant to lts Charter and appllcable law to execute and deliver the Property
Lease and the PrOJect Lease and to issue and cause the issuance of the Certifi cates in the

manner and form prowded in this Ordlnance

N
(w]

Sectlon 3. File Documents. The documents presented to this Board and on f le

wrth the Clerk of the Board or her desrgnee (collectlvely, the “Clerk”) are ‘contained in File No

. 110750

-

C Sectlon 4, Authorization of the Ce'rtlfcates Credit Enhancement The.Board

hereby authorizes, and approves the. executlon and dellvery of: the Certn" cates, Wthh shall be -

executed and delrvered in accordance wrth the Project Lease and the Trust Agreement as the

' |same are fi nally executed and delrvered The proceeds of the Certificates will be used to (i)

fund the Pro;ect lncludlng repayment of commercial paper or other mtenm fi nancrng rssued by

|the Crty for such purpose including interest thereon (u) fund a reserve fund, reserve surety or-

other reserve fund lnstrument as appropnate (m) fund any capltallzed mterest and (iv) pay

costs of i rssuance of the Certlt" cates. The Certifi cates shall be desrgnated as “Certlt‘ cates of

s Partlcrpatlon (War Memonal Veterans Burldlng Seismic Upgrade and lmprovements) " or with -

such other designation, |nclud|ng the year of executlon and delrvery, as deemed appropnate

by the Dlrector of Public Finance of the Clty or her desrgnee (collectlvely, the “Director.of

Publlc Flnance”) |
" The Certificates shall evrdence an aggregate pnnCIpal amount not to exceed |
One Hundred Seventy Million Dollars ($170, 000, OOO) and shall evidence interest at true

interest cost of notto exceed twelve_ percent (12%) per annum. The Certrf cates shall be

"I Mayor Lee, Supervisor Chiu
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| subject to prepayment as set forth in the PrOJect Lease and Trust Agreement This Board

authorizes the Dlrector of Pubhc Flnance to the extent such oﬁ‘" cer deems it necessary or

advnsable and in the interests of the Clty to procure credit enhancement for the Certifi cates

- lncludlng, but not llmrted fo, mumcrpal bond msurance ora debt service reserve fund surety

bond or other reserve fund lnstrument

| The Board hereby authonzes the Director of Publrc Frnance to the extent such '
officer deems it necessary or advrsable and in the lnterests of the Crty to cause the execution
and dehvery of the Certificates (r) wrth tax—exempt or taxable rates or (ii) under federal tax law

provrsrons if any, which provide for federal grants or credits to or for the beneﬁt of the Clty in

{lieu of tax'—exemption of interest or (iii) as quahf ied private activity bonds” and to publish any

' notlces and conduct any public heanngs in connectlon therewrth

Section 5 Approval of the Trust Aqreement Authorrzatron of Selection of

Trustee. The form of the Trust Agreement between the City arid the Trustee as presented to
- ~|ithis Board, a copy of which is on ﬁle with the. Clerk is hereby approved The Mayor of the City

llor his desrgnee (collectively, the “Mayor’) is hereby authorized to execute the Trust

Agreement and the: Clerk, 'is hereby authorized to attest to and afF x the seal of the Crty on the

Trust Agreement, with such changes addrtrons and modrf catrons as the Mayor may make or

’ approve in accordance wrth Section 18 hereof

The Dlrector of Publlc Finance is hereby authorlzed to select the Trustee in -

: accordance with Clty pohcres and procedures, including but not limited to the City's policy to -

provide locally disadVantage'd business enterprises an equal 'opportunity to participate in the

performance of all City contracts

Section 6. Approval of the Propertv Lease. The form of the Property Lease .

between the City and the Trustee, as presented to this Board a copy of which is on file Wlth

the Clerk,- is hereby approved. The Mayor is hereby authonzed to execute the Property | ease,

Mayor Lee, Supervrsor Chru :
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I'and the Clerk, is hereby authonzed to attest to and affix the seal of the City on the Property
+ [Lease, with such changes, additions and modn‘" catrons as the Mayor may make or approve in

.accordance with Sectlon 18 hereof

K Sectlon 7. Approval of the P'roiect Lease' Approval of Base Rental. TThe form of

“lithe Project Lease between the Crty and the Trustee, as presented to this Board a‘copy of

: Wthh is on file wrth the Clerk, IS hereby approved The Mayor is hereby authonzed to execute

the PrOJect Lease, and the Clerk is hereby authonzed to attest and tfo afF ix the seal of the City

lon the PrOJect Lease with such changes addrtrons and modlt' cations as the Mayor may make
or approve in accordance with-Section 18 hereof; prov1ded, however, that the maximum Base
: Rentat (a-s de‘r" ned in the Project Lease) scheduled to be paid u'nder the Project Lease in any '

-{fiscal year sha[l not exceed Erghteen Million Five Hundred Thousand Dollars ($18, 500 OOO)

and the stated term of the PrOJect Lease shall not have an initial term that extends beyond the

"|35th year following its date of executlon as such initial tenn may be extended in accordance N

with the. PrOJect Lease

Section 8. Approval of the Leased Property. The Board hereby approves of the

leasrng pursuant to- the Property Lease and the PrOJect Lease of all ora portlon of the

following Leased Property.. (i) the War Memiorial Veterans Building located at 401 Van Ness

. ) Avenue in the City, and (ii) the War Memorial Opera House lo’cated at 301 Van NeSs Avenue o

in the Crty The Board also hereby approves the payment by the Clty of the Base Rental wrth, _
respect thereto

Section 9. Sale and Award of Certrf cates bv Competrtlve Sale ln the event the

Dlrector of Public Frnance determlnes to sell the Certificates by competrtrve sale, the Drrector '

of Public Finance, on vbehalf!of the Controller, is hereby- authorized to receive bids for the

| purchase of the Certificates, and the Controller is hereby authorized and directed_to award the

Mayor Lee, Supervisor Chiu . - . ‘ : S S
BQARD OF SUPERVISORS' C S o - Page 6
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Certit" 'cates to the bidder whose bid represents the lowest true interest cost to- the City, allin
accordance with the procedures descnbed in the Offi cial Notice of Sale (as def ned below).

Sectlon 10. Approval of Form of Official Notlce of Sale The form of an oft' cral

| notlce of sale relatrng to the Certlf cates (the “Offi cial Notice of Sale”), as presented to this

Board, a copy of which is on f le with the Clerk, is hereby approved. The Dlrector of Publrc
Finance is hereby authorized to approve the. dlstnbutron of an OfﬁCIal Notice of Sale for the ,

Cerifi cates wrth such changes, additions and modrf catrons as the Director of Public F inance

| may make or approve upon consultatlon wnth the Crty Attorney. .

Sectlon 11. Approval of Notlce of Intentlon to Sell relating to the Certrf cates The

form of a notice of lntentlon to sell relatlng to the Certrf cates (the “Notlce of lntentlon to Sell’ )
as presented to this Board, a copy of whrch is on file wrth the Clerk, is hereby approved The

Drrector of Public Finance is hereby authonzed to approve the pubhcatlon of the Notice of

| Intention to Sell relatrng to the Certlf cates, with such changes addltlons and modlf catlons as

the Dlrector of Public Finance may make or approve upon consultation with the Clty Attorney

Section 12 Sale of Certif cates by Neqotlated Sale' Approval of Purchase

Contract Selectron of UndenNnters In the event the Director of Public Finance determines to

isell the Certrf cates by negotiated sale, the Dlrector of Public Flnance is hereby authorized to

sell the Certifi cates by negotiated sale pursuant to one or more purchase contracts (each a
“Purchase Contract”) by and between. the Clty -and the undenNnter named therern The form :

of such Purchase Contract as presented to this Board a copy of which is on f le with the

,‘ Clerk, is hereby approved ‘The Controller is hereby authorized to execute the Purchase

Contract with such charges, addltlons and modlf cations as the Controller may make or -
approve in accordance with Sectlon 18 hereof prowded however that the underwnters

dlscount under any such Purchase Contract shall not exceed one percent (1 %) of the principal

amount of the Certificates. -

Mayor Lee, Supewlsor Chiu : '
BOARD OF SUPERVISORS ~ Page7 .
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- In order to accomplish the sale of the Certifi cates by negotiated sale the
Director of Public Finance is hereby authorized to appornt one or more financial institutions fo-
act as underwnter for the Certifi cates in accordance with City poliCies and procedures

including but not limited to the Clty s policy to provrde locally disadvantaged business

‘enterpnses an equal opportunrty to partrmpate in the performance of all City contracts.

Section 13 Approval of the Off" cial Statement in Prellminarv and Final Form

The form of an offi cral statement relating to the Certificates (the “Offi Clal Statement”) as -

'presented to this Board, a. copy. of Wthh is on file with the Clerk is hereby approved The

Director of Public Finance is hereby authonzed fo prepare and cause the preparation of the

" Prellminary and fi nal Official Statements for distribution to prospective investors in

substantially. said form, with such changes additions and modif cations as the Director of

|[Public Finance may make or approve upon consultation wrth the City Attorney and the City S -
IIDisclosure Counsel such that the Preliminary and fi nal Ofﬁcral Statements are accurate and
: complete in all matenai respects for the purposes for which they are provrded The Director of

| Public Finance’i is hereby authonzed to cause to be printed and mailed, and distnbuted .

electromcally, to prospective purchasers copies of the Prelimlnary Offi Clal Statement and the
t" nal Official Statement | ' |

~ The, Controller of the City or hlS designee (the “Controllef’) is hereby authonzed
o cauSe,the distribution of the: Preliminary Official Statement, deemed fi nalfor purposes of
Rule '150271 2 of the Securities and Exchange Act.o,f 1934, asja'mended,'and to sign a
certificate- to that effect..The' Controller is hereby further authorized to sign the Official |

_ Statement in final forrn

. Section 1 4 Approval of the Continuing Disclosure Cetfifi cate The form of a

Continuing Disclosure Certificate of the, City, as presented to this Board, a copy of which is on |

|ifile with the Clerk, is here_by approved. The Controller is h'ereby authorized to'execut_e the

Mayor Lee, Supervisor Chiu . : T
BOARD OFSUPERVISORS ' _ o T Page 8
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Contlnumg Dlsclosure Certlf cate, wrth such changes, addltlons and modrf cations as the

Controller may make or approve upon consultatlon with the Clty Attomey

Sectlon 15 CEQA. The Board having reVIewed the proposed leglslatlon finds

‘land declares for the reasons set forth in the documentatlon from the City Plannmg

Department on file with the Clerk of the Board i in Flle No. /10 75' © _and incorporatéd by

; reference that the Prolect is categoncally exempt from the Callfornla Envrronmental Quallty

Act.

~ Section 16. General Plan. The Board finds and declares that the P-roject ls.(i) ln

. conformlty with the priority policies of Sectlon 101.1(b) of the City Plannlng Code (i) in

accordance with Section 4.105 of the San Francisco Charter and Sectlon 2A 53(f) of the Clty‘

E Admlnlstratwe Code, and (iii) consistent wrth the Clty's General Plan and hereby adopts the

findings of the City Plannlng Department as set forth in the General Plan Referral Report

dated June 2011 and lncorporates said flndlngs by reference

‘Section 17. General Authoﬂ The Mayor, the Clty Attorney, t he Controller the

City Administrator, the Director of Public Flnance the Clerk and other officers of the Clty and .

their duly authonzed deputies, designees and agents are hereby authonzed and dlrected

jointly and severally, to take such actlons and {o execute and dellver such. certn" cates, -

o agreements requests or other documents as they may deem necessary or deSIrable to

accompllsh the purposes of thls Ordlnance including but not limited to the executlon and

dellvery of the Certifi cates ‘the Trust Agreement the Property Lease, the Project Lease the

, Purchase Contract to obtaln bond lnsurance or other credit enhancements with respect to the

Certlt“ cates; to obtaln title insurance, to clear any .encumbrances to title, to survey property

and to carry out other title work.

Sectlon 18. Modlt" catlons Changes and Addltlons The Mayor the Controller

and the Dlrector of Public Finance each are hereby authorlzed to make such modlt'catlons

Mayor Lee, Superwsor Chlu . .
BOARD OF SUPERVISORS Page 9
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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 Clty, and

lWhICh changes do not matenally lncrease the obhgatlons of the City or reduce its nghts under

"lisuch documents and agreements The respective offi cial’s approval of such modlf" catlons

changes and addltrons shall be concluswely evidenced by the executlon and dellvery,
dlstnbutlon or publlcatlon thereof, as appropnate by such ofF cial.

Sectlon 19. Ratifi ca’uon of Pnor Actlons All actions authonzed and approved by .

this Ordlnance but heretofore taken are hereby ratifi ed approved and confi rmed by thls

. Board

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

. KENNETH DAVID ROUX -~
Deputy City Attorney

i

"\ Mayor Lee, Supervisor Chiu.
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FILE NO. 110750

. LEGISLATIVE DIGEST

[Certificates of f_Participétion_ - War Memorial Véterahs Building Seismic Upgrade and
Improvements] ' o ' ‘ :

~ Ordinance authorizing the execution and delivery of certificates of participation

evidencing in an aggregate principal amount of not to exceed $170,000,000 to finance
the seismic upgrade of and certain improvements to the War Memorial Veterans
Building; authorizing the selection of a trustee by the Director of Public Finance and _
approving the form of a trust agreement for the certificates of participation between the -
City and County of San Francisco and the trustee named therein (including certain
indemnities contained therein); approving the formsof a property lease and a project
" lease between the City and the trustee of one or more portions of the San Francisco
War Memorial Performing Arts Center; approving the form of an official notice of sale
and notice of intention to sell for the certificates of participation, if sold by competitive
sale; authorizing the selection of underwriters by the Director of Public Finance and
approving the form of a purchase contract between the City and the underwriters
relating to the certificates of participation, if sold by negotiated sale; approving the
‘forms of a preliminary and final official statement with respect to the certificates of
participation;'approvihg the form of a continuing disclosure certificate; finding that the
proposed project is categorically exempt from the California Environmental Quality

Act: finding that the proposed project is in conformity with the priority policies of
" Planning Code Section 101.1(b) and with the General Plan consistency requirements of
Charter Section 4.105 and Administrative Code Section 2A.53; granting general '
- authority to City officials to take necessary actions in connection with the
authorization, issuance, sale and delivery of the certificates of participation; approving
. modifications to documents and agreements; and ratifying previous actions taken in
connection therewith. \ ' ' o .

Existing Law

This is new legis-létion.

A’mendme‘nts' to Current Law

Not applicable. |

Bécquound Information -

Ordinance approving the form and authorizing the execution and delivery of certificates of
participation to finance certain improvements in connection with the renovation of the San
Francisco War Memorial Veterans Building Project. In connection with the execution and
delivery of these certificates of participation, the Ordinance provides for the approval of the
following agreements and documents: a form of Trust Agreement, a form of Property Lease, a .~

BOARD OFSUPERVISORS' | _ ' . o ‘ '  Pagel
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FILE NO 110750

form of Pl’OjeCt Lease, a form of an Offi cial Notlce of Sale and Notice of lntentlon to Sell a
form of Bond Purchase Contract, a form-of preliminary Official Statement; and other
documents necessary for the execution and delivery and sale of the certificates of
participation. The Ordinance also provides for findings under the California Environmental

Quality Act and the General Plan. The Ordinance also approves the lease of certain real

property in the City and delegates to the. Director of Finance the authorlty to sell the
certnr cates of partlc1pat|on by eithera competltlve or negotlated sale.

BOARD OF SUPERVISORS
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BUDGET AND FINANCE COMMITTEE MEETING o ' : JULY 13,2011

Ifem 8 .
File 11-0750 -

EXECUTIVE SUMMARY

T Departments: Office of Public Finance (OPF), War Memorial -

) Legislative Objective _ S :
o The proposed ordinance would (1) authorize the execution and delivery of Certificates of
Participation (COPs) in an aggregate principal amount not to exceed $170,000,000 to finance the |
seismic upgrade of and certain imiprovements to the War Memorial Veterans Building; (2) authorize
the selection of a trustee by the Director of Public Finance and approve the form of a trust agreement
for the COPs between the City and the trustee; (3) approve the forms of a property lease and a project
' lease between the City and the trustee for the COPs; (4) approve the form for an official notice of sale
and notice of intention to sell the COPs, if sold by competitive sale; authorize the selection of
underwriters by the Director of Public Finance and approve the form of a purchase contract between
the City and the underwriters relating to the COPs, if sold by negotiated sale; (5) approve the forms of
a preliminary and final official stitement and continuing disclosure certificate; (6) find that the |
proposed project is categorically exempt from the California Environmental Quality Act (CEQA); (7) .
find that the proposed project is in conformity with the City’s Planning Code, General Plan, and
Administrative Code; (8) grant general authority to City officials to take necessary actions in
connection with the Certificates of Participation; (9) approve modification to documents and
-agreements; and (10) ratify previous actions taken in connection with the proposed project.

