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FILE NO. 150079 

. 

SUBSTITUTED 
03/03/15 ORDll\IANCE NO. 

1 [Public Utilities Commission 2015 Power Revenue Bonds Issuance - Not to Exceed . 
$48,000,000] 

2 

3. .Ordinance approving the issuance and sale of revenue bonds by the Public Utilities 

4 Commission of the City and County of San Francisco in an aggregate principal amount 

5 not to exce·ed $48,000,000 to finance various capital projects consisting of 

6 reconstruction or replacement of existing water and/or electric power facilities 

7 pursuant to Charter, Section 9.107(6); and the acquisition, construction, installation, 

8 equipping, improvement, or rehabilitation of equipment or facilities for renewable 

9 energy and energy conservation pursuant to Charter, Section 9.107(8); approving the 

10 execution of certain documents and agreements; and confirming and making certain 

11 CEQA determinations and approving other actions and matters in connection 

12 therewith. 

13 

14 

15 

16 

17 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in striketh;·ough italies Times New Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in stril<ethrough /\rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

18 Be it on;:lained by the People of the City and County of San Francisco:. 

19 Section 1. Findings. The Board of Superviso~s (the "Board") of the City and County of 

20 San Francisco (the "City") hereby finds and declares as follows: 

21 A On November 5, 2002, the voters of the City approved Proposition E, codified as 

22 Article VlllB of the Charter of the City (the "Charter''), which among other things, authorized 

23 the. Public Utilities Commission of the City and County of San Francisco (the "Commission") to 

24 issue revenue bonds, including notes, commercial paper or other forms of indebtedness, 

25 when authorized by ordinance approved by a two-thirds vote of the Board of Supervisors, for 

Mayor lee 
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1 the purpose of reconstructing, replacing, expanding, repairing or improving water facilities or 

2 clean water facilities, or combinations of water and· clean water facilities under the jurisdiction 

3 of the Commission; and 

4 B. Pursuant to Charter Section 9.107(6), revenue bonds may be issued, without 

5 voter approval, upon a three-fourths affirmative vote of the Board, for the purpose of the 

6 reconstruction or replacement of existing water facilities and electric power facilities or 

7 combinations thereof under the jurisdiction of the Commission. 

8 c. Pursuant to Charter Section 9.107(8), revenue bonds may be issued, without 

9 voter approval, upon an affirmative vote of the Board, for the purpose of the acquisition, 

1 o construction, installation, equipping, improvement or rehabilitation of equipment or facilities for 

11 renewable energy and energy conservation. 

13 

14 

15 

16 

17 

18 

19 

~o 

2 

3 

4 

5 

D. By Resolution No. 14-0197 adopted by the Commission on December 9, 2014 

(the "Commission Bond Resolution"), the Commission has: (A) determined to and authorized 

the issuance of its Public Utilities Commission of the City and County of San Francisco Power 

Revenue Bonds in an aggregate principal amount not to exceed $48,000,000, for the purpose 

of (i) financing various capital projects consisting of reconstruction or replacement of existing 

water and/or electric power facilities and the acquisition, construction, installation, equipping, 

improvement or rehabilitation of equipment or facilities for renewable energy and energy 

conservation (collectively, the "Capital Improvement Projects"), (ii) funding a debt service 

reserve account, (iii) paying capitalized interest and (iv) paying costs of issuance and other 

incidental costs therefor, with the title and series designations to be determined by the 

General Manager of the Commission (the "Bonds"); (B) approved the form of, and authorized 

I the execution of (i) _a Trust Indenture by and between the Commission and U.S. Bank National 

I Association, as trustee (the "Trustee") and the First Supplemental Trust Indenture (the "First 
I . . 

I 
I Supplement," and together with the Trust Indenture, the "lnd~nture"), by and between the 
I . ,, . 

I . 
l Mayorlee 
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1 Commission and the Trustee, with respect to such Bonds, (ii) a Bond . Purchase Contract 

2 relating to the sale of the Bonds, (iii). an Official Statement relating to the Bonds, and (iv). a 

3 Continuing Disclosure Certificate; (C) approved certain .related actions and matters; and (D) 

4 formally requested this Board to authorize the issuance and sale of the Bonds; such 

5 Commission Bond Resolution being on file with the Clerk of the Board in File No. \5i:ol"l , 

6 which is hereby declared to be a part of this Ordinance as if set forth fully herein. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

I 

E. Concurrently with its review of this Ordinance, the Board is being requested to · 

review and approve an ordinance setting forth a procedure by which the Commission may 

issue revenue bonds for any purpose related to its Power Enterprise (the "Commission Power 

Enterprise Revenue Bond Law''), in compliance with which the Commission intends to issue 

the Bonds. 

Section 2. Approval of the Bonds. The Board hereby approves the Commission Bond 

Resolution and authorizes and approves the issuance and sale by the Commission of the 

Bonds in an aggregate principal amount not to exceed $48,000,000 pursuant to Charter 

Sections 9.107(6) and 9.107(8) and in accordance with the Commission Bond Resolution and 

the Commission Power Enterprise Rev~nue Bond Law to finance the Capital Improvement 

Projects in one or more series and on one or more dates, as either tax-exempt or taxable 

bonds or any combination thereof, at a maximum rate or rates of interest not to exceed twelve 

percent (12%) per annum; provided, that.the Commission shall first have approved the form 

and distribution of the preliminary official statement related to the Bonds. 

Section 3. Approval of Financing Documents. The Board hereby approves the forms of 

the Trust Indenture, First Supplement, Bond Purchase Contract, the preliminary Official 

Statement relating to the Bonds _and the Continuing Disclosure Certificate, submitted to this 

Board and on file with the Clerk.of th~ Board, and the appropriate officials of the Commission, 

as authorized in the Commission Bond Resolution (the "Authorized Commission Officials"), 

. I Mayorlee 226 
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1 and of the City are hereby authorized to execute and deliver each such document and 

2 agreement, with such changes thereto as the officer executing the same shall approve with 

3 the advice of the City Attorney, such approval to be conclusively evidenced by the execution 

4 and delivery thereof. 

5 Section 4. Proposition P. The Board has determined, pursuant to Proposition P, 

6 approved by the voters of the City in November 2002, that the Bonds are subject to, and there 

7 is hereby incorporated by reference herein, the provisions of Section 5A.30 et seq. of Chapter 

8 V of the San Francisco Administrative Code (the "Proposition P Requirements") and that, 

9 pursuant to the Proposition P Requirements, to the extent permitted by law, one-twentieth of 

10 one percent (0.05%) of the gross proce~ds of the Bonds shall be deposited in a fund 

11 established by the City Controller's Office and appropriated by the Board at the direction of 

the Public Utilities Revenue Bond .oversight Committee established by Proposition P 

13 Requirements to cover the costs of said Committee. 

14 Section 5. Supplement to Ordinance No. 106-14. By Ordinance No. 106-14 adopted by 

15 the Board on June 24, 2014, which became effective on July 2, 2014, this Board (i) approved 

16 the issuance and sale of the Bonds to finance various capital projects of the Commission's 

17 Power Enterprise pursuant to Section 9.107(8) of the Charter, and (ii) on behalf of the 

18 Commission, declared the official intent of the Commission to reimburse the Commission with 

19 proceeds of .the Bonds for Expenditures (defined therein) with respect to the Capital 

20 Improvements Projects made on and after a date no more than 60 days prior to the adoption 

21 of Ordinance No. 106-14. The Board, by this Ordinance, supplements Ordinance No. 106-14 

22 by including in the following· in the definition of Capital Improvement Projects set forth therein: 

~3 various capital projects consisting of reconstruction or replacement of existing water and/or 

~4 electric power facilities of the Power Enterprise pursuant to Section Charter Section 9.107(6). 

I 
1

1
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Section 6. CEQA Determinations. The San Francisco Planning Department 

Environmental Review Officer (ERO) on November 26, 2014, determined that seven feasibility 

and planning studies to be funded by the proceeds of the bonds are statutorily exempt under 

the California Environmental Quality Act (CEQA) Guidelines Section 15262 (Feasibility 

and Planning Studies), including 1.) Powerhouse Holm Unit 2 Improvements; 2.) Oil 

Containment Upgrade at Holm and Kirkwood Powerhouses; 3.)Moccasin Generator Step 

Up (GSU) Transformers & Oil Containment; 4.) Kirkwood Powerhouse Refurbishment and 

Two Turbin Shutoff Valves (TSOV) Replacement; 5.) Moccasin Switchyard Upgrade; 

6.)Regulatory Compliance for Transmission Lines-; Repair and replacement of 

equipment and facilities at various locations; and 7. ) Switchyard/Substations 

Rehabilitation (Warnerville sw ph 1 ). The ERO also concurred with the determination 

that the following three projects are categorical exemptions under CEQA, and 

construction of these projects is proposed to be funded by the proceeds of the bonds: 

Moccasin Generator Rewind on November 4, 2014; Transmission Lines/Distribution 

System Moccasin to Warnerville (Don Pedro Crossing) on November 24, 2014; and 

Powerhouse SCADA Upgrade; on November 24, 2014. The Commission has reserved its 

right to add, change or modify the proposed projects to be funded by bond 

proceeds as it deems to be necessary and advisable, subject to the limitations and 

conditions set forth in the Indenture, Bond Purchase Contract and Charter Sections 

9.107(6) and 9.107(8), in compliance with CEQA, and in consultation with the City 

I Attorney. The Board hereby adopts the determinations by the Commission as if set forth in full 

I herein. · 

I Section 7. General Authority. The City Controller, Treasurer, the City Attorney and such 

other appropriate officers of the City, and their duly authorized deputies and agents and 

Authorized Commission Officials are hereby authorized and directed, jointly and severally, to 

I ! Mayor Lee . 
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take such actions as are necessary or desirable to facilitate the issuance, sale and delivery of 

the Bonds and to otherwise accomplish the intents and purposes of this Ordinance, in 

consultation with the City Attorney, including but not limited to the executi~n and delivery of 

such other documents and agreements as they may deem necessary or advisable. 

Section 8. Ratification of Prior Actions. All actions authorized and directed by· this 

Ordinance and heretofore taken are hereby ratified, approved and confirmed by this Board. 

I . 
Section 9. File Documents. All documents referred to as on file with the Clerk of the 

Board are in File No. lSool'1 

Section 10. Effective Date. Pursuant to Charter Section 2.105, this Ordinance shall 

become effective immediately on the date of its adoption. 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attar e 

I ~. J I 17:'_ 
II By: JLM. lJ 

MARK D. BLAKE ~ v 
I Deputy City Attorney 
I n:\financ\as2015\1300471\00995989.doc 

i Mayor Lee 
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FILE NO. 150079 

LEGISLATIVE DIGEST 
(SUBSTITUTED 03032015) 

[Public Utilities Commission 2015 Power Revenue Bonds Issuance-Not to Exceed 
$48,000,000] 

Ordinance approving the issuance and sale of revenue bonds by the Public Utilities 
Commission of the City and County of San Francisco in an aggregate principal amount 
not to exceed $48,000,000 to finance various capital projects consisting of 
reconstruction or replacement of existing water and/or electric power facilities 
pursuant to Charter, Section 9.107(6); and the acquisition, construction, installation, 
equipping, improvement, or rehabilitation of equipment or facilities for renewable 
energy and energy conservation pursuant to Charter, Section 9.107(8); approving the 
execution of certain documents and agreements; and confirming and making certain 
CEQA determinations and approving other actions and matters in connection 
therewith. 

Existing Law 
This is new legislation. 

Background Information 

The proposed Ordinance authorizes the issuance by the SFPUC of its power enterprise 
revenue bonds (the "Power Revenue Bonds") in an amount not to exceed $48,000,000 to· 
finance the costs of various capital water projects benefitting the SFPUC Power Enterprise. 
The Power Revenue Bonds will be issued pursuant to Charter sections 9.107(6) and 9.107(8), 
at a maximum rate of 12% per annum. The Ordinance delegates to the SFPUC the authority 
to determine the timing, amount and manner of sale of Power Revenue Bonds (i.e., 
competitive or negotiated), subject to the SFPUC approving the form of a substantially final 
offering document. 

The proposed Ordinance also approves security and disclosure documents for the Bonds 
including the form Trust Indenture, First Supplement, Bond Purchase Contract, preliminary 
Official Statement and the Continuing Disclosure Certificate. 

Upon issuance of the Bonds, to the extent permitted by law, one-twentieth of one percent 
(0.05%) of the gross proceeds of the Bonds will be deposited in a fund established by the City 
Controller's Office and appropriated by the Board at the direction of the Public Utilities 
Revenue Bond Oversight Committee established by Proposition P. 

BOARD OF SUPERVISORS Page 1 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 11, 2015 

Items 4 and 5 Department: 
Files 15-0078 and 150079 Public Utilities Commission (PUC) 

Legislative Objectiv.es 

• File 15-0078: Ordinance ame.nding the Administrative Code to add Chapter 43, Article XIV, Sections 
43.14.1 through 43.14.9, to provide procedures for the issuance of Power Revenue Bonds by the San 
Francisco Public Utilities Commission (SFPUC). 

• File 15-0079: Ordinance approving the issuance and sale of revenue bonds by the SFPUC in an amount 
not to exceed $48,000,000 to finance various capital projects pursuant to Charter Section 9.107(6) 
and Section 9.107(8); approving certain documents/agreements; making California Environmental 
Quality Act determinations and other actions. 

Key Points 

• On February 10, 2015, the SFPUC approved a 10-year Capital Plan which includes $760 million for 
power projects, including $550,000,000 of funding from power revenue bonds. On June 24, 2014, the 
Board of Supervisors approved the SFPUC's capital budget for FY 2014-15 and FY 2015-16 and 
authorized the SFPUC to issue up to $112,346,843 of power revenue bonds. To date the SFPUC has 
not issued any· SFPUC Power revenue bonds. 

Fiscal Impact 
• Total estimated debt service over the 30-year term of the bonds at 4.2% annual. interest is 

$87,072,605, consisting of $48,000,000 in principal and $39,072,605 in interest. The estimated 
average annual debt service payment is approximately $2,900,000. · 

• Debt service payments will be covered by Power Enterprise revenues from the sale of electricity. The 
City's General Fund departments currently pay a subsidized rate of $.0575/kWH, which will increase 
by $.01/kWH in FY 2015-16. All SFPUC's p·ower rates are projected to increase to cover the actual 
costs of service, including debt service for power revenue bonds: In FY 2014-15, SFPUC estimated the · 
City's General Fund departments received $20 million of subsidized electric power rates. 

Policy Consideration 

• File 15-0078 authorizes the SFPUC to refund bonds by resolution of the SFPUC, without Board of 
Supervisors approval, provided the refunding bonds achieve debt service savings. 

Recommendations 
• Except for the provisions to authorize the SFPUC refunding bonds without further approval by the 

Board of Supervisors, which. the Budget and Legislative Analyst considers to be a policy decision, 
approve the proposed ordinances. 

•.Approval of Section 43.14.6 in File 15-0078 to allow the SFPUC to authorize bonds to be refunded 
without approval of the Board of Supervisors is a policy decision for the Board of Supervisors. If the 
Board of Supervisors wants to delegate such authority to the SFPUC, the proposed ordinance should 
be amended to specify a net present value debt service savings threshold of at least 3% of the 
refunded bonds, consistent with City debt policy. · 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING - MARCH 11,2015 

MANDATE STATEMENT/ BACKGROUND 

According to Charter Section 9.107(6) and 9.107(8), the Board of Supervisors is authorized to 
provide for the issuance of revenue bonds without voter approval if: 

Issued for the purpose of the reconstruction or replacement of existing water facilities 
or electric power facilities or combinations of water and electric power facilities under 
the jurisdiction of the Public Utilities Commission, when authorized by resolution 
adopted by a three-fourths affirmative vote of the Board of Supervisors; and/or 

Issued for the purpose of acquisition, construction, installation, equipping, improvement 
or rehabilitation of equipment or facilities for renewable energy and. energy 
con·servation. 

Charter Section SA.31(d) states that 1/20th of one percent from the proceeds of each issuance 
or sale of public utility revenue bonds must be se~ aside for use by the Public Utilities 
Commission Revenue Bond Oversight Committee to cover the costs of Committee activities. 

Charter Appendix Fl.113 .states that 0.2 percent of the bond expenditures net of bond financing 
and auditing costs be allocated to support the Controller's Audit Fund. 

Background 

Since the construction of the Hetch Hetchy Project in 1918, the San Francisco Pub.lie Utilities 
Commission (SFPUC) has been responsible for providing water and electricity to Bay Area and 
San Francisco customers and the Modesto and Turlock Irrigation Districts1

• Currently, the Hetch 
Hetchy Project delivers water to approximately 2.6 million Bay Area residents and generates an 
average of 1.6 million megawatts (MWh) of clean renewable electricity annually .. 

In 2005, the SFPUC reorganized and created a Power Enterprise, functionally and financially 
separate from the SFPUC's existing Water Enterprise and Wastewater Enterprise. The Power 
Enterprise is responsible for generating, scheduling, purchasing, selling, transmitting and 
distributing electricity to meet the needs of approximately 2,416 retail and wholesale 
customers. SFPUC Power Enterprise customers indude: (a) all City municipal departments, 
inc_luding City Hall, police and fire stations, City hospitals, Moscone Convention Center, _MUNI, 
the Airport, public housing, and all City streetlights and traffic signals; (b) tenants in City-owned 
properties, including the Port and Airport; and (c) tenants in the Hunters Point Shipyard Phase I 
redevelopment project, Treasure Island and Transbay Transit Center. 

1 The PUC has provided electricity to these two State irrigation districts since the 1920s in accordance with the 
terms of the Federal Raker Act, which granted the City rights of way over federal lands in Yosemite National Park, 
Stanislaus National Forest and other public lands to construct and operate the Retch Hetchy Project, to provide 
water to the Bay Area and generate hydroelectricity as part of the City's water delivery operations. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMJTTEE MEETING MARCH 11,2015 

Electricity is generated through three large hydroelectric powerhouses located in Tuolumne 
County: (1) Holm Powerhouse, (2) Kirkwood Powerhouse and (3) Moccasin Powerhouse and 
then delivered through distribution and transmission lines and switchyards and substations. 
Most of the SFPUC's existing powerhouses, and electrical distribution and tra·nsmission systems 
have been in operation since the 1960s or earlier and are nearing the end of their useful lives, 
requiring significant capital investment, rebuild and improvements to maintain ongoing 
operations. The SFPUC's electric power sales must generate sufficient revenues to fund the 
Power Enterprise's operating expenses while funding capital investments. 

To fund these long term capital improvements, on May 13, 2014, the SFPUC approved a 10-year 
Capital Plan which includ.ed $748 million for power capital projects. On February 10, 2015, the 
SFPUC approved an update.d 10-year Capital Plan (FY 2015-16 through ·FY 2024-25) which calls 
for $760 million for power capital projects. Of the currently identified $760 million for power 
capital projects, th.e current 10-year Capital Plan identifies $19S million of annual ongoing 
power revenues, $12 million from Cap and Trade Auction revenues and $550 million from debt 
funding through the issuance of power revenue bonds. 

On June 24, 2014, the Board of Supervisors approved the SFPUC's capital budget for FY 2014-15 
and FY 2015-16 with the following two ordinances: 

• File 14-0482: ordinance authorizing the issuance and sale. of SFPUC power 
revenue bonds for up to $112,346,843 to finance various SFPUC Power 
Enterprise capital projects; and 

• File 14-0480: supplemental ordinance appropriating $217,478,836 of Hetch 
Hetchy revenues, Cap and Trade allowances and Power and Water Revenue 
Bonds for the SFPUC's Hetch Hetchy Capital Improvement Program, including 
$105,878,198 in FY 2014-15 and $111,600,638 in FY 2015-16, and placing 
$173, 755,378 of bond funded proceeds on Controller's reserve by project, 
subject to SFPUC. and Board of Supervisors' approval of the California 
Environmental Quality Act (CEQA) requirements and receipt of proceeds of 
indebtedness and loan funds. 

Although the ordinance under File 14-0482 authorized the SFPUC to issue and sell up to 
$112,346,843· of power revenue bonds and.the supplemental appropriation ordinance (File 14-
0480} specified $43,004,314 of Power Enterprise revenue bonds ·and $15,099,665 of 
reappropriated Hetchy Power revenue bonds as sources of funding, to date the SFPUC has not 
issued any SFPUC Power revenue bonds. 

DETAILS OF PROPOSED LEGISLATION 

File 15-0078: The proposed ordinance amends the Administrative Code to add ·Chapter 43, 
Article XIV, Sections 43.14.1 through 43.14.9 to provide procedures for the issuance of Power 
Revenue Bonds by the SFPUC. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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. BUDGET AND FINANCE SUB-COMMITIEE MEETING MARCH 11, 2015 

File 15-0079: The proposed ordinance approves the issuance and sale of power revenue bonds 
. by the SFPUC in an aggregate principal amount not to exceed $48,000,000 to finance various 

capital projects consisting of reconstruction .or replacement of existing water and/or electric 
power facilities pursuant to Charter Section 9.107(6)· and the acquisition, construction, 
installation, equipping, improvement or rehabilitation of equipment or facilities for renewable 
energy and energy conservation pursuant to Charter Section 9.107(8}; approving the execution 
of certain documents and agreements; confirming and making certain California Environmental 
Quality Act (CEQA) determinations and approving other actions and matters in connection 
therewith, as defined herein. 

Amendments to the Administrative Code (File 15-0078) 

Under the proposed ordinance, the City's Administrative Code would be amended to specify 
the procedures for the SFPUC to separately issue and sell power revenue bonds payable from 
and secured by the SFPUC's Power Enterprise revenues. Specifically, the proposed ordinance 
identifies the definitions, procedures for issuance, financing and refinancing of capital . 
improvemen~s, repairs, improvements and replacements for the SFPUC's Power Enterprise. The 
interest rates on SFPUC Power Enterprise bonds could be fixed or variable, sold through 
competitive or negotiated sale, with other terms1 methods of sale, reserves, debt service 
coverage and credit agreements and validity of bond actions, to be authorized by future SFPUC 
Commission determination. The SFPUC could also authorize refunding bonds, without further 
Board of Supervisors approval, provided such refundin~ bonds.achieve debt service savings as 
provided in City Administrative Code Article VI, Chapter 43 (see Policy Consideration below). 

The proposed ordinance specifies that such power revenue bonds would be limited obligations 
of the SFPUC and would oat constitute general indebtedness to the City subject to repayment 
by the City's taxing power or through the City's General Fund. Uhder the proposed ordinance, 
the SFPUC's Power. Enterprise would be defined as the City's electric utility system which 
provides electric power and related services to. the City and its departments, including that 
portion of the Hetch Hetchy Project that is allocated to power generation, transmission and 
distribution facilities and related facilities. The SFPUC's Power Enterprise Revenues, which 
would be obligated for the repayments of the power revenue bonds, would specifically mean 
the revenues, rates and charges received and ·accrued by the SFPUC for electric power and 
energy services. Therefore, th.is ordinance commits the SFPUC to set sufficient rates and 
charges for electricity to repay the debt service on the power revenue bonds, including 
appropriate reserves and debt service coverage and requirements. 

Issuance and Sale of up to $48,000,000 of Power Revenue Bonds (File 15-0079) 
Under the proposed ordinance, the SFPUC would be authorized to issue the first Power 
Enterprise Revenue Bonds for up to $48,000,000 to finance various capital projects that 
specifically benefit the SFPUC's Power Enterprise in accordance with Charter Section 9.107(6) 
and 9.107(8). This ordinance limits these power revenue bonds to a maximum 12% annual 
interest rate, specifies the funding of a debt service reserve account, payment of capitalized 
interest and the costs of issuance and related costs. This ordinance also approves the security 
and disclosure d<;>cuments, including the Master Trust Indenture, First Supplemen~al Trust 
Indenture, Bond Purchase Contract, preliminary Official Statement and the Continuing 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Disclosure Certificate. In addition, this ordinance confirms the CEQA determinations for the 
specified projects to be funded with the bond proceeds. 

Descriptions of Nine Capital Projects 
The SFPUC is proposing to fund the following nine capital projects. with the proceeds from the 
up to $48,000,000 of Power Revenue bonds, including the first three projects through 
construction and the following six projects through detailed feasibility and planning studies: 

1. Moccasin Hydropower Generator Project - Units 1 and 2 of Moccasin Powerhouse, 
the hydroelectric generating units, are almost 40 years old and have exceeded their 
useful life. This project will fund a comprehensive evaluation of the existing 
conditions, preparation of design specifications, technical assistance, manufacture 
and installation of components, construction and _construction management 
oversight. 

2. Transmission Lines/Distribution System: Moccasin to Warnerville (Don Pedro 
Reservoir Crossing) - Rehabilitation of transmission and distribution lines and 
facilities used for hydroelectric power to improve reliability and address the North 
American Electrie · Reliability Corporation (NERC) requirements. Transmission 
projects will include replacement of insulators, switches, towers, groundings, and 
protective and regl!latory requirements. Distribution projects will include over 50 
miles of lines, related equipment, substations, disconnect switches, breakers and 
metering. 

3. Hydropower Powerhouse Control Upgrade - Replace existing power control and 
monitoring system with an ·upgraded multifunctional digital solution which meets 
current regulatory requirements and provides diagnostic functions and reduced 
maintenance requirements. . 

4. Other Hydropower Powerhouse Projects - Conduct feasibility and planning study for 
powerhouse upgrades, renewal and replacement, specifically at Holm Powerhouse 
Generator Unit 2. 

