525 Golden Gate Avenue, 13th Floor

Sa n Fra ﬂC ISCO San Francisco, CA 94102

o T 415.554.3155
Water %@%ﬁg%% ‘ F 415.554.3161

Services of the San Francisco Public Utilities Commission TTY 415.554.3488

November 19, 2014

Angela Calvillo

Clerk of the Board

1 Dr. Carlton B. Goodlett Place
City Hall, Room 244

San Francisco, CA. 94102-4689

Dear Ms. Calvilio:

On June 24, 2014, the Board of Supetrvisors passed Ordinance Nos. 0108-14
(File No. 140484) to authorize the issuance of Water Enterprise Revenue
Bonds (the "Bonds") in an amount not to exceed $209,171 ,566. The Bonds
were authorized under the provisions of Proposition E (enacted by the voters
November 5, 2002 and codified in San Francisco Charter Section 8B.124),
which required the submission by the SFPUC of engineering, financial, and
environmental certifications prior to the issuance of the Bonds (see section 2 of
the Ordinance).

In accordance with the Ordinance, please find the required certifications
covering all projects authorized to be financed under the terms of the
Ordinance. Please cause the certificate to be put in File No. 140484 in
g'e@\cordance with the Ordinance.
:Should y@\i ha/v

o

Bestregards,
! A

ny questions, please feel free to contact me. e
I {
)\ \
Richard Morales
Debt' Manager

Tel: 415-551-2973

Edwin M. Lee
Mayor

Ann Moller Caen
President

Francesca Vietor
Vice President

Vince Courtney
Commissioner

Anson Moran
Commissioner

Harlan L. Kelly, Jr.
General Manager







SAN FRANCISCO
PLANNING DEPARTMENT

Certificate of City and County of San Francisco Planning Department Regarding Proposed 18650 wgssion 8t,
wite 400
Sale of Water Revenue Bonds and / or Other Forms of Indebtedness, San Feancisco,
including Commercial Paper, with a combined not to exceed issuance amount of OA 94103-2479
$209,171,566 for Capital Projects budgeted in Fiscal Years 2014-2015 and 2015-2016 Reception:
415.558.6378
i, Sarah B. Jones, Environmental Review Officer of the Planning Department of the City and ZQ;"', 5506409
County of San Francisco (the Planning Department), hereby certify as follows: 9398
Planning
information:
1. As the Environmental Review Officer (ERO) of the Planning Department, | am 415.558.5377

authorized to certify as to the compliance of the San Francisco Public Utilities
Commission (SFPUC) with applicable requirements of the California Environmental
Quiality Act. (CEQA).

2. After consultation with the SFPUC, | understand that the SFPUC proposes to sell Water
Revenue Bonds and / or other forms of Indebtedness (the "Revenue Indebtedness”) to
finance certain improvements to the Water Enterprise of the City and County of San
Francisco (the "City") including but not limited to projects identified in the Water System
Improvement Program (WSIP). The improvements proposed for financing include those
projects described in the following document, attached to this Certificate as Exhibit A
and may represent a subset of the total available authorization.

3. lunderstand that Section 8B.124 of the City Charter grants authority to the City's Board
of Supervisors to approve the issuance of Revenue Indebtedness, including revenue
bonds and commercial paper, by ordinance upon two-thirds vote of its members and
under certain conditions. The draft ordinance to be approved by the Board is attached
as Exhibit B.

4. lunderstand that one of the conditions to the Board of Supetvisor's authorization of such
Revenue Indebtedness is the delivery of a certificate of the Planning Department
regarding the projects or additional to be financed under the authorization.

5. The San Francisco Planning Commission certifies Environmental Impact Reports as
they are completed pursuant to CEQA. In addition, the Planning Department approves
Initial Study/Mitigated Negative Declarations, and the ERO approves Categorical
Exemptions.

6. Based on a preliminary review of the Projects, and discussions with the SFPUC
regarding the requirements for undertaking such additional Projects, | certify that the
Projects under the jurisdiction of the SFPUC to be funded with proceeds of the Revenue
Indebtedness, as described in the Ordinances, (a) comply with applicable requirements
of CEQA, or (b) are not considered to be projects under CEQA at this time and will
comply with CEQA if and when they are defined. Pursuant to the provisions of Chapter
31 of the San Francisco Administrative Code, any additional Project to be financed will
comply with such applicable requirements prior to any draw on any Revenue
Indebtedness proceeds to finance the acquisition or construction of such facilities.

www.siplanning.org
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In witness whereof, the undersigned has executed this certification as of this J‘F’day of July,
2014

SARAH B. JONES

Environmental Review Officer

SAN FRANCISCO
PLANNING DEPARTMENT

RS
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AMENDED IN COMMITTEE
6/11/14

FILE NO. 140484 ORDINANCE NO.

[SFPUC Water Revenue Bond Issuance----Not to Exceed $209,171,566 290-431-536]

Ordinance approving the issuance and sale of water revenue bonds by the San
Francisco Public Utilities Commission in an aggregate principal amount not to

exceed $209.171,566 296431536 to finance the costs of various capital water projects

benefitting the Water Enterprise pursuant to amendments to the Charter of the City
and County of San Francisco enacted by the voters on November 5, 2002 as
Proposition E; declaring the Official Intent of the Commission to Reimburse Itself with
one or more issues of tax-exempt bonds; and ratifying previous actions taken in

connection therewith.