Key Points

| The War Memorial Vetérans. Building’s structure and systems have not been renovated since the
building was first opened in 1932. Aging and damage from the 1989 Loma Prieta earthquake have
resulted in needed seismic upgrades and other select improvements to the Veterans Building totaling

approximately $132,455,590. . _

| » “Voters approved General Obligation Bond (GO Bond) funding for the Veterans Building in 1990, as
part of a larger $332,400,000 GO Bond, though that funding was utilized for other approved City
. projects. Voters rejected GO Bond funding specific to the Veterans Building in 2002.

. Under the proposed ordinance, the City-owned War Memorial Veterans Building and War Memorial
Opera House (the Leased Property) would serve as collateral for the COPs to secure. the City’s | -

covenants and obligations under the subject leases.

» Funding the proposed improvements using COPs is approximately $87,760,000 more costly than if
City voters approved a’ GO Bond for the same improvements. However, such voter approval is |
* uncertain; would possibly increase Property Tax rates above the 2006 Property Tax cap established
by the Capital Planning Committee; would require additional time, delaying needed improvements to
~ the Veterans Building, and would likely increase project costs.’ ' - ' T
’ Fiscal Impact .
e The Office of Public Finance reports that, based on conservative estimates, the total cost of issuing
the proposed COPs would be $316,280,000, including $168,115,000 for project and issuance |
_expenses and $148,165,000 for net total interest payments. The average debt service cost of the COPs
to the City’s General Fund would be approximately $12,165,000 per year, for a period of 26 years.

'Recommendation

e Approval of the proposed ordinance is a policy matter for the Board of Supervisors.
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MANDATE STATEMENT & BACKGROUND

Mandate Statement o

: Accordlng to San Franc1sco Charter Section 9. 118, any agreement with a term of over ten years
- or expendltures of over $10,000,000 is subject to approval by the Board of Supervisors. The

proposed issuance of $170,000, 000 in Certificates of Participation requnes the City to enter 1nto :
an agreement which exceeds ten years and $lO 000,000. :

Backgrou nd

' The San Francisco War Memorial complex includes two buildings, the Veterans Building and
the War-Memorial Opera House, and the adjoining outdoor Memorial Court, all of which were
completed in 1932. The complex is designated as both a City Landmark and State Landmark.

- The Veterans Building currently provides: (a) office, exhibit, and meeting space for the San

Franc1sco Posts of the American Legion and other veteran organizations; (b) office space for the
City’s War Memorial staff; (c)-exhibition space for the San Francisco' Arts Commission; (d) -
* office and.exhibition space for various local non-profit organizations; (e) ofﬁce space for the
Mayor’s Office- of Disability; (f). the City’s Law Library; and (g) meeting space.for the City’s

Department of Environment. In addition, the Veterans Building also houses the Herbst Theatre - |

and the Green Room performance and receptlon hall.

The War Memorial Veterans Buﬂdlng s structure and systems have not been renovated since the -
building was first opened in 1932. Aging, deferred maintenance, and damage from the 1989 -
Loma Prieta earthquake have resulted in numerous structural shortcomings. Accordlng to the

C1ty s Capltal Planning Committee, the Veterans Bulldmgs deficiencies include: ’ -

e A Seismic Hazard Ratmg of 3 out of 4, with 4 béing part1al or total collapse

- indicating that in the event of a major earthquake, the buﬂd:ng poses significant life
hazards to bmldmg occupants
Incomplete fire alarm and sprrnkler systems
Aged deteriorated building systems;

80 year old boilersthat are inefficient to ‘operate;:

_ Inadequate electrical power d15tr1but10n and emergency power supply,

‘Disabled elevators; and.. ‘
‘Deteriorated domestic and ClI]I.lkll‘lg water systems '

“The War Memonal Veterans BulldJng s current needed lmprovements as identified by the Crty ]
Cap1tal Planmng Comnnttee include:- - - L o ‘

e Seismic upgrades and earthquake damage repair;.

' Hazardous materials nnt1gat10n '

. Improvements to preserve and improve bulldmg fa01l1t1es mcludrng
o - Roof and skylrghts renovanon - )
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.o Replacement or upgrade of attic catwalks and service platforms; and
o Elevator upgrades; ' : '
e Accessibility upgrades; : N ) '
o Local, State, and Federal Building Code-mandated upgrades, including:
.o, Energy efficiency upgrades; . o :
o Mechanical system upgrades; and
O Central plant replacement; and '
¢ Replacement of the building’s water piping and drinking water system.

Pas:z‘Az‘fempts .to Secure F undfng for Earthquake Retrofits aﬁd O_;‘he? Improvements

San Francisco voters originally. approved $332,400,000. General Obligation Bond (GO Bond) - -
funding for seismic and other improvements to various City facilities including the Veterans
Building and the “War -Memorial Opera House in June of 1990, with the passage of the .
“Earthquake Safety Phase IT (ESP 1I) GO Bond Program. However, GO, Bond revenues originally
intended for the Veterans Building were utilized for other approved GO Bond-funded
improvement projects, including the seismic renovation of City Hall. On November 5, 2002, San
Francisco voters rejected Proposition C, which would have issued $122,755,000 in GO Bonds to -
fund improvements for the War Memorial Veterans Building. The 2002 Proposition C required

66.7 percent voter approval, but only received 5 5.0 percent voter approval. |

'DETAILS OF PROPOSED LEGISLATION

The proposed ordinance would (1) éuthoriie the éxeéution and delivery of Certificates of o

Participation (COPs) in an aggregate principal amount not to exceed $170,000,000 to finance the
seismic upgrade of, and certain improvements to, the War Memorial Veterans Building;- (2)
authorize the selection of a trustée by the Director of Public Finance and approve the form of a
trust ‘agreement for the COPs between the City and the trustee; (3). approve the forms of a .
property lease and a project lease between the City and the trustee for the COPs; (4) approve the
form for an official notice of sale and notice of intention to sell the COPs, if sold by competitive .

sale; authorize the selection of underwriters by the Director of Public Finance and approve the

form of a purchase contract between' the City and the underwriters relating to the COPs, if sold

by negotiated sale; (5) approve the forms of a preliminary and final official statement and

" continuing disclosure certificate; (6) find that the proposed project is categorically exempt from
the California  Environmental Quality Act (CEQA); (7) find that the proposed project is in
conformity with the City’s Planning Code, General Plan, and Administrative Code; (8), grant
" general authority to City officials to take necessary actions in connection with the Certificates of
Participation; (9) approve modification to documents and agreements; and (10) ratify previous

actions taken in connection with the proposed project.

The proposed COPs in an amount not to exceed $170,000,000 would be used for seismic
‘ upgrades,'an'_d other improvements to the Veterans Building, and related financing and reserves.
- Based on current cost estimates and schedules and under current market conditions, the Office of .
'Public Finance expects to issue $168,115,000 of COPs, which would provide approximately
$132,455,590 of project funding directly for the seismic upgrades and building improvements,
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- and $35,659,410 for related COP expenses as shown in Table 1 below. A breakdown of the
$132,455,590 of project fundmg for the seismic upgrades and nnprovements is prov1ded in Table

2. below.

JuLY 13,2011

Cost Component

Table 1: Uses of Certlﬁcates of Partlcmatmn Proceeds

Amount

-Seismic Upgrades and Improvemenfs (Project Funding)

$132.455.590

COP Project Fund 107,383,270 |
Commercial Paper Project Fund 23,916,730
Commercial Paper Interest | 1,155 ,590"
COP Expenses » $35.659.410 |
. Debt Service Reserve 12,299,400
Capitaliz_ed Interest 22,117,250
Other Costs of Issuance 402,185 .
| Underwriter’s Discount 840,575
Total

* Total Commercial Paper of $25,072,320
Source: Office of Public Finance

- The Office of Public Finance does not anticipate issuing the proposed COPs until December
2012 (see “Short Term Financing through Commercial Paper” section below). The proposed not-
to-exceed amount of $170,000,000, which is $1,885,000 greater than $168,115,000 amount
shown in Table 1 above, allows. for variations in poten’nal interest rates and market conditions

between now and December 2012.
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Table 2: Veterans Building Improvement '.Costs. '

Hard Costs - Construction Cost - : , . $102,052,800
Includes all seismic elements, put back of historic finishes, life safety and = . -
code mandated improvements including sprinkler & fire alarm systems,

Americans with Disabilities Act (ADA), central plant replacement, elevator
upgrades, replacement of domestic drinking water systems, design &

_ construction contingencies. : o o

- Soft Costs - Project Management, Design, Permits, etc. ' ’ } $28,247,200

Basic Engineering/Architectaral (B/A) Services S 11,055,000
Supplemental /A Services: ~ © . - 3,864,200

: Penﬁits, Fees, Environmenta] review, surveys I : ' 2,537,600
Construction Management - _ ' 6,190,800
DPW Project Manager . ‘ . L S . 2,311,000
Project Management Admin. Support . _ . 884,_4.00
‘Haz Mat Abatement, City Attomney fees, Program exp. Etc. - 1,504,200

Subfotal: - - - , _ . '$130,300,000

Commercial Paper Program Interest ' ' ' 1,155,590

Relocation Cost ’ i . 1,000,000

* Total Project Cost Funded by COPs L : L 8132,455590

Source: Depa.rﬁnent of Public Works -
Lease of City Property

Under the proposed ordinance, the City would lease City-owned property to a third-party trustee
1o secure the COPs financing. The lease would be in effect from the issuance of the COPs in late
2012 for approximately 29 years, or through approximately 2041, while the COPs remain
“outstanding. Under the proposed ordinance, the City would lease the City property back from the -
. third-party trustee in consideration for annual base rental payments due from the City to holders
of the COPs that are equal to the amounts required to amortize the repayment obligations on the
COPs. During the life of the proposed lease, the City would make lease payments to the trustee
two times per year. The City’s General Fund secures the City”s covenants and obligations for the
" life of the COPs. Under the proposed ordinance, the Director of Public Finance would have the
authority to select the third-party. trustee, to be selected based on the lowest fees and other

considerations via & competitive Request for Proposal (RFP) that was released June 3, 2011.

The leased property securing the COPs is expected to have a fair market value approximately -
125 percent of the COPs outstanding, or approximately $210,143,750. Under the proposed
ordinance, the City-owned War Memorial Veterans, Building and War Memorial Opera House
would serve as collateral for the COPs to secure the City’s covenants and obligations under these
leases. ' ' o o ' : : '
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~ Short T erm Financing through'Commercial Paper

If the proposed ordinance is approved by the Board of Supervisors, the Office of Public Finance
expects that the COPs will be issued in December 2012. According to the Office of Public
~ Finance, the City’s Commercial Paper program would be used to finance any costs ‘incurred
. between the approval of the proposed ordinance and the issuance of the COPS. The Office of
Public Finance estimates issuing- $23,916,730 in Commercial Paper to provide short-term

“funding for the Veterans Building project, at an estimated interest expense and issuance cost of . -

. $1,155,590. The total cost of Commercial Paper would be $25,072,320 (see Table 1 above) The
- Commercial Paper Would be repald by revenue from the issuance of the COPs. :

Accordmg to the Ofﬁce of Public Finance, the planned use of Commer01al Paper is in -
accordance with the City’s Commercial Paper program, approved by the Board of Supervisors on
April 6, 2010 (File 10- 0269). The Office of Public Finance notes, “Commercial paper is an
alternative form of short-term (or intérim) financing for capital’ pl‘O_] ects that perrmts the City to-
pay project costs'as  Proj ject expendltures are mcurred o . :

FISCAL' IMPACTS

The proposed ordinance calls for the issuance of up to $170 OOO ,000 in Certlﬁcates of
Participation (COPs). As noted above, the Office of Public Finance currently estimates that =
$168,115,000 (see Table 1 above) would actually be issued, based on cu.rrent project costs and _
market condltlons »

The Ofﬁce of Public Fmance reports that based on conservative estlmates the total cost of
 issuing the proposed COPs issuance would be $316,280,000, including $168;115,000 for project
costs and issuing expenses as shown in Table 1 above and $148,165 ,000 for total estimated -
interest costs. According to M. Antbony Ababon’of the Office of Pubhc Finance, the total
annual interest costs assume an average annual interest rate of 5.36 percent on the COPs. The
average cost of the COPs to the City’s General Fund would be approximately $12,165,000 per
year, for a period Of 26 years. According to Mr. Ababon, pa}"ments would start in FY 2015-16. .

' 'The Capltal Planning Cornmlttee s policy, as adopted by the Board of Supervisors, recommends
a limit on the City’s debt service of 3.25 percent of General Fund discretionary revenues in any -
given fiscal year. According to the Office of Public Finance, should the Board of. Supervisors
approve the issuance. of the proposed COPs the C1ty s debt service Would remain below the 3.25
percent lnmt ' '
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il POLICY CONSIDERATION

Although thé Capitél Planning Committee Has Recomméhded Fundihg the
Veterans Building Improvements with Certificates of Participation,
Debt Financing via General Obligation Bonds Would be Less Costly

As noted above, the total cost of financing the $132,455,590 in improvements to the Veterans
Building using Certificates of Participation (COPs) is projected to be $316,280,000, ircluding
_ project. and issuihg expenses of $168,115,000 and estimated total interest- payments of

$148,165,000. According to calculations provided by the Office of Public Finance, the cost of
financing $132,455,590 in improvements to the Veterans Building through the use of GO Bonds
would cost approximately. $228,520,000, or $87,760,000 less than the $316,280,000 cost of .
funding imprevements using the proposed COPs. Furthermore, because GO Bonds are financed-
through additional Property Taxes, GO Bond financing would have effectively no impact on the
General Fund, whereas the proposed COPs do not include a new source of revenue, and will
require a General Fund expenditure of approximately $12,165,000 per year, on average, for 26
years. - : - S , S

The California State Constitution requires the approval by two-thirds of the City’s voters for the
City to issued a GO Bond: As noted in the Background section above, in 1990, San Francisco
voters approved the issuance of GO Bonds for improvements for the Veterans Building and other
City facilities, but such funds were utilized for other approved City projects..In 2002, San
Francisco voters rejected the issuance of GO Bonds for the exclusive purpose of improving the
Veterans Building. The soonest San Francisco voters could be asked to vote on a new. GO Bond
would be the Jure 2012 primary election, and based on the 2002 vote, the outcome would be

uncertain. B : : . . :

According to Mr. Brian Strong, Director of the City’s Capital Planning Program, the Capital
Planning Committee has three funding options for projects: GO Bonds, COPs, or direct General
“Fund appropriations. For priority projects, such as those where emergency services, health, or
' safety may be impacted or where deferring capital improvements could result in higher costs, the
" Capital Planning Committee recommends either GO Bonds or COPs. :

It is the opinion of the Capital Planning Committee-that the City should not wait any longer to
complete the improvements to the Veterans Building. Furthermore, the FY 2012-2021 Capital
Plan recommended by the Capital Planning Committee and. approved by the Board .of
Supervisors on March 29, 2011 proposes a series of capital projects to be funded with GO
Bonds, subject to voter approval, through 2021. If the City proposes any GO Bonds in excess of
those already listed priot to 2017, Mr. Strong notes that the City would not be able to honor its

' commitment to keep Property’ Tax rates at or below 2006 levels, a key financial constraint

established by the Capital Planning Committee and approved by the Board of Supervisors in the

. . Board of Supervisors’ approval of the City’s Capital Plan. Under this constraint, the Capital

Planning Committee does not recommend any amount of GO Bonds that would result in San
‘Francisco Property Taxes exceeding the 2006 Property Tax rate. - :
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In conclusion, funding the proposed improvements using COPs is approximately $87,760,000
more costly than if City voters approved a GO Bond for the same improvements. However, such
voter approval is uncertain, would possibly increase Property Tax rates above 2006 levels, .and
would require additional time to obtam voter approval thereby delaymg needed unprovements to
the WaI Memonal Veterans Building.