5. Switchyard/Substation Rehabilitation (Warnerville Switchyard Phase 1) - Conduct 
feasibility and planning study at Warnerville Switchyard for renewal and 
replacement of switchyard and substation components for hydropower 
transmission, including regulatory grading; fencing and grounding protection. 

6. Oil Containment Upgrade at Holm and Kirkwood Powerhouses - Conduct feasibility 
and planning study to upgrade oil separation systems in the Holm and Kirkwood 
Powerhous'es to prevent oil discharges. 

7. Moccasin Generator Step Up Transformers and Oil Containment - Conduct feasibility 
al')d planning .~tudy for replac~ment of transformers in Moccasin Powerhouse to 
improve efficiency and increase power generation. -

8. Refurbish Kirkwood Powerhouse and Replace two Turbine Shutoff Valves - Conduct 
feasibility and planning study to rehabilitat~ Kirkwood Powerhouse hydroelectric 
facilities to increase their life expectancy. 

9. Moccasin Hydropower Switchyard Upgrade - Conduct feasibility and planning study 
for renewal and replacement of switchyard and substation components at Moccasin 
Switchyard for hydropower transmission. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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In November 2014, the Planning Department determined that the· three construction projects 
noted above are categorically exempt and the six feasibility and planning studies noted above 
are statutorily exempt under the California Environmental Quality Act (CEQA), as specified in 
the subject ordinance (File 15-0079). 

Details on the Requested up to $48 Miilion Issuance 
According to Mr. Michael Brown of the SFPUC's Financial Services Division, the entire requested 
up to $48,000,000 bond issua~ce is anticipated in the spring of 2015 and would be a 
negotiated, rather than a competitive bid sale. Mr. Brown advises that the SFPUC is 
recommending a negotiated sale because the proposed power revenue bonds would be the 
first bond sale for the Power Enterprise, which requires additional outreach and marketing to 
bond investors unfamiliar with this new issuer. Mr. Brown advises that if these power bonds 
were sold on a competitive basis, the SFPUC would not expect to obtain the lowest cost. 

A portion of the proposed 2015 SFPUC power revenue bonds may be designated and sold as 
"Green Bonds" a new bond market designation that identifies these bonds as funding projects 
th_at result in 100% greenhouse gas-free electricity, and that are environmentally beneficial 
projects to interested investors. Mr. Brown advises that of the total not-to-exceed $48,000,000 
power revenue bonds, approximately $30 million would. be tax-exempt Green Bonds and the 
remaining $18 million would be tax-exempt conventional bonds. 

Mr. Brown reports that to select a bond underwriter, the SFPUC se.nt a Request for Proposal 
(RFP) to the Controller's Office of Public Finance pre-qualified pool of 25 underwriter firms, to 
which nine firms responded. The SFPUC and its financial advisors evaluated the nine proposals. 
Based on the proposals, the SFPUC has selected Wells Fargo Securities as the underwriter for 
this transaction, as noted in the proposed $48,000,000 issuance ordinance (File i5-0079). 

FISCAL IMPACT 

Table 1 befow shows estimated total project costs of $37,300,000 for the nine capital power 
projects summarized above. 

Table 1: Estimated Nine SFPUC Power Project Costs 

Projects Cost 

Moccasin Hydropower Generator Rewind Project $24,000,000 
Transmission Lines/Distribution System: Moccasrn to Warnerville 5,000,000 
Hydropower Powerhouse Control Upgrade 1,700,000 
Other Hydro power Powerhouse Projects 1,000,000 
Switchyard/Substation Rehabilitation 1,500,000 
Oil Containment Upgrade at Holm and Kirkwood 1,000,000 
Moccasin Generator Step Up Transformers and Oil Contarnment 1,000,000 
Refurbish Kirkwood Powerhouse & Replace Turbine Shutoff Valves 1,500,000 
Moccasin Hydropower Switchyard Upgrade 600,000 

Total Estimated Project Costs $37,300,000 
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Pursuant to Charter Appendix Fl.113, 0.2% of the· expenditure budget net of bond financing 
and audit costs is to be allocated and available to support the Controller's Audit Fund. In 
accordance with Proposition P approved by San Francisco voters in November 2002, 1/20th of 
1% (.05%) of the bonds' gross· proceeds will be expended for the Revenue Bond Oversight 
Committee activities. Table 2 below shows the total estimated SFPUC Power Project Costs of 
$37,300,000 and the related bond financing, City Services Auditor and the Revenue Bond 
Oversight Committee costs including a contingency that result in the total estimated 
$48,000,000 revenue bond cost. 

Table 2: Total Up to $48,000,000 Estimated Bond Costs 

Total Project Costs $37,300,000 
Capitalized Interest 6,000,000 
Debt Service Reser-Ve 3,200,000 
Bond disclosure counsel & financial advisors 800,000 
Contingency 628,000 
City Services Auditor Fee 48,000 
Revenue Bond Oversight Fee 24,000 

· Total Estimated Costs $48,000,000 

Estimated Debt Service 
According to Mr. Brown, the estimated annual interest rate for the bond payments will be 
4.2%. Total estimated debt service over the 30-year term of the bonds at 4.2% annual inter.est 
is $87,072,605, c·onsisting of $48,000,000 in principal and $39,072,605 in interest to fund the 
above-noted $37,300,000. in project costs. The estimated average annual debt service payment 
is approximately $2,900,000. 

Electricity Rate.Increases Needed to Cover Debt Service 
Debt service payments will be covered by SFPUC's Power Enterprise revenues from the sale of 
electricity. The electricity rate charged to the City's enterprise departments and other non
General Fund agencies is currently $.1449/kWH, which is equivalent to the Pacific Gas and 

Electric (PG&E) power rates. This rate is scheduled to increase by· 3% annually starting in FY 
2015-16 based on the projected changes to PG&E's rates. 

Most of the City's General Fund departments currently pay a subsidized rate of $.0575/kWH, 
which will increase by $.01/kWH in FY 2015-16,- and is currently projected to increase by 
$.005/kWH annually thereafter. Other City agencies, including the hospitals, libraries, Moscone 
Convention Center, public buildings and street-lights pay various higher and lower electric rates 
to the SFPUC, based on prior negotiations with the Mayor's Office. Table 3 below shows the 
different rates paid by various City departments. 
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Table 3: FY 2014-15 and FY 2015-16 City Electric Rates Charged by the SFPUC 

General Fund Departments and Related Customers 
Public Libraries 
Moscone Convention Center Facilities 
San Francisco General Hospital 
Laguna Honda Hospital 
Public Buildings & City Street Lights 
Enterprise Departments (tied to PG&E rates) 

(ll Adopted by the SFPUC. 

FY 2014-15 
Adopted 
Rates111 

5.75 C/kWh 
9.13 C/kWh 
7.78 C/kWh 
2.70 C/kWh 
3.49 C/kWh 
2.00 C/kWh 

14.49 C/kWh 

FY 2015-16 
Adopted 
Rates111 

6.75 C/kWh 
10.13 C/kWh 

8.80 C/kWh 
3.70 C/kWh 

·4.49 C/kWh 
3.00 C/kWh 

15.50C/kWh 

As noted above, the proposed ordinance (Fiie 15-0078) commits the SFPUC to set sufficient 
rates and charges for electricity to repay the debt service; including those rates and charges 
paid by City departments through the City's annual budget process. According to Mr. Brown, all 
of the City's· power rates are projected to gradually rise to cover the actual costs of service, 
including debt service for the SFPUC's power revenue bonds and required reserve accounts, in 
accordance with the SFPUC's 10-year financial plan. For FY 2o'14-15, the SFPUC estimated that 
the City's General Fund would incur approximately $20 million of additional costs to fully fund 
the City's subsidized electric power rates. 

In accordance with Charter Section 8B.125, the SFPUC is responsible for setting the rates, fees 
and other charges for the sale of electricity. The SFPUC's action on all rates, fees and charges is 
subject to rejection, within 30 days of submission, by resolution of the Board of Supervisors. If 
the Board of Supervisors does not act within 30 days, the SFPUC proposed rates become 
effective without further Board of Supervisors action. 

Prior Board of Supervisors Authorization for SFPUC Power Revenue Bonds 
As discussed above, in 2014, the Board of Supervisors a.uthorized the issuance and sale of 
SFPUC power revenue bonds for up to $112,346,843 to finance various SFPUC Power Enterprise 
capital projects (File 14-0482). If the Board of Supervisors approves the proposed ordinance 
(File 15-0079) to issue and sell up to $48,000,000 of SFPUC power revenue bonds, the SFPUC 
would have a remaining authorization to i~sue and sell up to $64,346,843 of SFPUC power 
revenue bonds. 
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POLICY CONSIDERATION 

As noted above, under the proposed ordinance (File 15-0078), the SFPUC could authorize 
SFPUC refunding bonds, by resolution approved by the SFPUC, without further Board of 
Supervisors approval, provided such refunding bonds achieve debt service savings as provided 
in City Administrative Code Article VI, Chapter 43. These provisions woµld be codified as a new 
Section 43.14.6 in the City's Administrative Code. Currently, the SFPUC cannot authorize the 
refunding of Water or Wastewater revenue bonds, without approval of the Board of 
Supervisors. 

Section 43.8.4 of the City's Administrative Code currently specifies that the Board of 
Supervisors is only authorized to provide for the issuance of refunding general obligation, 
revenue or lease revenue bonds which provide net debt service savings to the City on a present 
value basis calculated in provisions of general State law or by other ordinance of the Board of 
Supervisors. Net debt service savings are calcutated by comparing the present value of the 
aggregate debt service on the refunding bonds to that of the refunded bonds as of the date of 
the refunding bonds using an assumed rate of interest equal to the yield on the refunding 
bonds. According to Ms. Nadia Sesay, the Director of the Controller's Office of Public Finance, 
the City's standard debt policy currently defines such net debt service savings as a minimum of 
3%. However, the subject ordinance does not specify a net debt service savings that must be 
achieved by the SFPUC for such refunding. · · 

Therefore, approval of this provision to allow the SFPUC to authorize revenue bonds to be 
refunded, without subsequent approval of the Board of Supervisors is a policy decision for the 
Board of Supervisors. If the Board of Supervisors wants to delegate such authority to the 
SFPUC, without subsequent approval by the Board of Supervisors, the proposed ordinance 
should be amended to specify a· net present value savings threshold of at least 3% of debt 
service on the refunded bonds, consistent with existing City debt policy. 

RECOMMENDATIONS 

1. Except. for the provisions to authorize the SFPUC refunding bonds without further 
approval by the Board of Supervisors, which the Budget and Legislative Analyst 
considers to be a policy decision, approve the proposed ordinances. 

2. Approval of Section 43.14.6 in File 15-0078 to allow the SFPUC to authorize bonds to be 
refunded without approval of the Board of Supervisors is a· policy decision for the Board 
of Supervisors. If the Board of Supervisors wants to delegate such authority to the 
SFPUC, the proposed ordinance should be amended to specify a net present value debt 
service savings threshold of at least 3% of the refunded bonds, consistent with City debt 
policy. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

18 

239 
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Water 
Powel" 
Sewer 

AGENDA ITEM 
Public Utilities Commission 

City and County of San Francisco 

DEPARTMENT Financial Services AGENDA NO. 14 

MEETING DATE December 9, 2014 

Commercial Paper Credit Agreements: Regular Calendar 
Project Manager: Charles Perl 

Authorize Establishment of Power Enterprise Debt Program anci Inaugural Revenue 
Bond Issuance to Fund A Not-To-Exceed Amount of $48M, Inclusive of Financing Costs, 
of Previously Approved Capital Projects. 

Summary of 
Proposed 
Commission 
Action: 

Background and 
Description of 
Scope of Services: 

APPROVAL:. 

Authorize the General Manager of the San Francisco Public Utilities 
Commission (SFPUC) to establish a revenue bond debt program for the Power 
Enterprise and issue the Power Enterprise's inaugu;ral revenue bonds to fund a 
not-to-exceed principal amount of $48M, inclusive of financing costs, for 
projects included in the Capital Improvement Plan, subject to approval from 
the Board of Supervisors; Authorize the General Manager to sell in one or 
more series of bonds, on either a competitive or negotiated basis, as the 
General Manager determines is in the best financial interest of the SFPUC; 
delegating to the General Manager authorization to award each series of bonds 
to the highest bidder (lowest cost) bank or underwriter(s); authorizing the 
General Manager . to submit ordinances to the Board of Supervisors 1) 
Authorizing the establishment of a new Power Bond program and 2) 
Authorizing issuance of not-to-exceed $48 million aggregate principal amount 
of new money Power Revenue Bonds. This is an Approval Action pursuant to 
Administrative Code Chapter 31. 

Background: The Power Enterprise has relied primarily on revenues to fund 
capital improvements. To address significant needed repairs to its aging 
infrastructure, the Commission and Board adopted capital budgets of $75.8 
million in FY 2014-15 and $73.6 million in FY 2015-16, and propose to use 
revenue bonds of $33.9 million and $54.6 million as a funding source in each 
year, respectively. Additionally, the Ten-Year Capital Plan includes $555.4 
million of proposed revenue bond financing for the Power Enterprise. The 
proposed bond issuance will Dmd approximately $38.l million in projects over 
the next 2-3 years and will be used to repair or replace critical upcountry 
infrastructure. 

COMMISSION 
SECRETARY Donna Hood 
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Projects Funded from Series 2015A Power Bonds: 

The projects to be included for funding from the proceeds of the Series 2015A 
Power Bonds are further described in the approved Capital Improvement Plan. 
Specific projects approved for bond funding fall under two categories: (1) 
three projects with funding through construction, and (2) seven activities with 

· funding approved only through the planning and design phases. Bond funds 
could be used for construction of those or other projects included within the 
Capital Improvement Plan, subject to Commission approval following 
completion of environmental review. The following are brief descriptions of 
the proposed projects: 

Projects with funding through construction: 

a) Moccasin Powerhouse Generator Rewind Project 
The project is for the rewind of Moccasin Powerhouse Units 1 and 
2 which are approximately forty years· old and have exceeded their 
life expectancy. 

b) Transmission Lines/Distribution System: Moccasin to W arnerville 
(Don Pedro Reservoir Crossing) 

The project includes the rehabilitation of certain facilities used for 
·the transmission and distribution of hydroelectric power. It will 
include reliability projects, as well as projects to address North. 
American Electric Reliability Corporation (NERC) requirements. 

c) Powerhouse SCADA Upgrade: 
The current SCADA system has limitations and the SFPUC has 
experienced many stability issues. The system will be replaced with 

· a solution that allows the SFPUC to meet regulatory obligations. 

Feasibility and planning studies with funding approved only through planning 
and design phases,: 

a) Regulatory Compliance for Transmission Lines: repair and replacement of 

equipment and facilities at various locations 

This feasibility and planning study will address operational and 
safety conditions requiring repair or replacement of equipment and 
facilities at a number of locations. This activity is being undertaken 
to comply with applicable code requirements specified in the 
National Electrical Safety Code (NESC) and federal and State 
Occupational. Safety and Health Administration (OSHA) standards. 

b) Other Powerhouse Projects: Holm Unit 2 

This activity provides funding for feasibility and planning study for 
powerhouse upgrade, renewal and replacement projects, including 
upgrades to the Holm Powerhouse Generator Unit 2. 

c) Switchyard/Substation Rehabilitation (Warnerville Switchyard Phase 1) 
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This feasibility and planning study is intended to address major 
renewal and replacement of substation components associated with 
Bank 2 arid Bank 3 of the substation. Design and feasibility 
analysis for the substation will also include grading, fencing and 
grounding protection to current regulatory standards. 

d) Oil Containment Upgrade at Holm & Kirkwood Powerhouses 
This feasibility and planning study will involve planning and 
feasibility analysis for upgrades to the oil separation systems within 
the Holm and Kirkwood Powerhouses to prevent oil discharges. 

e) Moccasin Generator Step Up (GSU) Transformers & Oil Containment 
This feasibility and planning study will be conducted for 
replacement of existing transformers within Moccasin Powerhouse. 
This will slightly improve the efficiency of the unit, minimally 
increasing the annual generation from the Powerhouse. 

f) Kirkwood Powerhouse Refurbishment & Two Turbine Shutoff Valves 
(TSOV) Replacement 

This feasibility and planning study will be conducted for the 
rehabilitation .of Kirkwood Powerhouse to increase its life 
expectancy. 

g) Moccasin Switchyard Upgrade 
This feasibility and planning study will be undertaken to provide 
for the renewal and replacement of switchyard and substation 
components at Moccasin Switchyard for hydropower transmission. 

The Commission may add, change or modify the proposed projects to 
be funded by bond proceeds as it deems to be ·necessary and advisable, subject 
to the limitations and conditions set forth in the Indenture, Bond Purchase 
Contract and Charter Sections 9.107(6) and 9.107(8), in compliance with 
CEQA, and in consultation with the City Attorney arid Bond Counsel. 

Green Bonds Designation: The 2015A Power Bonds are to be designated and 
.sold as "Green Bonds". This will be the first issuance of Green Bonds by the 
SFPUC, and is a relatively new bond market designation that serves to identify 
to interested investors the opportunity to invest in environmentally beneficial 
projects. As such, the SFPUC will self-certify that the 2015A Power Bonds 
will fund Retch Hetchy power-related projects that generate 100% greenhouse 
gas-free electricity, thereby qualifying the Bonds as Green Bonds. It is 
anticipated that as the Green Bonds market continues to grow, it will broaden 
the investor community for the SFPUC' s bonds. 

Negotiated Sale Recommended: This transaction is proposed to be a 
negotiated sale as it as has been determined to be the optimal method of sale to 
ensure the best savings for ratepayers given the terms and conditions of the 
sale, the market, and the fact that Power is a new credit unfamiliar to bond 
investors. The 2015 A Bonds represents the inaugural bond sale for the Power 
Enterprise and therefore will benefit from the additional investor outreach and 
targeting that is more easily accomplished through a negotiated sale. Although 
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interest rates remain near historically low levels, the bond market is ever 
changing. The underwriter, as well as our Financial Advisors, will advise on 
the most appropriate timing of the sale to obtain the lowest interest rates. 

As a further safeguard, the SFPUC will retain an independent pricing agent 
who will advise and certify that the underwriter has provided the most 
advantageous pricing results at the time of sale. This strategy was effectively 
used for the SFPUC's last negotiated sales of the Water Series 2012 D 
Refunding Series and the Wastewater 2013 A Refunding Series. 

Underwriter Selection: A competitive selection process was undertaken to 
select an underwriter. A Request for Proposals was sent to 25 firms in the 
City's Underwriter Pool, with 9 proposals received. A formal, comprehensive 
evaluation process was undertaken by the SFPUC and its :financial advisors to 
score and rank the proposals. Evaluation criteria included: sales distribution 
capabilities, plan of marketing/sale, past SFPUC support/coverage, and fees. 
The SFPUC and its :financial advisors independep.tly ranked the firms and 
Wells Fargo Securities received the highest score and is being recommended to 
be underwriter on this transaction. 

Bond Documents: The Commission is being asked to approve the form of and 
authorize the ·execution of documents relating to the bond sale. These 
documents are described below. 

1) Master Trust Indenture and First Supplemental Indenture - The Indenture is 
the bond document providing both the legal structure and security for the 
bonds, including pledge of revenues, covenants, default and remedy 
provisions, flow of funds (priority for use of pledged revenues) and provisions 
to issue additional debt. The Supplemental Indentures set forth the terms of 
each individual series of bonds, including maturities, interest rates and terms of 
early redemption. 

Issuing bonds through a public offering required the creation of a Master Trust 
indenture (MTI), which is the agreement between the SFPUC and its bond 
investors. Power's Master Trust Indenture is similar to those of Water and 
Wastewater Enterprises, and requires rates and charges be set at sufficient 
levels to meet debt service obligations. All existing programs and services are 
incorporated into the MTI, including GoSolarSF, energy efficiency projects, 
etc. Future programs outside of the Power Enterprise's ci.Irrent services and 
scope would be considered a "Separate System" under the MTI and would 
require separate revenues for funding. 

In addition, the MTI establishes a flow of funds for the Power Enterprise and 
delineates that revenues be used in the following order: 

I. Operations & Maintenance, including power purchases and labor 

II. Debt Service, used to fund priority, eligible projects 

III. Debt Service Coverage Reserves at l .25x 

N. Other spending 
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The table below compares the proposed MTI for Power to the existing MTI' s 
for the Water and Wastewater Enterprises. 

' 

Existing 
Proposed Power 

Existing Water Indenture Wastewater 
Indenture 

Indenture 
Net Revenues less O&M and 
Revenues any Priority R&R Fund 

Same Same 
Deposit 

Operating & Costs of the proper 
Maintenance operation, maintenance 

Same Same 
and repair of the Enterprise 

Rate Maintain rates such that 
Covenant Net Revenues plus 

Available Funds are at 
Same Same 

least: 1.25x; Net Revenues 
only: 1 ~OOx DSC 

Additional Net Revenues plus 
Bonds Test Available Funds: are at 

Same Same 
least 1.25x; Net Revenues 
only: 1.00x DSC 

Debt Service 
Reserve At SFPUC's option, 100% Max Annual 

Fund currently no Reserve Fund Same Debt Service 
required (MADS)* 

*Can be reduced or eliminated once Power credit is well-established 

2) Official Statements (Preliminary/Final)~ Primary disclosure document for 
bidders, rating agencies, and investors regarding terms of bonds, security, 
risk factors, financial and operl:).ting results and projections and background 
information. The document is substantiallyfinal (except for certain pricing 
information and updates that may occur prior to sale) and through this 
resolution the General Manager is permitted to make such changes as are 
necessary to update the document. 

3) Continuing Disclosure Certificate - Document containing commitments to 
providing annual financial and operating data disclosure, and interim 
disclosure in the event of certain enumerated events, for the benefit of 
bondholders. 

4) Bond Purchase Contract...:... In the event that the bonds need to be sold on a 
negotiated basis, the document between the SFPUC and' the 
undwerwriter(s) providing the terms of the bond sale. 

SFPUC Finance staff has analyzed the capital requireinents of the Power 
Enterprise, financing alternatives, and determined that the issuance of bonds at 
this time would be advantageous to meet anticipated contract award dates and 
construction schedules, in a cost-effective manner and promote ratepayer 
affordability. SFPUC Finance worked collaboratively with outside financial 

244 



Execute Agreement: Authorize Establishment of Power Enterprise Debt Program and Inaugural Revenue Bond 
Issuance to Fund. A Not-To-Exceed Amount of $48M, Inclusive of Financing Costs, of Previously Approved Capital 
Projects 
Commission Meeting Date: December 9, 2014 

advisors, as well as the City Attorney's Office and outside bc;ind and disclosure 
counsel, to develop all aspects of the documents associated with the sale of 
Power Revenue Bonds, including all attachments. The individuals and firms 
working with the SFPUC on this financing are as follows: 

• City Attorney of the City and County of San Francisco 
• Disclosure Counsel: Orrick, Herrington & Sutcliffe LLP 
• Co-Bond Counsel: Orrick, Herrington & Sutcliffe LLP and Curls 

Bartling P.C. 
• Co-Financial Advisors: PFM and Kitahata & Company 

Result of A delay in approval would result in a possible delay in capital project 
Inaction: construction because financing through the revenue bonds would not be 

available. 
Budget & Costs: Funding: The Power Enterprise Capital Program budget and appropriation 

covers these associated financing costs. 

Schedule: After Board and approval by the Commission of bond sale documents, a Power 
Bonds issuance is anticipated in early 2015. 

Recommendation: SFPUC staff recommends that the Commission adopt the attached resolution. 

Environmental On November 24~ 2014, the Environmental Review Officer determined that 
Review: the 2015 Power Enterprise Bond Sale is statutorily exempt under the CEQA 

Guidelines Section 15262(Feasibility and Planning Studies). Seven feasibility 
and planning activities are included in this statutory exemption: 

• Powerhouse Holm Unit 2 Improvements 

• Oil Containment Upgrade at Holm & Kirkwood Powerhouses 

• Moccasin Generator Step Up (GSU) Transformers & Oil 
Containment 

• Kirkwood Powerhouse Refurbishment & Two Turbin Shutoff 
Valves (TSOV) Replacement 

• Moccasin Switchyard Upgrade 
• Regulatory Compliance for Transmission lines-; Repair and 

replacement of equipment and facilities at various locations 

• Switchyard/Substations Rehabilitation r:w-arnerville sw ph 1) 

The ERO also concurred w~th three categorical exemptions for the following 
projects: , 

• Moccasin Generator Rewind; under CEQA Guidelines Section 
15301. (Existing Facilities); Case Number: 2014.1184ENW; 
November 4, 2014 
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• Transmission Lines/Distribution System Moccasin to W arnerville (Don 
Pedro Crossing); under CEQA Guidelines Section 15302 (Replacement 
or Reconstruction); Case Number 2014-002073 ENV; November 24, 
2014 

• Powerhouse SCADA Upgrade; under CEQA Guidelines Section 15301 
(Existing Facilities); Case Number 2014-002112ENV; November 26, 
2014. 

The statutory exemption and the categorical exemptions are attached. 