NOTE: Additions are single-underline italics Times New Roman:
deletions are st it ;
Board amendment additions are double-underlined;

Board amendment deletions are strikethreugh-normmal.

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

Section 1. Findings. The Board of Supervisors (the “Board”) of the City hereby finds
and declares as follows:

A. On November 5, 2002, the voters of the City and County of San Francisco (the
“City”) approved Proposition E (“Proposition E”), which among other things, authorized the
San Francisco Public Utilities Commission (the “Commission”) issue revenue bonds,
including notes, commercial paper or other forms of indebtedness, when authorized by
ordinance approved by a two-thirds vote of the Board of Supervisors, for the purpose of
reconstructing, replacing, expanding, repairing or improving water facilities or clean water
facilities or combinations of water and clean water facilities under the jurisdiction of the

Commission; and

Public Utilities Commission
BOARD OF SUPERVISORS Page 1
6/12/2014
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B. The Commission adopted the Amended and Restated Indenture dated as of
January 1, 2002, as further amended and supplemented from time to time (the “Indenture”),
between the Commission and U. S. Bank National Association and in connection therewith,
has from time to time issued revenue bonds to finance projects benefitting the Water
Enterprise; and |

C. By Resolution 14-00032 adopted by the Commission on February 11, 2014 (the
“Commission Resolution”) the Commission has determined to issue water revenue bonds
(the “Revenue ands”) to finance the costs of various capital water projects benefitting the
Water Enterprise (the "Capital Improvement Projects" such projects being more fully
described in the Commission Resolution), pursuant to Proposition E, and has formally
requested this Board of Supervisors to authorize the issuance and sale of water revenue
bonds for such purposes, such Commission Resolution being on file with the Clerk of the
Board in File No. 140484, which is hereby declared to be a part of this Ordinance as if set
forth fully herein; and

D. In order to finance the costs of the Capital Improvement Projects, the Board now
desires to authorize the issuance and sale of water revenue bonds for such purposes; and

E. The Commission has paid, beginning no earlier than 60 days prior to the
adoption of this Ordinance and will pay, on and after the date hereof, certain expenditures
(the “Expenditures”) in connection with the acquisition, construction and/or equipping of the
Capital Improvement Projects, and

F. This Board of Supervisors, on behalf of the Commission, adopts this Ordinance
as official action of the Commission in order to comply with Treasury Regulation §1.150-2
and any other regulations of the Internal Revenue Service relating to the qualification for
reimbursement of Commission expenditures incurred prior to the date of issue of the Water

Revenue Bonds, and

Public Utilities Commission
BOARD OF SUPERVISORS . Page 2
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Section 2. Approval of the Water Revenue Bonds. The Board hereby approves the
issuance and sale of the Water Revenue Bonds from time to time by the Commission
pursuant to Proposition E and in accordance with the Commission Resolution in an
aggregate principal amount not to exceed $209,171,566 296434536 (inclusive of financing
costs), at a maximum rate or rates of interest of not to exceed twelve percent (12%) per
annum to finance a portion of the costs of the design; acquisition and construction of the

Capital Improvement Projects. The Commission is hereby authorized to determine the

~ timing, amount and manner of sale (i.e., competitive or negotiated) of each series of Water

Revenue Bonds issued pursuant to this authorization; provided however, the Commission’s
authorization to issue Water Revenue Bonds is subject to approval by the Commission’s
Board of the form of substantially final offering document related to such bonds and the filing
with its Board and the Clerk of the Board any certifications required by Proposition E prior to
the issuance of any bonds herein authorized. ' '

Section 3. Declaration of Official Intent. The Board, on behalf of the Commission ,
hereby declares the official intent of the Commission to reimburse the Commission with
proceeds of the Water Revenue Bonds for the Expenditures with respect to the Capital
Improvement Projects made on and after a date that is no more than 60 days prior to the
adoption of this Ordinance. The Commission reasonably expects on the date hereof that it
will reimburse the Expenditures with proceeds of the Water Revenue Bonds. Each said
Expenditure was and will be either (A) of a type properly chargeable to a capital account
under general federal income tax principles (determined in each case as of the date of the
Expenditure), (B) a cost of issuance with respect to the Water Revenue Bonds, (C) a |
nonrecurring items that is not customarily payable from current revenues, or (D) a grant to pay
a party that is not related to or an agent of the issuer so long as such grand does not impose

any obligation or condition (directly or indirectly) to repay any amount to or for the benefit of

Public Utilities Commission
BOARD OF SUPERVISORS Page 3

6/12/2014



the Commission. The maximum principal amount of the Water Revenue Bonds to be issued
for the Capital Improvement Projects is $209,171,566 296434536 (inclusive of financing costs).

The Commission will make a reimbursement allocation, which is a written allocation
by the Issuer that evidences the Commission’s use of proceeds of the Water Revenue
Bonds to reimburse an Expenditure, no later than 18 months after the later of the date on
which the Expenditure is paid or the component of the Capital Improvement Projects is
placed in service or abandoned, but in no event more than three years after the date on

| which the Expenditure is paid. Thg Commission recognizes that exceptions are available for
“certain “preliminary expenditures,” costs of issuance, certain de minimis amounts,
expenditures by “small issuers” (based on the year of issuance and not the year of
expenditure) and expenditures for construction projects of at least 5 years.

