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FILE NO. 111191 ‘ RESOLUTION NO.

[Issuance of Qualified Energy Conservation Bonds - Not to Exceed $8,291,079]

Resolution approving the issuance of not to exceed $8,291,079 aggregate principal

amonnt of Qualified Energy Conservation Bonds to be issued by the Public Utilities

Commission of the City and County of San Francisco, acting on behalf of the City and

County of San Francisco (Commission); approving the execution and delivery by the

Commission of an Equipment Lease/Purchase Agreement, an Acquisition Fund and
Account Control Agreement, a Direct Purchase Agreement, and a Filing Agent
Agreement; and authorizing the taking of é-ppropriate actions in connection therewith;

and related matters.-

- WHEREAS, Pursuant -to Section 9.107(8) of the Charter of the City and County of San
Francisco (City), the Board of Supervisors of the vCity (Board)' is authorized to provide for tne
issuance of revenue bonds by the Commission for the acquisition, construction, installation,
equipping, imp‘fovement or rehabilitation of equipment or facilities for renewable energy and
energy conservation; and | |

‘ WHEREAS, The Commissicn received an allocation of $8,291,079 (A!!o'cation) from
the Caiifornia Debt Limit Allocation Committee -(CDLAC) under the Qualified Energy
Conservation Bond (QECBs) program of the United States federal government; and

WHEREAS, QECBs are tax credit bonds that allow a qualified issuer to receive a
reimbursement from the United States gOvernrnent, equal to-t'h'e lesser of the interest payable
on such bonds or 70% of the tax credit rate applicable to such bonds; and |

WHEREAS, The Allocation provides the Commission with an opportunity to issne
QECBé (Cornmission QECBs) to finance a portion of the costs of acquiring and constructing

the sustainability measures for the new headquarters of the Commission, being constructed at
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525 Golden Gate Avenue in the City (together, the "QECB Projéc "), all as more fully
described in the Commission’s updated plan of finance for the QECB Project submitted to
CDLAC on August 15, 2010; and
WHEREAS, The Commission, pursuant to the terms of Resolution No, 11-0180,‘ :
adopted by the Commission on October 25, 2011 (Commission Resolution), has authorized -
the execution and delivery of Commission QECBSs, in the form of an Equipment
Lease/Purchase Agreement (Taxable Direct Pay Qualified Energy Conservation Bond),
expected to be dated as of October 1, 2011, by and between the Commissi.on and Bané of
America Leaéing & Cépifal, LLC (Bank of America), in the principal amount of not to exceed
$8,291,079 (QECB Lease/Purchase Agreement) for the purpose of financing the costs of
acqﬁiring and installing the QECB Project (including reimbursément to the Commission for
such costs), asr well as for the payment of costs of issuance and other incidental costs
tHeréfor; and
WHEREAS, The obligation of thercdmmission to make payments under the QECB

Lease/Purchase Agreement is‘ payable solely from the Net Revenues (as defined in the QECB
Lease/Purchase Agreement) of the hydroelectric portion of the City’s_P}ower Enterpfise; now, -
therefore, be it ‘ |

| RESOLVED By fhe Board of SUpervisoré of ’;he City_and County of San Franciscb, as
follows: | | |
 Section 1. Recitals. Al of the recitals herein are true and correct.

Section 2. Approval and Authorization of Commission QECBs. The execution and

deliv_ery of the Commission QECBs, in the form‘of the QECB Lease/Purchaée Agreement, in

an aggregate principal amount not to excéed $8,'291 ,079, with a term not in excess of 20
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years, and bearing interest at an interest rate not to exceed 12%, is hereby authorized and
appro\/ed by the Board. |

Section 3. Approval and Authorization of QECB Lease/Purchase Aqreement. 'The

Board hereby authorizes and approves the execution and delivery by the Commission of the
QECB Lease/Purchase Agreement in an aggregate principal amount not to exceed

$_8,291 ,079, to provide‘ funds fo be used for thé QECB Project. The form of the QECB
Lease/Purchase Agreement, in substantially the form preSented to the Board, i»ls hereby
approved. The authorized officers of the Commission specified in the Commission Resolution

(the “Authorized Officers”) are hereby authorized and directed to approve and to execute the

IIQECB Lease/Purchase Agreement; with such changes, additions, amendments or

modifications‘therein which the Authorized Officers may deem necessary ordesirable and:as
the City Attorney may require or approve, the approval of such additions or changes to be -

conclusively evidenced by the execution and delivery of the QECB L ease/Purchase

\Agreement.

Section 4. Approval and Authorization of Acquisition Fund and Account Control

Agreemehf. "The Board h‘ereby authorizes and approves the execution and delivery by fhe
Commission of an Acquisition Fund and Account Control Agreement (the " Acquisition Fund
and Accounf Control Agreement"), to provide investment direction and disbursement
procedures for funds to be used for the QECB Project. The form of the Acquisition Fund and

Account Control Agreement, in substantially the form presented to the Board, is hereby

_ |lapproved. The Authorized Officers are hereby authorized and directed to approve and to

execute the Acquisition Fund and Account Control Agreement, with such changes, additions,
amendments or modifications therein which the Authorized Officers may deem necessary or

desirable and as the City Attorney may require or approve, the approval of such additions or
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changes to be concluswely evidenced by the execution and dellvery of the Acquisition Fund

and Account Control Agreement.

Section 5. Approval and Authorization of Direct Purchase.Aqreement. The Board

‘ hereby authorizes and approves the execution and delivery by the Commission of a Direct

Purchase Agreement (the "Direct Purchase Agreement"), to provide the terms on which Bank
of America will purchase the QECBs from the Commission. The form of the Direct Purchase
Agreement, in substantially the form presented to the Board is hereby approved. The

Authorized Ofﬂcers are hereby authorized and directed to approve and to execute the Direct

|Purchase Agreement; with such changes, additions, amendments or modifications therein

which the Authorized Officers may deem necessary or desirable and as the City Attorney may

require or-approve, the approval of such additions or changes to be conclusively. evidenced by

the execution and deIivery of the Direct Purchase Agreement.-

Section 6. Approval and Authorization of Filinq Agent Aqreement The Board hereby ,

authorizes and approves the execution and dellvery by the Commission of a F1I|ng Agent .
Agreement (the "Filing Agent Agreement"), to provrde the terms on which U. S Bank Natlonal
Association will file the necessary federal forms to assure the receipt by the Commission of
the federal subsidy payments payable by the federal government as a reimbursement for the
payments due by the Commission under the QECB Lease/Purchase Agreement The form of
the Filing Agent Agreement in substantially the form presented to the Board, is hereby
approved. The Authorized Officers are hereby authorized and directed to appiove and to

execute the Filing Agent Agreement; with such changes, additions, amendments or

|Imodifications therein which the Authorized Officers may deem necessary or desirable and as

the City Attorney may require or approve, the approval of such additions or changes to be

conclusively evidenoed by the execution and delivery of the Filing Agent Agreement. :
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Section 7. Proposition P. Pursuant to Proposition P approved by the voters of the City
fn November 2002, this resolution and the Commission QECBs are subject to, and
incorporate by réference, the provisions_of Section 5A.30 et. seq. ("Public Utilities Revenue
Bond Ovérsight Committee") of Chapter \/of the San Francisco Administrative Codwe. In
accordance with the requirements of Proposition P, to the extent permitted by law, _oné-
twentieth of one percent of the gross proceeds of the Commission QECBs shall be deposited
in a fund established‘by the Controller's Office and appropriated by the Board at the direction
of the Public Utilities Revenue Bond Oversight Committ‘ee (RBOC) established by Proposition
P tb cover the costs of said committee; provided that any amounts so paid from the proceeds

of the Commission QECBs that have not been spent by RBOC in connection with such

Commission QECBs (as contemplated by Article 5A.31(c) of the.Administrative Code) within- ’

30 months of the date of issuance of such Commissibn QECBs shall.be: returned to the
Commission for deposit into the Acquisition Fund and expended by the Commission to
acquire and construct the QECB Project.

Section 8. CEQA Findings. The Board of Supervisors has, pursuant to Resolution No..

87-08, adopted February 26, 2008, adopted environmental findings under the California
Environmental Quality Act (‘CEQA”), CEQA Guidelines, and Administrative dee,Chapter 31
and findings pursuant to the City Planning Code Section 101.1 relating to the QECB Project.

Section 9. General Authority. The Authorized Officer of the Commission (as defined in

the Commission Resolution), the Controller, the‘Treasurer of the City, the City Attorney, and
éll other' appropriate officers, employees, representatives and agents of the City are hereby
authorized and directed to execute and deliver any ahd all documents, certificates and |
representations, including, but not limited to, signature certificates, no-litigation certificates, tax

certificates, to db any and all things and take any and all actions which may be necessary or
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advisable, in their discretion, to effectuate the execution and delivery of the Commission
QECBs, QECB Lease/Purchase Agreement, the financing of the QECB Project, and the

actions that the Board has approved in this résolution.