Attachments: 1. SFPUC Resolution - Approval of Bond Authorization 

2. Power Bonds Presentation 

3. Form of Board of Supervisors Ordinance Establishing new Power Bond 
Program and link between setting and collecting rates and the repayment of 
debt service 

4. Form of Board of Supervisors Ordinance Approving the Master Trust 
Indenture & bond documents and authorizing the sale of bonds 

5. Form of Preliminary Official Statement (POS) and Forin of Continuing 
Disclosure Certificate (Appendix of POS) 

6. Form of Master Trust Indenture 

7. Form of Supplemental Trust Indenture 

8. Form of Bond'Purchase Agreement 

9. 2015 Power Enterprise Bond Sale CEQA Statutory Exemption 

10. Moccasin Generator Rewind Categorical Exemption 

11. Transmission Lines/Distribution System Moccasin to W arnerville (Don 
Pedro Crossing) Categorical Exemption 

12. Powerhouse SCADA Upgrade Categorical Exemption 
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1. PUBLIC UTILITIES COMMISSION 
City and County of San Francisco 

RESOLUTION NO.: 14-0197 

WHEREAS, On November 5, 2002, the voters of the City and County of San 
Francisco (the "City") approved Proposition E, codified as Article VIIIB of the Charter of 
the City (the "Charter"), which among other things, authorized Public Utilities 
Commission (''the Commission") to 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 

WHEREAS, Section 9.107(6) of the Charter ("Charter") of the City and County 
of San Francisco (the "City") authorizes the issuance of revenue bonds, without voter 
approval, when authorized by resolution approved by a three-fo~s affirmative vote of. 
the Board of Supervisors of the City (the ''Board"), for the purpose of the reconstruction 
or replacement of existing water facilities and electric power facilities, or combinations 
thereof, under the jurisdiction of the Public Utilities Commission of the City and County 
of San Francisco (the "Commission"); and 

WHEREAS, Charter Section 9.107(8) authorizes the issuance of revenue bonds, 
without voter approval, upon an affirmative vote of the Board, for the purpose of the 
acquisition, construction, installation, equipping, improvement or rehabilitation of 
equipment or facilities for renewable energy and energy conservation; and 

WHEREAS, The Commission has determined to issue one or more series of 
revenue bonds under the authority of Charter Sections 9.107(6) and 9.107(8) to finance 
various capital projects consisting of reconstruction or replacemel).t of existing water 
facilities or electric power facilities and the acquisition, construction, installation, 
equipping, improvement or rehabilitation of equipµient or facilities for renewable energy 
and energy conservation (collectively, the "Capital Improvement Projects") in an 
aggregate principal amount not to exceed $48,000,000 (the "Bonds") pursuant to a Trust 
Indenture (the "Trust Indenture"), and a First Supplemental Trust Indenture, each by and 
between the Commission and a trustee to be selected by the General Manager pursuant to 
a competitive procurement process and in accordance with City's policies and procedures 
relating thereto (the "Trustee") (the "First Supplement," and together with the Trust 
Indenture the "Indenture")· and 

' ' 

WHEREAS, Such Bonds will be sold in a negotiated sale pursuant to a Bond 
Purchase Contract (the "Bond Purchase Contract"); and 

WHEREAS, A preliminary official statement has been prepared for the Bonds 
(the "Preliminary Official Statement") (the "Official Statement") be used in connection 
with the offering and sale of the Bonds of each series from time to time; and 
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WHEREAS, A continuing disclosure certificate (the "Continuing Disclosure 
Certificate") will be executed and delivered with respect to the Bonds in order to assist 
the underwriters thereof in complying with Securities and Exchange Commission Rule 
15c2-12 ("Rule 15c2-12"); and 

WHEREAS, The Commission has examined the proposed forms of the Trust 
Indenture, the First Supplement, the Bond Purchase Contract, the Preliminary Official 
Statement and the Continuing Disclosure Certificate; and 

WHEREAS, On November 26, 2014, the Environmental Review Officer 
determined that seven feasibility and planning studies to be funded by the ~015 Power 
Enterprise Bond Sale are statutorily exempt under the California Environmental Quality 
Act (CEQA) Guidelines Section 15262 (Feasibility and Planning Studies), including 
1.)Powerhouse HolmUnit 2 Improvements; 2.) Oil Containment Upgrade at Holm & 
Kirkwood Powerhouses; 3.)Moccasin Generator Step Up (GSU) Transformers & Oil 
Containment; 4.)Kirkwood Powerhouse Refurbishment & Two Turbin Shutoff Valves 
(TSOV) Replacement; 5.) Moccasin Switchyard Upgrade; 6.)Regulatory Compliance for 

· Transmission Lines-; Repair and replacement of equipment and facilities at various 
locations; and 7.)Switchyard/Substations Rehabilitation (Warnerville sw ph 1); and 

WHEREAS, The ERO concurred with the determination that the following three 
projects are categorical exemptions under CEQA , and construction of these projects is 
proposed to be funded by this Bond Sale: Moccasin Generator Rewind on November 4, 
2014; Transmission Lines/Distribution System Moccasin to W arnerville (Don Pedro · 
Crossing); on November 24, 2014; and Powerhouse SCADA Upgrade; on November 24, 
2014;and 

WHEREAS, Subject to the further approval of the Board, the Commission is duly 
empowered, pursuant to each and every requirement of law, to authorize the foregoing 
transactions, to issue the Bonds and to authorize the execution and delivery of the Trust 
Indenture, the First Supplement, the Bond Purchase Contract, the Preliminary Official 
Statement, the Continuing Disclosure Certificate and related documents for the purposes, 
in the manner and upon the terms provided herein; and 

WHEREAS, Subject to Commission adoption of this resolution, the General 
Manager is authorized and directed to request the Board to adopt an Ordinance approving 
the documents herein mentioned related to the Bonds and authorizing the preparation and 
distribution by the Commission of a Preliminary Official Statement and an Official 
Statement relating to the Bonds and an Ordinance approving procedures and broader 
authorization for the issue and sale of power revenue bonds by the Commission; and 

WHEREAS, The voters. of the City approved Proposition Pin November 2002, to 
which this resolution and the. Bonds are subject, constituting Section 5A.30 et seq. of 
Chapter V of the San Francisco Administrative Code (the "Proposition P Requirements"), 
including the requirement that, to the extent permitted by law, one-twentieth of one 
percent (0.05%) of the gross proceeds of the Bonds shall be deposited in a fund 
established by the Office of the Controller of the City (the "Controller's Office") and 
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appropriated by the Board at the direction of the Public Utilities Revenue Bond Oversight 
Committee to cover the costs of said committee; now, therefore, be it 

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

· Section 1. Issuance of the Bonds. The issuance of the Bonds, in one· or more 
senes and on one or more dates, in an aggregate principal amount not to exceed 
$48,000,000, pursuant to Charter Sections 9.107(6) and 9.107(8), is hereby authorized 
and approved by the Commission, subject tq Board approval, and subject to the 
limitations and conditions provided herein. The Bonds shall be issued for the purpose of 
providing funds to: (a) finance the Capital Improvement Projects in such amounts as shall 
be determined by the General Manager; (b) fund a debt service reserve account for the 
Bonds; (c) pay capitalized interest on the Bonds; and (d) pay the costs of issuance of the 
Bonds. 

The Bonds shall be issued in accordance with this resolution, the Indenture and 
the Charter. The General Manager is hereby authorized and directed to determine the 
aggregate principal amount of Bonds to be issued from time to time (subject to the 
maximum amount and further limitations and conditions set forth herein) and to 
determine the various titles and series designations of the Bonds. 

Section 2. Sale of the Bonds. The sale of the Bonds by negotiated sale, in- one or 
more series and on one or more dates, is hereby authorized and approved by the 
Commission, subject to Board approval pursuant to the Charter and subject to the. 
limitations and conditions provided herein. The Commission hereby finds and 
determines, based on advice from the General Manager and his consultation with Public 
Financial Management, Inc. and Kitahata & Company, the financial advisors to the 
Commission with respect to the Bonds (together, the "Financial Advisors"), that (i) the 
sale of the Bonds through a negotiated process is likely to enhance the ability of the 
Commission to timely sell the Bonds or to achieve a lower overall cost to the 
Commission, or both, and (ii) the requirements of Section VIII of the Commission's Debt 
Management Policies and Procedilres have been satisfied. The stated interest rate or rates 
on the Bonds shall not exceed twelve percent (12 % ) per annum; the final maturity of any 
Bonds shall not be later than forty ( 40) years after the issue date thereof; and any such 
Bonds shall not be issued and delivered after December 31, 2019. 

Section 3. Trust Indenture, First Supplement and Bonds. The proposed forms of 
the Trust Indenture and the First Supplement . and of the Bonds submitted to this 
Commission, and the terms and conditions thereof, are hereby approved. The President , 
or General Manager of the Commission or their designees are authorized and directed to 
execute and deliver, and the Secretary of the Commission is authorized to attest to, the · 
Trust Indenture, the First Supplement and the Bonds in the forms presented at this 
meeting and on file with the Secretary of the Commission, with such changes and 
additions thereto as they may approve upon consultation with the Financial Advisors and 
the City Attorney, such approval to be conclusively evidenced by their execution anci 
delivery thereof. The Secretary of the Commission is directed to file a copy of the forms 
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of the Trust Indenture and the First Supplemental (which includes the proposed form of 
the Bonds) with the minutes of this meeting. Subject to the further limitations hereof, the 
principal amount, date, maturity date or dates, maximum interest rate or rates, series 
designation, interest payment dates, forms, registration privileges, place or places of 
payment, terms of redemption, insurance provisions and other terms of the Bonds shall be 
as provided in the Indenture. 

Section 4. Negotiated Sale; Bond Purchase Contract. The General Manager is 
hereby authorized to select and appoint one or more. underwriters (each, an "Underwriter" 
and, collectively, the "Underwriters") from the Commission's or the City's pool of pre
qualified underwriters subject to a competitive procurement process and in accordance 
with the City's policies and procedures with respect thereto, subject to the limits on 
underwriter compensation set forth below. The General Manager is hereby authorized 
and directed, for and on behalf of and in the name of the Commission, to sell at one or 
more negotiated sales, Bonds in such aggregate principal amount as the General Manager 
may determine, subject to the further limitations and conditions hereof. The General 
Manager is hereby authorized to enter into a Bond Purchase Contract with one or more of 
the Underwriters, individually or collectively as the General Manager deems appropriate, 
substantially in the form presented at this meeting and on file with the Secretary of the 
Commission, with such changes and additions as the General Manager may approve upon 
consultation with the City Attorney, such approval to be evidenced conclusively by the 
execution and delivery of such Bond Purchase Contract; provided, however, that the total 
compensation to the Underwriter(s) shall not exceed 0.50% of the par value of the Bonds. 

Section 5. Approval of the Preliminary Official Statement. The Preliminary 
Official Statement, in substantially the form submitted to the Commission, is hereby 
approved. The General Manager of the Commission is hereby authorized to certify from 
time to time, for and on behalf of the Commission, that the Preliminary Official 
Statement, with such changes, additions and supplements as he may deem necessary or 
appropriate in the interest of the Commission, in consultation with the City Attorney, is 
deemed final as of its date, within the meaning of Securities and Exchange Commission 
Rule 15c2-12 (except for the omission of certain final pricing, rating and related 
information as permitted by Rule 15c2-12). The Preliminary Official Statement is hereby 
authorized to be used from time to time in connection with the marketing of the Bonds. 
In connection with the sale of all or a portion of the Bonds, the General Manager is 
hereby authorized and directed, for and on behalf of the Corllmission, to execute an 
Official Statement for any such Bonds in substantially the form of the Preliminary 
Official Statement, and to . cause the delivery of such Official Statement to the 
underwriters of such Bonds. 

Section 6. Continuing Disclosure Certificate. The proposed form of Continuing 
Disclosure Certificate for the Bonds submitted to this Commission and on file with the 
Secretary of the Commission is hereby approved. The General Manager is hereby 
authorized and directed to execute the Continuing Disclosure Certificate for the Bonds 
from time to time, substantially in the form submitted to this Commission, with such 
additions, changes and corrections thereto as the General Manager shall approve with the 
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advice of the City Attorney, such approval to be conclusively evidenced by the execution 
and delivery of such Continuing Disclosure Certificate. The Secretary of the 
Commission is directed to file a copy of said .form of Continuing Disclosure Certificate 
with the minutes of this meeting. 

Section 7. Submittal to Board for Approval. The General Manager, for, in the 
name of and on behalf of the Commission, is hereby authorized and directed to seek 
authorization and approval from the Board with respect to the issuance and sale of the 
Bonds and the execution and delivery of the Trust Indenture, the First Supplement, the 
Bond Purchase Contract, the ContinUing Disclosure Certificate and the Preliminary 
Official Statement, as may be required by the Charter. 

Section 8. Proposition P. Pursuant to the Proposition P Requirements, to the 
extent permitted by law, one-twentieth of one percent (0.05%) of the gross proceeds of 
the Bonds 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 OversigJ?.t 
Committee to cover the costs of said committee. 

CEQA Findings. The San Francisco Planning Department Environmental Review 
Officer (ERO) on November 26, 2014, determined that seven feasibility and planning 
studies to be funded by the proceeds of the bonds are statutorily exempt under the 
California Environmental Quality Act (CEQA) Guidelines Section 15262 (Feasibility 
and Planning Studies), including l.)Powerhouse Holm Unit 2 Improvements; 2.) Oil 
Containment Upgrade at Holm & Kirkwood Powerhouses; 3.)Moccasin Generator Step 
Up (GSU) Transformers & Oil Containment; 4.)Kirkwood Powerhouse Refurbishment & 
Two Turbin Shutoff Valves (TSOV) Replacement; 5.) Moccasin Switchyard Upgrade; 
6.)Regulatory Compliance for Transmission Llnes-; Repair and replacement of · 
equipment and facilities at various locations; and 7.)Switchyard/Substations 
Rehabilitation 0Narnerville sw ph 1). The ERO also concurred with the determination 
that the following three projects are categorical e)l:emptions under CEQA, and 
construction of these projects is proposed to be funded by the proceeds of the bonds: 
Moccasin Generator Rewind on November 4, 2014; Transmission Lines/Distribution 
System Moccasin to W arnerville (Don Pedro Crossing) on November 24, 2014; and 
Powerhouse SCAD A Upgrade; on November 24, 2014. The Commission reserves to its 
discretion the right to add, change or modify the proposed projects to be funded by bond 
proceeds as it deems to be necessary and advisable, subject to the limitations and 
conditions set forth in the Indenture, Bond Purchase Contract and Charter Sections 
9.107(6) and 9.107(8), in compliance with CEQA, and in consultation with the City 
Attorney and Bond Counsel. 

Section 9. General Authority. The General Manager, the Deputy General 
Manager and Chief Operating Officer and the Assistant General Manager, Business 
Services and Chief Financial Officer, of the Commission are hereby authorized and 
directed, each acting alone, for, in the name and on behalf of this Commission, to execute 
and deliver any and all documents, certificates and agreements, including but not limited 
to documents or agreements for municipal bond insurance for all or a portion of the 

251 



Bonds or for one or more debt service reserve surety bonds or insurance policies for the 
Bonds if determined by the General Manager, in consultation with the City Attorney and 
the Financial Advisors, to be beneficial to the Commission and to do any and all things 
and take any and all actions which may be necessary or advisable, in their discretion, to 
accomplish the intents and purposes of this resolution, including the issuance and sale of 
the Bonds, the :financing of the Capital Improvement Projects, and the other actions 
which the Commission has approved in this resofo.tion. The General Manager is hereby 
authorized to delegate any of the responsibilities or duties set forth in this resolution to 
the Deputy General Manager and Chief Operating Officer or to the Assistant General 
Manager, Business Services and Chief Financial Officer, of the Commission. The other 
officers of the Commission are hereby authorized to delegate any of the actions on their 
behalf set forth herein to another officer or employee of the Commission. 

Section 10. Ratification. All actions heretofore taken by the officers, employees 
and agents of the Commission with respect to the authorization, sale and issuance of the 
Bonds, prior to the date hereof and in accordance with the provisions hereof, are hereby 
ratified, approved and confirmed. · 

Section 11. Effective Date. This resolution shall take effect from and after its 
adoption. 
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PASSED AND ADOPTED on December 9, 2014, by the following vote: 

AYES: 4 (Four) 

NOES: 0 (Zero) 

ABSENT: 0 (Zero) 

[Seal] 

Attest: 

President of the Public Utilities Commission 
of the City and County of San Francisco 

Secretary of the Public Utilities Commission 
of the City and County of San Francisco 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

MarkD. Blake 
Deputy Citjr Attorney 
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CERTIFICATE OF SECRETARY 

I, Donna Hood, 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.: 14-0197 duly adopted at the regular meeting of the Public Utilities 
Commission, duly and regularly held on December 9, 2014, of which meeting 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 meetillg 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 and affixed the seal of the 
Public Utilities Commission of the City and County of San Francisco thereto this 9th day 
of December, 2014. 

[SEAL] 

Donna Hood 
Secretary of the Public Utilities Commission 
of the City and County of San Francisco 

254 



N 
C11 
C11 

San Francisco 

Water 
POV!/er 
Sevve-r 

1fl!lm7EllWWl'Tf!ZWMM1l!MWB!WW!WW!!IWW7!'Rl~~-11mp!MMf'ffiWPmli»@MIMl@iDtW@Wl!AA@IJNIQ@!W6'ei1'!MYRW9M''M'ffiS?MUMAlfMiMWdli&WNIA@iriiMl3!i$U@M 

Services of the San Francisco Public Utilities Commission 

Establishing Power Revenue· Bond Program & 
Inaugural Approval 

December 9, 2014 

Charles Perl, Deputy CFO 
Busin·ess and Financial Services 
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Services orthe San Francisco Public Utilities Commission 

• Need to clearly define revenue pledge· to repay b·on.ds 

• 

• Hetchy Water & ~ower Financial statements separated 

• Rate setting process clarified 

• Capital/financial plans, rates and projected debt all 
separate 

Rating Agency presentations over summer indicated 
strong indicative ratings for new Power Revenue Pledge 
& Credit 
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San Francisco . ~:i~ Balanced Long-Term Planning 
Services of the San Francisco Public Utilities Commission 

• Two-Year Budget, 10-Year Financial/Capital Plans 
sa·1anced 

• $748M Capital Plan assumed $555M in power 
bonds 

• $193M Revenue-funded. and other sources 

• Provides funding for upcountry and in-City projects 
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Services of the San Francisco Public Utilities Commission 
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Services of the San Francisco Public Utilities Commission 

• Est. $45M sale early 2015 to fund critical upcountry 
hydropower facility projects 

• $29.2M - powerhouse/ generator projects 

• $5.8M - transmission line/distribution systems 

~ • $3.lM - switchyard/substation/transformer projects 

· • Also funds financing costs- Capitalized Interest, Reserve 
Fund, Costs of Issuance 

• Future commercial paper program being developed for 
interim· financing of FY16 projects, including streetlights 
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First SFPUC ''Green Bonds'' 
Issuance 
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Services of the San Francisco Public Utilities Commission 

• New credit market designation identifying 
investment opportunity in environmentally 
beneficial projects· 

~ • SFPUC will self-certify that Bonds will fund HH 
power-related projects th.at generate 100% GHG

.· free electricity 

• Broadens investor com.munity for SFPUC bonds 
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Power Bond Indenture Similar to 
Water and Wastewater 
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Services of the San Francisco Public Utilities Commission 

Net Revenues 

O&M 

Rate Covenant 

Additional Bonds 
Test 

Debt Service 
Reserve Fund 
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*Series 2015A Power Bonds will include a reserve fund, but future bond series might not 

.:.: 

... · 
.·:· 

·' 
:. ·. ~~ 

·:-:.: ~· 

:,::;,~90~?~f ~1~~~~~[:~]. ' 
: :::.· ..... , 

7 



-LL 

c 
0 
Iii 
!/) 

E 
E 
8 
!/) 
Q) 

~ 
5 
.2 
:a 
::J 
0.. 

8 
!/) 

Ti 
c 
~ 
Ll. 
c 

"' U) 

Q) 

:E 
0 
!/) 

~ 
-~ 
Q) 

U) 

00 

262 



San Frnnclsco 

Water 
P'OV•/l\\~r 
s~21wer 

Future Policy Impacts 

Services of the San Francisco Public Utilities Commission 

• All existi_ng power programs and services included as a 
part of Power Revenue Pledge 

• Standard "Separate System" Indenture definition included 
to describe any possible future_ expansion outside of 

~ current service/ scope 

• Credit markets require this for revenue pledge 

•Separate-System would need to have dedicated 
revenues to cover costs 
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Forms of Agreement Needing 
Approval ... 

Services of the San Francisco Public Utilities Commission 

1. SFPUC Resolution - Bond Authorization 

2. · Board of Supervisor Ordinance Establishing new Power 
Bond Program; links rate setting to debt service needs 

3. Board of Supervisor Ordinance Approving Master Trust 
Indenture, Bond Documents & Authorizing Bond Sale 

4. · Master Trust Indenture & First Supplemental 

5. Preliminary Official Statement 

6. Continuing Disclosure Certificate 

. 7. Bond Purchase Contract with Wells Fargo 
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Next Steps and Future Actions 
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Services of the San Francisco Public Utilities Commission 

• December 2014, Commission Action and BOS 
Ordinances introduced 

• Jan/Feb 2015, ·Board of Supervisors considers 

Ordinances· 

• Late March 2015, Inaugural Power Bond sale 
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PRELIMINARY OFFICIAL STATE.l'vIENT DATED ____ ~ 2015 

NEW ISSUE-Book-Entry Only 

OHS DRAFT 
11/24/14 

Ratings: 
S&P:"_ 

Fitch: " __ " 
(see "RATINGS") 

In the opinion of Onick, Herrington & Sutcliffe LLP, San Francisco, California, and Curls Bartling P.C., Oakland, California, Co-Bond Counsel to the 
SFPUC, based upon a.n analysis of existing laws, regulations, rulings and court decisions, a.nd assuming, among other matters, the accuracy of certain 
representations and compliance with certaili covenants, interest on the 2015 Series A Bonds is excluded from gross income for federal income tax purposes 
under Section 103 of the Internal Revenue Code of 1986 a.nd is exempt from the State of California personal income taxes. In the further opinion of Co-Bond 
Counse~ interest on the 2015 Series A Bonds is not a specific preference item for purposes of the federal individual or corporate alternative minimum taxes, 
although Co-Bond Counsel observe that such interest is included in adjusted current earnings when calculating corporate alternative minimum taxable 
income. Co-Bond Counsel express no opinion regarding any other tax consequences related to the ownership or disposition of, or the amoun~ accrual or 
receipt of interest on, the 2015 Series A Bonds. See TAX MATTERS. 

San Francisco 

Water 
Power 
Sewer 

Dated: Date of Delivery 

. $45,000,000* 
Public Utilities Commission 

of the City and County of San Francisco 
Power Revenue Bonds, 

2D15 Series A (Green Bonds) 

Due: As shown on inside front cover 

The Public Utilities Commission of the City and County of San Francisco (the "SFPUC") is issuing its Public Utilities Commission of the City and County of 
San Francisco Power Revenue Bonds, 2015 Series A (Green Bonds) (the "2015 Series A Bonds"), pursuant to authority granted by Sections 9.107(6) and 
9.107(8) of the Charter of the City and County of San Francisco (the "City'') and a First Supplemental Trost Indenture, dated as of March 1, 2015, by and 
between the SFPUC and , as trustee (the "Trostee"), which supplements a Trost Indenture, dated as of March 1, 2015 
(collectively, the "Indenture"), by and between the SfPUC and the Trustee. 

The 2015 Series A Bonds are being issued to finance reconstruction or replacement of existing facilities of the SFPUC's Hetch Hetchy Project and energy 
conservation projects, to fund capitalized interest on the 2015 Series A Bonds, to fund a debt service reserve account for the 2015 Series A Bonds and to pay 
costs of issuance of the 2015 Series A Bonds. 

The 2015 Series A Bonds will be available in denominations of $5,000 or any integral multiple thereof and will mature in the years and amounts and accrue 
interest from their date of delivery at the rates set forth on the inside cover page of this Official Statement. Interest on the 2015 Series A Bonds is payable 
semiannually on __ land __ 1 of each year, co=encing l, 2015. 

The 2015 Series A Bonds will be issued as fully registered bonds, registered in the name of Cede & Co., as nominee of The Depository Trust Company, New 
York, New York ("DTC"), and will be available to ultimate purchasers (the ''Beneficial Owners") under the book-entry system maintained by DTC. Beneficial 
Owners will not receive physical certificates representing their interests in the 2015 Series A Bonds. The principal of, premium, if any, and interest on the 
2015 Series A Bonds are payable to DTC by.the Trostee, and, so long as DTC is acting as securities depository for the 2015 Series A Bonds, disbursements of 
such payments to DTC Participants is the responsibility of DTC and disbursements of such payments to the Beneficial Owners is the responsibility of DTC 
Participants. 

The 2015 Series A Bonds are subject to optional and mandatory redemption prior to maturity as described in this Official Statement 

Under the Indenture, the SFPUC has irrevocably pledged the Revenues of its Power Enterprise, after payment of Operation and Maintenance Expenses an~ any 
Priority R&R Fund Deposits, to the punctual payment of principal of, premium, if any, and interest on the Bonds, which consist of all outstanding parity 
revenue bonds issued under the Indenture, including the 2015 Series A Bonds, and outstanding parity obligations permitted by the fudenture. 

The 2015 Series A Bonds are special limited obligations of the SFPUC. The SFPUC is not obligated to pay the principal of, premium, if any, or 
interest on the 2015 Series A Bonds from any source of funds other than Revenues, after payment of Operation and Maintenance Expenses and any 
Priority R&R Fund Deposits. Neither the general funds of the SFPUC nor the funds of any SFPUC enterprise (other than the Revenues and the funds 
pledged therefor under the Indenture) shall be liable for the payment on the 2015 Series A Bonds. The SFPUC has no taxing power. The General 
Fund of the City is not liable for the payment of the principal of, premium, if any, or interest on the 2015 Series A Bonds, and neither the credit nor 
the taxing power of the City is pledged to the payment of the principal of, premium, if any, or interest on the 2015 Series A Bonds. The 2015 Series A 
Bonds are not secured by a legal or equitable pledge of, or charge, lien, or encumbrance upon, any of the property of the City or of the SFPUC or any 
of its income or receipts, except Revenues, after payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits. 