Section 4. General Authority. The Controller, Treasurer, the City Attorney and other
officers of the City and their duly authorized deputies and agents are hereby authorized and
directed, jointly and severally, to take such actions and to execute and deliver such
certificates, agreements, requests or other documents, as they may deem necessary or
desirable to facilitate the issuance, sale and delivery of the Water Revenue Bonds, to obtain
bond insurance or other credit enhancements with respect to the Water Revenue Bonds, to
obtain surety, to obtain title and other insurance with respect to the facilities to be financed,
and otherwise to carry out the provisions of this Ordinance.

Section 5. Ratification of Prior Actions. All actions authorized and directed by this
Ordinance and heretofore taken are hereby ratified, approved and confirmed by this Board.

Section 6. File Documents. All documents referred to as on file with the Clerk of the

Board are in File No. 140484.

Public Utilities Commission
BOARD OF SUPERVISORS Page 4
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Section 7. Effective Date. Pursuant to Charter Section 14.102, this Ordinance shall

take effect thirty (30) days after its adoption.

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

By:

MARK D. BLAKE
Deputy City Attorney

n:\financ\as2014\1300183\00933537.doc
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Table 1

San Francisco Public Utilities Commission
Qualified Independent Consuiltant Report
Water Enterprise Financial Projections

FY 2014/15 FY 2015/16 FY 2016/17 FY 2017/18 FY 2018/19
Retail Water Rate Adjustments 12.0% 12.0% 10.0% 7.0% 7.0%
Change in Retail Demand - - - - -
Retail Water Sales (ccf) 33,181,818 33,181,818 33,181,818 33,181,818 33,181,818
Growth in Wholesale Demand -4.41% - - - -
.~ Wholesale Water Sales (ccf) 69,779,412 69,779,412 69,779,000 69,779,000 69,779,000
Wholesale Water Sales (mgd) 143.0 143.0 143.0 143.0 143.0
Wholesale Water Rate ($/ccf) $2.93 $3.52 $3.54 $3.74 $4.27
Wholesale Fixed Meter Charges (est.) $4,500,000 $4,590,000 $4,682,000 $4,776,000 $4,872,000
Interest Earnings Rate 0.5% 0.5% 1.0% 1.5% 2.0%
O&M Cost Escalation included included 3.0% 3.0% 3.0%
Beginning Undesignated Fund Reserves $221,718,000 $144,702,000 $140,914,620 $151,478,069 $172,611,161
Annual Revenues
Retail Water Charges 209,238,000 234,347,000 257,782,000 275,827,000 295,135,000
Wholesale Water Charges 221,999,000 250,214,000 251,700,000 265,749,000 302,828,000
Interest Income 1,109,000 724,000 1,409,000 2,272,000 3,452,000
Interest on BABs Reserve Funds 473,000 473,000 946,000 946,000 946,000
Capacity Fee Recovery 2,500,000 3,000,000 1,000,000 1,000,000 1,000,000
Other Miscellaneous Income 22,454,000 23,127,620 23,521,449 24,227,092 24,953,905
Total Annual Revenues 457,773,000 511,885,620 536,358,449 570,021,092 628,314,905
Operation & Maintenance Expenses
Personnel 86,300,000 86,500,000 89,095,000 91,768,000 94,521,000
Non-Personal Services 15,982,000 16,461,000 16,955,000 17,464,000 17,988,000
Materials/Supplies/Equipment 16,080,000 16,562,000 17,059,000 17,571,000 18,098,000
Light, Heat, and Power 10,073,000 10,375,000 10,686,000 11,007,000 11,337,000
Services of SFPUC Bureaus & COWCAP 45,600,000 45,000,000 46,350,000 47,741,000 49,173,000
Services of Other Depariments 9,866,000 9,102,000 9,375,000 9,656,000 9,946,000
Hetch Hetchy Assessment 34,308,000 35,338,000 36,398,000 37,490,000 38,615,000
Total O&M Expenses 218,209,000 219,338,000 225,918,000 232,697,000 239,678,000
Annual Debt Service, Net of Capitalized Interest
Outstanding Debt Service 246,165,000 269,998,000 280,756,000 286,125,000 297,647,000
BABSs Subsidies on Outstanding Bonds (23,921,000) (23,921,000) (23,846,000) (23,694,000) (23,528,000)
Add back 7.2% sequestration reduction 1,722,000 1,722,000 1,717,000 1,706,000 1,694,000
Projected Future Bonds 294,000 5,901,000 11,539,000 23,385,000 38,436,000
Less Interest on Tax-Exmpt Reserve Funds 1,447,000 1,443,000 2,370,000 2,370,000 2,370,000
.ess BAWSCA-Related Bond Defeasance (23,180,000) (19,133,000) (17,813,000) (13,320,000} (3,585,000)
Total Debt Service 202,527,000 236,010,000 254,723,000 276,572,000 313,034,000
Other Non-Operating Expenses
Local & Regional Repairs & Replacements 94,251,000 40,329,000 19,341,000 19,952,000 72,804,000
Programmatic Projects 13,554,000 18,153,000 18,639,000 12,413,000 8,471,000
525 Golden Gate Lease & O&M 12,570,000 12,671,000 12,778,000 12,888,000 12,998,000
Less Federal Bond Subsidy (1,938,000) (1,938,000) (1,938,000) (1,938,000) (1,938,000)
Less Other Reimbursements (4,384,000) (3,890,000) (3,666,000) (3,696,000) (3,727,000)
Comm'l Paper Payments, Subordinate 0 0 0 0 0
Total Other Non-Op Expenses 114,053,000 60,325,000 45,154,000 39,619,000 88,608,000
Total Expenses 534,789,000 515,673,000 525,795,000 548,888,000 641,320,000
Revenues Less Expenses (77,016,000) (3,787,380) 10,563,449 21,133,092 (13,005,095)
Ending Fund Reserves 144,702,000 140,914,620 151,478,069 172,611,161 159,606,065
Annua! Revenues 457,773,000 511,885,620 536,358,449 570,021,092 628,314,905
Fund Reserves Designated as Revenues 144,702,000 140,914,620 140,914,620 151,478,069 159,606,065
Operating & Maintenance Expenses (218,209,000) (219,338,000) (225,918.000) (232,697,000) (239,678,000}
Net Revenues 384,266,000 433,462,240 451,355,069 488,802,161 548,242,970
Annual Debt Service 202,527,000 236,010,000 254,723,000 276,572,000 313,034,000
Debt Service Coverage, Per indenture 1.90 1.84 1.77 1.77 1.75
Debt Service Coverage, Traditional Definition 1.18 1.24 1.22 1.22 1.24