APPROVED AS TO FORM:

|DENNIS J HERRERA, Ctﬁmmey |
By: //Zm

~NMARK D. BLAKE "
Deputy City Attorney

Supervisor Chu .
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B[IDGET AND FINANCE COMMITTEE MEETING . NOVEMBER 16,2011

Files 11-1191 & 11-1192

Items 8 and 9 - Department(s):

Public Utilities Commission (PUC)

Legislative Objective

11-1191: The proposed resolution would (a) authorize the PUC to issue Qualified Energy
Conservation Revenue Bonds (Conservation Bonds) for a not-to-exceed $8,291,079 to finance the
costs of acquiring and constructing sustainability measures for the PUC’s new headquarters at 525
Golden Gate Avenue, (b) approve an Equipment Lease/Purchase Agreement, (c) approve an
Acquisition Fund and Account Control Agreement, (d) approve a Direct Purchase Agreement, (e)
approve a Filing Agent Agreement, and (f) authorize taking appropriate actions in connection with
the Bond issuance. '

11-1192: The proposed resolution would (a) authorize the PUC to issue Clean Renewable Energy
Revenue Bonds (Renewable Energy Bonds) for a not-to-exceed $6,600,000 to finance the costs of
acquiring and installing solar energy facilities at the City Hall Solar Energy Facility, the Davies
Symphony Hall Solar Energy Facility and the University Mound Reservoir North Basin Micro
Hydro Energy Facility, (b) approve a Equipment Lease/Purchase Agreement, (c) approve an
Acquisition Fund and Account Control Agreement, (d) approve a Direct Purchase Agreement, and
(e) approve a Filing Agent Agreement, and (f) authorize taking appropriate actions in connection
with the Bond issuance. : ’

Key Points

11-1191: The total estimated cost to acquire and construct the sustainability measures for the PUC’s
new headquarters is $9,407,606. The proposed issuance. of $8,291,000 of the not-to-exceed
$8,291,079 in Conservation Bonds, less issuance costs of $55,000, will provide net funding of
$8,236,000 to fund the sustainability measures for the new PUC headquarters, such that an
additional $1,171,606 is needed to fully fund the sustainability measures. The remaining $1,171,606 |
will be funded from the $167,670,000 in COPs previously issued to fund the overall construction of
the new PUC headquarters. :

11-1192: The total estimated cost for the three renewable energy projects is $8,280,687. The
proposed issuance of $6,600,000 of Renewable Energy Bonds, less $40,000 in issuance costs, will |.
provide net funding of $6,560,000 to fund the proposed renewable energy projects, such that an’
additional $1,680,687 in is needed to fully fund the three projects. The remaining $1,720,687 will be
funded from PUC’s Hetch Hetchy Power Enterprise revenues, which were appropriated by the Board
of Supervisors for the University Mound Reservoir North Basin Micro Hydro Energy Facility
project in the FY 2009-10 and FY 2010-11 budgets. '

Fiscal Impacts

11-1191: The proposed $8,291,000 Conservation Bonds issuance, at an estimated annual interest
rate of 4.87 percent, for a period of 16 years or through FY 2027-28 has a total estimated debt
service ‘cost of $11,836,432 including (a) $3,545,432 for interest costs, and (b) $8,291,000 for
principal costs. Based on the Federal subsidy of 70 percent of the interest, equal to $2,685,647, the
net effective interest rate is 1.18 percent, or a total debt service cost over 16 years of

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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~ $9,150,785,000 including (a) $859,785 for interest costs, and (b) $8,291,000 for principal costs.
The annual net debt serv1ce cost for the PUC would be $590,373.

11-1192: The proposed $6,600,000 Renewable Energy Bonds issuance, at an estimated annual
interest rate of 4.87 percent, for a period of 16 years or through FY 2027-28 has a total estimated.
debt service cost of $9,422,320 including (a) $2,822,320 estimated interest costs and (b)
$6,600,000 estimated principal costs. Based on the Federal subsidy of 70 percent of the interest,
equal to $2,137,893, the net effective interest rate is 1.18 percent, or a total debt service cost over
16 years of $7,284,427 including (a) $684,427 for interest costs and (b) $6,600,000 for principal
costs. The annual net debt service cost for the PUC would be $469,963.

Recommendations
Approve the two proposed resolutions.

MANDATE STATEMENT & BACKGROUND

\ - Mandate Statement :
According to ‘San Francisco Charter Section 9.107(8), any revenue bonds issued to finance or
refinance the acquisition, construction, installation, equipping, improvement or rehabilitation of
‘equipment or facilities for renewable energy and energy conservation is subject to approval by
the Board of Supervisors.

Background

11-1191: On September 15, 2009, the Board of Supervisors approved the appropriation of

$194,279,046 to fund the construction of a new Public Utilities Commission (PUC) headquarters

building at 525 Golden Gate Avenue. This $194,279,046 appropriation was funded from (a)

$167,670,000 from the issuance of Certificates of Participation (COPs) and (b) $26,609,046 from

Hetch Hetchy Power Enterprise revenues (Ordinance No. 211-09). Construction at 525 Golden
- Gate Avenue commenced in December, 2009 and is estimated to be completed by June, 2012..

* According to Mr. Mike Brown, Utility Specialist for the PUC, on July 22, 2009, the City,
through the Office of Public Fmance received an allocation of $8,291,079 from the California
Debt Limit Allocation Committee' under the Federal Internal Revenue Service’s (IRS) Qualified
Energy Conservation Revenue Bonds (Conservation Bonds) Program2 The $8,291,079
allocation was not subject to Board of Supervisors approval because the allocation simply gives

. the City permission to issue the bonds but doesn’t take any definitive action on that issuance.
The City has three years from the date of allocation, on July 22, 2009, or through July 21, 2012,
to issue the Conservation Bonds. Conservation Bonds are tax credit bonds that allow the
qualified issuer to receive up to 70 percent of the interest cost on the bonds in the form of a

* Federal subsidy to reimburse a portion of the interest owed by the issuer. Mr. Brown advises that

! The California Debt Limit Allocatlon Committee is a State Committee which sets and allocates California’s annual
debt ceiling, and administers the State’s tax-exempt bond program to issue debt.

2 The Conservation Bond Program allows for a Federal subsidy of up to 70 percent of interest on the bonds issued by
local governments with populations of 100,000 or more, to fund projects, including those that (a) reduce energy
consumption in publicly-owned buildings, (b) implement green community programs, and (c) fund rural
development involving the production of electricity from renewable energy resources.

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST
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the initial $8,291,079 allocation was based on San Francisco’s population. The PUC submitted
an initial Plan of Issuance, required by the IRS, in January 29, 2010, stating the PUC’s intention
to use the $8,291,079 allocation to finance the purchase and installation of light-emitting diodide
(LED) lights. However, on August 13, 2010, the initial Plan of Issuance was revised to state that
the PUC will use the $8,291,079 allocation for sustainability measures associated with the
construction of the new PUC headquarters. :

11-1192: In July of 2005, Congress passed the Energy Tax Incentives Act, which 1neluded the
New Clean Renewable Energy Revenue Bonds (Renewable Energy Bonds) Program under the
IRS. The Renewable Energy Bonds Program authorizes the issuance of tax credit bonds by
municipalities and power providers in order to finance renewable energy projects, such as the
installation of solar panels. Renewable Energy Bonds are tax credit bonds that allow the
qualified issuer to receive up to 70 percent of the interest cost on the bonds in the form of a
Federal subsidy to reimburse a portion of the interest owed by the issuer.

According to Mr. Brown, on July 28, 2009, the PUC applied to the Federal IRS to receive an
allocation for Renewable Energy Bonds for renewable energy projects and was awarded an
allocation of $6,600,000 on October 27, 2009. The $6,600,000 allocation was not subject to
" Board of Supervisors approval because the allocation simply gives the City permission to issue
the bonds but doesn’t take any definitive action on that issuance. The PUC has three years from
the date of allocation, on October 27, 2009, or through October 26, 2012, to issue the Renewable
Energy Bonds. Mr. Brown advises that thls is the second Renewable Energy Bonds allocatlon
that the PUC has been granted by the IRS.?

DETAILS OF PROPOSED LEGISLATION

11-1191: The proposed resolution would (a) authorize the PUC to issue Conservation Bonds for
a not-toexceed amount of $8,291,079 to finance the costs of acquiring and constructing
sustainability measures for the new PUC headquarters at 525 Golden Gate Avenue, (b) approve
an Equipment Lease/Purchase Agreement, (c) approve the execution and delivery of an
Acquisition Fund and Account Control Agreement, (d) approve the execution and delivery of a
Direct Purchase Agreement, (¢) approve the execution and delivery of a Filing Agent
Agreement, and (f) authorize the taking of appropriate action in connection with the issuance.
Mr. Brown advises that the PUC anticipates issuing the not-to-exceed $8, 291,079 Conservation
Bonds in December, 2011, subsequent to Board of Supervisors approval of this proposed
resolution. :

The not-to-exceed $8,291,079 would be used by the PUC to finance a portion of the
sustainability measures at the new PUC headquarters at 525 Golden Gate Ave., including (a) the
equipment and construction of a solar power generation system and roof support structure for
that system, (b) the equipment and construction of a wind power generation system and support
structure for that system, (c) the equipment and construction of wastewater and stormwater

* On October 7, 2008, the Board of Supervisors approved the issuance of not-to-exceed $6,325,000 in Renewable
Energy Bonds to fund the installation of renewable energy equipment projects (Resolution No. 413-08).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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treatment systems, (d) construction of envelope solar controls®, and (¢) Heating, Ventilation, and
Air Conditioning (HVAC) system for under floor air distribution prekusly 1ncluded in the
* construction plan for the new PUC headquarters

Mr. Brown advises that the construction of the HVAC system has already begun due to its
integral nature in the construction of the building -itself. The other projects, which would be -
constructed after building completion, are currently in the final design phase. Construction of the
new PUC headquarters, including the sustainability measures proposed to be funded with the
‘subject Conservation Bonds, has undergone California Environmental Quality Act (CEQA) -
review and the project was certified to be compliant with CEQA regulations by the Planmng
Department on October 3, 2003.

11-1192: The proposed resolution would (a) authorize the PUC to issue Renewable Energy
Bonds for a not-to-exceed amount of $6,600,000 to finance the costs of acquiring and installing
solar energy facilities at the City Hall Solar Energy Facility, the Davies Symphony Hall Solar
Energy Facility and the University Mound Reservoir North Basin Micro Hydro Energy Facility,
_(b) approve a Equipment Lease/Purchase Agreement, (c) approve the execution and delivery of
an Acquisition Fund and Account Control Agreement, (d) approve the execution and delivery of
a Direct Purchase Agreement, (e) approve the exécution and delivery of a F111ng Agent
Agreement, and (f) authorize the taking of appropriate actions in connection with the issuance.