MATURITY SCHEDULE 
(See inside cover) 

This cover page contains information for general reference only. It is not intended to be a summary of this issue. Potential purchasers are advised to 
read the entire Official Statement to obtain information essential to making an informed investment decision. 

The 2015 Series A Bonds are offered when, as and if issued by the SFPUC and received by the Underwriter, subject to the approval of validity by Orrick, 
Herrington & Sutcliffe LLP, San Francisco, California, and Curls Bartling P.C., Oakland, California, Co-Bond Counsel, and to certain other conditions. 
Certain matters will be passed upon for the SFPUC and the City by the City Attorney of the City and County of San Francisco and for the Underwriter by 
Nossaman ILP. Orrick, Herrington & Sutcliffe LLP, San Francisco, California, is also acting as Disclosure Counsel Public Financial Management, Inc., San 
Francisco, California, and Kitahata & Company, San Francisco, California, Co-Fmancial Advisors tci the SFPUC, assisted in the strocturing of this financing. 
It is expected that the 2015 Series A Bonds in fully registered form will be available for delivery in book-entry form in New York, New York, on or about 
---~2015. 

Wells Fargo Securities 

March~2015 

• Preliminary, subject to change. 
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MATURITY SCHED.ULE 

2015 Series A Bonds 
(Base CUSIP* Number: ___ _, 

$ ______ Serial Bonds 

. Maturity Principal Amount Interest Rate Yield CUSIP* 

$ ______ % Term Bonds Due ___ 1, __ Price - __ % CUSIP* 

$ ______ % Term Bonds Due ___ l, __ Price-__ % CUSIP* 

•Copyright 2015, American Bankers Association. CUSIP data provided herein by Standard and Poor's, CUSIP Global Services, 
managed for the American Bankers Association by Standard & Poor' s Financial Services ILC. This data is not intended to 
create or maintain a database of CUSIP descriptions or numbers and is not intended to create and does 'not serve in any way as a 
substitute for the CUSIP Service. CUSIP numbers are provided only for the convenience of the reader. Neither the SFPUC nor 
the Underwriter take any responsibility for the accuracy of such CUSIP numbers. 
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Figure 1-1- SFPUC Power System (Not to Scale) 

The 2015 Series A Bonds are not secured by a legal or equitable pledge of, or charge, lien or encumbrance upon, any of the property of the SFPUC or of its 
income or receipts, except Revenues, after payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits. See SECURITY FOR THE 
BONDS. 
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GENERAL STATEMENT 

No dealer, broker, salesperson or other person has been authorized by the SFPUC to give any information 
or to make any representation other than ·those contained herein and, if given or made, such other information or 
representation must not be relied upon as having been authorized by the SFPUC. 

This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall 
there be any sale of the 2015 Series A Bonds, by any person in any jurisdiction in which it is unlawful for such 
person to make such an offer; solicitation or sale. This Official Statement is not to be construed as a contract with 
the initial purchasers of the 2015 Series A Bonds. Any statement made in this Offi~ial Statement involving any 
forecast or matter of estimates or opinion, whether or not expressly so stated, is intended solely as such and not as a 
representation of fact The information set forth herein other than that provided by the SFPUC, although obtained 
from sources which are believed to be reliable, is not guaranteed as to accuracy or completeness. The information 
and expressions of opinion herein are subject to change without notice and neither delivery of this Official Statement 
nor-any sale made hereunder shall, under any circumstances, create any implication that there has been no change in 
the affairs of the SFPUC or the City since the date hereof. 

The City maintains a website at http://www.sfgov.org and the SFPUC .maintains a website at 
http://www.sfwater.org. The information contained in such websites is not incorporated by reference and should not 
be relied upon in making an investment in the 2015 Series A Bonds. 

The issuance and sale of the 2015 Series A Bonds have not been registered under the Securities Act of 1933 
in reliance upon the exemption provided thereunder by Section 3(a)(2) for the potential issuance and sale of 
municipal securities. 

IN CONNECTION WITH TIIE OFFERING OF TIIE 2015 SERJES A BONDS, THE UNDERWRITER 
MAY OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET 
PRICE OF THE 2015 SERIES A BONDS AT LEVELS ABOVE .THAT WHICH MIGHT OTHERWISE 
PREVAIL IN THE OPEN MARKET. SUCH STABiuzrnG, lF COMMENCED, MAY BE DISCONTINUED AT 
ANYTIME. 

This Official Statement is delivered for use in connection with the issuance, sale and delivery of the 2015 
Series A Bonds and may not be reproduced or used, in whole or in part, for any other puwose. 

The Underwriter has provided the following for inclusion in the Official Statement in connection with the 
offering of the 2015 Series A Bonds: The Underwriter has reviewed the information in this Official Statement in 
accordance with, and as part of, their respective responsibilities to investors under the federal securities laws, as 
applied to the facts and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or 
completeness of such information. 

FORWARD LOOKING STATEMENTS 

CERTAIN STATEMENTS CONTAINED IN THIS OFFICIAL STATEMENT REFLECT NOT HISTORICAL 
FACTS BUT FORECASTS AND "FORWARD-LOOKING STATEMENTS." ALL FORWARD-LOOKING 
STATEMENTS ARE PREDICTIONS AND ARE SUBJECT TO KNOWN AND UNKNOWN RISKS AND 
UNCERTAINTIES. NO ASSURANCE CAN BE GIVEN THAT THE FUTURE RESULTS DISCUSSED 
HEREIN WILL BE ACHIEVED, AND ACTUAL RESULTS MAY DlFFER MATERIALLY FROM THE 
FORECASTS DESCRIBED HEREIN. IN THIS RESPECT, THE WORDS "ESTIMATE", "PROJECT", 
"ANTICIPATE", ·"EXPECT", "INTEND", ''BELIEVE" AND SIMILAR EXPRESSIONS ARE INTENDED TO 
IDENTIFY FORWARD-WOKING STATEMENTS. ALL PROJECTIONS, FORECASTS, ASSUMPTIONS, 
EXPRESSIONS OF OPINIONS, ESTIMATES AND OTHER FORWARD-LOOKING STATEMENTS ARE 
EXPRESSLY QUALJFIED IN THEIR ENTIRETY BY THE CAUTIONARY STATEMENTS SET FORTH IN 
THIS OFFICIAL STATEMENT. GIVEN THEIR UNCERTAINTY, INVESTORS ARE CAUTIONED NOT TO 
PLACE UNDUE RELIANCE ON SUCH STATEMENTS. 
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OFFICIAL STATEMENT 

$45,000,000* 
PUBLIC UTILITIES COMMISSION OF 

THE CITY AND COUNTY OF SAN FRANCISCO 
POWER REVENUE BONDS, 

2015 SERIES A (GREEN BONDS) 

INTRODUCTION 

This Introduction is qualified in its entirety by reference to the more detailed information included and 
referred to elsewhere in this Official Statement. The offering of the 2015 Series A Bonds to potential investors is 
made only by means of the entire Official Statement. Tenns used in this Introduction and not otherwise defined have 
the respective meanings assigned to them elsewhere in this Official Statement, including APPENDIX A· -
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE. 

General 

This Official Statement, including the cover page and Appendices hereto, is provided to furnish certain 
information in connection with the offering by the Public Utilities Commission of the City and County of 
San Francisco (the "SFPUC") of the power revenue bonds captioned above (the "2015 Series A Bonds"). 

Authority for Issuance 

The SFPUC is issuing the 2015 Series A Bonds pursuant to authority granted by Sections 9.107(6) and 
9.107(8) of the Charter (the "Charter") of the City and County of San Francisco (the "City"), Ordinance No. __ 
passed by the Board of Supervisors of the City (the "Board of Supervisors") on , 2015 ("Ordinance 
No. ___ "), and a First Supplemental Trust Indenture, dated as of March 1, 2015 (the "First Supplemental 
Indenture"), by and between the SFPUC and U.S. Bank National Association as trustee (the ''Trustee"), which 
supplements a Trust Indenture, dated as of March 1, 2015 (the "Master Indenture"), by and between the SFPUC and 
the Trustee. The Master Indenture and the First Supplemental Indenture are referred to herein collectively as the 
"Indenture." 

The 2015 Series A Bonds are being issued under a resolution adopted by the SFPUC governing body (the 
"Commission") on December_, 2014, and Ordinance No. __ . 

The San Francisco Public Utilities Commission and the Power Enterprise 

The SFPUC is a department of the City responsible for the maintenance, operation and development of 
three utility enterprises: the Water Enterprise, the Wastewater Enterprise and the Retch Retchy Water and Power 
Enterprise ("Retch Retchy Water and Power"). The Water Enterprise provides drinking water to retail customers in 
the City, to certain retail customers outside of the City and to wholesale customers in three other Bay Area (defined 
below) counties. The Wastewater Enterprise provides sanitary waste and stormwater collection, treatment and 
disposal services to residential, commercial and industrial customers in the City and three municipal sewer service 
providers serving residents and businesses in northern San Mateo County. Retch Retchy Water and Power operates 
and maintains the Retch Retchy Water and Power Project, including the O'Shaughnessy Dam, the Retch Hetchy 
Reservoir, the Canyon and Mountain Tunnels, the Kirkwood, Moccasin and Holms Powerhouses, Cherry Lake and 
its dam, Lake Eleanor and its dam, the related water storage and transportation and hydroelectric generating 
facilities down to and including the Moccasin Powerhouse, all located in Yosemite ·National Park, Stanislaus 
National Forest and Tuolumne County, the rights to which were granted to the City by the Raker Act of 1913 (the 
"Raker Acf'), related transmission facilities down to the City of Newark, California ("Newark"), and the related 
water storage and transportation facilities from Retch Retchy Valley to a connection with the facilities of the Water 
Enterprise (collectively, the "Retch Retchy Project"). The Power Enterprise (defined below) provides hydroelectric, 
solar and other power, serving City municipal customers, the Modesto Irrigation District (''N.IlD") and the Turlock 

"rreliminary, subject to change 
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Irrigation District ("TID" and, collectively, the ''Districts"), and other public agencies and retail customers, and 
provides pedestrian and streetlight services. The Power Enterprise also operates and maintains the natural gas and 
electric utilities systems on Treasure Island/Y erba Buena Island pursuant to an agreement with Treasure Island 
Development Authority ("TIDA"). See THE PUBLIC UTILITIES COJ.\1MISSION, THE HETCHY HETCHY 
PROJECT and THE POWER ENTERPRISE. 

For fmancial purposes, Retch Retchy. Water and Power is comprised of two component funds: Retchy 
Retchy Water and Retchy Retchy Power (known as and referred to in this Official Statement as the ''Power 
Enterprise"). All power sales revenues are allocated to the Power Enterprise. Operating and capital costs of Retch 
Retch Water and Power benefitti.ng solely the Power Enterprise, and 55% of combined operating and capital costs 
that benefit both Retch Hetchy Water and the Power Enterprise, are allocated to the Power Enterprise. See THE 
POWER ENTERPRISE. Operating and capital costs benefitti.ng solely Retch Retchy Water, and 45% of combined 
operating capital costs benefitti.ng both Retch Retchy Water and the Power Enterprise are allocated to the SFPUC's 
Water Enterprise. 

The 2015 Series A Bonds are secured by a pledge of Revenues, after payment of'. Operation and 
Maintenance Expenses and any Priority R&R Fund Deposits (each defined below). The 2015 Series A Bonds 
are not secured by or payable from the revenues of the Water Enterprise, the revenues of the Wastewater 
Enterprise, the revenues allocated to Hetch Hetchy Water or the revenues of the Power Enterprise that do 
not constitute "Revenues" (as defi:Iled in the Indenture). 

" 
Purposes 

The 2015 Series A Bonds are being issued to finance the reconstruction or replacement of existing facilities 
of the Retch Retchy Project and to finance energy conservation projects. See POWER ENTERPRISE CAPITAL 
PROGRAM. 

Proceeds of the 2015 Series A Bonds will also be applied to (a) fund capitalized interest with respect to the 
2015 Series A Bonds, (b) to fund a debt service reserve account for the 2015 Series A Bonds and (c) pay the costs of 
issuance of the 2015 Series A Bonds. 

See PLAN OF FINANCE. 

Security for the Bonds 

Under the Indenture, the SFPUC has irrevocably pledged the Revenues of its Power Enterprise, after 
payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits, to the payment of principal 
of, premium, if any, and interest on the 2015 Series A Bonds, any parity revenue bonds issued under the Indenture 

·(collectively, ''Bonds") and any other parity obligations permitted by the Indenture. The 2015 Series A Bonds and 
all other Bonds are secured by a parity lien on Revenues after payment of Operation and Maintenance Expenses and 
any Priority R&R Fund Deposits. See SECURITY FOR THE BONDS. 

The 2015 Series A Bonds are special limited obligations of the SFPUC. The SFPUC is not obligated 
to pay the principal of, premium, if any, or interest on the 2015 Series A Bonds from any source of funds 
other than Revenues, after payment of Operation and Maintenance Expenses and any Priority R&R Fund 
Deposits. The SFPUC has no taxing power. Neither the general funds of the SFPUC nor the funds of any 
SFPUC enterprise (other than the Revenues and the funds pledged therefor under the Indenture) shall be 
liable for payment of the 2015 Series A Bonds. The General Fund of the City is not liable for the payment of 
the principal of, premium, if any, or interest on the 2015 Series A Bonds, and neither the credit nor the taxing 
power of the City is pledged to the payment of the principal of, premium,· if any, or interest on the 
2015 Series A BondS. The 2015 Series A Bonds are not secured by a legal or equitable pledge of, or charge, 
lien or encumbrance upon, any of the property of the City or of the SFPUC or any of its income or receipts, 
except Revenues, after payment of Operation and Maintenance Expenses and any Priority R&R Fund 
Deposits. 

2 

276 



Outstanding and Future Parity Obligations 

The 2015 Series A Bonds are the first Series of Bonds to be issued under the Master Indenture and there are 
currently no other obligations of the SFPUC payable from Revenues oir a parity with the 2015 Series A Bonds. The 
SFPUC may issue additional Series of Bonds under the Indenture and may incur additional obligations payable from 
Revenues, after payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits, on a parity 
with the payment of the 2015 Series A Bonds. See SECURITY FOR THE BONDS - Additional Series of Bonds 
and - Other Parity Obligations. 

Certain Risk Factors 

Investment in the 2015 Series A Bonds is subject to material risks. For a general overview of certain risk 
factors. which should be considered, in addition to other matters set forth in this Official Statement, in evaluating an 
investment in the 2015 Series A Bonds, see CERTAIN RISK FACTORS. 

Continuing Disclosure 

The SFPUC will covenant in a Continuing Disclosure Certificate, to be executed and· delivered by the 
SFPUC concurrently with the issuance of the 2015 Series A Bonds, to provide certain financial information and 
operating data relating to the Power Enterprise and notices of certain enumerated events, and in certain cases only if 
material. Such information and notices will be filed by the SFPUC with the Municipal SecUrities Rul~making Board 
(''MSRB") through its Electronic Municipal Market Access system (''EMMA"). For more information concerning 
the SFPUC' s continuing disclosure commitment and the form of the Continuing Disclosure Certificate, see 
CONTJNUING DISCLOSURE and APPENDIX D - FORM OF CONTINUING DISCLOSURE 
CERTiFICATE. 

This Official Statement speaks only as of its date, and the information contained herein is subject to 
change. Except as required by the Continuing Disclosure Certificate, the SFPUC has no obligation to update the 
information in this Official Statement. See CONTINUING DISCLOSURE. 

Other Matters 

Brief descriptions of the 2015 Series A Bonds, the security and sources of payment for the 2015 Series A 
Bonds, the SFPUC, and the Power Enterprise are provided herein. Such descriptions do not purport to be 
comprehensive or definitive. Definitions of certain capitalized terms used herein may be found in APPENDIX A -
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE. All references made to various documents 
herein are qualified in their entirety by reference to the forms thereof, all of·wbich are available for inspection at the 
office of the SFPUC at: 

San Fi;ancisco Public Utilities Commission 
525 Golden Gate Avenue, 13th Floor 
San Francisco, CA.94102 
Attention: Assistant General Manager, Business Services and Chief Financial Officer 
(415) 554-3155 

3 

277 



PLAN OF FINANCE 

The 2015 Series A Bonds are being issued to finance reconstruction or replacement of existing facilities of 
the Retch Retchy Project. The SFPUC expects to spend the proceeds of the 2015 Series A Bonds to finance a rewind 
of hydro-generating units at Moccasin Powerhouse, reconstruction and replacement of other Retch Retchy Project 
generation facilities and rehabilitation of Retch Retchy Project transmission and distribution lines. See 
ESTIMATED SOURCES AND USES OF FUNDS and POWER ENTERPRISE CAPITAL PROGRAM. 

ESTIMATED SOURCES AND USES OF JWNDS 

Proceeds of the 2015 Series A Bonds are expected to be applied approximately as set forth below: 

Sources 
Bond Principal 
Original Issue [Premium] [Discount] 

Total Sources of Funds 

Uses 
Deposit to 2015 Series A Project Fund 
Deposit to 2015 Series A Capitalized Interest Account(l) 
Deposit to Common Reserve Account 
Costs of Issuance<2

) 

Underwriter's Discount 
Total Uses of Funds 

$ 

$ 

$ 

$ 

(l) To pay interest of the 2015 Series A Bonds through 1, __ . 
<2l Including amounts for rating agency fees, fees for legal services, fees for financial advisors, Trustee's fees and expenses, 

printing costs, and other costs relating to the issuance of the 2015 Series A Bonds. 

GREEN BONDS DESIGNATION 

The 2015 Series A Bonds are being designated by the SFPUC as "Green Bonds." The purpose of labeling 
the offered bonds as "Green Bonds" is to allow investors to invest directly in bonds which finance environmentally 
beneficial projects. The projects to be funded by the 2015 Series A Bonds are all for the hydroelectric facilities 
(including transmission facilities) of the Retch Retchy Project, which produces greenhouse gas ("GRG") free 
electricity. See PLAN OF FINANCE and POWER ENTERPRISE CAPITAL PROGRAM. Future issuances of 
Green Bonds could finance more hydroelectric improvements and other renewable energy projects such as biomass 
and biowaste, solar and wind, and energy conservation projects such as energy-efficient streetlights. The Indenture 
does not, however, so restrict the use of proceeds of future issuances of Bonds and in the future the SFPUC may 
issue Bonds and other parity obligations permitted by the Indenture which are not classified as Green Bonds. See 
PLAN OF FINANCE, SECURITY FOR THE BONDS, and POWER ENTERPRISE CAPITAL PROGRAM. 
The 2015 Series A Bonds will not constitute "exempt facility bonds" issued to finance "qualified green building and 
sustainable design projects" within the meaning of Section 142(1) of the Code. 

The repayment obligations of the Power Enterprise with respect to the 2015 Series A Bonds are not 
conditioned on the completion of any particular project or the satisfaction of any certification relating to the status of 
the 2015 Series A Bonds as Green Bonds. See SECURITY FOR THE BONDS. 

THE 2015 SERIES A BONDS 

General 

The 2015 Series A Bonds will be dated as of their date of delivery and will accrue interest from the date of 
delivery at the rates per annum set forth on the inside cover page of this Official Statement. Interest on the 2015 
Series A Bonds is payable on 1 and 1 of each year, beginning 1, 2015. 
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Interest on the 2015 Series A Bonds will be calcu.lated on the basis of a 360-day year composed of twelve 30-day 
~~ . 

The 2015 Series A Bonds will mature on the dates and in the principal amounts set forth on the inside cover 
page of this Official Statement. The 2015 Series A Bonds will be issued in fully registered form in denominations 
of $5,000 or any integral multiple of $5,000. 

Securities Depository and Book-Entry System 

The 2015 Series A Bonds will be issued in fully registered form, registered in the name of Cede & Co., as 
nominee for The Depository Trust Company ("DTC"), New York, New York, as the Owner of the 2015 Series A 
Bonds. 

So long as DTC, or its nominee, Cede & Co., is the Owner of the 2015 Series A Bonds, all payments on the 
2015 Series A Bonds will be made directly to DTC. Disbursement of such payments to the DTC Participants will be 
the responsibility ofDTC, and disbursement of such payments to the Beneficial Owners of the 2015 Series A Bonds 
will be the responsibility of the DTC Participants. See APPENDIX :&-SECURITIES DEPOSITORY AND THE 
BOOK-ENTRY SYSTEM. 

Redemption 

Optional Redemption. The 2015 Series A Bonds are subject to redemption prior to their stated maturity, at 
the option of the SFPUC, from any source of available funds, as a whole or in part, on any date on or after 
_____ l, __ , and if in part by lot within such maturity, at a redemption price equal to 100% of the 
principal amount of the 2015 Series A Bonds to be redeemed, plus accrued interest thereon to the date fixed for 
redemption, without premium. 

Mandatory Sinking Fund Redemption. The 2015 Series A Bonds maturing on l, __ , and 
____ l, _,are further subject to redemption prior to their stated maturity, from the 2015 Series A Bond 
Retirement Account, on any l, __ on or after 1, __ , and l, __ , 
respectively, by lot within any such maturity if less than all of the 2015 Series A Bonds of such maturity and tenor 
be redeemed, upon payment of the principal amount thereof and accrued interest thereon to the date fixed for 
redemption, without premium. 

The 2015 Series A Term Bonds maturing on l, __ , shall be redeemed from Mandatory 
Sinking Fund Payments in the following principal amounts on the dates indicated below. 

t Maturity 

Redemption Date 
1) 

t 

Principal 
Amount 

The 2015 Series A Term Bonds maturing on 1, ___, shall be redeemed from 
Mandatory Sinking Fund Payment in the following respective principal amounts on the dates indicated below. 
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t Maturity 

Defeasance 

Redemption Date 
1) 

t 

Principal 
Amount 

· The obligations of the SFPUC and the pledge, lien, covenants and agreements of the SFPUC made or 
provided for in the Indenture will be fully discharged and satisfied as to any 2015 Series A Bond and such Bond will 
no longer be deemed outstanding thereunder if certain conditions set forth in the Indenture are satisfied. See 
APPENDIX A- SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - Defeasance. 

SECURITY FOR THE BONDS 

Pledge of Revenues 

General. Under the Indenture, the SFPUC has pledged and placed a lien and charge upon the Revenues of 
the Power Enterprise, after payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits, 
to the payment of the Bonds, which consist of any parity revenue bonds issued under the Indenture, including the 
2015 Series A Bonds, and any additional Series of Bonds. This pledge is subject to the flow of funds contained in 
the Indenture, as described below. See Flow of Funds. 

The facilities of the Power Enterprise have not bee~ pledged or mortgaged and do not otherwise secure 
payment of the Bonds. ' 

Pursuant to Section 5451 of the California Government Code, the pledge of, lien on and security interest in 
Revenues, after payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits, granted by 
the Indenture is valid and binding in accordance with the terms thereof from the time of issuance of the 2015 
Series A Bonds; such Revenues will be immediately subject to such pledge; ·and such pledge will constitute a lien 
and security interest which will immediately attach to such Revenues and will be.effective, binding and enforceable 
against the SFPUC, its successors, creditors, and all others asserting rights therein to the extent set forth and in 
accordance with the terms of the Indenture irrespective of whether those parties have notice of such pledge and 
without the need for any physical delivery, recordation, filing or other further act. Such pledge, lien and security 
interest are not subject to the provisions of Article 9 of the California Uniform Commercial Code. 

For definitions of capitalized terms used herein and not otherwise defined, see APPENDIX A -
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - Definitions. 

Power Enterprise. The Indenture defines "Power Enterprise" as the SFPUC's Power Enterprise, existing 
as of the date of the Master Indenture to provide electric power and related services to the City and its departments, 
agencies and commissions as well as other customers both in and outside of the City, including that portion of the 
Retch Hetchy Project allocable to power generation, all other power generation, transmission and distribution 
facilities and related facilities, streetlights, property and rights constituting a part of the Power Enterprise, and any 
and all additions, improvements, betterments, renewals, replacements and repairs thereto and extensions thereof, but 
shall not include: (a) the Water Enterprise, (b) the Wastewater Enterprise, or (c) any Separate System. 

The Indenture defines the "Retch Hetchy Project" as the Retch Hetchy Water and Power Project , including 
the O' Shaughnessy Dam, the Retch Hetchy Reservoir, the Canyon and Mountain Tunnels, the Kirkwood, Moccasin 
and Holms Powerhouses, Cherry Lake and its dam, Lake Eleanor and its dam, the related water storage and 
transportation and hydroelectric generating facilities do~ to and including the Moccasin Powerhouse, all located in 
Yosemite National Park, Stanislaus National Forest and Tuolumne County, the rights to which were granted to the 
City by the Raker Act, and the related transmission facilities down to Newark. 
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The Indenture· defines a "Separate System'' as any electric power or energy generation, transmission. 
distribution or other facilities, property and rights that may be, after the date of the Master Indenture, purchased, 
constructed or otherwise acquired by the SFPUC where the revenues derived from the ownership and operation of 
which shall be pledged to the· payment of bonds or other obligations for borrowed money issued or incurred to 
purchase, construct or otherwise acquire such facilities, property and rights and shall not be included in Revenues 
and the operation and maintenance expenses with respect to which shall not be included in Operation and 
Maintenance Expenses. 

Net Revenues. The Indenture defines "Net Revenues" as all of the Revenues, less all Operation and 
Maintenance Expense and Priority R&R Fund Deposits, if any. 