BARTLE WELLS ASSOCIATES
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Table 2

San Francisco Public Utilities Commission
Qualified Independent Consultant Report
Cash Flow Assumptions

Retail Water Rate Adjustments

Retail water rate adjustments are based on the SFPUC's adopted rate increases
through FY 2017/18 and include projected rate increases as shown thereafter.

Retail Water Sales

Retail water sales are based on SFPUC projections for FY 2014/15 and remain
constant in future years.

Wholesale Water Sales

Wholesale water sales projections based on SFPUC projections for FY 2014/15 and
remain constant in future years.

Wholesale Water Rates

Based on SFPUC wholesale water rate projections.

Wholesale Meter Charges

Estimated at $4.5 million in FY 2014/15 and escalate at the annual rate of 2%,

Beginning Fund Reserves

Beginning undesignated fund reserves as of June 30, 2014 based on SFPUC
estimates.

Retail Water Charges

Based on SFPUC revenue projections for FY 2014/15 escalating to account for
projected rate increases and changes in projected demand, if any.

Wholesale Water Charges

Based on the projected volume of wholesale water sales multiplied by the projected
wholesale rate, plus projected wholesale customer meter charges.

Interest Income

Interest earnings estimated based on the projected interest rate shown on the table
multiplied by beginning fund reserves each year.

Other Miscellaneous Income

Based on SFPUC projections.

Interest on Bond Reserve Funds

Interest earned on reserve funds is accounted for as an offset to annual debt service
payments. Interest calculations are shown on Table 6.

BABs Subsidies

BABs subsidies are accounted for as an offset to annual debt service.

Operation & Maintenance
Expenses

Based on SFPUC projections through FY 2015/16 and subsequently escalate at the
annual rate of 3.0% thereafter.

Capital Projects

Based on Water 10-Yr CIP FY15-24 v1

Programmatic Projects

Based on Water 10-Year CIP FY2015-2024 V1

Hetchy Projects

Based on Hetchy 10-Yr CIP FY15-24 5-13

Debt Service Assumptions

Future debt projections shown on Table 4. Key assumptions for Water Enterprise
project financing include: a) 30-year repayment terms, b) average annual interest
rates of 4.5% for 2014 Bonds, 5.0% for 2015 Bonds, and 5.5% for all future bonds, ¢)
capitalized interest for 2.5 years at 95% of interest payments, d) principal payments
starting year 3, and e) no debt service reserve funds, e) assumes bonds are issued
each fiscal year corresponding with annual funding needs. Debt projections for
Hetchy projects are based on similar assumptions with the following exceptions: a)
only one year of capitalized interest, and b) principal payments begin in year 2.

Annual Debt Service

Includes debt service coming due each fiscal year on outstanding and projected debt,
offset by the application of projected capitalized interest. Future debt service is based
on BWA projections. Note that pursuant to the Indenture, as a procedural
requirement the SFPUC is required to make monthly prepayments to the trustee of
1/12th principal and 1/6th semi-annual debt service toward each upcoming bond
payment. The amounts shown refiect the amount coming due each fiscal year; not the
amounts procedurally required to be prepaid each fiscal year.

Other Non-Operating Expenses

Based on SFPUC projections.

Net Revenues

Pursuant to the Indenture, Net Revenues are defined as Annual Revenues (excluding
interest earnings on any bond funds including the reserve fund, capitalized interest
fund, and improvement fund; but including fund reserves available to pay debt service
assuming the Commission determined such reserves should be "Revenues"” under the
Indenture) less Operation and Maintenance Expenses.

Fund Reserves Designated as
Revenues

Assumes the Commission determines that available fund reserves are "Revenues”
under the Indenture. Available fund reserves are estimated at the lowest of either
beginning or ending fund reserves in each fiscal year.

Debt Service Coverage,
Per Indenture

Net Revenues per Indenture divided by Annual Debt Service.

Debt Service Coverage,
Traditional Definition

Shown for informational purposes only, calculated based on total annual revenues
less annual operating and maintenance expenses, divided by annual debt service.