The not-to-exceed $6,600,000 in Renewable Energy Bonds would be used to fund the following
projects:

(a) City Hall Solar Energy Facility — Includes the installation of a 100 kilowatt solar
energy system on 9,900 square feet of the south half roof and parts of the north half roof
of City Hall, located at 1 Dr. Carlton B. Goodlett Place. The electricity generated from
the proposed solar panels would be used to power City Hall. The project is estimated to
generate a minimum of 134,000 kilowatt-hours per year and would offset a portion of the
current electrical load of City Hall.

(b) Davies Symphony Hall Solar Energy Facility — Includes the installation of a 214
kilowatt solar energy system on 17,800 square feet of the main roof and portions of the
low roof of the Davies Symphony Hall, located at 201 Van Ness Avenue. The electricity
generated from the proposed solar panels would be used to power Davies Symphony
Hall. The project is estimated to generate a minimum of 269,000 kilowatt-hours per year
and would offset a portion of the current electrical load of Davies Symphony Hall.

(c) University Mound Reservoir North Basin Micro Hydro Energy Facility — Includes
the installation of a non-hydroelectric dam facility, located at University Mound
Reservoir in the Portola District of San Francisco, which will produce renewable
electrical energy recovered from excess hydraulic energy (or pressure) within the water
system that would otherwise be unused. Electricity from this hydro energy facility would

* An envelope solar control is part of a solar 1nstallat10n system whlch reads the direction of the sun and
communicates that data to program lighting and shade controls

SAN FRANCISCO BOARD OF SUPERVISORS » BUDGET AND LEGISLATIVE ANALYST
" 8&9-4 '



BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 16, 2011

be generated using pre-filtered and chlorinated drinking water that normally flows in the
potable water system, without changing the normal system flow rates or the water
quality. The proposed hydro energy facility would be immediately adjacent to the north
end of the existing pedestrian and vehicle pavement within the McLaren Pumping Plant
at the University Mound Reservoir. The power generated from this facility would be
exported, via the existing McLaren Pumping Plant, to serve other off-site City municipal
loads. The project is estimated to generate approximately 1,500,000 kilowatt-hours of
renewable energy per year. '

Mr. Brown advises that the City Hall Solar Energy Facility project and the Davies Symphony
Hall Solar Energy Facility project are currently in the planning phase, such that the bid packages

" to select the contractors are anticipated to be issued in March, 2012, with bids received in May,
2012, and contracts® for the construction expected to be awarded in June, 2012. Construction is
estimated to commence between October and December, 2012 and be completed by September,
2013. An Environmental Impact Report for the San Francisco City Hall Solar Energy Facility

~ project and the Davies Symphony Hall Solar Energy Facility project was completed and certified
to be compliant with California Environmental Quality Act (CEQA) regulations by the Planning
Department on April 15, 2009.

According to Mr. Brown, the University Mound Reservoir North Basin Micro Hydro Energy
Facility project, located at the University Mound Reservoir in the Portola District of San
Francisco, is currently in the design phase, such that the PUC will issue bids to select the
contractor in the summer of 2012 with the contract award expected in October, 2012.
Construction is estimated to commence between October and December, 2012 and be completed -
by September 2014. The University Mound Reservoir North Basin Micro Hydro Energy Facility
project is currently under CEQA review and a categorical CEQA exemption is expected by early
2012.

FISCAL IMPACTS

Financing Agreements and Structure
The proposed resolutions would individually approve the execution and delivery of both the
Conservation Bonds and Renewable Energy Bonds in the form of (a) an Equipment
Lease/Purchase Agreement, (b) an Acquisition Fund and Account Control Agreement, (c) a
Direct Purchase Agreement, and (d) a Filing Agent Agreement, to allow for the currently
estimated proposed issuances of an aggregate principal amount not to exceed $8,291,079 in
Conservation Bonds and an aggregate principle amount not to exceed $6,600,000 in Renewable
Energy Bonds. Upon approval by the Board of Supervisors; the PUC will execute the
Lease/Purchase Agreements with Bank of America® for each of the Conservation Bonds and the
Renewable Energy Bonds projects for the purpose of financing the costs of acquiring and

3 Mr. Brown advises that contractors for all three Renewable Energy Bonds-funded projects will be selected through
a competitive process with specific qualifications and award given to the lowest responsive responsible bidder.

& Mr. Brown advises that a competmve Request for Proposal (RFP) was sent to 20 firms on March 12, 2010 and
PUC received responses from six firms. The selected firm, Bank of America, offered the lowest overall cost and ‘was
the most experlenced respondent with over 35 relevant transactions.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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installing the Conservation Bonds and Renewable Energy Bonds projects, as well as for the
- payment of costs of issuance.

Mr. Brown advises that the Conservation Bonds are anticipated to be issued in December, 2011
and the Renewable Energy Bonds are anticipated to be issued in May, 2012. Upon issuance, the
Bank of America will deposit the net proceeds into an Acquisition Fund, one for each of the
Conservation Bond and Renewable Energy Bond projects as specified by the Direct Purchase
Agreement. The Acquisition Fund will be maintained by US Bank’, acting as the Fund
Custodian, who will be responsible for releasing reimbursement or dlsbursement funds specified
by the Acquisition Fund and Account Control Agreement. US Bank will file the necessary
Federal tax credit forms in accordance with the terms of the Filing Agent Agreement to assure
the PUC’s receipt of the Federal subsidy payable by the Federal government as reimbursement
for the interest payments due by the PUC under the Equipment Lease/Purchase Agreement.

Anticipated Annual Debt Service and Total Costs

11-1191: Mr. Brown anticipates that the requested not-to-exceed $8,291,079 Conservation Bond
issuance will have an estimated annual interest rate of 4.87 percent, to be repaid over 16 years or
through FY 2027-28 for a total debt service cost of $11,836,432 including (a) estimated total
interest costs of $3,545,432 and (b) estimated total principal costs of $8,291,000. Mr. Brown
notes that the estimated total principal amount of Conservation Bonds that would be issued is
$8,291,000, out of the requested not-to-exceed authorized amount of $8,291,079, due to
rounding. In addition, due to the Federal subsidy of 70 percent of the interest expense, which is
equal to $2,685, 6478 the net effective interest rate is 1.18 percent’. Based on the 70 percent
Federal subsidy, the total estimated debt service cost over 16 years is $9,150,785 including (a)
estimated total interest costs of $859,785 and (b) estimated total principal costs of $8,291,000.

As shown in Attachment 1, based on an actual issuance of $8,291,000 in Conservation Bonds,
- and including the reduction for the Federal subsidy, the annual net debt service cost for the PUC
would be $590,373. Mr. Brown states that the annual debt service payments would be paid over
the next 16 years from net revenues from the City’s Hetch Hetchy Power Enterprise. Based on an
estimated issuance of $8,291,000 Conservation Bonds, Mr. Brown estimates issuance costs of
$55,000'°, which leaves a remaining $8 236,000 available to fund the sustainability measures for
the new PUC building.

"According to Mr. Brown, US Bank will act as the Fund Custodian or trustee bank. Mr. Brown notes that the firm

competitively awarded the issuance of the Conservation Bonds and CREBs to Bank of America, which requested

that Deutsche Bank be used as Fund Custodian. On July 26, 2011, Deutsche Bank estimated their Fund Custodian

fee at $7,500 -$10,000 per year. On September 8, 2011 PUC requested fee quotes to act as Fund Custodian from US

Bank. On September 9, 2011 PUC received a fee quote of $250 per year from US Bank and therefore selected US

Bank as the Fund Custodian.

® The estimated Federal subsidy for the proposed Conservation Borids issuance is determined by calculating 70

percent of the Federal tax credit rate, estimated to be 5.27 percent, with 70 percent of that Federal tax credit rate

equal to 3.69 percent rather than 70 percent of the 4.87 percent tax credit rate by which the interest is actually

calculated. The 3. 69 percent interest rate by which the Federal subsidy is calculated on the $8,291,000 Conservation .
Bonds issuance will result in an estimated Federal subsidy of $2,685,647.

® The estimated 1.18 percent effective interest rate was calculated by subtractmg the estimated interest rate of 4.87

percent from the estimated interest rate at which the federal subsidy would be calculated, 3.69 percent. ,
10 An estimated $55,000 of issuance costs are comprised of $45,000 for Bond Counsel and $10,000 for the Financial

Advisor. .
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As shown in Table 1 below, the total costs of acquiring and constructing the sustainability
measures at the new PUC headquarters at 525 Golden Gate Avenue is currently budgeted at
$9,407,606 and are currently included in the budget for the construction of the new: PUC
headquarters. :

Table 1: Summary of Sustainability Measures
Financed with $8,291,000 in Conservation Bonds
Project Budget

Solar Power $1,732.126
Wind Power 1,830,967
Wastewater and Stormwater | '

Treatment Systems 1,661,711
Solar Controls 1,285,789
HVAC ) 2,897,013
Total $9,407,606

Therefore, an additional $1,171,606 ($9,407,606 less $8,236,000) would be needed to complete
the sustainability measures at the new PUC headquarters. Mr. Brown advises that the remaining
$1,171,606 needed to finance the construction of the sustainability measures at the new PUC
headquarters would be funded from Hetch Hetchy Power Enterprise revenues previously
appropriated to fund the overall construction of the new PUC headquarters.

This not-to-exceed $8,291,079 allocation would allow the PUC to issue Conservation Bonds to
finance a portion of the costs to acquire and construct sustainability measures, explained above
and summarized in Table 1 above, for the new PUC headquarters, which is currently under
construction'!. Therefore, the PUC will not have to expend the $8,236,000 in revenue from
Hetch Hetchy Power Enterprise revenues which were previously appropriated by the Board of
Supervisors to fund the construction of the sustainability measures. This savings would enable

_the PUC to invest in other projects or increase the Hetch Hetchy Power Enterprise Fund balance.
The consttuction agreement currently in place would not need to be increased because the
sustainability measures proposed to be funded with funds from the Conservation Bonds issuance
were already included in the total estimated budget for the new PUC headquarters.