For purposes of the Indenture, "Revenues" means all revenues, rates and charges received and accrued by 
the SFPUC for electric power and energy and other services, facilities and commodities sold, furnished or supplied 
by the Power Enterprise, together with income, earnings and profits therefrom (including interest earnings on the 

· proceeds of any Bonds pending application thereof), as determined in accordance with GAAP. Revenues shall 
include payments to the Power Enterprise on or with respect to loans from any Separate System maintained by the 
SFPUC. Revenues shall not include (a) proceeds from the issuance of any obligations for borrowed money, 
(b) amounts loaned to the Power Enterprise, (c) Swap Agieement Receipts, (d) proceeds from taxes, (e) customer 
deposits while retained as such, (f) contributions in aid of construction, (g) gifts, (h) grants, (i) insurance or 
condemnation proceeds that are properly allocable to a capital account, G) non-cash revenues or gains that may be 
required or permitted under GAAP, including mark-to-market gains and deferred revenues, (k) money received by 
the SFPUC as the proceeds of the sale of any portion of the properties of the Power Enterprise, (1) amounts by their 
terms not available for the payment of Operation and Maintenance Expenses or principal and interest on the Bonds, 
(m) revenues of any Separate System, (n) Water Enterprise revenues and ( o) Wastewater Enterprise revenues. 

For purposes of the Indenture, "Operation and Maintenance Expenses" means the costs of the proper 
operation, maintenance and repair of the Power Enterprise and taxes, assessments or other governmental charges 
lawfully imposed on the Power Enterprise or the Revenues, or payments in lieu thereof, as determined in accordance 
with GAAP. Operation and Maintenance Expenses shall include the payment of pension charges and proportionate 
payments to such compensation and other insurance or outside reserve funds as the SFPUC may establish or the 

. Board of Supervisors may require with respect to employees of the Power Enterprise, as provided in . 
Section 16.103(a) of the Charter. Operation and Maintenance Expenses shall also include repairs and maintenance 
costs that constitute operating expenses in accordance with GAAP. Operation and Maintenance Expenses shall not 
include (a) any allowance for amortizatioii, depreciation or obsolescence, (b) operation and maintenance expenses of 
the Water Enterprise, (c) operation and maintenance expenses of the Wastewater. Enterprise, (d) operation and 
maintenance expenses of any Separate System, (e) losses from any sale or other disposition of Power Enterprise 
assets, and (f) non-cash losses and costs that may be required or permitted under GAAP, including deferred 
expenses and unrealized mark-to-market losses. 

For purposes of the Indenture, "Priority R&R Fund Deposits" means the amount, if any, required by the 
Charter to be deposited into the Reconstruction and Replacement Fund from Revenues prior to deposits into the 
Bond Fund. Because proceeds of the 2015 Series A Bonds will be used to finance the reconstruction and 
replacement of existing facilities, the SFPUC has determined that no Priority R&R Fund Deposits are presently 
required. 

The Indenture defines "Swap Agreement Payments" as the regularly scheduled net amounts required to be 
paid by the SFPUC to the Qualified Counterparty pursuant to a Swap Agreement and "Swap Agreement Receipts" 
as the regularly scheduled net amounts required to be paid by a Qualified Counterparty to the SFPUC pursuant to a 
Swap Agreement. As of November 1, 2014, the SFPUC has not entered into any Swap Agreements payable from 
Revenues. See Other Parity Obligations. 

Limited Obligations 

The SFPUC is not obligated to pay the principal of, premium, if any, or interest on the 2015 Series A 
Bonds from any source of funds other than Revenues, after payment of Operation and Maintenance Expenses 
and any Priority R&R Fund Deposits. The SFPUC has no taxing power. Neither the general funds of the 
SFPUC nor the funds of any SFPUC enterprise (other than the Revenues and the funds J?ledged therefor 
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under the fudenture) shall be liable for the payment on the 2015 Series A Bonds. The General Fund of the 
City is not liable for the payment of the principal of, premium, if any, or interest on the 2015 Series A Bonds, 
and neither the credit nor the taxing power of the City is pledged to the payment of the principal of, 
premium, if any, or interest on the 2015 Series A Bonds. The 2015 Series A Bonds are not secured by a legal 
or equitable pledge of, or charge, lien or encumbrance upon, any of the property of the City or of the SFPUC 
or any of its income or receipts, except Revenues, after payment of Operation and Maintenance Expenses and 
any Priority R&R Fund Deposits. 

Flow of Funds 

In the Indenture, the SFPUC covenants and agrees that it will pay into the Revenue Fund as received all 
· Revenues and further covenants and agrees that all Revenues shall be trust funds in the hands of the SFPUC and 
shall be used and applied as provided by the Indenture, solely for the purposes of operating and maintaining the 
Power Enterprise and paying all costs, charges and expenses in connection therewith and for the purpose of making 
repairs, renewals and replacements to the Power Enterprise and constructing additions, betterments and extensions 
thereto, and for the purpose of paying the Bonds, the Swap Agreement Payments and all other charges or obligations 
against the Revenues of whatever nature now or hereafter imposed thereon by law or contract · 

The Indenture provides that Revenues deposited in the Revenue Fund shall be disburse4 in the following 
order of priority: 

First, for the payment of Operation and Maintenance Expenses; 

Second, for any Priority R&R Fund Deposits; 

Third, for deposit in the Interest Account of each Bond Fund; 

Fourth,' for deposit in the Bond Retirement Account of each Bond Fund; 

Fifth, for deposit in the Reserve Fund; 

Sixth, (i) for the payment of principal and premium. if any~ and interest on any Subordinate Obligations; 
(ii) for deposit into a reserve fund securing any Subordinate Obligations; (iii) for Swap Agreement Payments 
pursuant to Swap Agreements entered into by the SFPUC with respect to any Subordinate Obligations; and (iv) for 
payment to any financial institution or insurance company providing any letter of credit, line of credit, or other 
credit or liquidity facility, including municipal bond insurance and guarantees, that secures the payment of principal 
of or interest on any Subordinate Obligations; ill each case in any order of priority within this paragraph which may 
be hereafter established by the SFPUC by resolution; · 

Seventh, for any Additional R&R Fund Deposits into the Reconstruction and Replacement Fund; 

Eighth, for any necessary or desirable capital additions or improvements to the Power Enterprise; 

Ninth, for any payment under a Take-or-Pay Power Purchase Agreement that does not constitute an 
Operation and Maintenance Expense; 

Tenth, for any payment under a Swap Agreement that does not constitute a Swap Agreement Payment; and 

Eleventh, for any other lawful purpose of the SFPUC. 

Rate Covenant; Rates and Charges 

In the Indenture, the SFPUC has covenanted to fix, establish, maintain and collect rates and charges for 
electric power and energy and other services, facilities and commodities sold, furnished or supplied through the 
Power Enterprise, which shall be fair and nondiscriminatory and adequate, together with other revenues of the 
Power Enterprise, to provide the SFPUC with Revenues sufficient to satisfy the covenants described in the next 

· paragraph. The SFPUC will not be required to impose rates and charges in violation of (i) applicable provisions of 
the Raker Act or any successor statute; (ii) any other applicable federal or state statutes. or regulations; or (iii) any 
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current or future contract or agreement between any City enterprise department, agency or commission, and its 
customers, tenants or other parties thereto. See CERTAIN RISK FACTORS - Limitations on Rate-Setting and -
Raker Act Requirements. 

In the Indenture, the SFPUC has covenanted that the Revenues in each Fiscal Year will be sufficient 

(i) To pay, to the extent not paid from other available moneys, (A) the Operation and 
Maintenance Expenses during such Fiscal Year, (B) Annual Debt Service on the Bonds due and payable· in 
such Fiscal Year, (C) the amounts, if any, required to be deposited into the Reserve Fund during such Fiscal 
Year and (D) any and all other amounts the SFPUC is obligated to pay or set aside from the Revenues by 
law or contract in such Fiscal Year; · 

(ii) To maintain a Bond Coverage Ratio of at least LOO to LOO; and 

(iii) Together with Available Funds, to maintain a Bond Coverage Ratio of at least 1.25 to 
LOO. 

The failure of the SFPUC to maintain the Bond Coverage Ratio in any Fiscal Year will not constitute a 
default in )he observance of the covenants. described above if, within 60 days after the SFPUC first determines that 
the Bond Coverage Ratio was not met or 60 days after the SFPUC's receipt of audited financial statements showing 
that the Bond Coverage Ratio was not met (whichever is earlier), the SFPUC engages a Consulting Engineer to 
deliver a report to the SFPUC within 60 days after such engagement and if (i) within 120 days after receipt of the 
Consulting Engineer's report tl:ie SFPUC implements the recommendations set forth in such report, or (ii) the report 
states that the Power Enterprise cannot generate Revenues or reduce Operation and Maintenance Expenses· 
sufficiently to enable the SFPUC to maintain the Bond Coverage Ratios while satisfying the other covenants set 
forth in the Indenture and the SFPUC increases its Revenues or reduces its Operation and Maintenance Expenses to 
the extent otherwise recommended in such report, or (iii) the SFPUC is prevented from talcing any such action by 
order of any <'.ourt of competent jurisdiction. Notwithstanding the foregoing, failure for two consecutive Fiscal 
Years to maintain the Bond Coverage Ratios shall in all events constitute an Event of Default 

For purposes of the Indenture, "Bond Coverage Ratio" for any Fiscal Year means the ratio of (a) (i) Net 
Revenues in such Fiscal Year, plus (ii) Available Funds in such Fiscal Year, to (b) Annual Debt Service on the 
Outstanding Bonds in such Fiscal Year; "Annual Debt Service" means, as of any date of calculation, for any Fiscal 
Year (or other designated twelve-month period) the amount of Principal and interest becoming due and payable on 
all Outstanding Bonds in such Fiscal Year (or other designated twelve-month period) computed as provided in the 
Indenture; and "Available Funds" means any unencumbered amounts, including unappropriated fund balances and 
reserves, and cash and the book value of investments held by the Treasurer for the Power Enterprise, that the SFPUC 
reasonably expects would be available, as of any date of calculation, to pay Principal of and interest on Bonds when 
due. See APPENDIX A- SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE. 

Reserve Fund 

The Indenture· creates a special fund of the SFPUC to be known as the ''Power Revenue Bonds Reserve 
Fund" (the ''Reserve Fund"). The Reserve Fund and the Reserve Accounts therein shall be held and administered by 
the Trustee, and shall be used solely for the purpose of paying the Bonds and the Swap Agreement Payments 
secured by the Reserve Accounts in the manner provided in the Indenture. The Trustee shall establish the Common 
Reserve Account and may establish one or more additional accounts in the Reserve Fund (each, a "Reserve 
Account"), each of which may secure 0rie or more Series of Bonds pursuant to the Indenture or the Supplemental 
Indenture authorizing the issuance thereof. The Trustee shall· deposit in each Reserve Account proceeds of sale of 
each Series of Bonds or portion thereof to be secured thereby or other available money, Authorized Investments or a 
Reserve Account Credit Facility or Facilities, or any combination of the foregoing, in an amount equal to the 
Reserve Requirement for such Series of Bonds or portion thereof. 

Each Reserve Account may be drawn upon for the sole purpose of paying the Principal, Mandatory Sinking 
Fund Payments and Redemption Price of and interest on the Bonds and the Swap Agreement Payments relating to 
the Bonds secured by such Reserve Account, provided, that excess amounts in any Reserve Account may be 
withdrawn therefrom upon a written request to the Trustee by the SFPUC and applied to any lawful purposes of the 
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Power Enterprise. Money set aside from time to time with the Trustee for the payment of such Principal, Mandatory 
Sinking Fund Payments, Redemption Price, interest and Swap Agreement Payments shall be held in trust equally 
and ratably for the Owners or Qualified Counterparties in respect of which the same shall have been so set aside. 

Each Reserve Account is required to be maintained at all times at the aggregate Reserve Requirements of 
the Bonds secured by such Reserve Account by additional deposits into such Reserve ·Account from the Revenue 
Fund after payment of Operation and Maintenance Expenses and required deposits into the Bond Funds, until such 
time as the Principal or Redemption Price of the Bonds secured by such Reserve Account, together with interest 
thereon to the date of retirement or redemption, can be paid from amounts in the Bond Fund or Funds established for 
such Bonds, together with amounts in such Reserve Account. Each Reserve Account shall be replenished in the 
following priority: first, to make all payments required under all reimbursement agreements with the providers of 
Reserve Account Credit Facilities credited to such Reserve Account (and if there is not sufficient money on deposit 
in such Reserve Account to make all such payments, then on a pro rata basis to each provider); and second, after all 
such payments are made in full, the. amount necessary to make the money, Authorized Investments, and Reserve 
Account Credit Facility or Facilities or any combination of the foregoing deposited in or credited to such Reserve 
Account equal to the aggregate Reserve Requirements of the Bonds secured by such Reserve Account. If at any 
time there is not sufficient money to make all of the foregoing payments, such payments shall be made to the extent 
of available money into each Reserve Account in the same ratio as the Principal amount of the Outstanding Bonds 
secured thereby bears to the aggregate Principal amount of all Outstanding Bonds secured by the Reserve Fund. In 
the event of a deficiency in the Bond Fund for Bonds secured by a Reserve Account, the Trustee shall make up such 
deficiency from such Reserve Account in the following priority: first, by the withdrawal of cash held therein; 
second, by the sale or redemption of Authorized Investments held therein; and third, from draws upOJ?. the Reserve 
Account Credit Facility or Facilities credited thereto, if any, on a pro rata basis, in sufficient amounts to make up 
such deficiency. Such draws shall be made at ~uch times and under such conditions as provided in such Reserve 
Account Credit Facility or Facilities. 

Upon the issuance of each Series of Bonds the SFPUC must either designate such Series as a Common 
Reserve Series to be secured by the Common Reserve Account or establish the Reserve Requirement for such 
Series. The Reserve Requirement means, with respect to the Common Reserve Series, the least of (a) 10% of the 
stated Principal amount of the Common Reserve Series, (b) the maximum Annual Debt Service on the Common 
Reserve Series, and ( c) 125 % of the average Annual Debt Service on the Common Reserve Series and, with respect 
to any other Series of Bonds, the amount, if any, as shall be specified in the Supplemental Trust Indenture 
authorizing the issuance of such Series of Bonds. 

The 2015 Series A Bond·s will be a Co:p:nnon Reserve Series. 

Reserve Account Credit Facility. At the option of the SFPUC, amounts on deposit in a Reserve Account 
may be substituted at any time, in whole or in part, by the deposit with the Trustee of a Reserve Account Credit 
Facility or Facilities in a stated amount equal to the amounts so substituted. Any amounts released from a Reserve 
.Account as a result of such substitution shall be applied for any lawful purpose of the Power Enterprise. 

The Indenture defines "Reserve Account Credit Facility" as a letter of credit, insurance policy, surety bond, 
or other credit facility provided to the Trustee by a bank, insurance company or other financial institution whose 
senior unsecured debt obligations are, or whose claims-paying ability is, rated in the two highest rating categories by 
each of at least two Rating Agencies at the time of delivery thereof, which provides for payment when due, in 

· accordance with the terms thereof, of the Principal or Redemption Price of and/or interest on one or more Series of 
Bonds. 

Reconstruction and Replacement Fund 

The Indenture creates a special fund of the SFPUC kn.own as the "Power Enterprise Reconstruction and 
Replacement Fund," to be held by the Treasurer and administered by the SFPUC. The SFPUC covenants and agrees 
to deposit and maintain in the Reconstruction and Replacement Fund an amount at least equal to the amount, if any, 
required to be on deposit therein pursuant to the Charter. Amounts in the Reconstruction and Replacement Fund 
shall be applied to pay costs for reconstruction and replacements of the properties constituting a part of the Power 
Enterprise due to physical and functional depreciation. 
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Other Parity Obligations 

The Indenture prohibits the SFPUC .from issuing. or incurring any obligations or. creating additional 
indebtedness payable from Revenues on a parity with the 2015 Series A Bonds other than Bonds and Swap 
Agreements. The Indenture defines "Swap Agreement" as any :financial instrument that (a) is entered into by the 
SFPUC with a party that is a Qualified Counterparty at the time the instrument is entered into; (b) is entered into 
with respect to all or a portion of a Series of Bonds; (c) is for a term not extending beyond the final maturity of the 
Series of Bonds or portion thereof to which it relates; (d) provides that the SFPUC shall pay to such Qualified 
Counterparty an amount accruing at either a fixed rate or a variable rate, as the case may be, on a notional amount 
equal to or less than the principle amount of the Series of Bonds or portion thereof to which it relates, and that such 
Qualified Counterparty shall pay to the SFPUC an amount accruing at either a variable rate or fixed rate, as 
appropriate, on such notional amount; (e) provides that one party shall pay to the other party any net amounts due 
under such instrument; and (f) which has been designated to the Trustee in the Supplemental Trust Indenture 
authorizing the issuance of the related Series of Bonds or portion thereof or in a Certificate of the SFPUC as a Swap 
Agreement with respect to such Bonds. As of November 1, 2014, the SFPUC has not entered into any Swap 
Agreements. 

Additional Series of Bonds 

The Charter and the Indenture authorize the issuance of additional Series of Bonds payable from Revenues, 
after payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits, on a parity with the 
2015 _Series A Bonds upon satisfaction of the conditions set forth therein. 

The SFPUC expects to issue additional Series of Bonds ·to finance the costs of additional improvements to 
the facilities of the Power Enterprise (the "Power Facilities"). See POWER ENTERPRISE CAPITAL 
PROGRAM. 

Charter Requirements. Under the Charter, the SFPUC may issue revenue bonds (including additional 
Series of Bonds) relating to the Power Enterprise upon satisfaction of the requirements described under 
OBLIGATIONS PAYABLE FROM REVENUES - Authority for Issuance of Revenue BondS and Other 
Obligations Payable from Revenues. · 

Indenture Requirements. The Indenture provides that additional Series of Bonds secured on a parity with 
the Bonds may be issued for any lawful purpose if prior to the issuance of such additional Series of Bonds, the 
SFPUC has filed with the Trustee, among other documents, the following: 

(a) A written opinion of B.ond Counsel to the effect that (i) such Series of Bonds are valid and binding 
limited obligations of the SFPUC enforceable again.St the SFPUC in accordance with their terms and (ii) the 
Indenture, including the Supplemental Trust Indenture authorizing the issuance of such Series of Bonds, is a valid 
and binding obligation of the SFPUC enforceable in accordance with its terms; provided, that such opinions may be 
qualified to the extent that the enforceability of the Bonds and the Indenture, including the Supplemental Trust 

.. Indenture authorizing the issuance of such Series of Bonds, may be limited by bankruptcy, insolvency, 
reorganization or similar laws affecting the enforcement of creditors' rights generally and by general equitable 
principles; 

(b) A Certificate of the SFPUC stating that (i) no Event of Default, nor any event or condition which 
with notice and/or the passage of time would constitute an Event of Default, has occurred and is continuing under 
the Indenture as of the date of issuance of such Series of Bonds and (ii) the issuance of such Series of Bonds, in and 
of itself, will not cause an Event of Default under the Indenture; 

(c) · Evidence acceptable to the Trustee (which may be a Certificate of the SFPUC so stating) that 
_provision has been made for the immediate deposit into the Reserve Account for such Series of Bonds of money, 
Authorized Investments, Reserve Account Credit Facility or Facilities or any combination of the foregoing in an 
aggregate amount equal to the Reserve Requirement, if any, for such Series of Bonds; and 

(d) Either, 
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(i) A Certificate of the SFPUC stating that, in each of the first three full Fiscal Years after 
the sale of such Series of Bonds, projected Net Revenues: · · 

A. Plus Available Funds, are at least 1.25 times Annual Debt Service on the 
Outstanding Bonds, after giving effect to the issuance of such Series of-Bonds, and 

B. Are at least 1.0 times Annual Debt Service on the Outstanding Bonds, plus 
required deposits into the Reserve Fund,· after giving effect to the issuance of such Series of 
Bonds; or. 

(ii) A Certificate of the SFPUC stating that Net Revenues from any twelve consecutive 
months of the prior twenty-four months: 

A. Plus Available Funds, are at least 1.25 ti.mes the Annual Debt Service on the 
Bonds Outstanding, after giving effect to the issuance of such Series of Bonds, and 

B. Are at least 1.0 times Annual Debt Service on the Bonds Outstanding, plus 
required deposits into the Reserve Fund, after giving effect to the issuance of such Series of 
Bonds. 

For purposes of paragraph (ii) the following adjustments may be made to Net Revenues for such period, if 
so stated in the Certificate of the SFPUC: 

(I) An allowance for additional Revenues anticipated from any additions, extensions and 
improvements to the Power Enterprise to be acquired or constructed from proceeds of such or a prior Series 
of Bonds and for any changes in Operation and Maintenance Expenses resulting therefrom, that are not 
reflected in Net Revenues for such Fiscal Year, but only if such additional Revenues and changes in 
Operation and Maintenance Expenses represent a full twelve months' change in Net Revenues attributable 
to such additions, extensions and improvements; and 

(II) An allowance for additional Revenues attributable to any increase in the rates and 
charges imposed by the SFPUC that (A) was in effect prior to the issuance of such Series of Bonds but 
which, during all or part of such Fiscal Year, was not in effect, or (B) was adopted by the SFPUC prior to 
the issuance of such Series of Bonds and will be in effect within 90 days after such issuance, but in either 
case only if such additional Revenues represent a full twelve (12) months' change in Net Revenues 
attributable to such increase in rates and charges. 

Refunding Bonds may be issued by the SFPUC to provide funds sufficient for the payment of any or all of the 
following: 

(i) The Principal, Purchase Price or Redemption Price of the Bonds or Original Bonds (as 
defined in the Indenture) to be refunded; 

(ii) All expenses incident to the purchase, call, redemption, retirement or payment of the 
Bonds or Original Bonds to be refunded; 

(iii) The costs of issuance of such Series of Refunding Bonds; 

(iv) Interest on the Bonds or Original Bonds to be refunded to the date such Bonds or Original 
Bonds will be purchase, redeemed, retiied or paid; 

(v) Interest on such Series of Refunding Bonds from the date thereof to the date of purchase, 
redemption, retirement or payment of the Bonds or Original Bonds to be refunded; and 
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(vi) Any .other lawful payment obligations, costs or expenses in connection with the issuance 
of the Refunding Bonds and the purchase, redemption, retirement or payment of the . 
Bonds or Original Bonds to be refunded. 

Refunding Bonds may be issued by the SFPUC only upon receipt by the Trustee of, among other things, the 
following: 

(a) The documents specified in paragraphs (a) and (c) above; and 

(b) Either (A) the document specified in paragraph (d) above, or (B) a Certificate of the SFPUC 
stating that the issuance of such Series of Refunding Bonds will not result in any aggregate 
increase in Annual Debt Service for the Bonds greater than $100,000 in any Fiscal Year that such 
Series of Refunding Bonds is scheduled to be Outstanding; and 

(c) An opinion of Bond Counsel that (A) all liability of the SFPUC in respect of the Bonds to be 
refunded has ceased, terminated and been discharged, pursuap.t to the terms of the Master 
Indenture and the Supplemental Trust Indenture pursuant to which such Bonds were issued, and 
the Owners of such Bonds are entitled to payment of the Principal, Purchase Price or Redemption 
Price .of and interest on such Bonds only out of the money or securities deposited with the Trustee 
for the payment of such Bonds or (B) all liability of the SFPUC in respect of the Original Bonds to 
be refunded has ceased, terminated and been discharged, pursuant to the terms of the resolution or 
resolutions pursuant to which such Original Bonds were issued, and the owners of such Original 
Bonds are entitled to payment of the principal, purchase price or redemption price of and interest 
on such Original Bonds only out of the money or securities deposited with the trustee for the 
owners of such Original Bonds for the payment of such Original Bonds. 

Certain Obligations Payable as Operations and Maintenance Expenses 

The Indenture prohibits the SFPUC from entering into any Take-or-Pay Power Purchase Agreement 
payable from Revenues as an Operation and Maintenance Expense unless the SFPUC shall first deliver to the 
Trustee a Certificate of the SFPUC demonstrating compliance with the requirements set forth in paragraph (d) under 
-Additional Series of Bonds - Indenture Requirements for the first three full Fiscal Years following the Fiscal 
Year in which such Take-or-Pay Power Purchase Agreement will become effective. 

The Indenture defines a "Take-or-Pay Power Purchase Agreement" as a contract (a) with a term of more 
than five years, (b) pursuant to which the SFPUC.is obligated (i) to purchase capacity or energy fro.ma generating 
facility, and (ii) to pay for such capacity or energy as an Operation and Maintenance Expense regardless of whether 
or not such capacity or energy is taken by or made available or delivered to the SFPUC, and (c) the payments . 
pursuant to which are directly pledged and applied to pay and secure debt obligations issued to finance such 
generating facility. 

Subordinate Obligations; Obligations Not Payable from Revenues 

The Indenture permits the SFPUC to authorize and issue or incur, without limitation, bonds, notes, 
warrants, certificates or other obligations or evidences of indebtedness, the principal of or interest on which would 
be payable either (i) from Revenues, after payment of Operation and Maintenance Expenses and any Priority R&R 
Fund Deposits and after and subordinate to the payment from Revenues of the principal of and interest on the 
Bonds, or (ii) from moneys which are not Revenues. See OBLIGATIONS PAYABLE FROM REVENUES -
Subordinate·Obligations. 