RECOMMENDATION

/ |

| Apprové.l of the proposed ordinance is a policy matter for the Board of Supervisors. '
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'CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER IR - Ben Rosenfield
o Controller ’
Momque Zmuda
Deputy Controller
Nadia Sesay
Director
- Office of Public Finance
MEMORANDUM .
TO: . Honorable Members Board offSup isots
FROM: Nadia Sesay, Dn:ector Cé

) Controller s Ofﬁce of Publlc inance ‘

SUBJECT:  Ordinance Authorrzmg the Execu'uon and Dehvery of Certlﬁcates of Participation
‘ ' a (War Memonal Veterans Building Seismic Up grade and Improvements) :

DATE: : June 14, 2011

Approval of the Ordinance Would authorize the C1ty to issue mot to exceed par amount of
$170,000,000 in City and County of San Francisco Certificates of Participation (War Memorial
Veterans Building Seismic Upgrade and Improvements), Series 2012A (the “Certificates™) to
finance capital lmprovements to the War Memorial Veterans Building described below. The C1ty
anticipates issuing the Cerbﬁcates in December 2012.- ‘ :

The Project: . ' ' :
The proceeds of the Certificates will be used to finance or reﬁnance the costs of the construction

and installation of improvements in connection with the renovation of the War Memorial
Veterans Building located at 401 Van Ness Avenue (the “Project”); fund capitalized interest.
during the construction period of the Project through June 1, 2015; fund the Certificates debt
service reserve account for the Certificates established under the trust agreement and pay costs
of execunon and delivery of the Certificates.

In partlcular the Project cons1sts of the followmg seismic upgrades and earthquake safety
improvements to the War Memorial Veterans Bmldmg :
e Seismic upgrades and earthquake damage repaJr
e Hazardous materials mitigation,
s Facility preservation and modermzanon ]mprovements
o Accessibility upgrades,.
Code-mandated upgrades, and
. Replacement of water plpmg & drmkmg water system

1 DR. CARLTON.B. GOODLETT PLACE, ROOM 336 SAN FRANCISCO, CALIFORNIA 84102
(415) 554-5956 :
RECYCLED 2APER



In addltlon, the Certificates are anticipated to finance nnprovernents addressmg the changing
» .needs of Veterans organizations, the increased use of the Herbst Theatre and Green Room, and
the 1 lncreasmg utlllzatlon and efﬁmency of the buﬂdmg space to meet current and evolving needs

. The Cert1ficates ,

Under the proposed Ordlnance the Crty will structure the Cértificates as an abatable asset-
. transfer lease by and between the City and a t]:urd—party trustee pursuant to a property lease,
proj ect lease and trust agreement ,

Pursuant to the property lease, the City leases a C1ty—owned property to a third party trustee fora
nominal amount while the Certificates remain outstanding. Pursuant to the project lease, the City
leases the leased property from the third party trustee in con51derat10n for. arinual base rental
payments due from the City to holders of the Certificates that are equal to the' amounts required
to. amortize the repayment obligations on the Certificates. The City general fund secures the
Clty S repayment obhgatlons for the life of the Certlﬁcates :

Pursuant to the trust agreement between the C1ty and a third party trustee acting on behalf and
“for the benefit of Certificates holders, the trustee administers and disburses Certificate paymients

and enforces the covenants and remedies in the event of a default by the City. The trust - -

agreement prov1des for- the terms of the Certificates, the base .rental payment schedule,

~ redemption 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 Certificates .
and disburses payments for the costs incurred for Project, as directed by authorized City

representatlves The Ordinance delegates selection of the third party trustee to the Director of

Public Finance, and the trustee will be selected based on the lowest fees and other considerations
via a competitive request for proposal released June 3, 2011.

~ The Leased Property The leased property securing the Certificates is expected to have a
fair market value approximately. 125 percent of the Certificates outstanding. To facilitate the
- financing, the War Memorial Board of Trustees proposes to lease the War Memorial Opera
House and the War Memorial Veterans Building. Pending the outcome of preliminary analysis
- by the. Real Estate Department, it is anticipated that the City-owned War Memorial Veterans
Building and War Memonal Opera House at 401 Van Ness Street, respectively (the “Leased -
Property”) will serve as collateral for the Certificates to secure the C1ty s covenants and
obhgattons under the leases. '

Based on current ‘market condltlons OPF ant1c1pates base rental payments by the C1ty on each |

May 25 and November 25 dur]ng the life of the Certificates, commencing on March 25, 2013 .

and semi-annually thereafter, in an amount sufficient to pay total lease payments when due. The
trust agreement between the City and a trustee requires that the rental payments be deposited in
" the debt service fund maintainéd by the trustee. On June 1 and December 1 of each year,
commencrng June 1, 2013 and semi-annually thereafter, the trustee will apply such amounts as 1s
necessary to make rental payments with respect to the Certificates.
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The Current Plan of Finance: '

"The proposed Ordinance authorizes the issuance of not to exceed par amount of $170,000,000.
Based on current Project cost estimates and schedules, the Office of Public F inance expects to
issue $168,115,000 under current market conditions. The additional authorized amount above the
expected issuance amount allows for fluctuations in market interest rates from the date of
authorization by the Board to the time of the sale of the Certificates, and the attendant increases
in required depos1ts for capltahzed interest, debt service reserve fund, and delivery date expenses
in the event interest rates were to in¢rease from current levels. The Certificates are anticipated to
contribute appro;umately $132,500, 000 to the total component sources of funds of the PI'O_] ect.

Commerczal Paper The current plan of finance anticipates utilization of the City’s commerc1a1
paper program launched by the City in June 2010 (Reso No. 85-09 and Reso No. 136~ 10) to
finance certain interim costs of the PrOJect 1nclud1ng preliminary de51gn, planning, and -
. _pernnttlng costs. : ,

Cornmerc1a1 paper is an alternatlve form of short-term (or interim) ﬁnancmg for capital projects
that permits the City to pay project costs as project expenditures are incurred. Commermal paper
‘notes are issued and short-term debt is incurred only when needed to pay project costs as they are

incurred. Commercial paper has a fixed maturity date from one to 270 days, compared witha

final maturity of 20- to 30-years for the City’s typical long-term obhgatlon On the maturity date,
the commercial paper note may be “rolled” (or refinanced) with the re-issuance of commercial
paper notes for additional penods of up to 270 days or finally retired with the issuance of long-
: term obligations once the project is complete and the final project cost is established.

 As of .Tune 2011, the City has issued and outstanding $16 million in aggregate par amount of B

commercial paper notes. providing interim financing of project costs for street improvements,
Moscone Convention Center improvements, ‘and capltal equipment acquisitions. The average
interest cost on the City’s outstanding commercial paper is 0.31% and approximately $35,500 in
interest has accrued since the City issued its first commercial paper notes in June 2010. -

The Certzﬁcates .. The Certificates are expected to be issued in the fourth quarter of calendar
" 2012, with a closing before year-end 2012 in an amount sufficient to fully pay the costs of the Project,

including any previously issued commercial paper and capitalized interest financing the PI‘O_] ect Table
| outhnes antlc1pated sources and uses for the Certificates. , ,
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Table 1: Anticipated Spurces and Uses from the Issuance of the Certificates.

Sources -

Par Amount o : . .3 168,115,000
. Total Sources ' $ . 168,115,000
Uses - . . .
Project Fund - - § 132,455,590
COPs Project Fund - 107,383,270 . : '
CP - Project Fund ' 23,916,730
CP - Accrued Interest 1,155,590 .
Delivery Date Expenses .~ - o 35,659,410 -
- Debt Service Reserve - 12,299,400 -
Capitalized Interest 22,117,250
Other Cost of Issuance . v 402,185
Qther Underwriter's Discou 840.575

Total Uses : $ - 168,115,000 -

The authorized amount -above the expected issuance amount of $168,115,000 allows for
. fluctuations in market conditions from the date of recommendation by ‘the Capital Planning
Committee and authorization by the Board of Supervisors to the time of the sale of the -
* Certificates. The sale of the Certificates is tentatlvely scheduled for December 2012. The Office

of Public Finance expects the Cert]_ﬁcates to have a final maturity of 2041, or approxnnately 29
years _ : - ‘

Based upon conservatlve estimates, the Ofﬁce of Public Fmance estimates that ﬁscal year net
base rental payments on the Certificates average approximately $12,165,000. The total estimated
par amount of $168,115,000 is estimated to result in approximately $148,166,000 in net interest
' payments over the life of the Certificates. The net base rental- payments over the life of the
' Certlﬁcates total approxjmately $316,280,000.

' .Proceeds of the Certificates may be used to reimburse the C1ty for funds advanced from the
City’s genéral fund for the Project, and to repay any outstanding commerc1a1 paper certLﬁcates of
part101pat10n 1ssued to prov1de mten_m ﬁnancmg for the PrOJ ect. '

Method of Sale: In -connection w1th the execution and - delivery of the Certificates, . the .
. proposed Ordinance delegates to the Director of Public Finance the authority to sell the
Certificates by either a competitive or negotiated sale, subject tothe Director of Public Finance’s
determination that a negotiated sale will result in the lowest borrowing cost to the City. The -
- Ordinance authorizes the sale of the Certificates by negotiated sale pursuant.to a Purchase
Contract, if a negotiated sale is expected to provide the lower cost of borrowing as compared to a
competitive sale method. If a negotiated sale method is pursued, one or more firms from the

City’s underwriter pool Wlll be selected to serve as underwnter(s) for the Certificates.

Capztal Plan: ‘In ﬁscal year 2006 Wlth the City’s inaugural Ten Year Capital Plan the
Capital Planning Committee approved ‘a financial constraint regarding the City’s planned use of
certificates of participation and other general fund secured long-term obhgatlons financing -

capital improvements. The Capital Planmng Committee’s pohcy hxmts debt service to 3.25% of

general fund -discretionary reventes in any glven fiscal year. y
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The Contro]ler s Office estimates fiscal year 2010 general fund drscretronary revenues (or
aggregate discretionary revenues) of approximately $2.0 billion and debt service on general fund
secured long-term obligations (excluding self-supporting  obligations) of $62 million,
representmg approxrmately 3.09% of the City’s general fund dlscretlonary revenues.

Should the Board of Supemsors approve the i issuance of the Certlﬁcates the Clty s general fund -
discretionary revenues allocable to debt service on general fund secured long term obhgatlons
Wl]l remain Wlthm the Cap1tal Planmng Committee’s approved ﬁmcml constraint.

Fmancmg Timeline:
Schedule mﬂestones n connectron with the ﬁnancrng may be summarized as follows:

Milestone ' h S T o Date*
Consideration by the Capltal Planning Committee = = x o June 13,2011
Introduction of fmancmg resolution and related materials to the Board ' *June 14,2011
, Closmg & dehvery of Certrﬁcates . o December 2012

*Please note that dates are estmlated unless othermse noted.

Addiﬁonal Ir;i'ormation: _

The Ordinance will be introduced at the Board of Supervisors meeting on Tuesday, June 14,
 2011. The related financing documents—including the Notice of Intention to -Sell, Official
* Notice of Sale, Preliminary Official Statement, Continuing Disclosure. Certificate, Project Lease,
Property Lease, Trust Agreement, Appendix A and Purchase - Contract—~have also been

" ‘submltted

.+ Official Notice of Sale and Notice of Intention to Sell: ~ The Notice of Intention to Sell
- provides -legal notice to prospective bidders of the Certlﬁcates should the City pursue a

" competitive sale. Such Notice of Intention to Sell will be published once in “The Bond Buyer”

- or another ﬁnan01al pubhcatlon generaﬂy circulated throughout the State of Callforma.

_The Official Notices of Sale announces the date and fime of the competitive sale for the
. Certificates, including the terms relating to the Certificates; the terms of sale, form of bids, and
delivery of b1ds and closing procedures and documents. Exhibit A to the Official Notice of Sale
is the form .of the official bid for the purchase of the Certificates. Pursuant to the Ordinance, the
Controller is authorized to award the Certificates 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.

‘Oﬁ‘iczal Sz‘atemem‘ The Official Statement provides information for prospectlve bidders and
investors in connection with the public offering by the City of the Certificates. The Official
Statermment describes the Certificates, including sources and uses of funds; security for the
- Certificates; risk factors; and tax and other legal matters, among other information. The Official .
“Statement also includes the City’s Appendix A, the most recent Comprehensive Anmnual
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 Certificates. If sold by competitive sale, a
Preliminary Official Statement is distributed to prospective bidders prior to the sale of the
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Certificates and within seven days of the pubhc oﬁemg of the Certificates, the Final Oﬁ‘iczal
Statement (adding certain sale results including the offering pnces interest rates, selling
comipensation, principal amounts, and aggregate pnnc1pal amounts) is dlstnbuted to the initial
‘ purchasers of the Certificates. _

The Board of Supervisors and the Mayor n adoptmg and approvmg the Ordinance, approve and
authorize the use and distribution of the Official Statement by the co-financial advisors with
respect to the Certificates. For purposes of the Securities and Exchange Act of 1934, the
Controller certlﬁes .on behalf of the Clty, that the Prehmmary and Final Official Statements are
- final as of their dates ' '

. AppendzxA The C1ty prepares the Append]_x A: “Clty and County of San Franc1sco—_-
Organization and Finances” (the “Appendix A”) for inclusion in the Official Statement. The -
Appendix A describes the City’s government and organization, the budget, property taxation,
other City tax revenues and other revenue sources, ‘general fund programs and expenditures, . -
employment costs and post-retirement obligations, investment of City funds, capital financing
and bonds, major economic development projects, constitutional and statutory limitations on
taxes and expenditures, and litigation and risk management. Pursuant to the Ordinance, City staff
—will revise the Official Statement, including the Appendix A, to conform fo the City’s most
recent Comprehensive Annual Flnanc1al Report before printing of the Prehmmary and final
Ofﬁ01al Statement . _ . _

. Conz‘znuzng Dzsclosure Certificate:  The Clty covenants 1o prov1de certam ﬁnanc1al 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

_contajned in' the Annual Report or the hotices of material events. These covenants have been.
- made in order to assist initial purchasers of the Certificates in complymg with the Secuntles and.
: _Exchange Commission Rule 15¢2- 12(b)(5) '

CC: _Angela Calvﬂlo, Clerk_of the Board
-’ * Jason Elliott, Mayor’s Lidison
‘Harvey Rose, Budget Analyst-
- Ben Rosenfield, Controller ,
~Brian Strong, Director, Capltal Planning Program -
Greg Wagner, Mayor’s Budget Director
Kenneth Roux, Deputy City Attorney '
. Irene Y L1u, Ofﬁce of Public Finance Intern
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SAN FRANCISCO
PLANNING DEPARTMENT

‘Certificate of Devtermi'natioin'

Exem ption ,from Environmental Review
. CaseNo.: 2011. 0420E
Project Title: * 401 Van Ness Avenue War Memorial Veterans Bu11d1ng
Zoning: - Public (P) Use District
. 80-X Height and Bulk Dijstrict
Block/Lot: ~ 0786A/001
Lot Size: - 238,682 square feet
Project Sponsor: ~ Tara Lamont, Department of Public Works '
S (415)557-4665 .
Staff Contact: Rachel A. Schuett — (415) 575-9030

- Rachel.Schuett@sfgov.org

. PROJECT DESCRIPTKON

1650 Mission St.
Suife 400

San Francisco,
CA 94103-2479

Reception:
415.558.6378

. Fax

415.558.6409

Planning
Information:
415558.6377-

The' project 51te part of the War Memorial Complex, is located at 401-Van Ness Avenue in the Civic
Center Historic District. . The War Memorial Complex (City Landmark No. 84) includes the Veteran’s
Buﬂdmg, Opera House and Memorial Court,'and occupies the block bounded by Franklin Street to the‘

west, McAllister Street to the north Van Ness Avenue to the east, and Grove Street to the south.
[Conrinued on the next page.]

EXEMPT STATUS:

15331]

_ ’REMARKS
See next page.