11-1192: Mr. Brown anticipates that the requested not-to-exceed $6,600,000 Renewable Energy
Bond issuance will have an estimated annual interest rate of 4.87 percent, to be paid-over 16
years or through FY 2027-28 for a total debt service cost of $9,422,320 including (a) estimated
total interest costs of $2,822,320 and (b) estimated total principal costs of $6,600,000. Due to the
Federal subsidy of 70 percent of the interest expense, which is equal to $2,137,893'%, the net

I According to Mr. Brown, the contractor who is responsible for the overall construction. of the new PUC
headquarters, WebCor. Builders, who was selected through a competitive RFP process, will also acquire and
construct the sustainability measures which would be funded by the subject Conservation Bonds. The existing -
agreement with Webcor Builders has a not-to-exceed amount of $145,500,000, which would not be changed and
$101,800,000 has been expended as of November 7, 2011.

12 The estimated Federal subsidy for the proposed $6,600,000 Renewable Energy Bonds issuance was determined by
calculating 70 percent of the Federal Tax Credit rate, estimated to be 5.27 percent, with 70 percent of that Federal
Tax Credit rate equal to 3.69 percent rather than 70 percent of the 4.87 percent tax credit rate by which the interest is
actually calculated. The 3.69 percent interest rate on the $6,600,000 Renewable Energy Bonds issuance will result in
an estimated subsidy of $2,137,893. :

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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effective interest rate would be 1.18" percent. Assuming the 70 percent Federal subsidy results
in a total debt service cost over 16 years of $7,284,427 including (a) estimated total interest costs
of $684,427 and (b) estimated total principal costs of $6,600,000.

As shown in Attachment II, based on the issuance of the $6,600,000 in Renewable Energy
Bonds, including the reduction for the Federal subsidy, the annual net debt service cost for the
PUC would be $469,963. Mr. Brown states that the annual debt service payments would be paid
over the next 16 years from the City’s Hetch Hetchy Power Enterprise revenues.

Based on an estimated issuance‘of $6,600,000, Mr. Brown estimates issuance costs of ,$4O,00014,
which leaves a remaining $6,560,000 available to fund the three proposed renewable energy
projects. As shown in Table 2 below, the total budget for the three renewable energy projects is
.$8,280,687.

Table 2: Summary of Projects To be Funded with
$6,600,000 in Renewable Energy Bonds
Project - Budget
| City Hall Solar Energy ‘ '

Facility $1,500,000
Davies Symphony Hall Selar

Energy Facility 2,600,000
University Mound Reservoir

North Basin Micro Hydro

Energy Facility - 1 4,180,687
Total ‘ $8, 280 687

Therefore, an additional $1,720,687 ($8,280,687 total costs less $6 560,000 available funds)

would be needed to complete the three projects. Mr. Brown advises that the source of funding for
this additional $1,720,687 would be PUC Hetch Hetchy Power Enterprise revenues and would be
- used to supplement funding for the University Mound Reservoir North Basin Micro Hydro
Energy Facility project, previously appropriated for this purpose.

The Board of Supervisors previously appropriated $890,000 in the FY 2009-10 budget and
$3,000,000 in the FY 2010-11 budget from Hetch Hetchy Power Enterprise revenues for the
University Mound Reservoir North Basin Micro Hydro Energy Facility project, for a total
appropriation of $3,890,000. In addition, the Board of Supervisors previously appropriated
$2,600,000 for the Davies Symphony Hall Solar Energy Facility project and $1,500,000 for the
City Hall Solar Energy Facility project in the FY 2010-11 budget from Hetch Hetchy Power
.Enterprise revenues, for a total of $4,100, 000", Therefore, a total of $7,990,000 was previously

3 The estimated 1.18 percent effective interest rate was calculated by subtracting the estimated interest rate of 4.87
percent from the estimated interest rate at which the Federal subsidy would be calculated, 3.69 percent.

4 An estimated $40,000 of issuance costs are comprised of $35,000 for Bond Counsel and $5,000 for a Financial
Advisor.

15 Mr. Brown advises that the PUC had already received the $6,600, OOO Renewable Energy Bonds allocation at the
time the $2,600,000 appropriation for the Davies Symphony Hall Solar Energy Facility project, the $1,500,000
appropriation for the City Hall Solar Energy Facility project, and the $3,000,000 appropriation for the University
Mound Reservoir North Basin Micro Hydro Energy Facility. project was approved by the Board of Superv1sors in
FY 2010-11 and anticipated that these Hetch Hetchy Power Enterprise revenues, less any of those monies needed to

SAN FRANCISCO BOARD OF SUPERVISORS ’ ' BUDGET AND LEGISLATIVE ANALYST
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appropriated for these three renewable energy projects proposed to be funded by the PUC.
According to Mr. Brown, the PUC would not need to expend $6,269,313 ($7,990,000 in
previously appropriated funds less $1,720,687 in additional needed funds) of funds previously
appropriated if the net bond proceeds of $6,560,000 from the proposed Renewable Energy Bonds
are issued to finance the three renewable projects. - ' '

RECOMMENDATIONS

Approve fhe two proposed resolutions.

complete the projects, would be returned to the Hetch Hetchy Power Enterprise Fund upon issuance of the
$6,600,000 in Renewable Energy Bonds.

SAN FRANCISCO BOARD OF SUPERVISORS ' ' BUDGET AND LEGISLATIVE ANALYST
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BerGET AND FINANCE COMMITTEE MEETING ' NOVEMBER 16,2011

Item 10 | ' Department(s):
File 11-1153

EXECUTIVE SUMMARY

Department of Elections

~ Legislative Objectives
The proposed resolution would approve an amendment to an existing agreement between the
City, through the Department of Elections, and Dominion Voting Systems to either (a) exercise
the two existing one-year options in order to extend the term of the existing agreement through
December 10, 2013, for an additional cost of $2.26 million; or (b) exercise the two existing one-
year options, and further extend the agreement by an additional three years, or through December
11, 2016, for an additional cost of $4.53 million. ' ’

Key Points
On December 11, 2007, based on the results of a competitive RFP process, the Board of
Supervisors approved the award of a not-to-exceed $12,650,233 agreement between the

‘Department of Elections and Sequoia Voting Systems, Inc. for the purchase of a new voting

system and the provision of associated voting services for the four-year period from December
11, 2007 through December 10, 2011, with two one-year options to extend the agreement
through December 10, 2013 (File 07-0040; Resolution 654- 07)

On June 4, 2010, Sequora Voting Systems, Inc. was acquired by Domrnlon Voting Systems, Inc.

Fiscal Impact
All of the additional Dominion Voting System Inc costs would be paid with General Fund
revenues, subject to appropriation approval by the Board of Supervisors in future years.

Policy Considerations

Although the existing agreement does not provide for more than two one-year options to extend,
the Department of Elections is requesting an extension of the existing agreement for five years
without undergoing a new competitive RFP process because: (a) the last time the Department of

" Elections issued a RFP for a new voting system, it took over two and a half years to complete, (b).

the Department of Elections does not anticipate having additional funds to secure new voting
equipment, (c) there are no new voting systems currently available, (d) only one vendor offers
Ranked Choice Voting options, which is the City’s current Dominion Voting Systems contractor,
and (e) the existing four year agreement with two one-year options, or a total of six years, is
extremely short and unique to San Francisco for a voting system.

Recommendations

1: Regarding the proposed amendment to exercise the two one-vear options:

Amend the proposed resolution’s title to delete “for an amount not to exceed $4,529,600 and to
extend the term of the contract through December 11, 2013 [or December 11, 2016]” and replace
this language with “for an amount not to exceed $2,264,800 and to extend the term of the contract -

- through December 10, 2013”.

Amend the proposed resolution on page 1, line 24 o delete “at a cost of $2.26 million” and insert
“at a cost not-to-exceed $2,264,800”.
Approve the proposed resolution, as amended, in order to exercise the two one-year options to

extend the term through December 10, 2013, for an additional cost of $2,264,800.

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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San Francisco’

‘Water
Power ~ AGENDA ITEM
N/ Sewer Public Utilities Commlssmn
JCEI SRE———— City and County of San Francisco
* DEPARTMENT Fi'nqri_g_::i’ajﬂ_s'ervic_’eé : - AGEN’DA NO. 11

MEETING DATE _ October 25, 2011 .

Authorize: Executlon of Equipment Lease: Regular Ca]endar
Project Manager: Charles Perl '

Authorlze the General_‘Mana'_»er to. Issue ( "'.ECBs and CREBs with Ban Bank of America through the

Summary of Authonze ‘the General Manager to enter ifito Equlpment Lease/Purchase Agreements
Proposed with Bank of America to issue not-to-exceed $8,291,078.87 in Qualified Energy
Commission . | Conservation Bonds (QECBs) and $6,600,000.00 in New Clean Renewable Energy
Action: | Bonds (NCREBs) for the installation of qualified equipment (e.g. solar generation

and renewable energy components of the office building project at 525 Golden Gate
Avenue) and-authorize submiission of authorizing leglslatlon to the Board ot
Supervisors for review and approval.