Authorized Investments 

The Indenture provides that moneys in all funds and accounts held by the Trustee under the Indenture shall 
be invested upon receipt in Authorized Investments as directed by the SFPUC. "Authorized Investments" means 
any obligations on investments in which the Treasurer may legally invest the SFPUC' s funds. For information 
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regarding the investment of moneys held in the various funds and accounts of the SFPUC, see FINANCIAL 
OPERATIONS - Investment of SFPUC Funds. 

OBLIGATIONS PAYABLE FROM REVENUES 

. . 
Authority for Issuance of Revenue Bonds and Other Obligations Payable from Revenues 

The Charter authorizes the SFPUC to issue revenue bonds and commercial paper notes and other 
obligations payable from and secured by a pledge of Revenues. Ordinance No. ("Ordinance_"), 
passed by the Board of Supervisors of the City (the "Board") on , 2015, enacted the Public 
Utilities Commission Power Enterprise Revenue Bond Law. Ordinance _ establishes procedures for the issuance 
of Power Enterprise revenue bonds and provides that "the City, including without limitation the [SFPUC], shall fix, · 
establish, maintain, approve and collect rates and charges for electric power and energy and other services, facilities 
and commodities sold, furnished or supplied through the Power Enterprise, including on, for and from the City and 
its departments, agencies and commissions, to provide [Power Enterprise revenues] sufficient (a) to pay all costs and 
expenses of the Power Enterprise, including without limitation debt service on [Power Enterprise revenue bonds], 
(b) to provide appropriate reserves therefor, and (c) to satisfy the debt service coverage and other requirements 
under each [indenture providing for the issuance of Power Enterprise revenue bonds]." Ordinance is 
expected to become effective on , 2015. 

The Charter generally requires voter approval of revenue bonds issued by the SFPUC. The Charter, 
however, contains several exceptions to the general requirements: 

• · Section 9.107(6) of the Charter provides that no voter approval is required for bonds issued for the 
purpose of the reconstruction or replacement of existing water facilities or electric power facilities or 
combinations of water and electric power facilities under the jurisdiction of the SFPUC when 
authorized by resolution adopted by a three-fourths affirmative vote of all members of the Board. 

• Section 9 .107 (8) of the Charter provides that no voter approval is required for bo11ds issued to finance 
or refinance the acquisition, construction, installation, equipping, improvement or rehabilitation of 
equipment or facilities for renewable energy and energy conservation. 

• Section 8B.124 of the Charter authorizes the SFPUC to issue revenue bonds, when authorized by 
ordinance approval by two-thirds vote of the Board, for purposes 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 SFPUC. 

• Section 9.109 of the Charter authorizes the Board to provide for the issuance of bonds for the purpose 
of refunding revenue bonds without voter approval if the issuance and sale of such refunding bonds are 
expected to result in net debt service savings on a present value basis, calculated as provided by 
ordinance. · 

The 2015 Series A Bonds are being issued pursuant to the authority granted by Section 9.107(6) and 
9.107(8) of the Charter and Ordinance No. __ . 

Revenue Bond Oversight Committee 

On November 5, 2002, the voters of the City adopted Proposition P, an ordinance that established the 
Public Utilities Revenue Bond Oversight Committee (''RBOC") to report publicly to the Mayor, the SFPUC and the 
Board of Supervisors regarding the expenditure of revenue bond proceeds on the repair, replacement, upgrading and 
expansion of the Wastewater Enterprise, the Water Enterprise and the Power Enterprise (each as defined herein). 

· The RBOC has seven members appointed as follows: two by the Mayor, two by the Board of Supervisors, 
one by the City Controller, one by the Bay Area Water Users Association under the auspices of the Bay Area Water 
Supply and Conservation Agency. The seventh member is the City's Budget Analyst or his or her representative. 

14 

288 



The work of the RB OC is funded by l/20th of 1 % of the gross bond proceeds of revenue bond issuances or sales to 
the extent permitted by law. 

The current terms of the members of the RBOC expire on January 1, 2016. 

The RBOC may, by majority vote of all its members, prohibit the issuance or sale of authorized SFPUC 
revenue bonds which have yet to be issued or sold if, after reviewing materials provided by the SFPUC and 
conducting its own independent audit, and after consultation with the City Attorney, the RBOC determines that 
revenue bond proceeds have been or are being spent on purposes not authorized by the authorizing bond resolution 
or otherwise in a manner amounting to an illegal expenditure or illegal waste of such revenue bond proceeds. The 
SFPUC may appeal such a decision to the Board of Supervisors within thirty days. The Board of Supervisors may 
overturn such a decision by the RBOC by a two-thirds vote of all members of the Board of Supervisors with 
evidence from the SFPUC of corrective measures satisfactory to the Board of Sup~rvisors or may remand the 
decision to the RBOC for further consideration. 

Outstanding Parity Obligations 

The 2015 Series A Bonds are the first Series of Bonds to be issued under the Master Indenture and there are 
currently no other obligations of the SFPUC payable from Revenues, after payment of Operation and Maintenance 
Expenses and any Priority R&R Fund Deposits, on a parity with the 2015 Series A Bonds. 

Subordinate Obligations 

The Power Enterprise has previously issued, and the Indenture permits the Power Enterprise in the future to 
issue, bonds, notes or other obligations of the Power Enterprise secured by a pledge of and lien and charge on 
Revenues, after payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits, junior and 
inferior to those securing repayment of the Bonds (the "Subordinate Obligations"). 

In November 2008, the SFPUC issued $61325,000 aggregate principal amount of clean renewable energy 
bonds ("CREBs") to finance the instiillation of solar energy equipment on various City-owned facilities. The 
CREBs mature in Fiscal Year 2023 and the average annual debt service relating to the CREBs is $421,667. 

In October 2011, the SFPUC issued $8,291,000 aggregate principal amount of taxable qualified energy 
conservation bonds ("QECBs"). The QECBs were issued to fund certain qualified components for the SFPUC's 525 
Golden Gate Headquarters project. The QECBs mature in Fiscal Year 2027-28 and the annual debt service relating 
to the QECBs, net of anticipated federal subsidy payments to the SFPUC, is $591,198. 

In Apr.ii 2012, the SFPUC issued $6,600,000 aggregate principal amount of taxable new clean renewable 
energy bonds ("NCREBs"). The NCREBs were issued to fund certain qualified facilities that will provide clean, 
renewable energy.at Davies Symphony Hill, City Hall, and University Mount Reservoir. The NCREBs mature in 
Fiscal Year 2027-28 and the annual debt service relating to the NCREBs, net of anticipated federal subsidy 
payments to the SFPUC, is $480,690. 

The CREBs, QECBs and the NCREBs will constitute Subordinate Obligations under the Indenture. 

Shortly after the issuance of the 2015 Series A Bonds, the SFPUC intends to establish a commercial paper 
program ("CP Program") for the Power Enterprise. The CP Program will provide the Power Enterprise with an 
interim funding source for capital spending until long-term financing is obtained. Commercial paper notes issued 
pursuant to the CP Program will be Subordinate Obligations. The SFPUC has similar commercial paper programs 
for the Water Enterprise and Wastewater Enterprise. · 

State Loan 

The SFPUC was awarded a $3 million loan from the California Energy Commission to fund a portion of 
the LED streetlight conversion project, but has yet to receive any loan proceeds. The loan has an interest rate of 3% 
and a repayment period of 15 years and will constitute a Subordinate Obligation under the Indenture. Loan amounts 
will be disbursed after costs are incurred, and. the SFPUC anticipates receiving loan proceeds in early 2015. 
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Contingent Payment Obligations 

The Pmyer Enterprise has no interest rate swaps, caps or hedges or other contingent payment obligations 
payable from Revenues. The Power Enterprise may in the future, however, incur contingent payment obligations 
payable from Revenues. Such contingent payment obligations may be payable on a parity with the Bonds if the 
conditions for the issuance of parity debt under the Indenture are met. See SECURITY FOR THE BONDS -
Other Parity Obligations. 

Power Purchase Agreements 

In June 2009, the Power Enterprise entered into a 25-year power purchase agreement with SFCityl, LP 
("SFCityl") to purchase electricity generated from a solar photovoltaic project located at Sunset Reservoir. In 
accordance with the terms and conditions thereof, commencing on the project's commercial operation date, SFCityl 
will sell and deliver, and the Power Enterprise shall purchase and accept, all of the output of the project The facility 
achieved commercial operation in November 2010. 

Payments made by the Power Enterprise under its agreement with SFCityl constitute Operation and 
Maintenance Expenses under the Indenture. See SECURITY FOR THE BONDS - Pfodge of Revenues - Net 
Revenues. In Fiscal Years 2012-13 and 2013-14, the Power Enterprise purchased approximately 6,902 megawatt
hours ("MWh") of electricity for a total payment of $1,761,000 and approximately 6,716 MWh of electricity for a 
total payment of $1,758,000, respectively. 

Other Obligations Payable from Revenues 

The SFPUC purchased and cleared a parcel at 525 Golden Gate Avenue, one block north of City Hall, and 
completed the construction of a new, 13-story office building on the site to house the administrative offices of the 
SFPUC's three utility enterprises. The SFPUC moved into the building in July 2012. Total project costs were 
approximately $202 million and were financed with land sale proceeds, fund balances, grants and the proceeds of 
certificates of participation (the "2009 Certificates of Participation"), representing interests in a City General Fund 
lease, executed and delivered in two series (one of which constitutes Build America Bonds) on October 7, 2009 in 
the aggregate principal amount of $167,670,000. Pursuant to a Memorandum of Understanding between the City" 
and the SFPUC, the SFPUC will reimburse the City General Fund for all debt service in connection with this City 
financing (net of Refundable Credits received). The SFPUC allocates such payment obligations internally among its 
three utility enterprises based on percentage usage. The Power Enterprise is currently responsible for 9.72% of such 
obligations, payable from Revenues on a basis subordinate to the payment of principal of and interest on the Bonds. 
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Debt Service Requirements 

Set forth below are the annual principal~ interest and total debt service requirements for the 2015 Series A 
Bonds: 

2015 Series A Bonds 
Fiscal Year Total 

Ending June 30 Principal Interest Debt Service(l) 

2015 $ $ $ 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 
2038 
2039 
2040 
2041 
2042 
2043 
2044 

TOTAL(l) $ $ $ 

(ll Totals may not add due to rounding. 

THE CITY AND COUNTY OF SAN FRANCISCO 

The City is the economic and cultural center of the Bay Area and northern ~alifornia. The limits of the 
City encompass over 93 square miles, of which 49 square miles are land, with the balance consisting of tidelands 
and a portion of the San Francisco Bay (the "Bay"). The City is located at the northern tip of the San Francisco 
Peninsula, bounded by the Pacific Ocean to the west, the Bay and the San Francisco-Oakland Bay Bridge to the east, 
the entrance to the Bay and the Golden Gate Bridge to the north, and San Mateo County to the south. Silicon Valley 
is about a 40-minute drive to the south. and the wine country is about an hour's drive to the north. The City's most 
recently completed and adopted Comprehensive Annual Financial Report (the "CAFR") for its fiscal year 2012-13 
estimated the City's fiscal year 2012-13 through 2013-14 population at 839,100. 
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The San Francisco Bay Area consists of the nine counties contiguous to the Bay: Alameda, Contra Costa, 
Marin, Napa, San Francisco, San Mateo, Santa Clara, Solano and Sonoma Counties (collectively, the ''Bay Area"). 
The economy of the Bay Area includes a wide range of industries, supplying local needs as well as the needs of 
national and international markets. Major business sectors in the Bay Area include retail, entertainment and the arts, 
conventions and tourism, service businesses, banking, professional and financial services, corporate headquarters, 
international and wholesale trade, multimedia and advertising, biotechnology and higher education. 

The City is a major convention and tourist destination. According to the San Francisco Travel Association., 
a nonprofit membership organization, during the calendar year 2013, approximately 16.9 million people visited the 
City and spent an estimated $9.38 billion during their stay. The City is also a leading center for financial activity in 
the State and is the headquarters of the Twelfth Federal Reserve District, the Eleventh District Federal Home Loan 
Bffiik. and the San Francisco regional Office of Thrift Supervision. 

The City benefits from a highly skilled, educated and professional labor force. The CA.FR estimates that 
per-capita personal income of the Cify for fiscal year 2012-13 was $73,197. The San Francisco Unified School 
District operates 5 transitional kindergarten schools, 72 elementary and K-8 school sites, 13 middle schools, 18 
senior high schools (including two continuation schools and an independent study school), and 34 State-funded 
preschool sites, and sponsors 13 independent charter schools. Higher education institutions located in the City 
include the University of San Francisco, California State University-San Francisco, University of California-San 
Francisco (a medical school and health science campus), the UniversitY of California Hastings College of the Law, 
the University of the Pacific's School of Dentistry, Golden Gate University, City College of San Francisco (a public 
community college), the Art Institute of California - San Francisco, the San Francisco Conservatory of Music, the 
California Culinary Academy and the Academy of Art University. 

San Francisco International Airport ("SFO"), located 14 miles south of downtown San Francisco in an 
unincorporated area of San Mateo County and owned and operated by the City, is the principal commercial service 
airport for the Bay Area and one of the nation's principal gateways for Pacific traffic. In fiscal year 2012-13, SFO 
serviced approximately 44.7 million passengers and handled 370,195 metric tons of cargo. The City is also served 
by the Bay Area Rapid Transit District (''BART") (electric rail commuter service linking the City with the East Bay 
and the San Francisco Peninsula, including SFO), Caltrain (a conventional commuter rail line linking the City with 
the San Francisco Peninsula), and bus and ferry services between the City and residential areas to the north, east and 
south of the City. San. Francisco Municipal Railway ("Muni"), operated by the San Francisco Municipal 
Transportation Agency (the "SFMTA"), provides bus and. streetcar service within the City. The Port of San 
Francisco (the "Port"), which administers 7.5 miles of Bay waterfront held in "public trust" by the Port on behalf of 
the people of the State, promotes a balance of maritime-related commerce, fishing, recreational, industrial and 
commercial activities and natural resource protection. 

The City is governed by a Board of.Supervisors elected from eleven districts to serve four-year terms, and a 
Mayor who serves as chief executive officer, elected citywide to a four-year term. Edwin M. Lee is the 43rd and 
current Mayor of the City, having been elected by the voters of the City in November 2011. The City's budget for 
fiscal years 2014-15 and 2015-16 totals $8.58 billion and $8.56 billion., respectively. The City's General Fund 
portion of each year's budget is $4.27 billion in fi.scal year 2014-15 and $4.33 billion in fiscal year 2015-16, with the 
balance being allocated to all other funds, including enterprise fund departments, such as the SFMTA, SFO, the Port 
and the SFPUC. The City's CAFR estimates that the City employed approximately 28,387 full-time-equivalent 
employees at the end of fiscal year 2012-13. According to the Controller, the preliminary fiscal year 2014-15 total 
net assessed valuation of taxable property in the City is approximately $181.8 billion. 

THE GENERAL FUND OF THE CITY IS NOT LlABLE FOR THE PAYMENT OF DEBT SERVICE 
ON THE BONDS AND NEITHER THE CREDIT.NOR THE TAXING POWER OF THE CITY IS PLEDGED TO 
THE PAYMENT THEREOF. THE BONDS ARE NOT SECURED BY A LEGAL OR EQUITABLE PLEDGE 
OF, OR CHARGE, LIEN, OR ENCUMBRANCE UP9N, ANY OF THE PROPERTY OF THE CITY. 
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THE PUBLIC UTILITIES COMMISSION 

General 

The SFPUC is a department of the City responsible° for the maintenance, operation and development of 
three utility enterprises: Retch Retchy Water and Power, which consists of Retch RetCh Water and the Power 
Enterprise, the Water Enterprise and the Wastewater Enterprise, all as further described below. 

The revenues of the Water Enterprise and the Wastewater Enterprise, and revenues allocable to Hetch 
Hetchy Water, are not available for payment of the principal of, premium, if any, or interest on the Bonds_. See 
SECURITY FOR THE BONDS - Pledge of Revenues. 

Organization, Purposes and Powers 

Hetch Hetchy Water and Power: Retch Retchy Water and Power is comprised of two key components: 
Retchy Retchy Water, which operates and maintains the Retch Retchy Project, and Retchy Retchy Power (known 
as and referred to in this Official Statement as the "Power Enterprise"), which is responsiple for all SFPUC power 
utility commercial transactions and in-City power operations. The Retch Retchy Project, which provides water for 
distribution through the Water Enterprise and hydroelectric power to municipal and public infrastructure, services 
and facilities of the City and to commercial customers through the Power Enterprise. A number of the facilities of 
the Retch Retchy Project are joint assets and are used for both water transmission and power generation and 
transmission, benefitting both Retch Retchy Water and the Power Enterprise. All power sales revenues ar~ 
allocated to the Power Enterprise. Operating and capital costs benefitting the Power Enterprise, and 55% of 
operating and capital costs that benefit both Retch Hetchy Water and the Power Enterprise, also are allocated to the 
Power Enterprise. See THE POWER ENTERPRISE. Operating and capital costs benefitting Retch Retchy Water 
and 45% of operating capital costs benefitting both Retch Hetchy Water and the Power Enterprise are allocated to 
the SFPUC's Water Enterprise. 

The Power Enterprise was created in February 2005 as a separate system and .accounting unit within Retch 
Hetchy Water and Power. The Power Enterprise provides retail electric service to meet the municipal requirements 
of the City, including power to operate the SFMT A's streetcars and electric buses, San Francisco General Hospital, 
City Hall,. police stations, fire stations and schools, certain Port facilities, street and traffic lights, municipal 
buildings and other City facilities, such as SFO and to certain public agencies and retail customers and provides 
pedestrian and streetlight operation and maintenance services, energy efficiency, and distributed generation services 
to City residents and businesses and other customers. Additionally, the Power Enterprise provides power to the 
Districts and to other customers consistent with prescribed contractual obligations and federal law. See THE· 
POWER ENTERPRISE. 

Water Enterprise. Nearly 2.6 million people rely on water supplied by the SFPUC to meet their daily 
water needs through its Water Enterprise. The SFPUC. serves as the retail water supplier for the City and is 
responsible for water deliveries to residents and institutions within the City limits, as well as to a number of retail 
accounts outside of the City limits. In addition, the SFPUC sells water to 27 wholesale customer entities in 
San Mateo, Alameda and Santa Clara Counties under the 2009 Water Supply Agreement and related individual 
contractual agreements. · 

The revenues of the Water Enterprise are not "Revenues" under the Indenture and do not secure the 
payment of the principal of, premium, if any, or interest on the Bonds, including the 2015 Series A Bonds. See 
SECURITY FOR THE BONDS - Pledge of R~venues. 

Wastewater Enterprise. The Wastewater Enterprise's collection and treatment system consists of a 
combined sewer collection system conveying wastewater and stormwater flows within the City to three water 
pollution control plants, also located within the City. Treated effluent flows are then discharged through deep-water 
outfalls into the San Francisco Bay and Pacific Ocean. The Wastewater Enterprise also operates and maintains a 
sewer system on Treasure Island/Y erba Buena Island pursuant to an agreement with TlDA, and an onsite wastewater 
and stormwater reclamation and treatment facility at the new SFPUC.headquarters at 525 Golden Gate Avenue. 
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The revenues of the Wastewater Enterprise are not "Revenues" under the Indenture and do not secure the 
payment of the principal of, premium, if any, or interest on the Bonds, including the 2015 Series A Bonds. See 
SECURITY FOR THE BONDS - Pledge of Revenues. . 

Commission Members 

Under the Charter, the SFPUC is given exclusive charge of the operation and management of all water, 
wastewater and municipal customers' energy supplies and utilities of the City as well as the real, personal and 
financial assets under the SFPUC' s jurisdiction. The SFPUC is governed by the Commission. 

In June 2008, an initiative measure amended the Charter, changing the process for Commission 
appointments, and establishing qualifications for commissioners, as follows: 

• The Commission consists of five members appointed by the Mayor, subject to confirmation by a 
majority of the Board of Supervisors. 

• Seat 1 is designated for a member with experience in environmental policy and an understanding of 
environmental justice issues. 

• Seat 2 is designated for a member with experience in ratepayer or consumer advocacy. 

• Seat 3 is designated for a member with experience in project finance. 

• Seat 4 is designated for a member with expertise in water systems, power systems, or public utility 
management. 

• Seat 5 is designated for an at-large member. 

• In order to stagger the terms of the commissioners, the members appointed to Seats 2 and 4 served for · 
an initial term of two years ·from August 1, 2008. The remaining three members appointed to Seats l, 
3, and 5 served for an initial term of four years from August 1, 2008. Thereafter, the terms of all 
members are four years. 

• Members may be suspended by the Mayor and may be removed by a three-fourths vote of the Board of 
Supervisors for official misconduct. · 

The current members of the Commission and the appointment and expiration dates of their terms are: 

Name and Title 

Ann Moller Caen, President 
Francesca Vietor, Vice President 
Vince Courtney 
Ans9nMoran 

Seat 2 is currently vacant. 

Management 

Seat 

3 
1 
5 
4 

Originally Appointed 

. March 1997 
September 2008 

January 2011 
July2009 

Term Expires 

August2016 
Augus~2016 
August2016 
August2018 

Management of the SFPUC is led by the General Manager. The General Manager is appointed by the 
Mayor from candidates submitted by the Commission. Once appointed by the Mayor, the General Manager serves 
at the pleasure of the Commission; however, the Commission also has Charter authority to employ the General 
Manager under an individual contract.· 
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Brief biographies of the General Manager and principal members of the senior management of the SFPUC 
are set forth below. 

Harlan L Kelly, Jr. Harlan L. Kelly, Jr. became General Manager of the SFPUC in September 2012. He 
previously served as the SFPUC's Assistant General Manager, Infrastructure, and was responsible for implementing 
over $10 billion in capital programs for water, sewer and power, including the $4.6 billion Water System 
Improvement Pl'.ograrn, the $6.9 billion Sewer System Improvement Program, and the $202 million SFPUC 
Headquarters and Administration Building at 525 Golden Gate Avenue. His civil engineering career spanning 
nearly three decades includes bis tenure as the City Engineer of San Francisco. At San Francisco Department of 
Public Works, he held functional and project management positions, including Acting General Manager, and Deputy 
Director of Engineering, during which he managed complex capital improvement programs that included the rebuild 
and seismic retrofit of City Hall, and expansions of convention, hospital, county jail, and public arts facilities. He is 
a licensed professional engineer, and a graduate of the University of California at Berkeley. He is the recipient of 
the Municipal Fiscal Advisory Committee's Public Municipal Excellence Award from the San Francisco Planning 
and Urban Research Association; the Public Works Leader of the Year Award from the American Public Works 
Association - Northern California Chapter; the Eminent Engineer Award from the National Engineering Honor 
Society Tau Beta Pi;. and the Heroes and Hearts Award from the San Francisco General Hospital Foundation for 
exceptional community service. He is a member of the Construction Managers Association of America, the 
American Society of Civil Engineers, the National Society of Black Engineers, and the American Public Works 
Association. He is co-founder of the youth internship program Project Pull, which has been in continuous operation 
since 1995, and he has served on the Board of Directors of the Embarcadero YMCA. 

Michael Carlin. Michael Carlin is the SFPUC Deputy General Manager. Mr. Carlin has worked for the 
SFPUC since 1996 and served from 2004 through 2009 as Assistant General Manager for Water. Since 2009 he has 
served as Deputy General Manager. Mr. Carlin acts as Chief Operating Officer of the SFPUC, reporting directly to 
the General Manager, and oversees the SFPUC's efforts to integrate Asset Management, Supervisory Control & 
Data Acquisition, Work Order Writing & Tracking, Secµrity and other systems and functions across the Water, 
Wastewater and Power Enterprises and throughout the· organization. Mr. Carlin also plays a leading role in 
overseeing new initiatives and the many environmentally innovative "green" projects that cut across enterprises 
within the SFPUC, including a comprehensive SFPUC-wide approach towards confronting and adapting to the 
impacts of climate change. He joined the SFPUC as the Water Resources-Planning Manager in 1996. Prior to 

·joining the City, he was the Chief of Planning for the San Francisco Bay Regional Water Quality Control Board. 
Mr. Carlin holds a B.A. in Biology from San Francisco State University and an M.P.A. with an emphasis in 
Environmental Management from Golden Gate University. 

Barbara Hale. Barbara Hale is Assistant General Manager of the Power Enterprise. Ms. Hale oversees the 
Power Enterprise, including Power Retail Services, Utilities Services, Regulatory Affairs, Infrastructure 
Development and Power Purchasing and Scheduling. She is responsible for the development of a strategic business 
plan for the organization, setting out priorities, objectives, schedules and policy issues. Ms. Hale oversees all 
power-related inter-governmental relations, works directly with the Commission on policy and capital matters, and 
provides direction and leadership to a multi-discipline staff at remote and downtown locations. Ms. Hale provides 
strategic advice on energy policy matters to the General Manager and manages a Staff responsible for developing 
specific energy efficiency projects and renewable and other advanced sources of electrical generation. Ms. Hale 
also acts as liaison between the SFPUC and State and federal agencies responsible for energy policy, such as the 
California Public Utilities Commission, the California Energy Commission, the California Power Authority, the 

· Federal Energy Regulatory Commission, and the United States Department of Energy. Ms. Hale graduated cum 
laude from San Francisco State University with a B.A. in Economics, receiving special recognition for high 
achievement with the Department Honors A ward. Ms. Hale has pursued extensive graduate coursework in Applied 
Economics. 