DETERMINATION

Ido hereby certify that the above determination has been made pursuant to State and Local reqmrernents

k2 /fé/ww,% : _ Quseo i, 201]
Bill Wycko ~ Dat '
Environmentzl Review Officer ‘

cc: Tara Lamont DPW Project Sponsor ) o R
Richard Sucre, Current Planning D1V1510n .. Historic Preservation Distribution List

Supervrsor ]ane Kim, Dlstnct 6 - * Vima Byrd, M.D.F.

" U:\RSchuett\ Projects\ 401 Van Ness War Mcmorial Veterans Building'i401 Van Ness Avenue CatEx v9 DRAFT.doc
Updated 01/31/11 - o : 97 8 ) - _

Categorical Exempnon, Class 1 and 31 [State CEQA Gurdelmes Sec’non 15301(a) and {d) and Section



Exemption from Environmentar Review i ' * Case No. 2011.0420E
’ o 401 Van Ness Avenue War Memorial Veterans Building

PROJECT DESCRIPTION (continued): -
The: proposea project involves the War ‘Memorial Veteran’s Buﬂdmg .('Veteran’s Bu.ilding) and the
“northern porﬁdn' of Memorial Court. The Veteran's Building was principally designed by architect

AI'lTluI DI'OWII, jI' W[lU was abblb[ea Dy G. Alpert Lamuurg, con.su‘ucuon was Compmtea in 1932. The
Memonal Court was designed by landscape architect Thomas Church and was completed in 1936 ¥

The Veteran's Building is apprommately 230, 000 gross square feet comprised of a full basement, four -
floors above grade, and a tall attic area. The building is cruciform in shape and is approxrmately 280 feet
long in the east-west direction, and 180.feet in the north—south direction. The two cross arms (on the west
side of the building) are an additional 50 feet wide, extending approximnately 25 feet on each side. The
structural height of the building from the basement to the roof is 115 feet. The Veteran's Building includes.
a 'parki'rig loton the west side of thebuilding, with access from Frankh'n szeet. :

Memonal Court lies between the Veteran’s Bmldmg and the Opera House. Since 1945 veterans’

organizations have coIlected soil from battlefields at home and abroad, and installed it in the Memorial -

Court. Thus, the court is part_ly composed of “sacred soil” from over twenty-five battlefields on four
continents. Other notable aspects of the Memorial Court include the blue and gold ormamental cast-iron
fence, the cast-iron lamp-posts, and the central lawn circled by box heédges and sycamore trees.

As stated above, the Veteran’s. Bmldmg and Memoria] Court, along with the ‘Opera  House, are
individually designated as Landmark No. 84 (War Memorial Complex) in Article 10.of the San Francisco

Planning Code, and are contnbutmg resources to the Civic Center Historic District, which is designated .

as a National Hxstonc Landmark District, a Nauonal Register Historic District, a California Reglster
‘Historic District, and is a locally-designated historic district under Article 10 of the San Francisco
Planning Code. Therefore, the Veteran's Building and Memorial Court are conmdered hrstonc resources,
pursuant to CEQA ’

‘ :Pro]ect Htstary In 199, the Veteran s Bmlchng Seismic Upgrade and Earthquake Damage Repair
. project, as defined in the Earthquake Safety Program Phase IT (ESP II), was exempted from environmental
‘ review along with City Hall, the War Memorial Opera House, arid Bill Graham Civi¢ Auditorium, The

War Memorial Veteran's Building project was not implemented with the ESP II Bond Program In 2002,

* the Veteran's Building Seismi¢ Upgrade and Improvements project descrlphon was developed for a bond "

proposal placed on the November 2002 ballot (Prop C). The project was also exempted from
environmental review, at that time. Prop C did not receive the requlred 66 percent vote for passage, and
the project did not go forward.

.+ This Categorical Exemption reconfirms that the project is exempt from environmental review under Class
" .1 and 31 of the CEQA Guidelines. This Categorical Exemption does not constitute a new determination

! Historic Structure Report, War Memunul Veterans Buzldmg & Memuruzl Court, May 31 1995, Carey & Company, Inc. A copy of t}us
report is available for pubhc teview at the Planning Department 1650 Mission Street, Suite 400 San Francisco, California, as part of '
Case File No '2011.0420E. .

SANFRANCISCO . T ' ~ : ‘ o 2
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Exemption from Environmental Review ‘ ' ‘ Case No.2011.0420E .
‘ 401 Van Ness Avenue War Memorial Veterans Building

by the Planmng Department It has been issued to prov1de a more current and detalled Certxflcate of -
Exemp’non for the pro;ect file.
Project Components. The project sponsor proposes to rehabilitate, refurbish, and seismically upgrade the
' Veteran’s Building and implement improvements to thenorthern portion of Memorial Court. The project
components can be grouped into two cetegoriese: exterior work and interior work. '

Exterior Work- :

_ Exterior work on the Veteran's Building, itself, is limited to: roof renovation, including replacement of the
* membrane roof, and repair or replacement in-kind of emshng skylights; rehabilitation of steel window
sashes and replacement of broken or missing glazing; replacement of spalled, de-bonded, and cracked
terra-cotta cladding;”pinning” of structural attachments; and removal of stains to gra_mte caused by

ferrous (1ron—conta1nmg) and cuprous (copper-contammg) metals.

In addition, the proposed pro]ect includes re-pavement restnpmg, and replacement of bollards and
chains in the existing parking lot (directly behind the War Memorial Veteran's Building, with access from
Franklin Street) and re-grading of the sidewalk and resurfacing of the driveway on the north side
Memorial Court (south side has been completed).

‘"The proposed exterior work does not involve any excavahon beyond superﬁaal re-grading for the
sidewalk and the re—pavmg of the driveway. All exterior work is subject to a Certficate of -
_Appropnateness and will be rewewed and considered for approval- by the Historic Preservation

Comrmssxon

' Interior Work \ .

Interior work on the Veteran’s Building mcludes seismic upgrades; upgrades to mechanical (hea‘ang,

ventilation, air conditioning, fire protection, domestic and drinking water, and- computenzed building

" management), electrical (including emergency power supply), and telecommunication cabling systems;
elevator renovation, replacement, modification, and removal; replacement of attic catwalks and service
platform, accessibility improvements to meet Americans with Disabilities Act (ADA) compliance (path of
travel as well as drinking fountains and restrooms); hazardous materials (asbestos and lead) abatement
'and new restrooms on all five floors of the building.

" Historic Interiors: The proposed work on the hlStOI’]C interjors includes: refurb1shment of the historic
interior finishes in the publicly accessible areas of the building, including the lighting fixtures in the main
lobby; upgrades to the Herbst Theatre, including refurbishment of dressing rooms, stage rigging and
controls upgrades, and removal of the side seating boxes; refurbishmerit of the Green Room, including
réstoration of historic finishes, the parquet floor, and the chandeliers. '

Alterations to the interior space would accommodate the transitions from existing to future fenants.
" Outgoing tenants include: Swords to Plowshares and Mayor's Office on Disability (admmlstrative
- offices), Department of the Environment and Center. for Wellness & Achievement (administrative and
trammg offlces), the Museum of Performance & Design (adn'umstratxve offices/gallery), and the Law

SAN FRANGISGO . ’ . : ’ 3
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Exemption from Environmentar Review - N ‘ Case No. 2011.0420E
: : ‘ ' 401 Van Ness Avenue War Memonal Veterans Bmldmg

- Library (aduﬁnistraﬁve officés/library); I.ncoming.ter.[ants include the San Francisco Arts Commission
(administrative offices) and the San Francisco Opera (administrative offices and costume shop).

New Uses: Two new uses are proposed: a café on the first floor and a new rehearsal/event space on the
fourth floor. The café would primarily serve the Herbst Theater patrons, as well as employees of/visitors.

to the Veteran’s Building. The new rehearsal/event space would be used by the San Francisco Opera .

: approxunately half the year, and would be open as a rental space for rehearsals and events the other half
of the year. This new rehearsal/event space would supplement other similar spaces within the building.
This new event space Would be converted from the existing Law L1brary, which has been identified as a °
‘historic interior.

Selsmzc Upgrades: A geotechmcal mveshgatxon was undertaken for the Veteran’s Building in November

1995, by Rutherford & Chekene Consultmg Engineers. The geotechmcal mveshgahon concluded that, in
the event of a _inajor earthquake, the building could sustam sxgmﬁcant damage and pose appreaable life-
safety hazards to building occupants. A Seismic Hazard Rating of 3 was assigned to the burldmg because
the risk of structural a.nd non—structural damage resulhng from a major earthquake presents life hazards
to occupants. '

' The report outlined recommendattons for the seismic upgrades which has been’ included ‘as part of the
‘project as follows: : :
= The addition of concrete shear waJls at various locahons throughout the Veteran 5 Bmldmg,
' ‘ including the corridor walls surrounding the Herbst Theatre and at the four main stair wells;
= Strengthening of the existing concrete stage walls by epoxy—m]echng crac:ks and increasing wall:
thickness by reinforced concrete; ’
- Strengthening of existing perimeter walls in northeast and southeast comers of the bulldmg by
increasing wall thickness with reinforced concrete;
. Strengthemng of ex.xstmg diaphragm collectors? at all floor levels by addmg new steel members;
= Strengthening of third and fourth floor chaphragm by addition of bracing members; '
= Strengthening of roof dlaphragm by addition of. braang members on all four s1des of the bmldmg
- and reinforced concrete atlocal areas;
.- Addltlon of lateral bracing to the existing plaster cexhngs at the Herbst Theatre, the Mam Lobby,
the main corridors and the Fourth floor; . . ‘
- = Addition of bracing to hollow day tile walls; - o - . ¥
~*  Provision of adequate support of the stone veneer at Herbst 'I'heatre and o '
= Crack repair of walls, floors and the roof through epoxy m]echon.

In Article 10 the desxgnatmg ordmances for Landmark No 84 and the Civic Center Historic District, the ]
interior of the Veteran's Building is specifically excluded as being the basis for the listing,. Therefore, the -
‘interior work is not subject to a Certificate of Appropnateness and is not subject to review and approval
by the Hxstonc Preservation Comnussmn.

2 ‘Collectors’- are elements of floor or roof structures that serve to transmit lateral forces from their' location of origin to the seismic
force-resisting-system (SFRS) of the building; here, the collector components of the building reqmre sirengthéning to transmit
larger seismic loads which could be carried by the shear walls -
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Exemption from Environmental Review - o ' Case No. 2011.0420E
’ ' ' 401 Van Ness Avenue War Memonal Veterans Building

~ However, given the building’s historical value, the project sponsor has had the interior reviewed by
' preservation experts to obtain advice on how best to preserve the building’s historic value. A Historic .
Structures Report was prepared in May 1995 by Carey & Co., Inc.? A Secretary of the Interior’ $ Standards
Analysis was prepared in July 2009 by Page & Tumbull Inc.f Based in part on the information and
recommendat]ons included in those reports, the project sponsor has proposed that ‘all interior and
. exterior work be completed in compliance with the Secretary of the Interior’s Standards for the Treatment of
Historic Properties with Guidelines for Preserving, Rehabzhtahng, Restoring, and - Reconstructzng Historic
 Buildings (Secretary of the Interior’s Standards.) ' :

To ensure compliance with the Secretary of the Interior’s Standards for Rehabilitation, the project sponéor
has proposed that the project team would include a qualified historic preservation archxtect who meets
or exceeds the Secretary of the Interior’s Professional Qualification Standards in Historic Architecture.
Further, the project sponsor would re-submit the project plans to the San Francisco Planning Department
"Preservation staff for review and approval at.the ;50-% Schernatic Design Phase, the 100% Schematic,
" Design Phase, and the 25% Design Development Phase. In particular, the Planning Department would
review and approve the details of the seismic strengthening scheme arid the details/methodology for

removing, storing and replacing historic interior finishes. ‘ N

REMARKS (continued):

California Envirorimental Quality Act (CEQA) State Gu1dehnes Section 15301, or Class 1, prowdes an
exemption from environmental review for projects that consist of “the operation, repair, maintenance,
_permitting, leasing, hcensmg, or minor alteration of existing public or private structures, facilities,
-mechanical equipment, or topographical features, involving negligible or no expansion of use beyond - '
that existing at the time of the lead agency’s determination.” Examples of the types of projects that may be
' included in Class 1 include: interior or- exterior alterations involving such things as interior partitions,
plumbmg, and - electrical conveyances [CEQA " Guidelines Section 15301(a)], and . restoration. or
rehabilitation of deteriorated or damaged structures, facilities, or mechanical equipment to meet current
standards of public health and safety, unless it is determined that.the damage was substantial and
resulted from an enwronmental ‘hazard such as earthquake landslide, or ﬂood [CEQA Guidelines Sectxon

115301(d)].

As stated in the pro]ect description, the proposed project consrsts of repairs, maintenance and minor
alterations to the Veteran's Building and the building’s mechanical equipment, including plumbing and
electrical conveyances, heating, air conditioning and ventilation, fire protection, telecornmunication, and
computerized building maintenance systerns. -The project also includes séismic and ADA upgrades, and
‘hazardous materials abatement to meet current standards of health and safety. Moreover, the changes of

3 Historic Structure Report, War Memorial Veterans Building & Memorial Court, May 31, 1995. Carey' & Company, Inc. A copy of this
report is available for public review at the Planning Department 1650 Mission Street, Suite 400, San Francisco, Cahfomla, as part of
Case File No. 2011.0420E. :
4 Secretary of the Interior's Standards Anulysts War Memorial Veferans Building, ]uly 30, 2009. Page & Tumbull, Inc. A copy of thxs '
report is available for public review at the Planning Department, 1650 Mission Street Suite 400, San Francxsco, Cahforma as part of
~ Case File No. 2011.0420E.
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Exelnption from Environment.. feview - - : . Case No. 2011.0420E
’ ' 401 Van Ness Avenue War Memorial Veterans Bu_ﬂdmg

usé resnlting' from the proposed project_tvould be minor, largely to better serve existing tenants. The
proposed project therefore meets the criteria of Class 1 () and (d).-

" California Environmental Quality Act (CEQA) State Guidelines Section 15331, or Class 31, provides an
exemption from environmental review for “projects limited to maintenance, repair, stabilizatior,
" rehabilitation, restoration, preservatxon, conservation or reconstructlon of hrstoncal resources in a manner -
consistent with the Secretary of the Interior’s Standards for the Treatment of Historic Properties with -
Guidelines for Preserving, Rehabﬂ1tatmg, Restonng, and Reconstmctmg Historic Buildings (1995), Weeks

- and Gnmmer” [CEQA Guidelines Section 15331].

The btﬁlding is an historic resource as explained above under the Project Description. "The proposed
-pro]ect consists of seismic upgrades to stabilize the building, ‘upgrades to mechanical systems,
maintenance and repair of the ex1$t1ng roof, windows, finishes, upgrades to ADA acce551bﬂ1ty, hazardois:
materials abafernent, and restoration of the building’s historic interior. Moreover, the proposed project _
would comply with the Secretary of the Interior’s Standards for the treatment of Historic Propertres The
proposed project therefore meets the criteria of Class 31. as explained in detail below

The Plannmg Department evaluated the pro]ect for compliance with the Secretary of Interior’s Standards
in a Historic Resource Evaluation’ Response memorandum (HRER) dated June 9, 2011. The June 2011
HRER serves as the source for the foIlowxng historical resources dlscuss1on.5 '

. . Under the San Francisco Plarmmg Department CEQA Review Procedures for I—hstonc Resources,* the '

. sub]ect property is considered “Category A.1” (resources listed on or formally determined to be ehgrble-
for the California Register), since the property is mchwdually designated as Landmark No. 84 in Article
10 of the San Francisco Planmng Code, and is a contnbutmg resource to the Civic Center Historic District,
which is designated as a National Historic Landmark District, a National Register Historic District, a
California Register Historic District, and is a 10ca11y-des1gnated hlstonc dlstnct under Article 10 of the
. San Francisco Planning Code. :

" As noted in the National Register documentation, the Veteran's Building and the surrounding San .
. Francisco Civic Center Historic District are sxgmﬁcant under National Register Criterion A- (Events) and
Criterion. C (DeSLgnJConstructxon) within  the areas of architecture, = community planning,
politic/government and recreation for its association.with Panama-Pacific International Exposition of -
- 1915. Spedifically, the: San Francisco Civic Center is notable for: the founding of the Umted Nattons, the
drafting and signing of the post- -WWII peace treaties with Japan; municipal reform movements; post-
earthquake reconstruction; early public and dity pla.nnmg, high artistic values as associated with
‘architecture; and one of the finest and most complete mamfestatlons of the ”C1ty Beautiful” architectural
movement. The period of sxgmﬁcance for the district ranges from 1913 to 1951, while the penod of -
sagmfxca.nce for the Veteran's Bmldmg and Memorial Court ranges from 1932 to 1951.