BARTLE WELLS ASSOCIATES
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Table 6

San Francisco Public Utilities Commission
Qualified Independent Consultant Report
Debt Service Payments by Fiscal Year

FY 2015 FY 2016 FY 2017 FY 2018 FY 2019 FY 2020
Outstanding Debt (Net of Capitalized Interest)’
1991A Bonds CABs 0 0 0 0 5,000,000 2,100,000
2006A Bonds 31,912,863 31,915,613 31,914,738 31,913,863 31,911,488 31,915,863
2006B Bonds 7,673,188 7,667,438 11,639,438 11,643,813 8,975,013 10,472,200
2006C Bonds 4,236,006 4,231,131 4,225,956 4,224,422 2,172,469 3,311,375
2009A Bonds 26,884,638 26,927,388 26,922,888 26,966,338 27,053,838 27,152,938
2009B Bonds 26,657,400 26,621,650 26,617,150 26,621,900 26,619,775 26,619,775
2010A Bonds Ami 4,459,513 4,458,513 4,457,388 4,455,888 4,458,638 4,460,263
2010B Bonds BABs 23,856,630 23,856,630 34,269,130 34,113,078 33,949,991 33,766,026
2010C Bonds Refi 3,745,750 4,294,750 0 0 0 0
2010C Rsrv Fund? 0 (556,287) 0 \ 0 0 0
2010D Bonds 4,869,250 13,995,250 18,485,125 18,484,375 18,485,625 18,482,000
2010E Bonds BABs 20,060,998 20,060,998 20,060,998 20,060,998 20,060,998 20,060,998
2010F Bonds 9,011,825 9,011,825 9,011,825 13,848,175 13,514,625 13,746,225
2010G Bonds BABs 24,427,165 24,427,165 24,427,165 24,427,165 24,427,165 24,427,165
2011A Bonds 28,697,311 29,583,425 29,583,425 29,583,425 29,583,425 29,583,425
2011B Bonds 1,375,800 1,375,800 1,375,800 2,019,338 2,016,063 2,015,250
2011C Bonds 2,200,300 2,200,500 2,200,100 2,197,325 2,197,038 2,193,975
2011D Bonds 6,621,700 6,644,425 2,283,050 2,283,050 2,283,050 2,283,050
2012A Bonds 13,707,550 27,415,100 27,415,100 27,415,100 27,415,100 27,415,100
2012B Bonds 683,450 683,450 683,450 683,450 683,450 683,450
2012C Bonds 4,403,500 4,403,500 4,403,500 4,403,500 4,403,500 4,403,500
2012D Bonds 780,225 780,225 780,225 780,225 12,435,663 12,435,550
Subtotal 246,165,060 269,998,487 280,756,449 286,125,425 297,646,911 297,528,127
BABs Subsidies on Qutstanding Debt (35% of Interest)
2010B BABs Subsidy (8,349,821) (8,349,821) (8,275,446) (8,122,827) (7,957,247) (7,773,859)
2010E BABs Subsidy (7,021,349) (7,021,349) (7,021,349) (7,021,349) (7,021,349) (7,021,349)
2010G BABs Subsidy (8,549,508) (8,549,508) (8,549,508) (8,549,508) (8,5649,508) (8,549,508)
Subtotal (23,920,677) (23,920,677) (23,846,302) (23,693,684) (23,528,104) (23,344,716)
Projected Future Debt (Net of Capitalized Interest) '
2014 Bonds 294,000 5,535,000 5,535,000 11,317,000 11,315,000 11,313,000
2015 Bonds 0 366,000 5,609,000 5,609,000 14,471,000 14,468,000
2016 Bonds 0 0 395,000 6,091,000 6,021,000 14,608,000
2017 Bonds 0 0 0 368,000 6,286,000 6,286,000
2018 Bonds 0 0 0 0 343,000 6,776,000
2019 Bonds 0 0 0 0 0 500,000
Subtotal 294,000 5,901,000 11,539,000 23,385,000 38,436,000 53,951,000
Total 246,459,060 275,899,487 292,295,449 309,510,425 336,082,911 351,479,127
Less BABs Subsidies (23,920,677) (23,920,677) (23,846,302) (23,693,684) (23,528,104) (23,344,716)
Total Net of BABs $ 222,538,383 251,978,810 268,449,147 285,816,741 312,554,807 328,134,410

1 Annual Debt Service defined as principal and interest coming due in fiscal year, however SFPUC is required to make

monthly payments of 1/12 principal and 1/6 semi-annual interest.
2 Assumes final debt service payment due 11/01/2016 is reduced to account for application of debt service reserve fund.
3 Includes debt service for bonds issued for both Water Projects and Hetchy Projects.

BARTLE WELLS ASSOCIATES

Jobs/SFPUC/171/SFPUC Ind Cnst Report Tables - Water Revised 11-6-14.xlsx/6 Debt Svc by FY, 11/7/2014
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s,

Cartificate of tha Conaulting Engirieers
In cannection with Section 88,124 of the Charter of the City and County of San Franclisco, snd Section
$.06(c)(1){8) of the Indenture of the San Francisco Public Utilitles Commission (SFRUC), and Board of
Supervisors Ordinances [Ordinance Number To Coma] autharlzing the Sale of Water Revenue Bonds
and/or Other Forms of Indebtedness, Including Commerclal Paper

introduction

This Certificate has been prepared by AECOM USA, Inc. (the “Firm") at the raquest of the San Franclsco
Publie Utilitles Commission (SFRUC) In suppart of the SFRUC Water Revenue Bonds and/or Commerclal
Paper lssuance, as required under Section BB.124 (a} {1} and {il) of the San Francisco Charter and Sectlon
3,06 (1)()(8) of that certaln Amended and Restated Indenture of Trust, dated August 1, 2002, as
amended and restatad, by-and betwaen the SFPUC and U.S. Bank Natlonal Assaclation, as trustee
thereunder (the “Indenture”). The Firm s an Independent englneering flrm retainad by the SEPUC O
provida the certification. This Certificate is being delivared In anticipation of the lssuance of
Cammercial Puper Notes {the "Notes”] or Water Revenus Bonds (the “Bonds”) by the SRPUC,