Tommy T. Moala. Tommy T. Moala is the Assistant General Manager of the Wastewater Enterprise which 
protects public health and safety through the collective treatment of raw sewage runoff. The City's unique and 
award-winning combined sewer system treats on average more than 79 million gallons per day of sewage and 
stormwater during dry weather periods. Mr. Moala oversees operations, equipment and facilities maintenance, 
structural design and governmental compliance for the City's three wastewater treatment plants, 993-rnile long 
sewer system and network of wastewater pumping stations. A former Naval Propulsion Engineer, Mr. Moala has 
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more than 15 years experience in wastewater in-plant management He began his 20-year career with the SFPUC as 
a Stationary Engineer, moving up steadily through the ranks to Senior Engineer, Chief Stationary Engineer and 
Operations Manager, and setting the Wastewater Enterprise's standard for zero-violations along the way. A team 
recipient of the National Protection Agency 0 & M Award and the National Association of Clean Water Agency 
Award, Mr. Moala has also received then-Mayor Gavin Newsom's Public Managerial Excellence Award and the 
SFPUC O'Shaughnessy Award for organizing the SFPUC Emergency Response Team dispatched to Hurricane 
Katrina. He is a member of the Water Environment Federation, the California Water Environment Federation, the 
National Association of Clean Water Agencies and the American Water Works Association. 

Steven R. Ritchie. Steven Ritchie is the Assistant General Manager of the Water Enterprise, responsible 
for overseeing water system operations and planning from the Retch Hetchy Project,through the Regional Water 
System to the City Distribution Division. He is also responsible for the management of the SFPUC's lands and 
natural resources. Mr. Ritchie was the Manager of.Planning at the SFPUC from 1995 to 1998. Prior to his current 
assignment, he managed the South Bay Salt Pond Restoration Project, a multi-agency effort to restore 15,100 acres 
of valuable habitat in South San Francisco Bay, while providing for flood risk management and public access. In 
addition, Mr. Ritchie has worked at management positions at the San Francisco Bay Regional Water Quality Control 
Board (1987-1995), the CalFed Bay-Delta Program (1998-2000), and URS consultants (2000-2004). He has a B.S. 
and M.S. in Civil Engineering from Stanford University. 

Emilio Cruz. Emilio Cruz is the Assistant General Manager of Infrastructure, responsible for overseeing 
all water, power and sewer capital programs and projects, including the Water System Improvement Program, Sewer · 
System Improvement Program, and Hetchy System Improvement Program. He leads the Infrastructure Division, 
coordinating the work of the following Bureaus: Environmental Management, Construction Management, 
Engineering Management, Project Management, Project Controls, and Contract Administration. Mr. Cruz brings to 
the SFPUC all the attributes of a dynamic career encompassing twenty-five years serving the City, and private and 
non-profit sectors. He was Program Manager of the Waterfront Capital Improvement Program under the Chief 
Administrative Officer of San Francisco; Director of Facilities and Operations for the Port of San Francisco; Chief 
of Staff to the Mayor; General Manager of the Municipal Railway; Vice President of URS C()rporation; Director of 
Economic Development for the City and County of San Francisco; Chief Operating Officer of the Hispanic 
Scholarship Fund; Vice President and Partner of EPC Consultants; and most recently, Program Manager for the $4.2 
billion Transbay Terminal Program. He is a graduate of Stanford University, with a B.S. in Civil Engineering. He 
has led numerous boards, including the San Francisco Board of Education, and San.Francisco Planning and Urban 
Research (SPUR), for which he served as President and Vice President, respectively. 

Juliet Ellis. Juliet Ellis is the Assistant General Manager for External Affairs at the SFPUC. Prior to 
holding her position as an Assistant General Manager, Ms. Ellis served on the Commission as a Commissioner for 
two years. During her time as a Commissioner, she championed the adoption of an Environmental Justice and 
Community Benefits policy. Ms. Ellis now oversees the implementation of these policies as Assistant General 
Manager, !!1ong with the Policy and Government Affairs, Communications, and Sustainability Planning teams 
within the SFPUC. Ms. Ellis also oversees the agency's national partnerships with other public utilities with the goal 
of scaling community benefits programs within the public sector. Before joining the SFPUC, Ms. Ellis spent nine 
years as the Executive Director of Urban Habitat, a regional social and environmental justice organization. She also 
served as the Associate Program Officer for Neighborhood and Community Development at The San Francisco 
Foundation. Ms. Ellis hail served on numerous national, regional and local boards and committees. 

Employee Relations 

The wages, hours and working conditions of City employees are determined by collective bargaining 
pursuant to State law (the Meyers-Milias-Brown Act, California Government Code Sections 3500-3511) and the 
Charter. Except for nurses and a few hundred unrepresented employees, the Charter requires that bargaining 
impasses be resolved through final and binding interest arbitration conducted by a panel of three arbitrators. The 
award of the arbitration panel is final and binding unless legally challenged. Wages, hours and working conditions 
of nurses are not subject to interest arbitration, but are subject to Charter-mandated economic limits. Strikes by City 
employees are prohibited by the Charter. Since 1976, no City employees have participated in a union-authorized 
strike. See CERTAIN RISK FACTORS - Unavailability of Generation or Transmission - Labor Actions. 
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The City's budget for fiscal years 2014-15 and 2015-16 includes 27,669 and 29,053 budgeted City 
positions, respectively. City workers are represented by 37 different labor unions. The largest unions in the City are 
the Service Employees International Union, Local 1021; the International Federation of Professional and Technical 
Engineers, Local 21; and the unions representing police, fire, deputy sheriffs and transit workers. In May 2014, the 
City negotiated three-year agreements (for fiscal years 2014-15 through 2016-17) with most of its labor unions. In 
general, the parties agreed to: (1) annual wage increases schedule of 3% (October 11, 2014), 3.25% (October 10, 
2015), and between 2.25% and 3.25% depending on inflation (July· l, 2016); and (2) some structural reforms of the 
City's healthcare benefit and cost-sharing structures to rebalance required premiums between the two main health 
plans offered by the City. These changes to health contributions build on reforms agreed to by most unions during 
earlier negotiations. 

The SFPUC employs approximately 2,300 of the City's workers. The Charter governs the SFPUC' s 
employment policies and authorizes the San Francisco Civil Service Commission to establish rules and procedures 
to implement those policies. Of the 37 labor unions representing City workers more broadly, 14 presently represent 
SFPUC employees. Most SFPUC employees collectively bargain every three years, With certain unions having 
agreed to a two-year memorandum of understanding with the City ending June 30, 2014. 

Over the next five years, nearly half of the SFPUC workforce will be eligible' for retirement. A new 
generation of jobs will require workers with specialized training; skills and experience. The SFPUC's Strategic 
Sustainability Plan includes indicators for employee training and development. The SFPUC also provides ethics 
training, diversity training, management training, environmental management system training, as well as fraud 
prevention and awareness training. 

Local Hiring 

The SFPUC has 64 projects underway that·are covered by San Francisco's Local Hire Ordinance. For 
projects with a 20 percent and 25 percent local hire requirement, the SFPUC has achieved 37 percent and 39 percent 
local resident participation, respectively. San Francisco apprentices also made up 80 percent and 68 percent oftotal 
apprentice hours, respectively. · 

THE RETCH HETCHY PROJECT 

General 

The Retch Hetchy Project impounds and delivers to the Water Enterprise water for approximately 2.6 
million Bay Area residents and, in an average year, generates more than 1,600,000 MWh of clean, renewable 
electricity which the Power Enterprise uses to serve its customers, including the City and the Districts. The Retch 
Hetchy Project is comprised of approximately 384.3 megawatts ("MW") of nameplate capacity hydroelectric 
generating facilities in the Sierra Nevada foothills· of Tuolumne County, California (including O' Shaughnessy Dam), 
reservoirs (including Hetch Retchy Reservoir), hydroelectric generation and electric transmission facilities, and 
water transmission facilities from Hetch Retchy Valley to a connection with the facilities of the Water Enterprise .. 

History 

As early as the 1880s, the City began looking to the Sierra Nevada and the Tuolumne River in what is now 
Yosemite National Park as a possible source of water for the City and the Bay Area. Retch Retchy Valley, which is 
located on the Tuolumne River in Yosemite National Park, was first recommended as a reservoir site at the turn of 
the 20th Century in a U.S. Geological Survey Study. Then City Mayor James D. Phelan made the first filings for 
water rights and reservoir rights-of-way in the Tuolumne River watershed as a private citizen, transferring those 
filings to the City in 1903. 

Following the 1906 earthquake, the City again sought water rights and reservoir rights-of-way in the 
Tuolumne River watershed and began to develop a preliminary design for what would become the Hetch Hetchy 
Project. It also entered into negotiations with the Districts to protect the Districts' existing water rights and to 
provide them a share of the hydroelectricity to be produced by the Retch Hetchy Project, at cost-based rates. 

23 

297 



The Raker Act, enacted in 1913 (38 Stat. 242), granted rights of way to the City over federal lands in 
Yosemite National Park, Stanislaus National Forest, and unclassified public lands for purposes of constructing and 
operating the Retch Hetchy Project, conceived by the City to provide water to the Bay Area and generate 
hydroelectricity as part of water delivery operations. Major facilities in place under authorized Raker Act rights of 
way issued by the Department of the Interior include O' Shaughnessy Dam and Retch Hetchy Reservoir on the 
Tuolumne River in Yosemite National Park; Eleanor Dam and Reservoir in Yosemite National Park; Cherry Dam 
and Lake Lloyd in Stanislaus National Forest; Kirkwood, Holm, ·and Moccasin Powerhouses; and appurtenant 
facilities such as tunnels, penstocks and regulating reservoirs and electric transmission facilities. See -
Hydroelectric Generation. 

The Raker Act grants the City the right to sell electricity generated by the Retch Hetchy Project to meet 
municipal· and pumping needs, including without limitation its own needs and the needs of the Districts, and for 
commercial purposes, provided that such electricity may not be sold to a private corporation or individual for resale. 

Wholesale electricity deliveries to the Districts are on an "as available" basis and are required by the Raker 
Act only after satisfying the City's own municipal needs. Any additional excess electricity supplies are sold to 
certain retail customers and then on the wholesale market to public entities-primarily other publicly-owned utilities 
("POUs")--consistent with the requirements of the Raker Act The Raker Act does not restrict the City's purchase, 
use and sale of non-Retch Hetchy Project electricity. See THE POWER ENTERPRISE - Wholesale Electricity 
Sales. 

Hydroelectric Generation 

The Retch Hetchy Project is comprised of approximately 384.3 MW of large-scale hydroelectric facilities. 
The following table shows a timeline of Retch Hetchy Project powerhouse improvements and impacts on installed 
capacity at the Retch Hetchy Project 

TABLEl 
RETCH HETCHY PROJECT GENERATION RESOURCES 

POWERHOUSE TIMELINE 

Date 

1918 
1923 
1925 
1938 
1960 
1967 
1967 
1969 
1986 
1988 
2005 
2007 

Event 

Early Intake Powerhouse commences operation 
O'Shaughnessy Dam completed 
Moccasin Powerhouse begins operations 
O'Shaughnessy Dam raisf<d 85.5 feet 

· Holm/Cherry Powerhouse commences operation 
Kirkwood Powerhou·se (1 81 and2nd units) commences operation 
Early Intake Powerhouse is removed 
New Moccasin Powerhouse replaces prior one 
Moccasm low-head commences operation 
Kirkwood Powerhouse (3rd unit) commences operation 
Holm units 1 and 2 refurbished 
Kirkwood units 1 and 2 refurbished 

Total Installed Capacity 

Source: SFPUC. 

Capacity Increases I 
(Decreases) in MW 

3.0 

80.0 

148.5 
71.1 
(3.0) 
20.0 

3.8 
36.5 
16.5 
7.9 

384.3 

The Retch Hetchy Project includes three large reservoirs and three large hydroelectric powerhouses. The 
reservoirs, Cherry Lake, Lake Eleanor, and the Retch Hetchy Reservoir, have an aggregate water storage capacity of 
approximately 660,000 acre-feet. The powerhouses, Holm Powerhouse, Kirkwood Powerhouse and Moccasin 
Powerhouse, have aii aggregate nameplate capacity of approximately 380.5 MW. Holm Powerhouse has 2 
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generating units, totaling approximately 165 MW in nameplate capacity, and relies on gravity-driven water flowing 
downhill from Cherry Lake. Kirk.wood Powerhouse has 3 generating units, with an aggregate nameplate capacity of 
approximately 115 MW. Moccasin Powerhouse has ·2 generating_units with an aggregate nameplate capacity of 
approximately 100 MW. Both Kirk.wood and Moccasin rely on gravity-driven water flowing downhill from the 
Retch Retchy Reservoir. There is also a smaller, gravity driven in-line 3.8 MW hydroelectric unit near Moccasin 
Powerhouse, Moccasin Low-head. 

The combined generating capacity of these facilities is approximately 384.3 MW, about 97% of the Power 
Enterprise's aggregate 39~ MW of controlled generation capacity. Annual Retch Retchy Project generation 
averages about 1.6 million MWh, which· represents on average approximately 148% of the Power Enterprise's firm 
retail load. These multiple, sizable hydroelectric generating units, and ready access to State energy markets through 
available transmission resources, provide the Power Enterprise with redundancy to address both planned and 
unexpected outages, helping to ensure reliable, firm service for its customers. 

Transmission and Distribution 

Electricity generated by the Retch Retchy Project is transmitted through SFPUC-owned and operated 
transmission lines, consisting of approximately 110 miles of 115kV and 50 miles of 230kV transmission line, plus 
four substations. The SFPUC transmission segments are described in the following table. 

TABLE2 
SFPUC TRANSMISSION LINE SEGMENTS 

Lines 
Voltage 

Transmission Line Alignment I 
No. Segment 

Year Put into 
Length (miles) 

Operation 

1&2 230kV RolmPowerhouse to SFPUC's 1961 1.55 
Intake Switchyard 

3&4 115kV Moccasin Switchyard to PG&E's 1925 98.3 
Newark Substation 

5&6 230kV Intake Switchyard to SFPUC's 1961 20.1 
Moccasin Switchyard 

Moccasin Switchyard to SFPUC's 1961 28.3 
Warnerville Switchyard 

7&8 115kV SFPUC's Warnerville Switchyard 1961 12.5 
to Modesto Irrigation District's 
Standiford Substation 

9& 10 230kV Kirkwood Powerhouse to SFPUC's 1964 0.73 
Intake Switchyard 

11 230kV Kirk.wood Powerhouse to SFPUC' s 1987 0.73 
Intake Switchyard 

The transmission facilities also interconnect with PG&E's transmission and distribution systems in order to 
deliver SFPUC generated cir purchased power to customers of the Power Enterprise in and around the City. · The 
Retch Retchy Project has a small amount of load connected directly to its system, averaging less than 2.5 MW, with 
a 7 MW peak during water pumping operations to support the Water Enterprise's municipal water operations. 

Approximately 75% of HHWP's generating capacity is connected to its 230kV system via Intake 
Switchyard and Warnerville Substation. Intake Switqhyard is a 230kV switchyard configured using main and 
auxiliary buses. The switchyard was initially put into service in about 1961. In~ Switchyard provides the main 
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accumulation, switching and transmission point for the Holm and Kirkwood powerhouses (Lines 1 and 2 from Holm 
Powerhouse and Lines 9, 10 and 11 from Kirkwood Powerhouse). A failure of any critical component within this 
switchyard represents a significant loss of electric generation and transmission capability. From Intake Switchyard, 
electricity is transmitted to the SFPUC's Warnerville Substation via Lines 5 and 6. The Warnerville Substation, put 
in operation in about 1961, is segregated into three areas: 230kVyard, 115kVyard, and PG&E 230kV tap yard. The 
230kV yard has a main and transfer bus configuration and consists of two incoming lines, Lines 5 and 6, three 
230/115kV transformers, and two tap lines for PG&E. The 115kV system has a main bus, three transformer 
positions and two line positions, Lines 7 and 8 towards Modesto's Standiford Substation. 

The remaining 25% of IIlIWP's capacity is normally connected to another li5kV sub system at the 
Moccasin Switchyard which interconnects with PG&E's Newark Substation via two 115kV lines, Lines 3 and 4. 
Taps off of these lines connect to Turlock Irrigation Distti.ct at their Oakdale Substation. The Moccasin Powerhouse 
can be connected to either the 115kV or 230kV systems. 

The SFPUC owns about 50 miles of electric 22.4kV and 2.4kV distribution line to provide electricity to its 
remote operations. The distribution is fed from the powerhouses, where electricity is generated at 13.8kV then 
stepped up to 22.4kV. At some remote sites, the electricity is stepped down to 2.4kV for distribution. 

Physical Condition of Facilities 

The Hetch Hetchy Project powerhouses have been in operation since the 1960's. See - Hydroelectric 
Generation. While civil assets, such as structures, dams, tunnels and pipes, have a service 'life of up to 100 years, 
the mechanical and electrical equipment within the powerhouses have a shorter service life of approximately 25-50 
years, depending on the equipment. For planning purposes, the SFPUC assumes expected life of equipment based 
on industry standards and manufacturer's design life. Actual expected life of equipment may vary depending on a 
variety of factors including, but not limited to, site conditions, runtime, loadlng, and maintenance. The SFPUC has 
experienced life expectancies beyond industry standards. However, as the electrical equipment ages and technology 
expires, obtaining replacement parts becomes a challenge. 

SFPUC construction costs are higher than industry average. Total project cost estimates to rehabilitate the 
large Hetch Hetchy Project powerhouses is as follows: 

• Holm Powerhouse: $17 million 
• Kirkwood Powerhouse: $35 million 
• Moccasin Powerhouse: $35 million 

The cost and operational impact to the SFPUC of either a loss of a unit or the inability to generate from a 
powerhouse varies. The SFPUC anticipates that there would be significant cost and operational impact if either unit 
at Holm Powerhouse was not available for. generation for a one-year period. At Kirkwood Powerhouse, the loss of 
one of the three units would have a moderate cost and operational impacts, however the loss of two units would 
become significant The loss of one unit at Moccasin Powerhouse would have a moderate cost and operational 
impact to the SFPUC, however the loss of both units would be significant. · 

The · Hetch Hetchy Project electric delivery system includes the transmission lines and the 
switchyards/substations. These assets vary in age, condition, and estimated service life remaining. A majority of 
the Hetch Hetchy Project's transmission lines were built in the 1960's, and have a remaining life expectancy of 
abo~t 15 years. Transmission lines 3 & 4 were built in 1925, and have exceeded their expected life expectancy. For 
planning purposes, the SFPUC assumes expected life of equipment based on indus'try standards and manufacturer's 
design life. Actual expected life of equipment will vary depending on a variety of factors, but the largest driver for a 
transmission system is site conditions. The SFPUC has an ongoing inspection/replacement program funded at about 
$2 million per year. The inspection/replacement program includes, but is not limited to, tower repair (to address 
bent members and/or corrosion), insulators, hardware, grounding and a vegetation management program to 
maintain proper clearances. Though work is being done to extend the life of the assets and guard against 
catastrophic failure, there are many portions of the system that are of concern, including but not limited to the tower 
foundations· and the grounding. Although Lines 3&4 are at end of life, the existing lines are acceptable for limited 
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continued use with selective refurbishment; a complete rebuild will ultimately be required for long-term continued 
· use of tbis transmission segment. 

In addition to aging transmission line infrastructure, in 2014 the SFPUC identified hard clearance issues at 
SFPUC's condition assessment of its transmission lines identified 195 safety detections on the SFPUC transmission 
lines that do not meet National Electric Safety Code and/or California Public Utilities Commission General Order 95 
miuimum safety clearance criteria. In response to these findings, the SFPUC increased maintenance and selective 
refurbishment activities in order to preserve and extend the operability of these· lines and to meet regulatory 
requirements. In order to maintain the current level of reliability of these lines, substantial future maintenance and 
upkeep will be required, about $48 million. Transmission Lines 3 & 4 are important to the delivery of electricity.by 
the Power Enterprise, and the Power Enterprise anticipates that there would be moderate cost and operational 
impacts were they to go out of service. 

Retch Hetchy Project substations/switchyards were built in the 1960's. For planning purposes, the SFPUC 
assumes expected life of equipment based on industry standards and manufacturer's design life. Similar to the 
powerhouses, the SFPUC has experienced life expectancies beyond industry standards but is experiencing 
challenges obtaining replacement parts. In 2014, Intake Switchyard was rebuilt. The SFPUC plans to rebuild 
W arnerville Substation followed by Moccasin Switchyard. Decision on the finiil construction project will binge on 
the SFPUC's future business. Total project cost estimates to rehabilitate the Moccasin Switchyard and Warnerville 
Substation in-kind is as follows: 

• Moccasin Switchyard: $25 million 
• Warnerville Substation: $45 million 

Intake Switchyard, Moccasin Switchyard and Warnerville Substation are imperative to transmit Retch 
Hetchy Project generation to the grid. The SFPUC anticipates that there would be significant cost and operational 
impact if Intake Switchyard, Moccasin Switchyard or Warnerville Substation were inoperable impacting the 
SFPUC's ability to transmit Retch Hetchy Project generation to the grid. 

The fourth substation, Calaveras Substation, feeds the SFPUC facilities at Sunol Valley Water Treatment 
Plant. Though the financial impact to Revenues from loss of tbis substation is small, the operational impact to the 
water operations is significant. Improvements ·at tbis facility were made to facilitate construction activities for the 
SFPUC's Water System Improvement Program. However, a condition assessment of the facility has not been 
performed. 

The SFPUC has not performed a condition assessment of its distribution system. However, of the 50 miles 
of system, about 20 miles was replaced after it was destroyed in the 2013 Rim Fire. The SFPUC has an ongoing 
inspection/maintenance. The inspection program includes inspection of poles, ancillary equipment and a vegetation 
management program to maintain proper clearances. 

During the summer and fall period, each hydroelectric generation ui:ri.t is taken out of service for two weeks 
to perform ·annual maintenance. Annual maintenance consists of inspections and assessments, testing, calibrating 
and adjusting the unit, and verifying and updating station drawings on all systems associated with each unit. 

Corrective maintenance activities that require a full.system outage are also sometimes scheduled during the 
annual outage period. However the SFPUC focuses on and prioritizes proactive maintenance activities. 

Hetch Hetchy Project Operations 

General 

The Retch Hetchy Project provides two utility services with distinct ratepayers: water and power. A 
number of the facilities operated _by Retch Hetchy Project staff are joint assets used for both water storage and 
transmission and electric generation and transmission, benefitting both Retch Hetchy Water and Power Enterprise 
operations. Operating and capital costs that jointly benefit both ratepayer groups are allocated 45% to the Water 
Enterprise and 55% to the Power Enterprise. 
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Water First Policy 

The Retch Hetchy Project is operated as a combined water storage and conveyance and electric generation 
and transmission system. The Water Enterprise and the Power Enterprise coordinate operation of the Retch Hetchy 
Project to ensure reliable utility services are provided by the combined system. Pursuant to State statute, the Charter 
and the terms of the Water Supply Agreement, the SFPUC operates the Retch Hetchy Project pursuant to a "water 
first" policy to optimize the reliability and quality of its water deliveries and ensure that hydroelectric generation 
does not cause any reasonably anticipated adverse impact on water service. Power is generated when water is 
delivered to meet water system operational requirements. 

Retch Hetchy Project reservoir operations are guided by two principal objectives: collection of Tuolumne 
River water runoff for diversion to the Bay Area; and fulfillment of the SFPUC's downstream release obligations. 
To ensure water supply, Retch Hetchy Project reservoirs remain high through the early winter, until snowmelt 
runoff is forecasted at 90% certainty to fill all Tuolumne reservoirs. When the forecasted snowmelt is certain to be 
in excess of the fill volume, the reservoirs may be drawn down through Power Enterprise operations without risking 
water supply. Similarly, the Regional Water System Bay Area reservoirs are operated to conserve watershed runoff. 
As such, reservoirs are drawn down early in the winter period to capture storms and reduce the potential for spilling 
water out of the reservoirs. In the spring, the Retch Hetchy Project water that may be drawn down (snowmelt) is 
often transferred to three of the Bay Area reservoirs that are capable of receiving the water, so that any unused local 
reservoir' storage is filled prior to July 1. 

Typically, this policy requires that more water be delivered by the Retch Hetchy Project to lower level 
reservoirs in spring, when electricity prices tend to be lower, than in the summer and fall, when electricity prices 
tend to be higher. Therefore, in an average year, the Power Enterprise has excess generation to sell in the first half 
of the year and generally supplements Power Enterprise generation with purchases of wholesale electricity to meet 
demand during the second half of the year. Nevertheless, consistent annual water needs and water deliveries create 
consistent ''base load" electricity generation to meet almost all of the Power Enterprise's annual retail customer load 
requirements. In addition, reservoir levels are flexible and to the extent possible are strategically managed to 
generate power when valuable. The Power Enterprise accounts for the costs of projected power purchases, 
including seasonal differential in electricity prices, in its budget and reflects such costs in the rates it charges 
customers .. See - Variability of Hydroelectric Generation and CERTAIN RISK FACTORS - Changes in 
Energy Prices. 

Licensing and Regulation 

FERC Regulation 

Under the Federal Power Act, the Federal Energy Regulatory Commission ("FERC") is responsible for the 
licensing of hydroelectric plants within the United States. The Raker Act, which authorized rights-of-way on federal 
lands necessary for the Retch Hetchy Project, predates the Federal Power Act. Retch Hetchy Project hydroelectric 
facilities are on rights-of-way granted under the Raker Act. In addition, the Federal Power Act specifically exempts 
from FERC regulation those Retch Hetchy Project facilities subject to the Raker Act. See DEVELOPMENTS IN 
THE ELECTRICITY MARKETS AND REGULATION - Federal Law and Regulation - Federal Energy 
Regulatory Commission. 