AN

5 Historic’ Resource Eva]uatlon Response: War Metnonal Veterans Building from Rxchard Sucre, Preservatlon I’lanner to Rachel

.. Schuett, Environmental Planner, dated June 9, 2011. A copy of this memorandum is attached.

§ San Francisco Preservation Bulletin No. 16, City and County of San Franasco Plarming Department CEQA Revrew Procedures for
Historic Resources, Draft-March 18, 2008. Avaﬂable at hitp://www. sfgov org[p_larmmg
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' “Exemption from Environmental Review 2 ' ' Case No. 2011.0420E
: 401 Van Ness Averine War Memorial Veterans Building

'The evaluation of properﬁes for potential 'impaéts to an “historical resource” under CEQA is a'twd—step
: proceSs. The first step is to determine whether the propérty is an “historical resource,” and the second is
to evaluate whether the action or project proposed by the sponsor would cause a “substantial adverse '
change” to the “historical resource.”  The ‘project is ‘determined to involve an historical resource per
CEQA. Guidelines Section 15064.5(a)(1) and (2) as a building that contributes to a California Register
historic district and is included in a Jocal register of historical resources.. Planning Department staff
reviewed the proposed modifications to the Veteran’s Building to determine whether the proposed
project is consistent with the Secretary of.the Interior’s Standards for the Treatment of Historic Properties with
-Guidelines for Preserving, Rehabilitating, Restoring, and Reconstructing Historic Buildings (Secretary of the

Interior’s Standards) or if any proposed modification would materially impair the resource.

Chamcz‘er—Deﬁning Features. For the purposes of CEQA, the character-defining features of the Veteran’s
Building include the features documented as-“Very Significant,” “Significant,” and “Contributing” within
areport produced by Page & Turnbull in July 2009 . ‘ ' '

The character-defining features of the Veteran's Building include, but are not limited to:" - \

o Exterior: All exterior elements dating from the period of significance (1932 ~ date of construction
of Veteran's Building to 1951 —end of period of significance of historic district), including granite
steps, terracotfa exterior, bronze and iron fixtures, and copper ‘mansard roof, among others

features.

o Irtferityr: All ‘i-n,terio‘r elements dating from the period of significance (1932 to 1951), including the
" Herbst Theater (excluding the 1978 mezzanine seats), entry Jobby/portico, hallway configuration
and corridors (all floors), staiJ_'cases, Law: Library (fourth floor), and bronze and brass fixtures,

‘among other features.

The character-defining features of the I\)Iemqrial Court include, but are not limited to: the blue and gold
‘ornamental iron fencing, the central lawn encircled by sidewalks, and the ornamental cast-iron

lampposts.

Memorial Court .
The proposed scope of work at the Memorial Court would not cause a significant adverse impact upon '
any historic resource or historic fabric, since the project does not impact any built resource or significant
lar{dséape features; that contribute to the San Francisc¢o Civic C_énter Historic District, such as the cast-iron
lampposts and ormamental lawns. Furthermore, the proposed work is limited in scope to portions of the

site, that have previously been altered since its original date of construction, including the driveway and

sidewalks. This work can be considered ordinary maintenance and repair, and is consistent with the
Secretary of the Interior’s Standards for Rehabilitation. Also, the proposed work on the Memorial Court

:

7 Secretary of the Interior’s Standards Analysis, War Memorial Veterans Building, July 30, 2009. Page & Turnbull, Inc. A copy of this
report is available for public review at the Planning Department, 1650 Mission Street, Suite 400, San Francisco, California, as part of |
Case File No. 2011.0420E. - : ' : : ‘
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would not affect the blue and gold ornamental iron fencing, the central lawn encircled by s1dewalks and
the omamental cast—lron Iampposts identified as character-defmmg features. :

' For these reasons, the following discussion foguses only on the proposed work on the Veteran’-s"BﬁiIding.

_ Veterai s Buﬂdmg
The Planmng Department has determined that the proposed pro]ect mcludmg the trea{ment of the Herbst

' Theater, Main Lobby, interior corridors and overall seismic upgrade, is consistent with all aspects of the
Secretary of the Interior's Standards and would not result in a substantial adverse change in the

- _significancé of a historical resource. The proposed work, which would be desrgned detailed, and

 constructed in the most sensitive manmer possible to avoid physical impacts to the building’s character-
defining features. In particular, the proposed exterior work would avoid impacts to the granite steps,
terracotta exterior, bronze and iron fixtures, and copper mansard roof, among others features.” The
proposed interior work has been designed to avoid impacts to the Herbst Theater, with the exception of
the 1978 mezzanine seats (Wh1Ch were not found ‘to be character—deﬁnmg), the eniry, lobby/portxco,

- hallway configuration and corriders (all floors), staircases, Law Library (fourth floor), and bronze and:

brass fixtures, among other features. © The proposed project would not fesult j in impacts to character-
defining features due to the project sponsor’s application of the Secretary of the Interior’s Standards,
. discussed in detail, below. Further, the proposed project would not significantly alter. the buﬂdmg s -
interior or. exterior appearance or relatlonshrp to other resources in the historic drstnct ‘ '

Specrﬁcally, the Plam'ung Department finds that the proposed pro]ect at the Veteran s Bu_rldmg comphes :
with the following treatment standards for rehabﬂrtatron. :

Standard 1. ' :
A property shall be used for its historic purpose or be placed in a new use that requires minimal
change to the defiring ckaracterzstzcs of the building and its site and environment.

 The proposed project will retain’the subje'ct property’s use'as a theater and office, and will maintain the
~ area’s civic character. The new:'café and event space uses are consrstent with the bmldrng’s historic”
. purpose as a theater and off1ce ‘

'Standardz. | : .
. The historic character of a properiy will be retained and preserved. The removal of hzstonc
matenals or alteration of features and spaces that charactenze a property will be avoided. .

In general, ‘the proposed pro]ect ‘maintains the hlstonc cha.racter of the. Veterans Buxldmg and the
- surrounding Civic Center Historic Distfict, since many of the alterations are planned for the interior of -
the Veteran s Bu:rldmg and & smce exterior work is limited to preservahon, rehablhtatlon, and restoratlon of -
existing features, such as the steel-sash windows, skyhghts and terra cotta. Within the interior, the
. proposed project would largely avoid removal of historic materials, as evidenced by the extensive plan to -
. repair, rehabilitate, and reinstall mary of the exrst(ng interior features, such as the electrical switches and

faceplates, doors and hardware, and light fixtures. The project would u:npact the configuration of the
west end of the fu‘st floor corridor, Whrch would be altered to accommodate a Iarger dressmg room for-
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the Herbst Theater. The corridor would be altered in such a manner fo be easﬂy rever51b1e and to
maintain a semblance of the building’s original layout and finishes. To ensure compliance with Standard
2, the pro]ect sponsor has proposed that a'qualified professional with. experience in historic architecture
would monitor the alterations to distinctive features and spaces that characterize the subject property.

. Standard 3. : :
_ Each property will be recogmzed as a physu:al record of ifs fime, place and use. Changes that
. create a false sense of historical development, such as adding conjectural features ot architectural
elements from other buildings, shall not be undertaken. ’ ) '
The proposed project does not involve conjectural alterations to the subject property. In general, all
restoration is based upon historic documentation or retained historic features, such as the restoration of
‘ the historic Ilght fixtures in the Main Lobby of the Veteran’s Building. o

[

 Standard 4. _
Most properties change over time; those changes that have acquzred historic significance in thezr

- own right shall be retained and preserved.

The Veteran's Buxldmg has undergone alterahons since it was constructed in 1932; however, none of the
alterations have acquired significance in their own right. In the Herbst Theater, the removal of the side
. mezzanine seating does not constitute an alteration that has acquired 51gmf1cance in its own right. These
seats were a later alteration to the property constructed in 1978, which is outside the period of
significance. Therefore, the proposed project does not involve alterations to the Veteran's Burldmg or
Civic Center Historic District, that have acquired sxgmﬁcance in their own right.

Standard 5. :
. Distinctive features, finishes, and construction techmques or exaniples of ﬁrze craftsmanship that

characterize a property will be preserved.

The proposed project would preserve all d1stmct1ve matenals, features, . finishes or construction
techniques that characterize the subject property, including the historic interior finishes found within the
Herbst Theater, Main Lobby, and first floor corridors. As part of the seismic upgrade, the proposed
‘project would strengthen the existing corridor walls on each of the floors either with concrete shea.r walls.
or with hollow clay tile bracing. To accommodate .this seismic scheme, the proposed project would
remove, catalog, clean and reiristall all significant mtenor features finishes found on each of the floors,
mcludmg historic wainscots, base molding, wood office partitions, drinking fountains, telephone closets,

" doors, etc. For any historic plaster nnpacted by the seismic scheme, new plaster would be designed to
match. In general, removal or impact to significant ornamental features would be avoided by the
proposed project. Similarly, gilded features would be re-gilded in-kind to match the ongmal color and
luster. To ensure compliance with Standard 5, the project sponsor has proposed ‘that a quahﬁed
professional with experience in historic architecture would monitor the preservation and treatment of-
dxsf:rncnve features, finishes, construcbon techmques and. fine craftsmansth '
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Standard 6. o

Deteriorated historic features will be repazred rather than replaced. Where the severzty of
deferzaratwn requires replacements of a distinctive feature, the new feature will match the old in
deszgn, color fexture and other msual qualztzes and where possz'ble, matenals Replucemie'nt of

.......

The proposed project adopts an ethic of repair over replace, and includes Tepairing mahy of the historic
interior features and finishes, including historic trim, doors and hardware, and light fixtures. Since the
" original architectural drawings and specifications drafted by architect Arthur Brown Jr. in 1932 are
‘available, any restoration work would be guided by appropriate historic documentation. To ensure
compliance with Standard 6, the project. sponsor has proposed that a qualified professional with
experience in hlStOI'lC archltecture would gmde the repair and treatment of distinctive features. ’

Standard 7. g S : T ' ‘
Chemical or physical treatinents, such as sandblasting; that cause damage to historic materials
shall not be used. The surface cleanmg of siructures, if appropriate, shall be undertaken uszng the
gentlest means posszble

v
T

- The proposed project ineludes an extensive cleaning program for the enﬁre'bu.ﬂding, which would dean
and preserve the historic cast stone, terracotta, and metal elements. To ensure compliance with Standard
7, the project épon‘sor has proposed that a qualified profeissional with experience in historic architecture
would specify and draft the standards for cleaning as guided by the Carey & Co Historic Structure
Report3 and other relevant historic preservation maintenance guidelines.

Standard 8.

- Significant archaeological resources aﬁ‘ected by a pro]ect shall be protected and presenzed If such

resources must be disturbed, mzhgaiwn measures will be underfakzn :
Based upon provided information, the proposed project Would involve minimal ground disturbance
limited to the superficial re-grading for the sidewalk. a.nd the re—pavmg of the dnveway, therefore, nol
archaeological resources would be impacted.

S tandard 9. - :

New additions, exterior alteratzons, or reluted new construcﬁon shall not destroy hzsforzc
materials that charatterize the property. The new work shall be differentiated from the old and
shall be compatible with the massing, size, scale, and archzteciuml feai'ures to protect the historic
znteg'rzfy of the. properiy and its. environment. .

& Historic Structure Report War Memorial Veterans Bmldmg and Memorial Court. Carey & Col, Inc. May 31,1995. A copy of this”
report is available for public review at the Planning Department, 1650 Mlsmon Street Smte 400, San Francisco, CaJJ.forma, as part of
Case File No. 2011.0420E.
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i

‘The proposed project does not mvolve any new additions. Rather, the proposed project is focused upon
the preservation, rehabilitation, and restoration of the Veteran’s Bul]dmg through a seismic upgrade and
_ interior alterations. The proposed project would impact the west end of the first floor corridor and the
fourth floor Law Library due to the expansion of the dressing rooms and the introduction of the fourth
floor event space. In general, these two alterations would be in keeping with the building’s historic
character, and would maintain the hlstonc finishes and features. To ensure comphance with Standard 9 :
the project sponsor has proposed that a qualified professional with experierice in historic archxtecture
would guide the de51gn of any new features within these interior spaces.. ‘

Standard 10. .

New additions and ad]acent or related new constructzon will be underfaken inn such a manner that,
if removed in the future, the essential form and mtegniy of the historic property and its
environment would be unimpaired.

The proposed .project includes a seismic upgrade, wl'uch is not typically considered a reversible feature. -
-However, this seismic upgrade would be undertaken in a manner that respects the building’s historic
character and maintains significant interiox features. The seismic upgrade would ensure the longevity of
the existing building and would address life safety reqmrernents Other aspects of the project ‘would
maintain and preserve the building’s historic fabric, ‘and would maintain the essential form and integrity
> of the subject property and the surrounding historic district. No new additions are planned for the sub]ect

property.

Summary
For the above reasons, the Planning Department has- deterrmned that the proposed pro]ect is consistent

with all aspects of the Secretary of the Interior’s Standards and would not result in a substantial adverse
change in the s1gmf1cance of a historical resource.® As stated in the HRER, the Depart-ment finds that the
proposed project would have a less than-significant impact upon historic resources located on the project-’
site, including the Veteran's Building and the Civic Center H1stonc District. The project would not impact
. the historic 51gruf1cance or character-defining features of the Veteran's Building and this property would

maintain its eligibility for listing in the National Register of Historic Places, California Register of o

Historical Resources, and under Article- 10 of the San Francisco Planning Code. Furthermore, the
_proposed project would not impact the historic srgmflcance or character—deﬁmng features of the Civic
Center Historic District. Therefore, the proposed pro]ect would not result ina 51gruﬁcant impact on a

I'ustonc resource. o o B

The exterior work is sub]ect to a Certificate of Appropriateness and will be rewewed by the Planmng
Department for approval by the Historic Preservation Commission. ' :

The proposed interior and exterior work on the Veteran s Building is not an'nc1pa’ced to change the status
of the building as Cxty Landmark No. 84 and as a contnbutmg resource to the Civic Center Historic

District.

% Historic Resource Evaluahon Response: War Memonal Veterans Building from Richard Sucre, Preservahon Plarmer to Rachel
Schuett, Envxronmental Planner, dated June 9, 2011. A copy of thls memorandum is attached.

;
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CEQA Gmdehnes Section 15300, 2 xdentlﬁes excephons to the use of categoncal exemptlons The
PIarmmg Department has determined that none of the exceptions apply to this project. The project would
~ not make a contribution to cumulative impacts, there are no unusual dircumstances that give: rise to a
IEabOI.laUlﬂ PUbbiU.UJ.ly Ul blg.[ullca.ﬂl euEC'LS E.L-IU. L[lE PLU}ELL WJ.Ll noi U.d.llldge SCE—UC TCSULIICES lllC b.\LC lb
' not a hazardous waste site. For the reasons prevmusly stated, the project will not cause a substantlal

_adverse change in the significance of a hrstoncal resource.

 EXEMPT STATUS:

As noted above, the. proposed project meets the criteria for a categorical exempton under Classlasa
project. that will repair and cause minor alterations in an existing facility with negligible or no expansion .
- of use beyond those existing at present. The project also meets the criteria for a categorical exemption
‘under Class 31, as a pro]ect limited to’ maintenance, repair, stab1hzatlon, rehabilitation, restoration,
preservation, conservation or reconstriction of historical resources in a manner con51stent with the
Secretary of the Interior’s Standards for -the Treatment of Historic Properties with Guidelines for Preserving,
Rehabzlrtatrng, Restoring, and Reconsfructmg Historic Buzldmgs (1995) Weeks and Grimmer.” [CEQA
. Guidelines Section’ 15331] .