ﬁ;iékgrbqhdi: - ' Details on Projects Financed Uri&ér,‘thisz;qiéement:

'| The QECBs-funded projects 1nc1ude renewable power generation and wastewater
 treatment equipment and will be fihanced from a unot-to-exceed $8,291,078.87
allocation from the IRS’s Quahﬁed Energy Conservation Bonds (QECBs) program. |
The QECBs will fund up to $8,291,078.87, representmg a portion of the total cost of
“projects listed below, which are to be msta]led in the new headquarters bmldmg .
_ at 525 Golden Gate Avenue: '

) P-ro;e,c_t | Budget Descnptlon ‘
Solar Power . $1,732126 PV generation system & roof support structure
Wind Power - $1,830,967 Wind generation system & support structure
Living Machine - $1,661,711 Waste & stormwater {reatment systems
| Sofar Controls $1,285,789 Building envelope solar controls
_HVAC _$2,897,018 Under floor air distribution (UFAD) .
Total ’ $9,407,606 -
APPROVAL: -
DERARTMENTY mogee _Todd L. Rydstrom
smse  MikeHoush N, _Ed perripgs




. Authorize: Authorize fhie General Manager to Issue QECBs and CREBs with Bank of Amierice through the Execution of a

Master Equipment Lease

Commission Meetlng Date: October 25; 2011

QECBs are a form of tax credit bonds in which up to 70% of the intetest on the
bonds is paid in the form of a Federal subsidy used to reimburse a portion of the
interest paid by the issuer. The SFPUC anticipates issuing the QECBs in the fall of
2011.

The CREBs-funded projects, consistir;g of two solar and one micro hydre project,

will be funded from the IRS’s not-to-exceed $6,600,000 New Clean Renewnble *

Energy Bonds (NCREBS) allocation;

Project Budget  kWh per year
~ University Mound Inline Hydro . $2,500,000 1,500,000

City Hall Solar $1,500,000 134,000

Davies Symphony Hall Solar $2,600,000 269,000

Total - $6,600,00 1,903,000

| This is the second CREBs allocation. the SFPUC has been glanted The first was in

November 2006 for $6,325,000 to finance seven solar energy projects.
NCREBs are a forni of tax credit bonds in which tip to 70% of thie interest on the

bonds is pald in the form of a Federal subsidy to reimburse a portion of the interest |

paid by the issuer. The SFPUC anticipates issuing the NCREBs m the spring or
summer of 2012.

Under direction from the Commission_, the SFPUC: seeks to increase its renewable
power portfolio by developing generation from resources such as wind and solar. The
Power Enterprise does not yet issu¢ revenue bonds like the Water and Wastewater

Enterprises and therefore has up to this point primarily relied on revenue from

ratepayers to fund renewable energy projects. QECBs and NCREBs. provide the
SFPUC with low-cost access to capital to further its green power objectives.

The financing structure for the QECBs and NCREBs under this Agreement calls for
the proceeds (net of issuance expenses) to be deposited into an Acquisition Fund that
will: ‘a) reimburse the SFPUC’s Power Enterprise’ for completed projecté and b)
disburse funds to the SFPUC’s Power Enterprise for the installation of futtue
qualifying project costs.

Details on Financing and Structure Under these Agreements

e SFPUC will execute Lease/Purchasé Agreements with Bank of America for each
of the QECB and NCREB projects. ‘ .
» Upon issuance, Bank of America will deposit the net proceeds into an
Acquisition Fund per separate Acquisition Fund and Account Control
~ Agreements (“Fund Agreements”) one for each of the QECB and NCREB
Projects.:

o The Acqulsmon Fund will be maintained by US Bank (“Fund Custodlan’“) who

will be responsible for releasing reimbursement or disbursement funds as |-
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spe01ﬁed by the Fund Agreement

o The Fund Custodian will nnmcdlately reimburse the SFPUC s Power Enterprise
for the projects referenced, but not limited to, thcsc listed above once completed.

o Estimated Costs of Issuatice for QECBs and NCREBs ar¢ anticipated to not
exceed $125,000, which inclides outsuie legal and financial advisory costs.

. Fundmg of QECBs and NCREBs payments are to be guaranteed by net revenues
of the SFPUC s Power Enterpnsc

| & The term of the ﬂnancmgs will be 16 years; the net interest rate W111 be set at

closing and is currently estimated to be under 2.00%.

.| «  Fixed Rate

Details on Firm Selectlon

1e Competmvc Request for Proposal sent to 20 firms on March 12 12010; SFPUC

teceived responses from six firms.

o The selected firm, Bank of America, offered the lowest overall cost and was the
most experienced - respondent with over 35 relevant- ttansactmns (private.
placements of CREBS) :

Description of
Scope of Services:

SFPUC Ti mance worked co]_laboratlvely with Power Enterpnse staff as well as"

 outside advisors and attorneys; as well as the. City Attorniey’s Ofﬁce, to develop the |
documents associated with the financing of the QECBs and NCREBs Projects. The

individuals and firms working with the SFPUC on this fmancmg are as follows:

City Attorney of the City and County of San Franc1sco

'Legal Counsel: Jones Hall

Financial Advisor: Kitahata & Company

Technical Consultant: AECP Gmup (for NCREBs application)

Environmental

| An Environmental Impact Report for the new headquarter s building was certified on.

Recommendation;

Review | by the’ Planning Department on February 15, 2001 and revised on October 3, 2003;
| and the Commission adopted CEQA- ﬁndmgs and approved the project on January 8,
2008 by Resolutlon 08-0005
Result of ° A delay or dcmal in approving this agenda item will advcrsely 1mpact the SEPUC’
Inaction: ability to deploy these renewable energy and / 6r energy conservmg projects with the
e _ vlowest cost of funds.
SFPUC staff recommends that the Commission adopt the attached resolutions.
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Attachments:

L.
! 2.
3.

SFPUC Resolutions for QECBs and NCREBs
Form of Board of Supervisors Resolutions for QECBs and NCREBs

Equipment Lease/Purchase Agreements

Contracts between the Commission and Bank of America, under which the
Commission leases and purchases the QECB and NCREB Equipment, agrees (o
make payments from the Commission’s Hetchy revenues, grants a security’
interest to Bank of America in the Equipment, agrees to maintain and insure the
Equipment, and agrees to observe cerfain tax covenants designed to plotect the |
tax status of the Agreements as a QECB or NCREB, Lcspectweiy ‘

Acquisition Fund and Account Control Agreements

Contracts between the Commiission, Bank of America and US Baitk. US Bank |
will hold the bond proceeds in separate Project Funds, which will then be
requested by the Commission for paymeut or reimbursement for the costs of

"+ constructing the projécts.

. Filing Agent Agreements .

Agreements between the Commlssmn and US Bank. uUs Bank as filing agent, |
agrees to complete the necessary filing with the Federal government every 6
l]lOI]ﬂ]b to insure that the Federal subsidy payments which the Commission is
entitled to receive, in amounts equal to apptoxumtely 70% of the interest
payments due under the Agreements, are filed on a tlmely basis and that the
payments are received from the Federal government.




[{Qualifie i Energy Conservation Bonds] -

'PUBLIC UTILITIES COMMISSION
- City and Couqty of San Francisco

RESOLUTION NO,_11-0180

_ WHEREAS, The Public Utilities Commission of the City and County of San Francisco,
Acting on behalf of the City and County of San Francisco (the "Commission") has received an
allocation of $8,291,079 (the "Allocation") under the Quahﬁed Energy Conservat1on Bond
(“QECB”) program of the United States; and ' .

WHEREAS, QECBs are tax credit bonds that allow a ‘qualiﬁed issuer to receive
reimbursement from the United States, equal to the lesser of the interest payable on such bonds
or 70% of the tax credit rate applicable to such bonds; and

WHEREAS, The Allocation provides the Commission with an opportumty to issue
QECBs (the "Commission QECBs") to finance a portion of the costs of acquiring and
constructing the sustainability measures for the new headquarters of the Commission, being
constructed at 525 Golden Gate Avenue in the City (the "2011 QECB Project"), all as more fully
~ described in the Commission’s updated plan of finance submltted to the Cahforma Debt Limit
Allocation Comm1ttee on August 15, 2010; and

WHEREAS, Pursuant to Section 9. 107(8) of the Charter (the "Charter") of the C1ty and
County of San Francisco (the'“City”), the Board of Supervisors of the City (the "Board") is
" authorized to provide for the issuance of revenue bonds by the Commission for the acquisition,
- construction, installation, equipping, improvement or rehabilitation of equipment or facilities for
renewable energy and energy conservation, such revenue bonds to be issued and sold in
accordance with State law or any procedure provided for by ordinance of the City; and

WHEREAS, The Commission determines that Commission QECBs, in the form of an:
Equipment Lease/Purchase Agreement (Taxable Direct Pay Qualified Energy Conservation
Bond), expected to be dated as of October.1, 2011 (the "QECB Lease/Purchase Agreement"), by
and between the Commission and Banc of America Leasing & Capital, LLC (“Bank of
America”) in the aggregate principal amount of not to exceed $8,291,079, shall be executed and
delivered; and : :

WHEREAS, The obligation of the Commlsswn to make payments under the QECB-
Lease/Purchase Agreement is payable solely from the Net Revenues (as defined in the QECB
Lease/Purchase Agreement) of the hydroelectric portion of the City’s Power Enterprise; and

WHEREAS, The Commission staff selected Bank of America througﬁ a competitive bid
process to provide financing for the 2011 QECB Project, and Bank of America subm1tted the
best bid to provide said financing; and

WHEREAS, It is now necessary and desirable for the Commission to authorize and direct
the execution and delivery of the QECB Lease/Purchase Agreement and related agreements; and

: WHEREAS, It is now necessary for the Commission to authorize, for the funding of the
- 2011 QECB Project, the execution and delivery of the following documents: (i) the form of an
Acquisition Fund and Account Control Agreement, expected to be dated as of October 1, 2011



by and among the Commission, U.S. Bank National Association,-as Custodian, and Bank of
America (the "Acquisition Fund and Account Control Agreement"), (ii) a Direct Purchase
Agreement, dated as of the date specified therein, (iii) the form of QECB Lease/Purchase
Agreement by the Commission to Bank of America, between the Commission and Bank of
America (the “Direct Purchase Agreement”), and (iv) a Filing Agent Agreement, expected to be
dated as of October 1, 2011, between the Commission and U.S. Bank National Association (the
“Filing Agent Agreement”) and ‘