Praposition & requires certification by ari Independent consulting engineer that the Projects to e
financed with proceads of bonds under Proposition E, including the priovitization, schaﬁuﬁng and cost
astimates theraof, maet utility standards,

Section 3,06(1)(1)(8) of the Indenture recuires u Certificata of a Consulting Ensinaer {as defined under the
Indenture) satting forth (1) the estimated completion date of the Projects ér unfinished companents
thereof baing financed with proceeds of the Notes or Bonds, and (i}.an estimate of the cost of the
Project or uncampleted componants thereof with procesds of the Notes orBonds.

Background

The SFPUC awns and operates & municipal water supply, storage and distribution system (the “Water
Enterpriza”} that provides drinking water to ratall customers in the City and certaln retall customers
putside of the Clty and to whalesals customers In thrae other San Franclsco Bay Area counties (L.e,
Alameda, San Matao and Santa Clara), Approximataly 2.5 million customars rely on the SERUC to maet
thair dally water neads, The Water Entarprise consists of water treatment and distribution faciiities
located autside of the City and water treatment and distribution faclilties located Insida tha City,

The rasponsibllities of the SFRUC's Watur Enterprise are to manage, operate, and maintain San
Franclsco’s water collaction and distribution system.

Cartification

Tha findings and conclusiens In this Certificate are based on the Firm's review of the following
referances snd data (herein referred to as the “Documents’): "

»  Water Systam improvemant Program, Cusrterly Report, Reglonal Projacts, Q3 Y 2013-2014
»  Water SystemImprovament Program, Quarterly Report, Local Projacts, Q4, 20132014



1. Based upan Its review of the Dacuments and in rellance on the Information presented in the
Documents and In reftance upon conversations and representations of SFPUC staff, tha undersigned
certifies that the Projects, Including prioritization, cost estimates, and scheduling, meat utliity standards,
Far purposes of this cartifizate the terms “meets utility standards® means compliance with all
appropriate faderal, State of California and Chy requirements as noted in the Documents,

2, The Documents cantaln Information about the surrent status of the Projects, Including estimatad

completion dates, All Projects baing funded by Notes or Bonds are sehaduled for complation by May 24,
2018,

3. The cost estimates cantalnad In the Documents, including budgeted costs of each Profact, uppear
reasonable, ,

4, The Englneer has reviewed the methodology used by the Commission to develop the Information
prasented Inthe Documents; and basad upan such reviaw, certified that the methodology is reasanabla,
provided the methodelogy s cansistently applied to all Projacts,

While developing the Cartifieate, AECOM reviewad the references and data and consultad with SrRUC
staff, This Certification of the CIP ls based an the Information pravided by the SFPUC and Intarviews
with officats of the SEPUC. The Engineer has made such axaminations and inspections as It has daered
Nacessary to enable tham ta certify that the Information prasentad in the Documents Is reasonable,
The conelusions, observations, and racommendations cantained herain constitute only the opinions of
the Firm, The various background documents, statements, and other information supplled by the
SFRUC, lts emplovess, and ather consultants have been reliad upanas being aceurate in the
parformance of thase analyses; hewaver; no assuraneas are glven nor warrantles Implied by the Blrm as
ta.the aceursey of such Informatien, The Flrm makes no certification and gives no assurances ereept ag

- explicltly sat forth In this dotumant,

CERTIFICATION OF PROJECTS

The Flrm‘s review of the refarencay and data for the above Ineludad a “programmatic approach” such
that the Firm certifles that the Water Revenus Bonds and/or Notes are Intended to be used by tha
SEPUC to fund the Projects. The Projects may be moved en or off the cip list, delayed or aceelorated as

necessury due to scheduling, budgating, or other constrains,

Basad upon our &nalysls-and raview of the data and analysis pravided by the SFRUC, the Elrm cariifisg
that the projacts to be financed by the Water Revenue Bonds and/or Notes, as the case may be,
Including the priaritization, cost estimates and scheduling, meat genarally accepted utiiity standards,

Dated this 20 day of May, 2014

ool Qe

Jahin Kinneen, B.E, €.6.M,
AECOM USA, Ing,




Certificate of the Consulting Engineers
in connection with Section 88,124 of the Charier of the City and County of San Franciseo, and
Section 3.08(c)(1) (B) of the Indenture of the Ban Franciseo Public Utilities Commission (SFPUC),
and Board of Supervisors Ordinances{Ordinance Number To Come} authorizing the Sale of Water
Revenue Bonds and/or Other Forms of indebtedness, including Cammereial Paper

introduction

This Certificate hay been prepared by AECOM USA, Inc. (the "Firm") at the request of the SanFrancisca
Public Utilitles Commission (SFPUC)In support of the SFPUC Water Revenue Bonds and/or Commierdial
Paper Issuance, as required under Section 88,124 (a) (i) and (i} of the San Francisco Charterand Section
3,06 (1)E)(BY of that certain Amended and Restated Indenture of Trust, dated August 1, 2002, as
amended and restated, by and between the SFPUC and U.S: Bank National Assodiation, as trustee
thereunder {the "Indenture"}: The Firm is an independent engineering firm retained by the SFPUC to
provide the certification. This Certificate is being delivered in anticipation of the issuance of Commercial
Paper Notes (the "Notes") or Water Revenue Bonds (the "Bonds") by the SFPUC.