None of the excephons to the use of a categorical exemption set out in CEQA State Guidelines Section
15300.2 apply. For the above reasons the proposed pro;ect is appropnately exernpt from envu-onmental
. Teview.
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Hlstorlc Resource Evaluatlon Response

Erzmronmental Planner Rachel Schuett
- (415) 575-9030
rachel schuett@sfgov.org

- Preservation Plannér: Rich Sucré .
' (415) 575-9108
- richard. sucreOsfgov org -

Project Address: ~Veteran's Bu11d1ng, 401 Van Ness Avenue :
Block/Lot: : 0786A/001 . :

Case No.: o . 2011.0420E

Date of Review’ June 9, 2011 (Part IT)

“PARTII: PROJECT EVALUATION

'PROPOSED PROJECT [:l Demoliﬁoh : AIteration' [ ] New Construction

PER DRAWINGS DATED: Submitted May 17, 2011 (by: Department of Public Works,
’ : Bureau of Architecture) ’

PROJECT DESCRIPTION

The Veteran s Bulldmg at 401 Van Ness Avenue is part of the War Memorial Complex, which is -
[ocated in the Civic Center Historic District. The War Memorial Complex (Landmark No. 84)

" includes the Veterans ‘Building, Opera House and Memorial Court, and occupies the block

bounded by Franklin Street to the west, McAIhster Street to the north, Van Ness Avenue to the
" east, and Grove Street to the south

The Project Sponsor proposes to' rehabilitate, refurb15h and se1srruca11y upgrade the War ,
Memorial Veterans Building pursuant to - the Secretary of the Interior’s- Standards for
Rehabilitation (Secretary’s Standards). To ensure compliance with the.Secretary of the Interior’s -
Standards for Rehabilitation, the project team would include a quahfled historic preservation
architect, who meets or exceeds the Secretary of the Interior’s Professiorial Qualification

Standards in Historic Architecture. The proposed project would subsequently be reviewed and ‘
approved by the San Francrsco Planning Department Preservation staff at the 50% S Schematic .
Design Phase, 100% Schematic Design Phase and 25% Design Development Phase. In particular,
the Planning Department would review and ‘approve the details of the seismic strengthening
scheme and the details/methodology for removing, storing and replacing historic interior

finishes.

WWW;'sfpgadmihg.org



' Hlstonc Resource Evaluation nesponse . T CASE NO. 2011.0420E
‘June 8, 2011 . : : . Veteran’s Building, 401 Van Ness Avenue

The proje'ct corponents can be grou‘ped into two categories: exterior work and interior work.

Exterior Work: All exterior work is subject to a Certtﬁcate of Appropnateness and must be -
- reviewed and approved by the Historic Preservation Commission.

: Vetemn’s Building: Exterior work is Timited' to: roof renovation, including replacement of the
membrane roof, repair or replacement m—kmd of existing- skylights; rehabilitation of steel -
window sasheés and replacement of broken or missing glazing; re—gradmg of the sidewalk;
replacement and repair of- spalled de-bonded, and cracked terra-cotta umts, ‘pimning” of
sh-uctural attachments ‘removal of stains to. gramte caused by ferrous and cuprous metals.

Meimorial Court: The prOJect includes re—pavement restnpmg, and replacement of bollards arid -
chains in the,existing parking lot and resurfacing of the driveway on the north side of the

- Memorial Court The south side of the driveway was previously completed under a separate '
project. "

Interior Work: The interior work is not sibject to a Certificate of Apprepriateness and, therefore,
is not'subject to review and approval by the Historic Preservation Commission. However, the.
interior is subject to environmental review, since this project involves a publically-accessible
interior. Given the building’s historical value the project sponsor has proposed that all interior
and extenor work would be- completed in comphance with the Secretary of the Interior's -
Standards. L : o oo 2

Veteran's Bulldmg Interlor project components mclude seismic upgrades; upgrades to mechanical

.(heating, ventilation, air conditioning, fire’ protechon, domestic and drmkmg ‘water, and
computerized building management), electrical (including emergency power supply), and
telecommunication cablmg systems; .elevator renovation, replacement, modification, and.

. removal; replacement of attic catwalks and service platform; accessibility unprovements to meet -

" Americans with Disabilities Act (ADA) compliance (path of travel as well as drinking fountains
and restrooms); hazardous matei'_ials (asbestos and lead) abatement; and new restrooms on all
five floors of the building. The proposed project would ‘also refurbish the subject property’s
historic interior finishes in the publicly accessible areas -of the building, including the lighting
ﬁxtures in the main lobby As descnbed in further detail, specific aspects of the mtertor work
include: -

- Veteran's Building (Herbst Theater): : The proposed project would refurbish the Herbst Theatre and

the associated. dressing rooms. Work within the Herbst Theater would include: stage'rigging and

 controls upgrades; removal of the side mezzanine seating boxes (constructed in 1978);- and
refurbishment of the Green Room mcludmg restoranon of historic fuushes the parquet ﬂoor,
and the chandehers S :

Veteran’s .B'uilding (Café): The prop'osed project would accommodate a new café on the first floor.
The café would be located in an area that has been altered from its original condition and which
has dee'mecly to be non-contributing to the building’s historic significance. The café would

. PLANNING DEPARTMENT
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Historic Resource Evaluation Response » . , CASE NO. 2011.0420E
“June 8, 2011 . . ' o Veteran’s Building, 401 Van Ness Avenue.

i

primarily serve the Herbst Theater patrons, as well as emplojrees offvisitors to the War Memorial

Veterans Building.

Veteran's Building (Rehearsal/Event Space): The propoéed project 'would'éccommodate a new

rehearsal/event space on the fourth floor. This new event space would be converted, from the

existing law library, which has been identified as a historic interior. The new rehearsal/event
space would be used by the San Francisco Opera approximately half theyear, and would be open
as a rental space for»rehe_arsals and events the other half of the year. The new rehearsal/event

' space would retain all 'signi'ﬁcant interior feafures.

 Veteran's Building (Seismic Upgrades): A geotechnical investigation was undertaken for the War

Memorial Veterans Building i November 1995, by Rutherford & Chekene Consulting Engineers.
The geotechni‘cal"ihVestigétion concluded that, in the event of a major earthquake, the building
could sustain significant damage and pose appreciable life safety hazards to building occupants.

A Seismic Hazard Rating of “3” was assighed to the building because the risk of structural and-
non-structural damage resulting from ‘a major earthquake presents life hazards to occupants. The
report outlined recommendations for seismic upgrades, which have been incorporated into the

proposed project including: - : -
« The addition of concrete shear walls at various locations throughout the building,
including the corridor walls surrounding the Herbst Theatre and at the four main stair

wells;

. 'Str‘engthe‘rﬁng of the e;dstjng concrete stavge' walls by epoiy injecting cracks and '

. increasing wall thickness by reinforced concrete;

» Strengthening of existing perimeter walls in northeast and southeast comers of the

building by increasing wall thickness with reinforced concrete; :

*  Strengthening of diaphragm collectors at all floor levels by adding new steel members;

*  Strengthening of third and fourth floor diaphragm by addition of bracing members;

» . Strengthening of roof diaphragm by addition of bracing members on all four sides of the
building and reinforced concrete at local areas; ' L o

'« Addition of lateral bracing to the existing plaster ceilings at the Herbst Theatre, the Main '

Lobby, the main corridors and the Fourth floor;
. Addition of bracing to hollow clay tile walls; o
»  Provision of adequate support of the Zstonev.\-/eneer at Herbst Theatre; and-
+  Crack repair of walls, floors and the roof through epoxy injection.

 PRE-EXISTING HISTORIC RATING / SURVEY

" Under the San Francisco Planning Department’s CEQA Réview Procedures for Historic Resources,’ -

the Veteran’s Building and Memorial Court are considered “Category A1" (Resources listed on

or formally determined to be eligible for the California Register), since the properties are .

- individually designated as Landmark No. 84 in Article 10 of the San Francisco Planning Code,

"1 San Francisco Preservation Bulletin No. 16, City and County of San Francisco Planning 'Department CEQA Review

Procedures for Historic Resources, Draft-March 18, 2008. Available at: http://www.sfgov.or lanning.
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Historic Resource Evaluatlon L_..ponse : ' : . CASE NO. 2011 0420E
June 9,2011. ] . Veteran’s Building, 401 Van Ness Avenue -

and are contributing resources to the Civie Center Historic District, which is designated as a
National Historic Landmark District, a National Register Historic District, a California Register
Historic District, and isa locally-de51gnated }ustonc district under Article10.of the San Francisco
Planning Code:

- As noted in the Nat10na1 Reg;lster documentahon, the Veteran’s Bmldmg and the surroundmg.'

San Francisco Civic Center Historic District are significant under National Register Criterion A
(Events) and Criterion C (Design/Construction) within the areas of architecture, community
planning, politic/government and recreation for its association with Panama-Pacific International

Exposition of 1915. Specifically; the San Francisco Civic Center is:notable for: the founding of the .
United Nations; the drafting and signing of the post-WWII peace treaties with Japan; municipal

~ reform movements; post-earthquake reconstruction; early public and city planning; high artistic

values as associated with architecture; and onhe of the finest and most complete manifestations of

the “City Beautlful” architectural movement. The period of 51gmf1cance for the district and the
subject property ranges ﬁ'om 1913 to 1951. ,

Therefore, the Veteran's Bulldmg and the Memonal Court are considered hlS'COIlC resources
pursuant to CEQA. '

' CHARACTER-DEFINING FEATURES - -
If the sub]ect property has been determined to have 51gny‘iczznce and retains zntegnty, please list the

- charxzcter—deﬁnmg features of the buzldmg(s) andfor property. A property must retain the essential

- physical features that enable it to convey its historic identity in ‘order to avoid significant adverse impacts
to the resource. These.essential features are those that define both why a property is significant and when it

was significant, and without whzch a property can ng longer be identified as bemg associated with its

szgmﬁcance

- For the purposes of CEQA the character-defining features of the Veteran’ s Building include the

features documented as. “Very Significant,” ”S1grufxcant” ‘and “Contributing” within the’

d1ag1'ams produced by Page & Tu.mbull in May 2009

The ch-aracter—deﬁxﬁng features of the Veteran’s Building iriclude, but are not limited to:

o Exterior: All exterior elements daﬁng from the period of. sigrﬁficancé (1932 — date of
’ . . construction’ of Veteran's Building to 1951 - end of period of significance of historic

. dlstrlct), 1nc1ud1ng granite steps, terracotta extenor, bronze and iron fixtures, and copper
mansard roof, among others features (See Page & Turnbull, Significance Diagrams, War
Memorzal Veterans Buzldmg, May 4, 2009 On File with Planrung Department) ' ‘

o '.Interzor' All mtenor elements dating from the perlod ‘of . significance (1932 to 1951); ‘

including the Herbst Theater {excluding the 1978 mezzanine seats), entry lobby/por'nco
hallway configuration and corridors (all floors), staircases, Law lerary (fourth floor),
and bronze and brass fixtures, among other features.

SAN FRANCISCO L
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Historic Resource Evaluatlon Response ' - 'CASE NO. 2011.0420E
“June 8, 2011 i ; . Veteran’s Building, 401 Van Ness Avenue-

The character—defming features of the Memorial Court include, but are not limited to: blue and -
- gold* ornamental iron fencing, central lawn encircled by sidewalks and’ ornamental cast-iron

lampposts.

PROJECT EVALUATION . : : :

If the property has been determined to be a historic resource in Part I, please check whether the proposed
project would materzally impair the resource tZTld 1dent1f_y any modifications to the proposed project that
may reduce or avoza’. zmpacts

b Subject Property/Hlstonc Resource:

X The pro]ect will not cause a 51gruf1cant adverse 1mpact to the htstonc resource as

proposed. -
] The project will cause a significant adverse impact to the historic resource as proposed.

Califomia Regiéter—EIigibIe Historic District or Context:

- [X The project thl not cause a significant adverse impact to & Cahforrua Reglster-ehg1ble _

historic dlstnct as. proposed

D The pro;ect will cause a SIgmflcant adverse 1mpact to a Cahforma Reg15ter—el1g1b1e
 historic district as proposed :

To assist in the evaluation of the subject property at 401 Van Ness Avenue the Project Sponsor
provtded the followmg consultant reports

o Page & Turnbull Secretary of the Interior’s Standards Analyszs (dated ]uly 30, 2009)
o Carey & Co., Hzistoru: Structure Report: Vete'rans Bulldzng (dated May 31, 1995)

' Although the proposed scope of Work has changed since the production the pubhcatlon of the

Page & Turnbull report, thus making its findings outdated, the Plannmg Departmient concurs the _

ngmﬁcance Diagrams drafted by Page & Turnbull (dated May 4, 2009), which- update the

diagrams prov1ded in the 1995 Hlstonc Structure Report

Staff finds that the proposed project would have a 1ess than-51gmf1cant 1mpact upon historic

resources located .on the project site, mcludmg the Veteran’s Building and the Civic Center

Historic District. The project would not impact the historic significance or character-defining
features of the Veteran’s Building and this property would maintain its e11g1b111ty for listing in'

- the National Register of Historic Places; California Register of Historical Resources, and under »
‘Article'10 of the San Francisco Planning Code. Furthermore, the proposed project- would not 7

impact the historic significance or character—defmmg features of the Civic Center Historic Dlst[‘lCt

SAN FRANCISGO
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Historic Resource Evaluation ¥ sponse ' - " CASENO.2011.0420E . "
June8,2011 | ‘ _ Veteran’s Building, 401 Van Ness Avenue

Memorial Court

The proposed scope of work at. the Memorial Court is considered ordmary maintenance and
repair and would not cause & 51gruf1cant adverse impact upon any historic resources or historic

- fabric, sirice the project does not impact any built resource or significant landscape features,
which CO‘."t;"lb‘-ltE to -Han Q::n Tq'rnhmer-n Civic Center Higtoric nmh"!r_‘t, such as .the caqt-rrnn

lampposts and omamental lawns. Furthermore, the proposed work is limited in scope to portlons o
of the site, which have previously been altered since its ongmal date of construchon including

the driveway and sidewalks.

- Veteran's Bulldmg

' The Department finds that the project at the Veteran's Bulldmg is con51stent with all aspects of
‘the Secretary of the Interior Standards for Rehubzlltatzon (Standards). The following is an ana1y51s of
the proposed pro]ect per the Secretar;f s Standards:-

Standard 1
" A property shall be used for its historic purpose or be placed in a‘new use that requires
" - minimal. changé to ‘the deﬁnzng characteristics of the building and its “sife and
' erzmrarzmenf '

The proposed pro]ect would retain the subject property’ s use asa theate_r and ofﬁce, and would
. maintain the area’ 5 civic character. The new café and event space uses are consistent with the.
bulldl.ng s hlstonc purpose asa theater and office. '

'Iherefore, the proposed projec't does cdmply with Re.habili-faticin Standard 1.

: : Standard 2.
“The Historic character of a property will be retazned and_preserved. The remomzl of
historic materials or alteration of features and spaces that churactenze a property will be
_uvorded :

In general, 1 the proposed pro]ect mamtams the historic character of the Veteran's Bu11dmg and the
surrounding Civic Center Historic District, since many of the alterations, are planned for the -
interior of the Veteran’s Building and. since “exterior work is limited to preservation,
rehab1htat10n and restoration of existing features, such as the steel-sash Wmdows, skylights, and -
. terra cotta. Within the interior, the proposed pro]ect would largely avoid removal of historic
" materials, as evidenced by the extensive plan to repair, rehabilitate, and reinstall many of the
existing interior features, such as the électrical switches and faceplates, doors and hardware, and -
light fixtures. The project would impact the configuration of the west end of the first floor
 corridor, which would be altered to accommeodate a larger dressing room for the Herbst Theater.
The corridor would be altered in such a manner to be easily reversible, and to maintain a
semblance of the building’s original layout and finishes. To ensure compliance with Standard 2,
the. project sponsor has proposed that a qualified professional with experjence in historic
architecture would monitor the alterations to distinctive features and spaces that charactenze the:

sub]ect property.
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June 9, 2011 | : Veteran’s Building, 401 Van Ness Avenue

Therefore, the proposed project does comply with Rehal;iiitaﬁbn Standard 2.

_Standizrd 3. ‘ : :

Each property will be recognized as a physical record of its time, place and use, Changes

that create a false sense of historical development, such as adding conjectural features or . -
_ architectural elements from other bitildings, shall not be undertaken.

The proposed project does not involve conjectural altérations to the subject property. In general,
all restoration is based upon historic documentation or retained historic features, such as the
restoration of the historic light fixtures in the Main Lobby of the Veteran’'s Building. '

 Therefore, the propoéea project does comply with Rehabilitation Standard 3.