WHEREAS, The Commission has been presented w1th the forms of all four of the’
documents referred to in the preceding clauses, relating to the funding of the 2011 QECB
Project, and the Commission has examined such documents, and desires to authorize and direct
the execution of such documents and the consummation of such ﬁnancing, including the issuance
of the Comm1ss1on QECBs; and

WHEREAS, Subject to the approval of the Board, all acts, conditions and thmgs requlred
by the Charter and the Constitution and laws of the State of California to exist, to have happened
and to have been performed precedent to and in connection with the consummation of the
financing authorized hereby do exist, have happened and have been performed in regular and due
time, form and manner as required by law and, subject to such approval, the Commission is duly
" authorized and empowered, pursuant to each and every requirement of law, to authorize such
financing, the issuance of the Commission QECBs, and to authorize the execution and delivery
the QECB Lease/Purchase Agreement and of the Acquisition Fund and Account Control
Agreement, Direct Purchase Agreement, Filing Agent Agreement and related documents for the
purposes, in the manner and upon the terms provided; now, therefore, be it

RESOLVED. by the Public Ut111t1es Commission of the City and County of San
Francisco, as follows:

Section 1. Authorization of Commission QECBs. The execution and delivery of the
Commission QECBs, in the form of the QECB Lease/Purchase Agreement, in an aggregate
principal amount not to exceed $8,291,079, with a term not to exceed twenty (20) years, and at an
interest rate not to exceed 12%, is hereby authorized and approved by the Commission, subject to -
the Board approving the execution and dehvery of the QECB Lease/Purchase Agreement pursuant
to this Resolution and the Charter. o :

Section 2. Authorization of the QECB Lease/Purchase Agreement. The form of the QECB
Lease/ Purchase Agreement, in substantially .the form presented to this Commission, is hereby
approved. The General Manager, the Deputy General Manager and Chief Operating Officer, the
Assistant General Manager, Business Services and Chief Financial Officer, or a designee of the
General Manager (each, an “Authorized Officer”), and the Secretary of the Commission, are
authorized and directed. to execute and deliver the QECB Lease/ Purchase Agreement with such
“additions thereto or changes therein which he may deem necessary or desirable, in consultation with
the City Attorney, the approval of such additions or changes to be conclus1vely evidenced by the
execution and delivery of the QECB Lease/ Purchase Agreement. .

Section 3. Acquisition Fund and Account Control Agreement. The proposed form of
Acquisition Fund and Account Control Agreement, among the Commission, U.S. Bank National
Association, and Bank of America, submitted to this Commission, and the terms and conditions
thereof, is hereby approved. The Authorized Officer, and the Secretary of the Commission, are




authorized and directed to execute and deliver said form of Acquisition Fund and Account Control
Agreement, with such additions thereto or changes therein which they may deem necessary or
‘desirable, in consultation with the City Attorney, the approval of such additions or changes to be
conclusively evidenced by the execution and delivery of the Acquisition Fund and Account Control
Agreement. The Secretary of the Commission is directed to file a copy of said form of .
Acquisition Fund and Account Control Agreement with the minutes of this meeting.

Section 4. Direct Purchase Agreement. The proposed form of Direct Purchase Agreement,
" between the Commission and Bank of America, submitted to this Commission, and the terms and
conditions thereof, is hereby approved. The Authorized Officer and the Secretary are hereby
authorized and directed to execute and deliver said form of the Direct Purchase Agreement, with
such additions thereto or changes therein which they may deem necessary or desirable, in
consultation with the City Attorney, the approval of such additions or changes to be conclusively
evidenced by the execution and delivery of the Direct Purchase Agreement. The Secretary of the
Commission is directed to file a copy of said form of Direct Purchase Agreement with the -
minutes of this meeting. - )

Section 5. Filing Agent Agreement. The proposed form of Filing Agent Agreement, .
between the Commission and U.S. Bank National Association submitted to this Commission,
and the terms and conditions thereof, is hereby approved.  The Authorized Officer and the
Secretary - of the Commission are authorized and directed to execute and deliver said form of
Filing Agent Agreement, with such additions thereto or changes therein which they may deem .
necessary or desirable, in consultation with the City Attorney, the approval of such additions or
changes to be conclusively evidenced by the execution and ‘delivery of the Filing Agent
Agreement. The Secretary of the Commission is directed to file a copy of said form of Filing
Agent Agreement with the mmutes of this meetlng :

Section 6. Submittal to Board for Approval. The General Manager is hereby authorized
and directed to submit to the Board of Supervisors a Resolution approving the issuance of the
- Commission QECBs and the QECB Lease/Purchase Agreement and other documents approved
herein as required by the Charter. ,

Section 7. General Authority. The officers of this Commission, the General Manager,
the Assistant General Manager, Business and Financial Services of the Commission and the
officers of the City are hereby authorized and directed, each acting alone, for and in the name
and on behalf of this Commission, to execute and deliver any and all documents, certificates and
- representations, including, but not limited to, signature certificates, no-litigation certlﬁcates tax
certificates, to do"any and all things and take any and all actions which may be necessary or

-advisable, in their discretion, to effectuate the execution and delivery of the QECB
Lease/Purchase Agreement, the financing of the 2011 QECB Project, and the actions which the
Commission has approved in this resolution. The General Manager is authorized to delegate any -
of its responsibilities or duties set forth in this Resolution to the A351stant General Manager, .
Business and F man01a1 Services of the Commission. :




Section 8. Ratification. All actions heretofore taken by the officials, employees and
agents of the Commission with respect to the execution and delivery of the QECB
Lease/Purchase Agreement are hereby approved, confirmed and ratified. '

Sectionb9. Effective Date. This resolution shall take effect from and after its adoption.

PASSED AND ADOPTED on October 25, 2011, by the following vote:

AYES: Caen, Vietor, Courtney

- NOES: 0

ABSENT: Moran, Torres

President of the Public Utilities Commission
of the City and County of San Francisco
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CERTIFICATE OF SECRETARY

I, Michael Housh, Secretary of the Public Utilities Commission of the City and County of
San Francisco, hereby certify that the foregoing is a full, true and correct copy of Resolution No.
11-0180 duly adopted at the regular meeting of the Public Utilities Commission, duly and
regularly held on October 25, 2011, ‘of Wthh meeting all of the members of sa1d Commission
had due notlce

I further certify that at least 72 hours prior to such meeting I caused to be delivered to the
Documents Department of the San Francisco Public Library two copies of the agenda for such
meeting to be posted immediately upon receipt by such Department at the place designated by
the City Librarian for the posting of agenda in the central public library, which place is
accessible to the public in accordance with Section 8.16 of the Administrative Code of the City
and County of San Francisco, and that a brief description of such resolution appeared as an item
on such agenda.

I further certify that I have carefully compared the foregoing copy with the original
minutes of said meeting on file and of record in my office; that said copy is a full, true and
correct copy of the original resolution adopted at said meeting and entered in said minutes; and
that said resolution has not been amended, modified or rescinded in any manner since the date of
its adoption, and the same is now in full force and effect

. IN WITNESS_ WHEREOF, 1 have executed this certificate of the Public Utilities
Commission of the City and County of San Francisco thereto this October 26, 2011. :

. _
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Michael Housh
Secretary of the Public Ut111tles

Commission of the City and
County of San Francisco
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- PUBLIC UTILITIES COMMISSION
City and County of San Francisco

 RESOLUTION NO. 11-0183

“WHEREAS, The Public Utilities Commission of the City and County of San Francisco,
acting on behalf of the City and County of San Francisco (the "Commission") has applied for and
received an allocation of $6,600,000 (the "Allocation"). from the Internal Revenue Service under
the New Clean Renewable Energy Bond program (“NCREBs”) of the United States; and

WHEREAS,; NCREBs are tax credit bonds that allow a Qualiﬁed issuer to receive

reimbursement from the United States government, equal to the lesser of the interest payable on

- such bonds or 70% of the tax credit rate applicable to such bonds; and

~ WHEREAS, The Allocation provides the Commission W1th an opportunity to issue

- NCREBs (the "Commission NCREBs") to finance the cost of acquiring and mstalhng solar

energy facilities comprised of the San Francisco City Hall Solar Energy Facility, the Davies

Symphony Hall Solar Energy Facﬂ1ty, and the University Mound Reservoir North Basin Micro

~ Hydro Facility (together, the "NCREBs Project"), all as more fully described in the
- Commission’s application to the Internal Revenue Serv1ce for the Allocatlon and’

) WHEREAS Pursuant to Section 9.107(8) of the Charter (the "Charter") of the City and
- County of San Francisco (the “City”), the Board of Supervisors of the City (the "Board") is
authorized to provide for the issuance of revenue bonds by the Commission for the acquisition,
construction, installation, equipping, improvement or rehabilitation of équipment or facilities for
renewable energy and energy conservation, such revenue bonds to be issued and sold in
_ accordance with State law or any procedure provided for by ordinance of the City; and

* WHEREAS, The Commlssmn determines that Commission NCREBS in the form of an
- Equipment Lease/Purchase Agreement (Taxable Direct Pay New Clean Renewable Energy
Bond), expected to be dated as of the first day of the month in Whlch said agreement will be
executed and delivered (the "NCREB Lease/Purchase Agreement") by and between the
 Commission and Banc of America Leasing & Capital, LLC (“Bank of America”) in the
aggregate principal amount of not to exceed $6,600,000, shall be executed and delivered; and -

' WHEREAS, The obligation of the Commission to make payments ﬁn_der' the NCREB
Lease/Purchase Agreement is payable solely from the Net Revenues (as defined in the NCREB
Lease/Purchase Agreement) of the hydroelectric pOrtion of the City’s Power Enterprise' and

WHEREAS, The Commlsswn staff selected Bank of: Amerlca through a competitive bid
process to provide financing for the NCREBs Prolect and Bank of Amerlca subrmtted the best
bid to provide said financing; and ° : '