Proposition E requires certification by an independent consulting engineer that the Projects to be
financed with proceeds of bonds under Proposition E, incliding the prioritization, scheduling and cost
estimates thereof, meet utility standards.

Section 3.06{1)1i}{(B) of the indenture requires a Certificate of a Consulting Engineer (as defined under the
Indenture) setting forth {i) the estimated completion date of the Projects or unfinished components
thereof being financed with proceeds of the Notes:or Bonds, and (ii) an estimate of the costof the
Project or uhcompleted components thereof with proceeds of the Notes or Bonds,

Background

The SFPUC owns and operates a municipal water supply, storage and distribution system (the “Water
Enterprise”) that provides drinking water to retall customers inthi City and certain retall customers
outside of the City and to wholesale customers in three other San Francisco Bay Area counties {i.e.
Alameda, San Mateo and Santa Clara). Approximately 2.5 milllion customers rely onthe SFPUC to meet
their daily'water needs. The Water Enterprise consists of water treatment and distribution facilities
located outside of the City and water treatment and distribution facilities located insitle the City,

The responsibilities of the SFPUC's Water Enterprise are to manage, operate, and maintain San
Francisco's water-colfection and distribution system.

Certification

The findingé.and conclusions in this Certificate are based on the Firm's review of the following
references and data (hereinreferred to as the "Documents");

= Lower Cherry Agueduct Emergency Rehabilitation Environmental Assessment Report, LCAER
EA Chapter 2 for Rev 4, 9/23/14
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® LCAER Baseline Schedule from Flatiron, Submittal 001-Rev 2, 8/15/2014

e P12 Cost Estimate for HH-574E: Lower Cherry Aqueduct Emergency Rehabilitation {LCAER],
ag of May 15, 2014

& Hetch Hatchy Caphtal Improvement ProgramsQuarterly Report, 8/2/14

1. Based upon its review of the Documents and in reliance on the information presented in the
Documents and in reliance upon conversations and representations of SEPUC staff, the undersigried
certifies that the Lower Cherry Aqueduct Emergency Rehabilitation Project {"Project”), Including
prioritization, cost estimate, and schedule, meet utility standards, For purpases of this certificate the
terms "meets utility standards” means. complisnoe with all appropriate federal, State of Califoraia
and City requirements as noted in the Documents.

2. The Documents contain information about the current status of the Project, including the estimated
campletion date. The project is scheduled for completion in Novemnber of 2015.

3. The cost estimates contained in the Documents, including budgeted cost of the Project, appear
reasonable. \

4. The Engineer has reviewed the methodology used by the Commission to develop the information
presented in the Documents, and based upon such review, certifies that the methodology is
reasonable; provided the methodology is consistently appliedto-all Projects.

While developing the Certificate, AECOM reviewed the references and data and consulted with SFPUC
staff. This Certification of the Projectis based onthe information provided by the SFPUC and interviews
with officers of the SFPUC, The Engineerhas made such examinations and inspections as it has deemed
necessary to ehabié them. to certify that the information presented in the Documents is reasonable: The
_ conclusions, ébservations, and recommendations contained herein constitute only the opinions of the
Firm. The various backgreund documents, statements, and other information supplied by the SFPUC, its
employees, and other consultants have been relied upon as being accurate in‘the performance of these
analyses; however, no assurances are Biven nor-warranties implied. by the Firm as to the accuracy of
such information. The Firm makes no certification and gives no assurances except as explicitly set forth
in this document, '
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CERTIFICATION OF PROJECT

The Firm's review of the references and data for the above certifies that the Water Revenue Bonds
and/or Notes are intended to be used by the SFPUC to fund the Project. The Project may bé moved on
oroff the CiPlist, delayed or accelerated as necessary due to scheduling, budgeting, or other
constralits,

Based upon 6ur analysisand review of the data and analysis provided by the SFPUC, the Firm certifies
that the Project t6 be financed by the Water Revenue Bonds and/or Notes, as the case may be, including:
the prioritization, cost estimatas and scheduling; meets generally accepted utitity standards,

Dated this 13th day of October, 2014
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Certificate of the Consulting Engineers
in connection with Section 8B.124 of the Charter of the City and County of San Francisco, and
Section 3.06(c)(1) (B) of the Indenture of the San Francisco Public Utilities Commission (SFPUC),
and Board of Supervisors Ordinances [Ordinance Number To Come] authorizing the Sale of Water
Revenue Bonds and/or Other Forms of indebtedness, including Commercial Paper

Introduction

This Certificate has been prepared by AECOM USA, inc. (the "Firm") at the request of the San Francisco
Public Utilities Commission (SFPUC) in support of the SFPUC Water Revenue Bonds and/or Commercial
Paper Issuance, as required under Section 8B.124 (a) (i) and (ii) of the San Francisco Charter and Section
3.06 (I){i)(B) of that certain Amended and Restated Indenture of Trust, dated August 1, 2002, as
amended and restated, by and between the SFPUC and U.S. Bank National Association, as trustee
thereunder (the "Indenture"). The Firm is an independent engineering firm retained by the SFPUC to
provide the certification. This Certificate is being delivered in anticipation of the issuance of Commercial
Paper Notes (the "Notes") or Water Revenue Bonds (the "Bonds") by the SFPUC.