Standard 4.- . o ‘
Most properties change over time; those éhaﬁges that have acquired historic significance
 in their own right shall be retained and przservéd. -
The Veteran’s Building has undergoné alterations since it was constructed in 1932, however, none
of the alterations have acquired significance in their own right. In the Herbst Theater, the removal
“of the side mezzanine seating does not constitute an alteration that has acquired significance in its
own r'ight.-.These seats'were a later alteration to the property constructed in 1978, which is outside
the period of significénce. Therefore, the proposed project does not involve alterations to the
Veteran's Building or Civic Center Historic District, which have acquired’ sigm'ficaﬁce in their

own right..
* Therefore, the proposed project does com.plj? with Rehabilitation Standard 4.

Standard 5. : A _ \
Distinctive features, finishes, and construction techniques .or examples of fine
craftsmanship that characterize a property will be preserved. ’

The proposed project would preserve all distinctive materials, features, finishes or construction
techniques that characterize the subject property, including the historic interior finishes found
within the Herbst Theater, Main Lobby, and first floor corridors. As part of the seismic upgrade, :
" the ‘proposed project would strengthen the existing corridor walls on each of the floors either |
+ with concrete shear walls or-with hollow clay tile bracing. To accommodate this seismic scheme,
the proposed project would remove, catalog, clean and reinstall all significant interior features
finishes. found on each of the floors, including historic wainscots, base molding, wood office .
partitions, drinking fountains, telephone closets, doors, etc. For any historic plastér impacted by
. the seismic scheme, new plaster would be designed to match. In general, removal or impact to
significant ornamental features would be avoided by the proposed project. Similarly, gilded
featiires would be re-gilded in-kind to match the original color and luster. To ensure compliance
‘with Standard 5, the project sponsor has proposed that a qualified professional with experience.

. SAN FRANCISCO _ o ' .
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in historic architecture would monitor the preservation and treatment of d1st1nct1ve features,
. finishes, construction techmques and fine craftsmans}up :

Therefore, the. proposed pro]ect does comply with Rehablhtatlon Standard 5.

Standard 6.

Deteriorated historic features will be repazred rather than replaced Where the severity of -

deterioration requires replacements of a distinctive feature, the new feature will match the

old in design, color; texture and other visual qualities and, where possible, materials.

Replacement .of i mzssmg features shall be substantiated . by documentary, physical, or ‘
, plctorlal emdence - - .

' The proposed project adopts an ethic ,of.repeir over replaoe; and includes repairing many of the’

“historic interior features and finishes, including historic trim, doors and hardware, and light
fixtures. Since the original architectural drawings and specifications drafted by architect Arthur

Brown Jr. in 1932 are available, any restoration work would. be guided by appropriate historic -

documentation. To enisure compliance with Standard 6, the project sponsor has proposed that a -
quahﬁed professional with experience. in historic archltecture would gu1de the repau‘ and .

h'eatment of d15t1nct1ve features. -
' Therefore, the proposed project does’‘comply with Rehabilitation Standard 6.

Standard 7.

Chemical or physical treatments such as sandblasting, that cause damage to historic
‘materials shall not be used. The surface cleaning of structures, 1f appropriate; shall be ™ -
undertaken using the gentlest means posstble ‘

~ The prop05ed project includesv an extensive cleaning program for the entire building, which
would clean and: preserve the historic cast stone ‘terracotta, and metal . elements. To ensure
compliance with Standard 7, the ‘project sponsor has proposed that a qualified professmnal with

experience in historic architecture would specify and draft the standards for cleaning as guided = -

by the.Carey & Co. Historic Structure Repm:t2 and other relevant historic preserva’aon
mamtenance guldelmes
"I'herefore, the proposed'project does comply with Re_hab‘i_litetion Standard 7.

Standard 8.
Significant archaeological resources affected by a project shall be protected and preserved
If such resources.must be disturbed, mitigation measures will be undertaken.

2 Historic Structure Report War Memorial Veterans Butlding and Memarial Court. Carey & Co., Inc. May 31, 1995.
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Based upon provided ' information, the proposed project would involve mi,nimél 'ground' :
disturbance limited to the superficial re-grading for the sidewalk and the re-paving of the .-
driveway; therefore, no archaeologital resources would be impacted. .

Therefore, the proposéd project does lcomply with Rehabilitation Standard 8.

Standard 9. . o . , .
New additions, exterior alterations, or related new construction shall not destroy historic.
materials that characterize the property. The new work shall be differentiated from the old

. grd shall be compatible with the massing, size, scale, and architectural features to protect'
the historic integrity of the property and its environment.

The propose'dk project does not involve any new additions. Rather, the proposed project is focused
upon the preservation, rehabilitation, and restoration of the Veteran’s Building thx_‘dugh a seismic
upgrade and interior alterations. The propdsed project would impact the west end of the first
floor corridor and the fourth floor Law Library due to the expansion of the dressiﬁg rooms and
the ,infroductidn of the fourth floor event space. In general, these two alterations would be in
keeping with the building’s historic character, and would maintain the historic finishes and

" features. To ensure compliance with Standard 9, the project sponsor has proposed that a qualified

prdfessional with experience in historic' architecture would guide the design of any new features
* within these interior spaces. ' '

Therefore, the proposed project does comply with Rehabilitation Standard 9.

~ Standard 10. ' o
. New additions and adjacent or related new construction will be undertaken in such a -
manner that, if removed in the future, the essential farm and integrity of the historic
property and its environment would be unimpaired. : :

The'propoééd project includes a seismic upgrade, which is not typically considered a reversible
feature. However, this seismic upgrade would’ be undertaken in a manner that respects the
building’s historic character and maintains significant interior features. Thé seismic upgrade
would ensure the longevity of the existing building and would address life safety requirements.
Other aspects of the project would maintain and preserve the building’s historic fabric, and
would maintain the essential form and integrity of the subject property and the _surrouhdin'g
historic district. No new additions are planned for-the subject property. ‘ '

Therefore, the propoéed project does comply with Reha’bilitation Standard 10.

SAN FRANCISCD - ' S N : '
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Summary

The proposed project complies with the Secretary of the Intenor’ 5. Standards for Rehablhtahon.
To ensure compliance with-the Secretary’s Standards, the proposed project would be reviewed by -
the Planning Department Preservation staff as additional detalls are developed by the Pro]ect

© feam.

Therefore, as currently proposed, the project would not have a mgnlflcant adverse impact upon a
historic resource, as defined by CEQA.. :

PART Il: SENIOR PRESERVATION PLANNER REVIEW

Signaflrre: WW B ._ - Dateﬂp_'-z/o//

Tina Tam, _Seﬁz'or Preservation Planner

_ee " Linda Avery, Recording .Secrefnlry,_I{istorje Preservation Courmission
_Vimnaliza Byrd / Historic Resource IniI;ect Review File
Beth. Skrondal / Historic Resource Survey Team ‘
I \DECISION DOCU'MEN’I‘S\HRER

sC: G:\Documents;\_Vztemns Building, 401 Va7_1 Ness .Azie'\I-ﬂlER\_AiOl Van Ness Ave._2011—06—09.doc

gﬁ:‘m&clﬁ%nzpmmsm T : B o - 10of 11
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IMAGES

401 Van Ness Avenue (View looking southwest)
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General Plan Referral

Date: . June 9, 2011 ,.
Case No. - Case No, 2011.0420R o - .
- War Memorial Veterans Building Seismic Upgrade
. Block/Lot No.: ~ ~ 0786A/001 .
Project Sponsor:  Tara Lamont, Project Manager
; " Department of Public Works
- San Francisco, CA 94102
Aﬁpl.icant: Samé as Above
- Staff Contact: ' Sarah Dennis Phillips - (415) 558-6314
o " sargh.dennis-phillips@sfgov.org
Recommendation: Finding the project, on balancé, isin édnformity With
' - ‘the General Plan . o
Recpmmende«f %/\ , W\/ \
By (ohrﬁkaim, jireétor of Planning
.PROJECT DESCRIPTION

- 1650 Mission St

Suife 400 .
San Francisco,
CA 94103-2479

Reception:
41'5.553.6378'

Fax:

41 5.558.6409

Planning

. “Information:

415.558.6377

The project performs the seismic_ﬁpgrade to the War Memorial Veterans Building at 401 Van,

Ness Avenue, as well as related improvements to support the functions of the building.

The proposed seismic upgrades.of the project fulfill the mandate of the City’s 1990 Earthquake
Safety. Phase IT (ESP II) Bond Program, which provides funds for earthquake damage repair life
~safety & code marndates, facili
buildings including the Veterans Building.

ty preservation and seismic strengtheninig for various City -

The projéct also includes buﬂding modernization and improvements, and W]H in part restore -

the building’s original intent as a provider of arts and education to the community.

- Improvements include back-of-house support space for the Herbst Theater; office and meeting -
‘room space for American Legion Posts and American Legion Department of California; offices .

" and meeting rooms for the War Memorial and Performing Arts Center and the San Francisco

Arts Commission; and performance s

- the San Francisco Opera.

' www.sfplanning.org
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GENERAL PLAN REFERRAL - _ - ASE NO. 2011..420R _
Wa_r Memorial Veterans Building Seismic Upgrade a o - .

The submittal is for a General Plan Referral to recommend whether the Project is in conformity |
with the General Plan, pursuant to Section 4,105 of the Charter, and Section 2A.53. of the
'Administrative Code. - - o A

 SITE DESCRIPTION AND PRESENT USE - |
The War Memorial Building and Performing Arts Center is located in the San Francisco Civic

" . Center, and occupies the northern half of the block bounded by McAllister St, Grove St,

| Franklin St and Van Ness Avehue. Its original intended use was as a home to the War
Memorial Trust beneficiaries, the San Francisco Post of the American Legion, and the San

o ~ Francisco Museum of Modern Art (SFMOMA); and as a prdvide; of museum and educational

. programming. Currently it houses Herbst Theater, and is used on a temporary basis as City
 offices, but since the depaftur.e of SEFMOMA in 1994, much of its space has been underutilized. -
The Loma Prieta earthquake of 1989 caused damage to all levels of the building. While funds
from the ESP I have been used to repair some-of the most visible cracks, it is at significant risk
of structural and non-structural damage from a major earthquake, presenting life hazards to its
occupants. ' L . ' _— '

" The structure is an example of the City Beautiful movement, and is a confributing structure to -
the ‘Civic Center Historic District. The building is designated as City Landmark No. 84
pursuant to Article 10 of the Planning Code. ' R :

ENVIRONMENTAL REVIEW _ _ . _
Cn Maréh 8, 2011, the Major Enviiomﬁenfal Analy51s of the Depaftment determined that the
proposed project is Categorically Exempt from Environmental Review under CEQA Guidelines

Section 15301 — Existing Facilities. : IR o '

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION | |
As described below, the Project is consistent with the Eight Pribrity'Pplicies o_fiPlannin‘g.CQ'de
Section 101.1 and is, on balance, in-conformity with the following Objectives and Policies of
' thie General Plan: o . v - R '
' Eight Priority Policies Findings
The proposed pfojecf is found to be consistent with the 'eight-priorify Po]icies of Plénﬁing Code
Section 101.1 in that: : o o : »
' 1. That existing neighbo_rﬁood%erving retail us'eé be preserved and e.nhanced" and future
' opportunities for resident employment in and ownership of such businesses enhanced.

SAN FRANGISCO ' . Lo ' . . e 2
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. GENERAL PLAN REFERRAL | - . CASENO. 2011.420R
War Memorial Veterans Building Seismic Upgrade ‘ ;

- The proposed pro]ect will not affect exlstzng nezghborhood—semmg retail uses or opportunznes for'
employment in or ownership of such busznesses

2. That ex15tmg housmg and nelghborhood character be conserved and protected in order to :
preserve the cultural and economic d1vers1ty of our nelghborhood

The proposed project will not aﬁect housing, and may enhance nezghborhood character through . |
zmprovements to community faczlztres and a potentzally hzstorzc buzldzng

3.: That the C1ty 5 supply of affordable housmg be preserved and enhanced
The proposed pro]ect would have no ad'oerse effect on the City's supply of affordable houszng

4.- That commuter traffic not impede- MUNI transit servrce or overburden our streets or
' nelghborhood parklng

The proposed. pro]ect would not increase demand i in such a way as to result in commuter traffic
. impeding MUNT's transit service, ooerburdenzng the streets or altering current nezghborhood
. parkzng

5. That a diverse economic base be mamtamed by protectlng our industrial and semce
sectors from dlsplacement due to commercial office development and that - future
opportumtres for _re51dent1a1 employment and ownershlp in these sectors be enhanced. :

The proposed pro]ect would not a_ffect the exrstlng economic base in this ares, and would in fact
support its development by brzngzng more vitality through new gallenes performance rehegrsal
and adminis tratton space. : :

" 6.\ That the City achieve the greatest p0551b1e preparedness to protect agamst injury and loss
- of ]er inan earthquake :

The proposed pro]ect would posztzoely enhance fhe City’s preparedness to protect agaznst injury
" and loss of sze inan earthquake

- 7. That landmarks and historic bujldings he preserired;

'-'Ihzs proposed pro]ect would rehabzhtate a hzstorzc landmark buzldzng, adhenng to the Secretary of
Interior’s Standards for the Treatment of Historic Propertzes, and as such would posdroely benefit
the preservation of this building. :

+ SAN FRANGISCD .
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GENERAL PLAN REFERRAL - T O ASE Nd. 2011.420R

‘War Memorial Veterans Building Seismic Upgradé ‘

8. That our parks and open space and ’.tl}\eir access to sunhght and vistais be protelcted from
‘development. o o ' : '

. The proposed project would not affect parks and open ;space and their access to sunlight and vistas. '

GENERAL PLAN FINDINGS
' URBAN DESIGN ELEMENT

POLICY 2.4. - .
Préserve notable landmarks and areas of hisforic, architectural or aesthetic value, and
promote the preservation of other buildings and features that provide continuity with past
' de_:vélb,pment. - ' ' - 3 B -
Older buildings that have significant historical associations, distinctive design or cﬁaractéristiéé )
exemplifying the best in past styles of development should be permanently preserved. The efforts of the "~
" Landmarks Preservation Advisory Board should be supported and strengthened, and a continuing search
should be made for new means fo make landmarks preservation practical both physically and ﬁnanéia_lly.

The proposed project would rehabilitate and seismically upgrade City Landmark No. 84. This -
rehabilitation would be undertaken in keeping with the Secretary of the Interior’s Standards, thereby
supporting the preservation of this building. - ' ' ‘

COMMUNITY SAFETY ELEMENT

POLICY 2.7 . o : _
Abate structural and non-structural hazards in City-owned »Struc’cu_;‘es.

Both technical and financial resources are needed to repair and retrofit City-owned structures. The City
shall utilize its capabilities to assess hazards and to create and implement bond and other funding

" opportunity and to carry out refrofit projects. A number of City buildings have already been structtirall_y

. upgraded utilizing bond financing. » - :

The proposed prdject would abu_fe sfruciﬁral hazards in.a City-owned structure through the utilization of .
public bonds. ' . : ” ' - )
POLICY 2.8 -

Preserve, corsistent with life safety considerations, the architectural character of_buildingé' \
. and structures important to the unique visual image of San Francisco, and increase the -

SAN FRANGISCD - ‘ ' . : ' 4
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War Memorial Veterans Building Seismic Upgrade ' S : . ,

likelihood that uéhitecm:diy and. his’c_oric_ally ‘valuable structures will survive future -
earthquakes, - - E -

Older buildings are among those most vulnerable to destruction or heavy damage from a large .
earthquake. They may not have the more recent engineering features that make buildings more resistant
to ground shaking, and many of them are located in areas near the Bay. and the historic Bay inlets that -
- were among the earliest parts of the City to be settled, and have the softest soil. The part of the City most:
vulnerable to fire, the dense downtown area, also contains many historic structures. A major earthquake _
could result in an irreplaceable loss of the historic fabric of San Francisco. The City needs to achieve the
related.goals of increasing life safety and preserving these buildings for future generations by increasing
-+ their ability to withstand earthquake forces. : , S }
When new programs are being considered to abate hazards posed by existing buildings and structures,
- the likely impacts of those programs on historic buildings must be thoroughly investigated. The resulfing
programs should encourage the retrofit of historic buildings‘in ways that preserve their architectural design
character while increasing life safety: . . o - '

The p%oposgzd project would preserve the a‘rchitecturdl z_:hara?t_er of the War Memorial Building; restoring -
. historically significant materials, replacing seismic elements in kind and restoring missing features.