- WHEREAS, It is now necessary and desirable for the Commission to authorrze and drrect :
the executron and dehvery of the NCREB Lease/Purchase Agreement and related agreements ,
and



WHEREAS, It is now necessary for the Commission to authorize, for the funding of the ’
NCREBs Project, the execution and delivery the following documents: (i) the form of an
~ Acquisition Fund and Account Control Agreement, expected to be dated as of the first day of the
month in which said agreement will be executed and delivered, by and among the Commission, -
U.S. Bank National Association, as Custodian, and Bank of America (the "Acquisition Fund and
Account Control Agreement"), (i1) a Direct Purchase Agreement, dated as specified therein, (iii)
the form of NCREB Lease/Purchase Agreement to Bank of America, between the Commission
and- Bank of America (the “Direct Purchase Agreement”), (iv) a Filing Agent Agreement, -
expected to be dated as of the first day of the month in which said agreement will be executed
and delivered, between the Cornrmssron and U.S. Bank National Association (the “F111ng Agent
Agreement”); and '

WHEREAS, The Commission has been presented with the forms of all four of the
documents referred to in the preceding clauses, relating to the funding of the NCREBs Project,
and the Commission has examined such documents, and desires to authorize and direct the
execution of such documents and the consummation of such financing, 1nclud1ng the issuance of
‘the Commission NCREBS and : -

WHEREAS, Subject to the approval of the Board, all acts, condltlons and things requ1red .
by the Charter and the Constitution and laws of the State of Califoinia to exist, to have happened
and to have been performed precedent to and in connection with the consummation of the
financing authorized hereby do exist, have happened and have been performed in regular and due
time, form and manner as required by law and, subject to such ‘approval, the Commission is duly
authorized and empowered, pursuant to each and every requirement of law, to authorize such
. ﬁnancmg, the issuance of the Commission NCREBs, and to authorize the execution and dellvery
the NCREB Lease/Purchase Agreement the Acquisition Fund and Account Control Agreement,
Direct Purchase Agreement, the F111ng Agent Agreement and related doeuments for the purposes,
in the manner and upon the terms prov1ded -now, therefore, be it

RESOLVED by the Public Utilities Comm1ssmn of the C1ty and County of San
Fran01sco as follows '

Section 1. Authorlzauon of Commlssmn NCREBs. The execution and delivery of the
Commission NCREBs, in the form of the NCREB Lease/Purchase Agreement, in an aggregate
“principal amount not to exceed $6,600,000, with a term of not-to-exceed 20 years, and at an interest
rate not to exceed 12%, is hereby authorized and approved by the Commission, subject to the
Board approving the execution and dehvery of the NCREB Lease/Purchase Agreement pursuant to
this resolutmn and the Charter :

Section 2. Authorization of the NCREB Lease/Purchase Agreement The form of the
NCREB Lease/Purchase Agreement, in substantially the form presented to this Commission, is
hereby approved. The General Manager, the Deputy General Manager and Chief Operating Officer,
the Assistant General Manager, Business Services and Chief Financial Officer, or a designee of the -
General Manager (each, an “Authorized Officer”), and the Secretary of the Commission, are -
authorized and directed to execute and deliver the NCREB Lease/ Purchase Agreement, with such
additions thereto or changes therein which he may deem necessary or desirable, in consultation with
the City Attorney, the approval of such additions or changes to be conclusively ev1denced by the
execution and delivery of the NCREB Lease/Purchase Agreement




. Section 3. Acquisition Fund and Account Control Agreement. The proposed form of
- Acquisition Fund and Account Control Agreement, among the Commission, U.S. Bank National
~ Association, and Bank of America, submitted to this Commission, and the terms and conditions
thereof, is hereby approved. The Authorized Officer and the Secretary of the Commission are
authorized and directed to execute and deliver said form of Acquisition Fund and Account Control
Agreement with such additions thereto or changes therein which they may deem necessary or
desirable, in consultation with the City Attorney, the approval of such additions or changes to be
conclusively evidenced by the execution and delivery of the Acquisition Fund and Account Control
Agreement. The Secretary of the Commission is directed to file a copy of said” form of
Acquisition Fund and Account Control Agreement with the minutes of this meeting.

Section 4. Direct Purchase Agreement. The proposed form of Direct Purchase Agreement,
between the Commission and Bank of America, submitted to this Commission, and the terms and
conditions thereof, is hereby approved. The Authorized Officer and the Secretary of the are
authorized and directed to execute and deliver said form of Direct Purchase Agreement with such
additions thereto or changes therein which they may deem necessary or desirable, in consultation
with the City Attorney, the approval of such additions or changes to be conclusively evidenced by
the execution and delivery of the Direct Purchase Agreement. The Secretary of the Commission is
directed to file a copy of said form of Direct Purchase Agreement with the minutes of this
meeting.

Section 5. Filing Agent Agreement. The proposed form of Filing Agent Agreeiment,
between the Commission and U.S. Bank National Association, submitted to this Commission,
and the terms and conditions thereof, is hereby approved.  The Authorized Officer and the
Secretary of the Commission are authorized and directed to execute and deliver said form of:
Filing Agent Agreement, with such additions thereto or changes therein which they may deem
necessary or desirable, in consultation with the City Attorney, the approval of such additions or
" changes to be conclusively evidenced by the execution and delivery of the Filing Agent
Agreement. The Secretary of the Commission is directed to file a copy of said form of Filing -
- Agent Agreement with the minutes of this meeting.

Section 6. Submittal to Board for Approval. The General Manager is hereby authorized
and directed to submit to the Board a Resolution requesting consideration and approval of the
issuance of the Commission NCREBs and the NCREB Lease/Purchase Agreement as required
by the Charter.

Section 7. General Authority. The officers of this Commission, the General Manager,
the Assistant General Manager, Business and Financial Services of the Commission and the
‘officers of the City are hereby authorized and directed, each acting alone, for and in the name

and on behalf of this Commission, to execute and deliver any and all documents, certificates and -

representations, including, but not limited to, signature certificates, no-litigation certificates, tax
certificates, to do any and all things and take any and all actions which may be necessary or
advisable, in their discretion, to effectuate the execution and delivery of the NCREB
Lease/Purchase Agreement, the financing of the NCREBs Project, and the actions which the
Commission has approved in this resolution. The General Manager is authorized to delegate any



of its responsibilities or duties set forth in this Resolution to the Assistant General Manager,
Business and Financial Services of the Commission.

, Section 8. Ratlﬁcatlon All actions heretofore taken by the 0ff101als employees and
agents of the Commission with respect to the execution and delivery of .the NCREB
Lease/Purchase Agreement are hereby approved confirmed and ratified. :

Section 9. Effectlve Date. This resolution shall take effect from and after 1ts adoptlon

PASSED AND ADOPTED on October 25, 2011, by the followmg vote:

AYES: Caen, Vietor, Courtney
NOES: 0

ABSENT: Moran, Torres
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" President of the Public Utilities Commission
of the City and County of San Francisco
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Secretary of the Public Utilities Commission
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CERTIFICATE OF SECRETARY

I, Michael Housh, Secretary of the Public Utilities Commission of the City and County of
San Francisco, hereby certify that the foregoing is a full, true and correct copy. of Resolution No.
11-0180 duly. adopted at the regular meeting of the Public Utilities Commission, duly and
- regularly held on October 25,2011, of which meetmg all of the members of said Commission had-
due notice. .

I further certify that at least 72 hours prior to such meeting I caused to be delivered to the
Documents Department of the San Francisco Public Library two copies of the agenda for such
meeting to be posted immediately upon receipt by such Department at the place designated by
the City Librarian for the posting of agenda in the central public library, which place is
accessible to the public in accordance with Section 8.16 of the Administrative Code of the City
and County of San Francisco, and that a brief description of such resolution appeared as an item
on such agenda.

} I further certify that I have carefully compared the foregoing copy with the original

minutes of said meeting on file and of record in my office; that said copy is a full, true and
correct copy of the original resolution adopted at said meeting and entered in said minutes; and
that ‘'said resolution has not been amended, modified or rescinded in any manner since the date of
its adoption, and the same is now in full force and effect

IN WITNESS WHEREOF, I have executed this certificate of .the Public Utilities
Commission of the City and County of San Francisco thereto this October 26.2011.

{ /
,@ ( el
M1chae1 Housh
Secretary of the Public Ut111t1es
Commission of the City and

County of San Francisco




** Complete copy of document is
located in

File No. /7 //9]

EQUIPMENT LEASE/PURCHASE AGREEMENT
(Taxable Direct Pay’ Quahfled Energy Conservation Bond)

This | Equlpment Lease/ Purchase Agreement (Taxable Direct Pay Quahﬁed Energy ,
Conservation Bond) (the “Agreement” or the “Lease” ) dated as of October 1, 2011, is entered into
between Banc of America Leasing & Capital, LLC, a Delaware limited liability company
(“Lessor”), and the Public Utilities Commission of the City and County of San Francisco, acting
on behalf of the Clty and County of San Francisco, a pohtlcal subdivision ex15tlng under the
laws of the State of California (the “Commission”). : :

RECITALS: '

WHEREAS the City and County of San Francisco (the “City”) entered into a Property
Lease between the City and The Bank of New York Mellon Trust Company, N.A. (the

- “Trustee”) dated as of October 1, 2009 (the “Property Lease”), and a Project Lease, between the

Trustee and the City, dated as of October 1, 2009 (the “Project Lease”), relating to the leasing
-and subleasing of property owned by the City located at 525 Golden Gate Avenue in the City .
(the “Site”); and

'WHEREAS, Certificates’ of Participation in the aggregate principal 'amount of
$167,670,000. (the “Certificates of Participation”) were executed and delivered under a Trust
~ Agreement, between the C1ty and the Trustee, dated as of October 1, 2009 (the “Trust
Agreement”), which Certificates of Participation represent the r1ght to receive rental payments :
payable by the Clty under the Pro]ect Lease; and ‘