Proposition E requires certification by an independent consuiting engineer that the Projects to be
financed with proceeds of bonds under Proposition E, including the prioritization, scheduling and cost
estimates thereof, meet utility standards.

Section 3.06(1)(i)(B) of the indenture requires a Certificate of a Consulting Engineer (as defined under the
Indenture) setting forth (i) the estimated completion date of the Projects or unfinished components
thereof being financed with proceeds of the Notes or Bonds, and {ii} an estimate of the cost of the
Project or uncompleted components thereof with proceeds of the Notes or Bonds.

Background

The SFPUC owns and operates a municipal water supply, storage and distribution system (the "Water
Enterprise") that provides drinking water to retail customers in the City and certain retail customers
outside of the City and to wholesale customers in three other San Francisco Bay Area counties (i.e.
Alameda, San Mateo and Santa Clara). Approximately 2.5 mitlion customers rely on the SFPUC to meet
their daily water needs. The Water Enterprise consists of water treatment and distribution facilities
located outside of the City and water treatment and distribution facilities located inside the City.

The responsibilities of the SFPUC's Water Enterprise are to manage, operate, and maintain San
Francisco's water collection and distribution system.

Certification

The findings and conclusions in this Certificate are based on the Firm's review of the following
references and data {herein referred to as the "Documents"):

e QUARTERLY REPORT Hetch Hetchy Capital Improvement Programs April 2014 - June 2014,
9/2/14
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o Hetchy Water Ten Year Project and Programmatic Plans, 1/7/14

1. Based upon its review of the Documents and in reliance on the information presented in the
Documents and in reliance upon conversations and representations of SFPUC staff, the undersigned
certifies that the Hetchy System Improvement Program Projects (“Projects”) described in Exhibit A
attached, including prioritization, cost estimate, and schedule, meet utility standards. For purposes
of this certificate the terms "meets utility standards” means compliance with all appropriate federal,
State of California and City requirements as noted in the Documents.

2. The Documents contain information about the current status of the Projects, including the
estimated completion date. All Projects being funded by Notes or Bonds are scheduled for
completion in June of 2023,

3. The cost estimates contained in the Documents, inclvuding budgeted cost of each Project, appear
reasonable.

4. The Engineer has reviewed the methodology used by the Commission to develop the information
presented in the Documents, and based upon such review, certifies that the methodology is
reasonable, provided the methodology is consistently applied to all Projects.

While developing the Certificate, AECOM reviewed the references and data and consulted with SFPUC
staff. This Certification of the CIP is based on the information provided by the SFPUC and interviews with
officers of the SFPUC. The Engineer has made such examinations and inspections as it has deemed
necessary to enable them to certify that the information presented in the Documents is reasonable. The
conclusions, observations, and recommendations contained herein constitute only the opinions of the
Firm. The various background documents, statements, and other information supplied by the SFPUC, its
employees, and other consultants have been relied upon as being accurate in the performance of these
analyses; however, no assurances are given nor warranties implied by the Firm as to the accuracy of
such information. The Firm makes no certification and gives no assurances except as explicitly set forth
in this document.
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CERTIFICATION OF PROJECT

The Firm's review of the references and data for the above included a "programmatic approach" such
that the Firm certifies that the Water Revenue Bonds and/or Notes are intended to be used by the
SFPUC to fund the Projects. The Projects may be moved on or off the CIP list, delayed or accelerated as
necessary due to scheduling, budgeting, or other constraints.

Based upon our analysis and review of the data and analysis provided by the SFPUC, the Firm certifies
that the projects to be financed by the Water Revenue Bonds and/or Notes, as the case may be,
including the prioritization, cost estimates and scheduling, meet generally accepted utility standards.

Dated this 18th day of November, 2014
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EXHIBIT A
HETCHY SYSTEM IMPROVEMENT PROGRAM
FY 2014-2015 {FY15) AND FY 2015-2016 (FY16) CAPITAL IMPROVEMENT PROJECTS

HSIP - Water Infrastructure CUH10001 San Joaquin Pipeline Rehabilitation
HSIP - Water Infrastructure CUH100NO1 Priest Reservoir Lining, Water Quality
HSIP - Water Infrastructure CUH1020N07 Early Intake Dam Rehabilitation
HSIP - Joint Projects CUH10002 Mountain Tunnel Rehabilitation/Bypass
HSIP - Joint Projects CUH10206 O'Shaugnessy Outlet Works
HSIP - Joint Projects CUH10204 Kirkwood Penstock
HSIP - Joint Projects CUH102 Cherry Reservoir Valves
HSIP - Joint Projects CUH10203 Dam Condition Assessment & Repair
HSIP - Joint Projects CUH1020N06 Cherry Spi'llway
HSIP - Joint Projects CUH1020N04 Moccasin Wastewater Treatment Plant
HSIP - Joint Projects CUH10201 Microwave System
HSIP - Joint Projects CUH10214 Hetch Hetchy Facilities - Upgrades

. Hatch Hetchy Facilities New Construction -
HSIP - Joint Projects CUH10202 Moccasin
HSIP - Joint Projects CUH10209 Road Improvements
HSIP - Joint Projects CUH10210 Hetchy Fiber Projects
HSIP - Joint Projects CUH10208 Remote Terminal Unit Replacement
HSIP - Joint Projects CUH10211 Facilities Security
HSIP - Joint Projects CUH1020N05 Communication Systems Upgrades
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