ARTS ELEMENT

Preserve existing:

cforming spaces.in San Franeisco.

" From both the perspectives of preservation of cultural history and the current need for performance
facilities in San. Francisco, existing performing spaces should be preserved. Many old theaters have been
destroyed over the years and have ‘r_\o_t been replaced. As one of many examples, the Fox Theater was
destroyed when the Fox Plaza was developed and no new theater was built to take its place. '

Outdoor performing spaces -are vital elements within the city's mix of arts facilities 'ahd'pr'ovide the
" residents of and visitors to San Francisco with the opportunity to enjoy both the natural beauty of the city
and the arts. They also promote the use of San Francisco's public parks.and public spaces. Maintaining
existing outdoor facilities, such as Stern Grove and the Bandshell, will enhance their usefuliess and
attractiveness to the city. Those activities, and others, are important to the co_ntir'u_iing ability'o_f San
~ Francisco to offer its communitya broad diversity of cultural offerings. New outdoor artsfspadé's should

also be encouraged through private and public developments. -

" The proposed project would présemg existing performance spa&es in San Francisco by providing
improvements to upgrade the Herbst Theater to current day theatrical standards, including acoustical
improvements, backstage production, dressing room and rehearsal space, and further expand the War

memorial to include a new Performance Hall and galleries on the 4* floor.
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Many arts organrzatrons do not have acdess to. "downtown" 'audlences and arts facrlltles Communrty arts
groups would gain access fo visitorftourist audiences in a downtown facility, since those audiences often
do not venture into outlyrng neighborheods. The neighborhoods themselves are not always designed o -
handle the increased congestion and parking demands resultmg from popular theatncal/dance

performances

The proposed project wauld maintain the War Memorzal asa performzng arts faczlzty avazlable to arts
groups and easily accesszble to visitors through its Civic Center location.

RECOMMENDATION: ) Fiﬁdjng the P_rojecr, o_f_l -balance, in-conformity
' ' ' with the General Plan S

o cc ' Sarah Dennis Phﬂhps, Plannmg

- I\Citywide\General Plan\General Plan Refmals\ZOlI \2011.420R War Memorial Seismic Upgrade doc
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: ' o Orrick, Herriﬁgtbn&Sutcliﬁ'e Draft 5/23/11

. *Complete copy of document
' _located in File N. 110750

- TRUST AGREEMENT
by and between the
, CITY AND COUNTY OF SAN FRANCISCO

B and

[Ii{USTEE]; -
. as Trustee
 Dated as of [Dated Date]
' Relating to:
$[Amount]

. CERTIFICATES OF PARTICIPATION
(WAR MEMORIAL VETERANS BUILDING

. SEISMIC UPGRADE AND ]ZMI’R_OVEMENTS),

SERIES 201

OHS WEST:2611447163
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nary Official 5tatement constitute

which su'g:h affer, solicltation, or sale wauld be unlawfui ‘prior to registration or

sresees LR NU CIrcumstances shall this Prelinii

y sale of these securitles, in any furisdiction. In

* vtoau unEr WLy, Nor shall there be an

, qualification under the securitles laws of such Jurlsdiction,

‘ '?‘ch—amlplete Copy_.in.File Yo. .11-0750
, ; . - Hawkins Delafield & Wood LLP.
. ‘ ' - _ Y. - Drafof5272011
PRELIMINARY OFFICIAL STATEMENT DATED 201

NEW ISSUE — BOOK-ENTRY ONLY . o . RATINGS: Moody's:
P ' : ~ © . S&P:

Fitch:- -

_ ' " (See "RATINGS" herein)

- In the opinion of Orrick, Herﬁ'ngfan & Sutcliffe LLP, San Francisco, California and Lofton & Jennings, San Francisco, California, Co—Specz'al Counsel,.

" based ypon an analysis of existing laws, regulations, rulings, and cour decisions, and assuming, (among other matters), the accwracy of certain

representations and compliance ‘with certain covenants, the portion of each Base Rental Paymient paid by the City designated as.and evidencing interest and

BEs

current earnings in calculating federal corporate dlternative minimum taeable income. Co-Special Counsel express no opinion regarding any other tax
consequences relating to the-accrual or receipt of the interest portion of the Base Rental Payments or the ownership or disposition of the Certificates. See
"TAX MATTERS" herein. . C ’ ’

e , $190,000,000" o
. CITY AND COUNTY OF SAN FRANCISCO
~ CERTIFICATES OF PARTICIPATION
(WAR MEMORIAL VETERANS BUILDING ,
SEISMIC UPGRADE AND IMPROVEMENTS), SERIES 201

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: __ i, as shown on the i_nside cover

This cover page contiins certain information for. general reference only. It is not intended to be. a summary of the security Jor or.the terms of the
Certificates. Investors are advised to read the éntire Cificial 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 or refinance the costs of the seismic retrofit, construction,
reconstruction, installation, equipping, improvement or rehabilitation of the War Memorial Veterans Building and related property owned by the City and
County of San Francisco (the "City") and located at 401 Van Ness Avenue {the "Project"); (if) fund capitalized interest payable with respect to the
Certificates on each date due through [June 1, 2015F; (iif) fund the 201__ Reserve Actount of the Reserve Fund established under the Trust Agreement for
the Certificates; and.(iv) pay costs of execution and delivery ofithe Certificates. ‘See "ESTIMATED SOURCES AND USES OF FUNDS." o

The Certificates are executed and delivered pursuant to a Trust Agreement, dated as of 1,201 (the "Trust Agreement™), between the City and
_, as the Certificates Trustee and Project Trustee (as defined herein), 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 1,201__ (the "Project Lease™), by and between the Project 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 Rase Rental and Additional Rental
payments in its annual budget, and to make necessary annual appropriations therefor. See "SECURITY AND SOURCES OF PAYMENT FOR THE
CERTIFICATES — Covenant to Budget" The obligation of the City to pay Base Rental is in consideration for the use and occupancy of the land and
facilities subject to the Project Lease {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 octupancy of the Leased Property. See "CERTAIN RISK FACTORS — Abatement."

'I"he'_Ce'rti:ﬁ_caies will be delivered in fully registered form and registered in the name of Cede & Co., as nominee of The Depository Trust Company, New
York, New York ("DTC"). Individual purchases of the Certificates will be made in book-entry form only, in the principal amount of $5,000 and integral
multiples thereof. Principal and interest evidenced by the Certificates will be paid by the Trustee to DTC, which-will in tumn 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 by the Certificates is payableon * 1 and 1 of each year, commencing 1,201__. Principal 'will be paid as shown on the
inside cover hereof. See "THE CERTIFICATES — Payment of Principal and Interest " R : ‘ . ) '

The Certificates are subject fo prepayment prior to their respective péymént_ dates as described herein, See "THE CERTIFICATES —-Pl;epayment of
the Certificates.” : ' : : o : o :

* Preliminary, subject to" change.
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- RECORD]NG REQUESTED BY

;‘ - . .-y
.

Orrick, Herrmgton & Sutcliffe Draft 5/23/11

CITY AND COUNTY OF SAN FR_ANCISCO '

- h When Recorded Maﬂ To

- CITY AND COUNTY OF SAN FRANCISCO '

‘Office of the City Attorney

City Hall .

.. 1 Dr. Carlton B. Goodlett Place Room 234 o

Attention: Kenneth Roux -

San Francisco, California 94102 .

1

.%Complete Copy located in Fil.e No.

110750

PROPERTY LEA-SE- o
"By and Between the

THE CITYAND COUNTY OF SAN FRANCISCO
. as Lessor ‘

and
[TRUSTEE],
. -as Lessee

Dated as of [Dated .Date].

NO DOCUMENTARY TRANSFER TAX

. . This Property Lease is exempt pursuant to Sectién 6103 of the CaJJforma Govemment Code.‘- -

| OHSWEST2611447153 . : o ' 109




’ - . Orick, Herrington & Sufcliffe Draft Dated 5/23/11

*’Completer Copy 'located in File No. 110750

RECORD]N G REQUESTED BY:
“CITY AND COUNTY OF SAN FRANCISCO
When Recorded Mail To:

'CITYAND COUNTY OF SAN FRANCISCO
Office of the City Attomey '

. City Hall '

1 Dr. Carlton B. Goodlett Place, Room 234
San Francisco, California. 94102 .
Attentlon Kenneth Roux '

PROJECT LEASE
‘ ij and Between

[TRUSTEE] as Trustee,
as Lessor '

and

THE ClTY AND COUNTY OF SAN FRANCISCO
as Lessee :

" Dated as of [Dated Date]

' NO DOCUMENTARY TRANSFER TAX DUE

This Project Lease is exempt pursuant to Secti_dn 27383 .
of the California Government Code. '

OHS WEST:2611447143 . . 110



: Prospectus at www. 1—dealprospectus com. -

. any weekday during the petiod from __ thJ:ough

* Preliminary, subject to change.
OHS WEST:261144712.4

Ogrick, Heniigon & Sutcliffe Draft 5/23/11

'OFFICLAL NOTICE OF SALE -
$[Amount]* '
‘CERTTFICATES OF PARTICIPATION
(WAR MEMORIAL VETERANS BUILDING

SEISMIC UPGRADE AND IM:PROVEMENTS),
' SERIES 201_-

'Ewdencmg Proportionate Interests of the Owners Thereof i ina Project Lease,
" Including the Right to Receive Base Rental Payments to.be Made by the
CITY AND COUNTY OF SAN FRANCISCO o

1

NOTICE IS I—IEREBY GIVEN that electromc bids and sealed bids w:l]l be recered in the -
manner described below, and in the case ‘of electronic b1ds solely through Ipreo ILLC’s

BIDCOMP™/PARITY® System " (“Patity”) for bid submission, by the City and County of San Frandisco

the “Ci for the purchase of $[Ainount]* te prindpal amount of Ceruﬁcates of Partidipation (Wat
p aggtegate princip p W

. Memorial Veterans Bmldmg Seismic Upgrade and Improvements) Serdes 201_(the “Certificates™) more

patticulatly descrbed heremafter at 1 Dr. Carlton B. Goodlett Place, Room 336, San Frandiscs, California-
94102 on: : S

__,at___am. (Cahfox:cua tlme)
(sub]ect to postponement in accordance with this Official Nothe of Sale)

See “TERMS OF SALE—Fotm of Bids; Dehvery of Bids” heteinafter for information regard.tng

, 'the terms and condltlons under Wl?uch bids W'J]l be teceived through electronic' transrcussmn

The Prehmmz.ry OfﬂcLal Statement for this offm:ng will’ be posted electromczlly at Ipreo s i

THE RECEIPT OF BIDS ON _ MAY BE POSTPONED OR CANCELLED- AT
OR PRIOR TO THE TIME BIDS ARE TO ‘BE  RECEIVED. NOTICE OF SUCH
POSTPONEMENT OR ‘CANCELLATION WILL BE COMMUNICATED BY THE CITY.

" THROUGH PARITY AS SOON AS PRACTICABLE FOLLOWING SUCH POSTPONEMENT

OR CANCELLATION. If the sale is postponed, bids.will be received at the place set forth above on
as the City may determine. Notice of
the new date and timé for receipt of bids shall be given tbrough Parity as soon as practicable fo]lowmg a
postponement and no later than [1 00] p.m. (Cahforma time) on the date precedmg the on.gmal or new date -
forrecervm.g bids. : o

As an accommodation to bidders, notice of such postponement and of the new sale date and time
will be given to any bidder requestvng such notice from:  Kitahata & Company, 137 Joost Avenue, San
Francisco, California 94131, Telephone: (415) 710 1251, Fax (415) 276 3777, Attention: Gary Kitahata;
email: gkitahata@aol.com and First Southwest. Compary, 1620 26th Street, Suite 230 South, Santa Monica,
California 90404, Telephone: (310) 401-8052, Fax: (310) ‘401-8055, Attention: Michael Kremer, email
michael kremer@frstsw.com (collectively, the “Co-Financial Advisors” ), provided however that failure of any -
bidder to receive such supplemental notice shall not affect the suffidency of any required nonce or the
1e.g'ality of the sale. See “TERMS OF SALE Postponement or Cancellanon of Sale.” '
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" Orrick, Herrington & Sutcliffe Draft 5/23/11

. NOTICE OF INTENTION TO SELL

s ___*:
CERTIFICATES OF PARTICIPATION
(WAR MEMORIAL VETERANS BUILDING
* SEISMIC UPGRADE AND IMPROVEMENTS),
R 'SERIES 201__ B

'

. Evidéncing Proportionate Interests 6f the Owﬁers.Theregf In a Project Lease, ;
Tncluding the Right to Receive Base Rental Payments to be Made by the. ' -
' i CITY AND COUNTY OF SAN FRANCISCO L '
 NOTICE'IS HEREBY GIVENthat the City and. County of San IFrznc‘Lsco (the “City”) intends to
offer for public sale on ' . . : _ , S

_,at a.m. (California time)*

by sealed bids at the Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, City Hall, Room 336, Sen
* Frandsco, California 94102, and by electronic bids through Ipreo ILC’s BiDCOMPTM/P_ARII'Y@_Systmn
o (“Party”), $..-__* aggregate principal amount of Certificates of Participation (Wat ‘Memorial Veterans

Building Sei$mic Upgrade and Improvementé), Series 201_ (the “Certificates”).’

The City reserves the right to, postpone ot ‘cancel the sale of the Certificates or change the terms
thereof upon notice given through Parity. If the sale is postponed, bids will be received at the hour and place
- set forth sbove on any weekday during the pedod from - ﬂ:zough : , as the City may
- determine. In the event of a postponement of the sale of the Certificates,notice of the new date and time for
receipt of bids (and any change in the terms of the sale of the Certificates) shall be given through Parity, as
soon. as practicable but no later'than [1 :00] pm. California time on the date preceding the original or new date .
for receiving bids. ' S - » . ' L
Further information regarding the proposed sale of the Certificates, including copies of the
. Preliminary Official Statement and the Official Notice of Sale- relating to the Certificates' are available
electronically at the News Services or may”be obtained from either of the City's Co-Financial Advisors:
. Kitzhata & Compasdy, 137 Joost Avenue, San Frandsco, California 94131, Telephone: (415) 710 1251, Fax
. (415) 276 3777, Attention: Gary Kitahata; anzﬂ_ giitazhata@aol.com and First Southwest Company, 1620 26th
" Street, Suite 230- South, Santa Monica, California 90404, Telephone: (310) 401-8052, Fax: (310) 401-8055,
Attention: Michael Kremer, email michael kremer@frstsw.com. On or about . the Preliminary

. .Official Statement and Offical Notice of Sale will be ‘posted electronically at Ipreo Prospectus wwwi-

dealprospectus.com. Faflure of any bidder fo receive such notice shall not affect the legality of the sale.

_Dated: _. s 2(_)1;

- # Preliminary, éubje,ctto change. '

OHS WEST:261144711.3
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L&] DRAFT #3
06/13/11

o

| ~ CERTIFICATES OF PARTICIPATION o
(WAR MEMORIAL VETERANS BUILDING SEISMIC UPGRADE AND IMPROVEMENTS),
o | SERIES20__- | B /

" PURCHASE CONTRACT
| a0
" City and County of San Francisco.

1 Dr. Carlton B. Goodlett Place, Room 336
. San Francisco, California 94102 -

Ladies and Génﬂ.emen:' N

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 this ‘agreement (the “Purchase Contract”) with the City and

.County of San Francisco (the “City”). Upon the acceptance of this offer by the execution and -
delivery of this Purchase Contract by the City to the Representative, 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 here_df and,

if not soaccepted, 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 pirchase-the Certificates (as hereinafter defined) is
otherwise terminated pursuant to Section 8(c) hereof, then and in such case the City shall be
without any further 6bli_gaﬁon to the -Undeljwﬁtcrs, 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 and. the Leases (as.
herejnafter defined). . ' R . - -

v 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 theif own account. The.
Representative represents and warrants to:the City that it has been duly authorized to enter into
. this Purchase Contract on behalf of the Undewriters 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, . T

* 11006\pc-3
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