WHEREAS, the proceeds of the Certlflcates of Part1c1patlon have been and are be1ng
applied to construct the San Francisco Public Utilities Commission Office Pro]ect (the “SF PUC
Office Building Pro]ect") on the Site; and :

WHEREAS the Commission has received  allocation in the aggregate amount of
. 8,291,079 under the Qualified Energy Conservation Bond (“QECB”) program to finance the
cost of acquiring and constructing the sustainability measures for SFPUC Offlce Building
Project, more fully described in Exhlblt B-1 (the 2011 QECB Pro]ect") and

WHEREAS, the Commission, after due mvestlgat_,lon and deliberation, has determined
_that it is in the interests of the Commission at this time to enter into this Agreement for the
purpose of fmanc:lng the 2011 QECB Project; and '

WHEREAS the Commission desires to lease and acquire from Lessor the 2011 QECB
Project, subject to theterms and COﬂdIthI’lS of and for the purposes set forth herein; and

WHEREAS, the Comrruss1on is authorized under the constitution and laws of the State
to enter into this Agreement for the purposes set forth herem, and '



- ** Complete copy of document is -
located in

FileNo. /7 /¢3/

DIRECT PURCHASE AGREEMENT
concermng

$8 291, 078 87 Equlpment Lease/Purchase Agreement
~ (Taxable Direct Pay Qualified Energy Conservation Bond)
tentatively dated as of October 1, 2011 '
between Banc of America Leasing & Capital, LLC and
Public Utilities Commission of the City and County of San Francisco,
Acting on behalf of the City and County of San Francisco

Dated as of | , 2011

Public Uhhtles Commission

of the City and County of San Franc1sco,
acting on behalf of the Clty and County of
San Francisco

1155 Market Streef
San Francisco, California 94103

Ladies and Gentlemen,

, " Banc of America Leasing. & Capltal LLC, as Lessor (the "Lessor"), offers to
enter into this Direct Purchase Agreement (this "Agreement') with the Public
~ Utilities Commission of the City and County of San Francisco, acting on behalf of
_ the City and County of San Francisco (the "Commission"), which, upon acceptance
of this offer by the Commission, w1]l be binding upon the Commission and the
Lessor. This offer’is made subject to written acceptance by the Commission on or
before 5:00 p.m., Eastern time, on __- __, 2011, the date hereof and, if not
so accepted, will be subject to withdrawal by the Lessor upon written notice
' dehvered to the Commission at any hme pr1or to such acceptance..

. Unless otherwise spec1f1ed herem, any cap1tahzed term used but not .
defined in this Agreement will have the meaning given such term in the QECB
Lease (as defined herein).

1. Execution and Dehverv of OECB Lease; Purchase and Sale of QECB
Lease. Upon the terms and conditions hereof and upon the basis of the
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- ACQUISITION FUND AND ACCOUNT CONTROL AGREEMENT
' (2011 QECB Project) | :

This ‘Acquisition Fund and Account Control. Agreement (2011 QECB Project) (this
“Agreement”), dated as of October 1, 2011, is among Banc of America Leasing & Capital, LLC ~
(“Lessor”), the Public Utilities Commission of the City and County of San Francisco, acting on
behalf of the City and County of San Francisco, a political subdivision of the State of California
(the “Commission”) and U.S. Bank National Association, a national banking association-

(“ Acquisition Fund Custodian”).’ ‘

Reference is made to that certain Equipment Lease/Purchase Agreement (TaxaBle Direct
Pay Qualified Energy Conservation BOnd), dated as of October 1, 2011, between Lessor and the
Commission_(hereinafter ‘referred to as the “Lease”), covering the acquisition and lease.of
certain Equipment described therein (the “Equipment”). Itis a requirement of the Lease that ani
amount equal to § be deposited into an escrow under terms satisfactory to Lessor, for
the purpose of fully funding the Lease, and providing a mechanism for the application of such
amounts to the purchase of and payment for the Equipment. k " ‘

The parties agree as follows:

1. " Creation of Acquisition Fund; Costs of Issuance Account.

(a) - There is hereby created a special trust fund to be known as the “San Francisco

‘Public Utiliies Commission Qualified Energy Conservation Bond Equipment Acquisition

Fund” (the “Acquisition Fund”), and within said Fund a Costs of Issuance Account, to be held

in trust by the Acquisition Fund Custodian for the purposes stated herein, for the benefit of

Lessor and Commission, to be held, disbursed and returned in accordance with the terms
hereof. o '

(b) ~ The Acquisition Fund Custodian will invest and reinvest moneys on deposit in
the Acquisition Fund in Qualified Investments in accordance with written instructions received
from the Commission. The Commission will be solely responsible for ascertaining that all
proposed investments and reinvestments are Qualified Investments (as defined below) and that
they comply with ‘federal, state and local laws, regulations and ordinances - goverrﬁng '
investment of such funds and for providing appropriate notice to the Acquisition Fund
Custodian " for the reinvestment of any maturing investment. Accordingly, neither the
Acquisition Fund Custodian nor Lessor will be responsible for any liability, cost, expense, loss '
or claim of any kind, directly or indirectly arising out of or related to the investment or
reinvestment of all or any portion of the moneys on deposit in the Acquisition Fund, and the
Commission agrees to and does hereby release the Acquisition Fund Custodian and Lessor
from any such liability, cost, expenses, loss or claim. Interest on the Acquisition Fund will
become part of the Acquisition Fund, and gains and losses on the investment of the moneys on
- deposit in the Acquisition Fund will be borne by the Acquisition Fund. For purposes of this
agreement, “Qualified Investments” means any investments that meet the requirements of the
Commission’s current investment policy. In addition, the Acquisition Fund Custodian may -
invest in the First American Government Obligations Fund Class D. In the absence of direction



**- Complete copy of document is
located in

File No. /1]/ ¥ /.

29303-09 ‘ : JHLWHM

. This FILING AGENT AGREEMENT (this “Agreement”) is entered into as of
_ October 1, 2011, by and between the Public Utilities Commission of the City and County of San
~ Francisco, acting.on behalf of the City and County of San Francisco (the “Commission”) and
U S. Bank National Association (the “Bank”), as filing agent (the “Filing Agent”). - :

- RECITALS

~ WHEREAS, the Comm'i_ssjoﬁ has applied for and received an allocation of $6,600,000 -
_ (the "Allocation") from the Internal Revenue Service under the New Clean Renewable Energy
Bond (“NCREBs”) program of the United States federal government; and '

WHEREAS, NCREBs arc tax credit bonds that allow a qualified issuer to receive
‘reimbursement from the United States government, equal to the lesser of the interest payable on
such bonds or 70% of the tax credit rate applicablé to such bonds; and " '

WHEREAS, the Allocation provides the Commission with an opportunity to issue
NCREBs (the "Commission NCREBs") to finance the cost of acquiring and installing solar
energy facilities comprised of the San Francisco City Hall Solar Energy Facility, the Davies
Symphony Hall Solar Energy Facility, and the University Mound Reservoir North Basin Micro

Hydro Energy Facility (together, the "NCREBs Project"), all as more fully described in the
" Commission’s application the Internal Revenue Service for the Allocation; and

WHEREAS, the Commission determines that Commission NCREBs, in the form of an'
Equipment Lease/Purchase Agreement (Téixablé', Direct Pay New Clean Renewable Energy -
Bond), expected to be dated as of October 1, 2011 (the "NCREB Lease/Purchasé Agreement"),
by and between the Commission and Banc of America Leasing & Capital, LLC (“Bank of
America”) in the aggregate principal amount of not to exceed $6,600,000, shall be executed and
delivered; and ' : : ' : o

WHEREAS, the Commission and the Bank wish to provide the terms under which the -
Bank will act as Filing Agént for the purpose of r’equisitionixig from the United States Treasury, .
* Internal Revenue Service (“IRS”), on a semiannual basis, the federal subsidy payment equal to
70% of the lesser of: (1) the amount of the interest component of each Rental Payment (as
defined in the NCREB Lease/Purchase Agreement) due under the NCREB Lease/Purchase
Agreement; or (2) interest calculated at the tax credit rate applicable to the NCREB
Lease/Purchase Agreement (__%) (the “Direct Payment”) pursuant to the American Recovery
" and Reinvestment Act of 2009 (the “Recovery Act”); -

WHE—REAS, f_he Bank has agreed to serve as Filing Agént for and on behalf of the
Commission; and S '

WHEREAS, the Commission has duly ‘authorized the execution and delivery of this
'Agreement, and all things necessary to make this Agreement a valid agreement have been done;



File No. 111191

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)
Name of City elective officer(s): ' C - | City elective office(s) held:
Members, SF Board of Supervisors : Members, SF Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
Bank of America Leasing & Capital, LLC

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary. :

(1) Richard Fleischer (Chairman), David Gauthier, John Gould

(2) Richard Fleischer (President), David Gauthier (Treasurer), John Gould (Senior Vice President)

(3). Banc of America Leasing & Capital, LLC is 100% owned by Bank of America, N.A.

4) N/A

(5) None

Contractor address:
Bank of America Corporate Center, 100 North Tryon Street, Charlotte, NC 28255

‘Date that contract was approved: ) Amount of contract: .
107202011 : not to exceed $8,291,079
Describe the nature of the contract that was approved: ‘ ‘
QECB/CREB Financing

Comments:

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form

O a board on which the City elective officer(s) serves __San Francisco Board of Supervisors
Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
" Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.) ‘ :
Name of filer: Angela Calvillo, Clerk of the Board - ’ Contact telephone number:
o (415) 554-5184
Address: City Hall, Room 244 E-mail:
1 Dr. Carlton B. Goodlett P, San Francisco, CA 94102 Board.of.Supervisors@sfgov.org -
Signature of City Elective Officer (if submitted by City elective officer) : Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) - Date Signed