Downstream from the Retch Hetchy Project, the Districts own and operate a hydroelectric generating piant 
located at the Don Pedro Reservoir on the Tuolumne River (the "Don Pedro Project"). The Don Pedro.Project is 
subject to FERC regulation and is currently undergoing re-licensing. The SFPUC has a water banking arrangement 
with the Districts that allows the SFPUC to "advance" water owed to the Districts to satisfy their entitlements 
through storage in the Don Pedro Reservoir for the Districts' later use, thus improving the water flows (and the 
timing of related electric generation) from Retch Hetchy Project facilities upstream on the Tuolumne River. See -
FERC Proceeding Regarding Relicensing of the Don Pedro Project 

CPUC Regulation . 

The California Public Utilities Commission (the "CPUC") establishes standards that apply to transmission 
and distribution facilities in order to ensure the safety of employees and the general public. The CPUC applies these 
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standards to POUs as well as privately owned utilities, even though POUs are generally not subject to CPUC 
jurisdiction. The standards concern all aspects of maintaining and operating transmission and distribution facilities, 
including vegetation management, clearances, line-loading, inspections, and reporting. 

Dam Operation; Dam Safety 

In 1929, the California Legislature enacted legislation providing for supervision over non-federal dams in 
the State. The statutes place the supervision of the safety of non-federal dams and reservoirs under the jurisdiction 
of the California Department of Water Resources, Division of the Safety of Dams (''DSOD"). Dams under 
jurisdiction are artificial barriers, together with appurtenant work, including outlet towers, which are twenty-five feet 
or more in height or have an impounding capacity of fifty acre-feet or more. · 

The DSOD reviews plans and specifications for the construction of new dams or for the enlargement, 
alteration, repair or removal of existing dams, under applications, and must grant written approval before the owner 
can proceed with construction. The DSOD routinely inspects operating dams to assure that they are adequately 
maintained. The DSOD also conducts investigations of selected dams and directs the owners to additional 
investigations and detailed safety evaluations when necessary. · 

At· a minimum, a DSOD representative inspects each Retch Hetchy Project dam annually with the SPFUC 
Hetchy Dam Safety Engineer. DSOD has hi~torically requested up to two inspections per year to inspect the dam at 
its highest and lowest water levels in order to observe the upstream face of the dam under both conditions. In 
addition to the DSOD. inspection, each Retch Hetchy Project dam is inspected weekly by the SFPUC Watershed 
Keepers. Data from these weekly inspections, deflection data and weir flow data are reviewed by the SFPUC 
Hetchy Dam Safety Engineer. In addition to the scheduled inspections, inspections are performed following 
earthquakes if certain parameters are met based on size' and epicenter proximity to the dam. 

FERC Proceeding Regarding Relicensing of the Don Pedro Project 

FERC licenses the Don Pedro Project, owned and operated by the Districts. The City helped fund the 
original construction of Don Pedro Project in exchange for a water bank account allowing tlie SFPUC to receive 
water credits for advanced releases from the Retch Hetchy Project to the Don Pedro Reservoir. 

The current FERC license for the Don Pedro Project expires in 2016, subject to the issuance of annual 
licenses if necessary to complete the relicensing process. The Districts initiated the process to relicense the Project 
using FERC's Integrated Licensing Process in 2010. Relicensing is a lengthy process, stretcb.i.Ilg over a number of 
years and open to public participation. It is estimated the process· may cost up to $50 million to complete, which 
costs are split for certain studies between the Districts and the SFPUC pursuant to an existing agreement. The 
Districts are in the process of working through a Study Plan related to the relicensing that was issued and 
subsequently supplemented by FERC. The Districts have reports that, as of July 1, 2014, the Study Plan described a 
total of 35 studies to be completed and a total of 24 had been completed by the end of 2013. TID has further 
reported that two more studies were to be performed in 2014, but the California Department of Fish and Wildlife did 
not issue permits timely and TID filed an extension letter with FERC to perform the studies in 2015. After all of the 
studies are complete, California Environmental Quality Act ("CEQA") and National Environmental Policy Act 
efforts must be undertaken before the license may be finalized. The Districts may operate under the existing license 
until the new license is finalized subject to the issuance of annual licenses by FERC. 

A 1995 Don Pedro Project Settlement Agreement ("Settlement Agreement") and a 1996 Order by FERC 
("1996 Order") established increased water flows on the 'l'uolumne River to protect fisheries and riparian resources. 
A restoration plan ("Restoration Plan") adopted in 2000 guides planning, funding and implementation efforts. The 
Restoration Plan calls for a series of projects with a combined estimated cost of $25 million to improve river 
channel, riparian and fisheries conditions within a 27 mile stretch of the Tuolumne River corridor below La Grange 
Dam. Four of the ten priority projects have been completed. However, no additional projects are in the planning or 
construction phases due to the limited availability of federal and state grant funds. 

Pursuant to a then-existing agreement between the City and the Districts, the City might have been liable to 
provide a portion of the increased flows mandated under the 1995 Settlement Agreement. Instead, the City and the 
Districts entered into a new agreement whereby the Districts agreed to provide all flows ordered by FERC to 
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implement the Settlement Agreement for the term of the current license for the Don Pedro Project (2016), in 
exchange for which the City pays to the Districts on a monthly basis an amount aggregating $3.5 million per year, 
subject to an escalation clause applied to keep pace with inflation. Pursuant to the terms of its agreement with the 
Districts, the City may withdraw from the agreement upon one year's notice. 

The term of the Settlement Agreement run~ until expiration of the current FERC license. License 
conditions, such as release requirements, could change under a new license. Changed release requirements could 
adversely affect the availability of Tuolumne River water to the SFPUC and incidental hydroelectric generation. 

WECC/NERC Requirements 

The FERC has adopted mandatory electric reliability standards developed by the North American Electric 
Reliability Corporation ("NERC") and enforced in the West by the W estem Electric Coordinating Council 
("WECC"). These standards require all entities that are a part of the bulk power supply system to demonstrate their 
ability to ensure reliability for all operations. The SFPUC is required to register and demonstrate compliance (or 
plans to mitigate non-compliance) in a number of operational areas. The SFPUC has established a compliance 
program that includes regular training of staff, systematic inspection and monitoring of operations and facilities, 
regular audits of compliance and mitigation plans, and regular reporting to senior management NERC regulations 
are specified by operational ·function and require entities to register for each applicable function. The SFPUC is 
registered for several functions, including those applicable to transmission owners and operators and generation 
owners and operators. See DEVELOPMENTS IN THE ELECTRICITY MARKETS AND REGULATION
Federal Law and Regulation - Federal Energy Regulatory Commission. 

Wildfire Considerations; 2013 Rim Fire 

The Retch Retchy Project and electric transmission and other facilities operated by the Retch Retchy 
Project staff are primarily located in the Sierra Nevada and surrounding foothills, where wildfire remains a risk, 
particularly in the Yosemite National Forest surrounding Retch Retchy Reservoir. Wildfires can disrupt the 
operation of or cause damage to electric generation and transmission facilities. 

The third largest wildfire in the State's history, and the biggest wildfire on record in the Sierra Nevada, 
started on August 17, 2013 and burned over 257,135 acres. This fire, popularly referred to as the Rim Fire, passed 
through an area containing two of the Retch Retchy Project's electric generating stations and reached the southern 
edge of the Retch Hetchy Reservoir, which supplies 85% of San Francisco's drinking water and the Kirkwood and 
Moccasin Powerhouses, which combined generate approximately 57% of the electricity produced by the Hetch 
Retchy Project · Other critical infrastructure, inclusive of electricity transmission and distribution lines, switch 
yards, and structures were 'in the wildfire's direct path prior to containment On August 23, 2013, the City declared 
a State of Emergency followed by Governor Brown's declaration of a State of Emergency for the San Francisco 
area. Emergency response teams were immediately deployed to protect the City's resources and assets in the Sierra 
Nevada. The fire was fully contained in October 2013. 

The Rim Fire inflicted approximately $40 million in damages to the Retch Retchy Project and related 
transmission assets and other facilities in the Sierra Nevada region. The Retch Retchy Project electric generation · 
system was also interrupted by the effects of the Rim Fire for a period of 43 days. In order to serve its retail load 
and maintain safety and reliability during this period, the SFPUC purchased power on the open market, including 
using existing bank\'!d electricity with PG&E. The total cost to the SFPUC of such power purchases and banked 
power usage was approximately $1.7 million. The SFPUC is pursuing cost recovery to recoup losses through the 
Federal Emergency Management Agency's and the State Of California Governor's Office of Emergency Services' 
Public Assistance Grant programs, as well as purchased property insurance coverage for mission critical assets. To 
date, the SFPUC has made progress in recovering the majority of costs related to the power purchases through 
insurance and is working towards collecting further reimbursements for damages caused by the Rim Fire. See 
FINANCIAL OPERATIONS - Risk Management and Insurance. 

Ultimately, though, endpoint delivery of electricity to Power Enterprise retail and wholesale customers 
remained unaffected. Nor. did the Rim Fire have an adverse impact on drinking water quality, despite some ash 
having been observed falling into the Retch Retchy Reservoir. 
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Safety and Security · 

The safety of the facilities of the Retch Retchy :f'.roject is maintained via a combination of regular 
inspections by SFPUC employees, electronic monitoring, and analysis of unusual incident reports. All above
ground facilities operated and maintained by the SFPUC are controlled-access facilities with fencing, gates, closed 
circuit television systems and security officers at certain points. Smaller, above ground and subterranean pumping 
stations operated and maintained by the SFPUC are locked with padlock or internal locking mechanisms, and most 
are monitored via accessfmtrusion alarms. Security improvements are evaluated on an ongoing basis. The 
electronic operations and controls have been evaluated and exposure reduced through a series of technology systems 
enhancements and integration. 

Variability of Hydroelectric Generation 

As is the case for nearly all hydroelectric generating assets, generation at the Retch Hetchy Project is 
subject to. annual and seasonal variations in precipitation. Typically, in the spring, hydroelectric generation at the 
Retch Retchy Project is higher than iii other parts of the year as collected water and snowmelt flows through the 
Retch Retchy Project and the regional water system serving the City and the Water Enterprise's wholesale 
customers (the "Regional Water System") to satisfy customer draws and fill reservoirs at lower elevations, while 
electrical demand within the western region generally is lower than it is during most other parts of the year. 
Conversely, in the late summer and fall, with substantially less snowmelt and, on average, decreased precipitation, 
hydroelectric generation at the Retch Retchy Project declines due fo concomitant decreases in water flow through 
the Retch Retchy Project, at the time electrical demand from western regional users increases. In an average year, 
the Power Enterprise has excess generation to sell in the first half of the year and generally purchases wholesale 
electricity during the second half of the year to meet its electricity demand. See - Hetch Hetchy Project 
Operations -- Water First Policy and CERTAlN RISK FACTORS - Changes in Energy Prices. 

Under normal annual rainfall conditions, the Retch Retchy Project generates in excess of 1,600,000 MWh 
per year, with an average of 1,160,000 MWh generated in the first six months to satisfy average customer load of 
532,700 MWh during the same period, and an average of 440,000 MWh generated in the second six months to 
satisfy average customer load of 54 7 ,300 MWh during the same period. The Power Enterprise manages Retch 
Retchy Project generation with market power purchases as needed to meet retail load in real time. During the 
second half of an average year, Power Enterprise typically makes wholesale electricity purchases equating to 
approximately 15% Qf its customers' total load. See THE POWER ENTERPRISE- Load and Electricity Supply 
Resource Management; Wholesale Electricity Trading. 
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Annual Hetch HetchyGeneration and Sales 
based on Normal Water Year Conditions 
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Precipitation conditions also vary on an annual basis. The Hetch Hetchy Project is geographically located 
in an environment subject to periodic drought conditions. Since 1921, four extended droughts have been recorded 
in the Hetch Retchy Project area, including the current drought which began in 2011. See - Current California 
Drought. During dry years in the Hetch Retchy Project area, the share of purchased power as a percentage of 
Power Enterprise customers' load increases. Because of the prevalence of hydroelectric generating resources in the 
Western and particularly Northwestern portions of the United States, regional drought conditions of the type 
experienced in such regions in 2013 and 2014 can also impact the overall cost of purchased power. The SFPUC 
cannot predict when current drought conditions will end . or the frequency or severity of any future drought 
conditions. 

Had current system generation been in place throughout the past 93 years, models indicate the Retch 
Hetchy Project would have produced an annual maximum generation of approximately 2,500,000 MWh and a 
minimum of approximately 900,000 MW, while serving an average retail customer load of 1,000,000 MWh. On 
average, the Retch Hetchy Project generates approximately 1,600,000 MWh of electricity. Even during drought 
conditions, the Retch Retchy Project has frequently generated enough electricity to meet its retail load obligations, 
but had less excess generation available for wholesale sales effectively reducing revenues from wholesale market 
transactions. See THE POWER ENTERPRISE- Load and Electricity Supply Resour.ce Management; 
Wholesale Electricity Trading. The following graph shows simulated annual generation of the Hetch Retchy 
Project applying current system generation capability to historic hydrology since 1921. 
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Source: SFPUC. 

Potential Impact of Climate Change 

The issue of climate change has become an important factor in hydroelectric generation in the State. There 
is evidence that increasing concentrations of greenhouse· gases have caused and will continue to cause a rise in 
temperatures around the world, which will result in a wide range of changes in climate patterns. Moreover, there is 
evidence that a warming trend occurred during the latter part of the 20th century and will likely continue through the 
21st century. These changes will have a direct effect on hydroelectric generation in the State, and numerous studies 
on climate and water in the State have been conducted to determine the potential impacts. Based on these studies, 
global warming could result in the following types of water resources impacts in the State, including impacts on the 
Regional Water System and associated watersheds which may, in turn, impact hydroelectric generation: 
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• Reductions in the average annual snowpack due to a rise in the snowline and a shallower snowpack in 
the low- and medium-elevation zones, such as in the Tuolumne River basin, and a shift in snowmelt 
runoff to earlier in the year, 

• Changes in the timing, intensity, and variability of precipitation, and an . increased amount of 
precipitation falling as rain instead of as snow, 

• Long-term changes in watershed vegetation and increased incidence of wildfir~s that could affect water 
quality, · 

• Sea level rise and an increase in saltwater intrusion, 

• Increased water temperatures with accompanyi.n'g adverse_ effects on some fisheries, 

• Increases in evaporation and concomitant increased irrigation need, and 

• Changes in urban and agricultural water demand. 

However, other than the general trends listed above, there is no clear scientific consensus on exactly how 
global warming will quantitatively affect State water supplies and, therefore, hydroelectric generation. 

The SFPUC staff performed an initial evaluation of the effect on the Regional Water System of a 
1.5-degree Celsius (0 C) temperature rise between 2000 and 2025. The temperature rise of l.5°C is based on a 
consensus among many climatologists that this level of warming is likely to occur by 2025. The evaluation predicts 
that an increase in temperature of l.5°C will raise the snowline approximately 500 feet. The. elevation of the 
watershed draining into Retch Hetchy Reservoir ranges from 3,800 to 12,000 feet above mean sea level, with about 
87% of the watershed area above 6,000 feet In 2000 (a normal hydrologic year in the 82-year period of historical 
record), the average snowline in this watershed was approximately 6,000 feet during the winter months. Therefore, 
the SFPUC evaluation fudicates that a rise in temperature of 1.5°C between 2000 and 2025 will result in less or no 
snowpack between 6,000 and 6,500 feet and faster melting of the snowpack above 6,500 feet. · Similarly, a 
temperature rise of l.5°C between 2025 and 2050 will result in less or no snowpack between 6,500 and 7,000 feet 
and faster melting of the snowpack above 7 ,000 feet. 

The SFPUC climate change modeling indicates that, on average, about 7% of the runoff currently draining 
into Retch Hetchy Reservoir will shift from the spring and summer seasons to the fall and winter seasons in the 
Retch Hetchy basin by 2025. This percentage is within the current inter-annual variation in runoff and is within the 
range accounted for during normal runoff forecasting and existing reservoir management practices. The additional 
change between 2025 and 2030 is not expected to be detectible. The predicted shift in runoff timing is similar to the 
results found by other researchers modeling water resource impacts in the Sierra Nevada due to warming trends 
associated with climate change. 

Based on these preliminary studies and the results of literature reviews, the potential impacts of global 
warming on the Regional Water System are not expected to affect power system operations through 2030. SFPUC 
hydrologists are involved in ongoing monitoring and research regarding climate change trends and will continue to 
monitor the changes and predictions, particularly as these changes relate to water system operations and . 
management of the Regional Water System. The SFPUC has developed a work plan to further advance its research 
on the effects of climate change on the Regional Water System. 

Proposals to Restore Retch Hetchy Valley 

Some environmental organizations advocate for the removal of the Retch Hetchy Reservoir and the 
restoration of Retch Hetchy Valley. For example, an initiative ordinance entitled the "Water Sustainability and 
Environmental Restoration Planning Act of 2012'; qualified for the November 2012 City ballot with support from an 
organization called ''Restore Retch Hetchy" and would have required the City to identify alternative sources of 
water and, subject. to certain additional conditions, end its use of the He~ch Hetchy Reservoir that supplies the 

33 

307 



Kirkwood and Moccasin Powerhouses, which combined generate approximately 57% of the electricity produced by 
the Retch Hetchy Project. This initiative was rejected by voters. 

There have been previous studies that examined prior proposals to remove the Retch Hetchy Reservoir. 
For example, the California Department of Water Resources and the California Department of Parks and Recreation 
issued a comprehensive report and concluded that it does appear technically feasible to restore Retch Hetchy Valley, 
but expressed caution about tp_e :financial feasibility. The study estimated that the total cost for such a project would 
range from nearly $3 billion to $10 billion. The planning effort alone, they concluded, would take up to ten years to 
complete and would cost $65 million dollars. Restoring the Retch Hetchy Valley would likely increase, perhaps 
substantially, the Power Enterprise's annual cost of purchased power. However, the SFPUC is unable to predict 
whether this initiative, or any future initiatives, might be submitted to or approved by the voters, or their potential 
impact on the SFPUC or the Power Enterprise. 

THE POWER ENTERPRISE 

General 

The SFPUC has provided electricity services to retail customers and State irrigation districts since the 
1920s in accordance with the terms of the Raker Act. Pursuant to the Raker Act, the City developed a system of 
hydroelectric facilities, transmission facilities and other electric utility infrastructure to serve its customers. See 
THE HETCH HETCHY PROJECT. The City also built and owns certain distribution facilities. Since at least 
1945, the City has purchased transmission and distribution services from PG&E through a FERC-approved 
wholesale agreement to transmit and deliver electricity to City customers. 

In 2005, as part of an agency-wide reorganization, the SFPUC created the Power Enterprise as a separate 
electric utility enterprise to complement the Water and Wastewater Enterprises. Although the Power Enterprise is 
functionally organized as a separate enterprise within the SFPUC's overall structure, the Retch Hetchy Project 
operates as a combined water storage and conveyance and electric generation and transmission utility. See THE 
RETCH HETCHY PROJECT. 

The Power Enterprise generates, schedules, purchases, sells, transmits and distributes electricity to meet the 
needs of about 2,416 retail and wholesale customers, including 17 % of the total electricity consumed within the City 
(the remaining 83% is provided by PG&E and electricity service providers through a State-authorized direct access 
scheme). The Power Enterprise's customers include: 

• all municipal departments, including the City's fire houses, hospitals, municipal transit rail 
system, water and wastewater treatment facilities, SFO, recreational facilities, maritime facilities, 
public housing and all City streetlights and traffic signals; 

• tenants in City-owned properties, including tenants of the Port and SFO; and 

• Phase I of the Hunters Point Shipyard redevelopment project, and tenants of TIDA on the former 
Naval Station Treasure Island and Yerba Buena Island. 

The Power Enterprise also owns, operates and maintains more than half of the street lights in the City (and 
supplies electricity to the other half, which are owned and maintained by PG&E). In addition, as a result of the 
increasing commitment of the citizens of the City to reduce the production of GHGs, together with related 
environmental concerns, the SFPUC has begun to diversify its generation resources and make additional investments 
in renewable generation resources and energy efficiency. The Power Enterprise provides energy efficiency and 
other clean energy services to its customers, including solar incentives to all residents and business within the City 
through the Power Enterprise's GoSolarSF program to encourage local installations of small scale photovoltaic 
systems. 

The Power Facilities include the power-related assets of the Retch Hetchy Project, 17 solar arrays and.2 
biogas facilities, transmission lines, and numerous distribution facilities. The Power Enterprise currently has 98 
full-time positions, an operating budget of $146.7 million for fiscal year 2014-15, and a capital budget of about 
$75.9 million for power facilities and the power portion of combined water and power facilities. The Power 

34 

308 



Enterprise's revenues for fiscal year 2013-14 were approximately $105.8 million. Power Enterprise revenues 
currently support approximately 80% of the SFPUC's costs of operating the Retch Retchy Project, including 
maintenance and capital improvements relating to the Retch Hetchy Project See THE BETCH HETCHY 
PROJECT - Retch Hetchy Project Operations. 

Power Service in San Francisco 

Based on the City's 2011 Updated Electricity Resource Plan (defined below), average total electricity usage 
in the City has been approximately 6,000 GWh per year or an average of approximately 980 MW of demand. The 
City's electricity needs are met by three primary providers. PG&E is the largest provider of electricity in the City 
and serves approximately 75% of the total load within the City. Approximately 8% of the City's electricity needs 
are supplied by third party electric service providers through direct bilateral power contracts, using PG&E's 
transmission and distribution system to deliver their electricity. The remaining 17 % of the City's electricity usage is 
served by the Power Enterprise; The above percentages include electricity usage for all of the City and SFO, which 
is located outside City boundaries in unincorporated San Mateo County, California and served by the SFPUC. In 
2008, the City established a goal to have GRG-free electric service by 2030, to be realized in part by generating, 
deploying and procuring all of the SFPUC's electricity needs from renewable and zero-GRG electric energy 
sources. 

Pacific Gas & Electric Company 

Incorporated in the State in 1905, PG&E is an investor-owned natural gas and electric utility' company, 
with a service area in the State that extends from Eureka in the north to Bakersfield in the south, and from the 
Pacific Ocean in the west to the Sierra Nevada in the east, although portions of the area are served by municipally 
owned utlities. PG&E is headquartered in the City. PG&E is the largest provider of electricity within San 
Francisco. As calculated in San Francisco's 2011 Updated Electricity Resource Plan, PG&E provided 75% of the 
approximately 6,000 MWh of electricity consumed in the City as of 2010. 

PG&E is regulated primarily by the CPUC and FERC. CPUC has jurisdiction over the rates and terms and ' 
conditions of service for PG&E's electricity and natural gas distribution operations, electric generation, and natural 
gas transportation and storage. FERC has jurisdiction over the rates and terms and conditions of service governing 
PG&E' s electric transmission operations and interstate natural gas transportation contracts. The federal Nuclear 
Regulatory Commission oversees the licensing, construction, operation, and decommissioning of the PG&E's 
nuclear generation facilities. PG&E is also subject to the jurisdiction of other federal, state, and local governmental 
agencies in certain matters. 

The SFPUC interfaces with PG&E in multiple ways: 

• Customer. The SFPUC is a wholesale customer of PG&E' s for transmission and distribution services 
within the City, paying PG&E approximately $16 million a year for such services. The SFPUC is also 
a customer of PG&E streetlight services, currently paying PG&E approximately $1.6 million a year to 
operate and maintain the 20,000 PG&E-owned streetlights in the City. The SFPUC, though, provides 
electricity for all streetlights in the City. 

• Regulator. A Franchise Agreement between the SFPUC and PG&E, approved by the Board of 
Supervisors on December 26, 1939, grants PG&E non-exclusive franchises to provide electric and gas 
service in the City and authorizes use of public rights-of-way in _connection therewith. The City, 
including the SFPUC, regularly issues permits to PG&E for work on or use of City property to 
improve its systems. For example, PG&E is a permitted user of some of the SFPUC's watershed 
lands. 

• Competitor. Neither the Raker Act nor PG&E's Franchise Agreement imposes any limitations for the 
City's ability to serve retail customers. The SFPUC_and PG&E are able to compete to serve any load 
and offer competing products. 
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Electric Service Providers (Direct Access) 

Direct access service in the State was established as a result of the restructuring of the State's electric 
industry in 1998 through AB 1890 and allows qualified large customers to purchase their electricity directly from 
qualified generators or other suppliers through bilateral contracts, subject to utility-specific load caps. The local 
utilities continue to be responsible for transmission and distribution under CPUC tariffs. In the City, although fewer 
than 800 customers continue to participate in the direct access program, given their large size, their combined 
electricity usage constitutes approximately 8% of total electricity usage and includes about 60% of PG&E's largest 
customers within the City, including certain downtown office buildings, large department stores, industrial 
customers, tlie University of California and the California State University System. Residential and small 
commercial customers of investor-owned utilities are not eligible for participation in the direct access program. 
None of the Power Enterprise's customers are eligible to participate in the State's direct access program. 

Power Enterprise Service 

The Power Enterprise is responsible for the marketing, sale, transmission, and delivery of all of the clean 
energy products produced by the Hetch Hetchy Project and other power produced by SFPUC. The Power Enterprise 
balances that supply with purchases or sales to meet customer demand. The Power Enterprise transmits, distributes, 
meters, and prepares the electric bills for its customers, comprised of all City offices, facilities, and their tenants, 
ranging from neighborhood Police Stations and Fire Houses, the Ferry Building, and City Hall, to the Airport, 
General Hospital, wastewater pumping and treatment facilities, the Regional Water Treatment Facilities, and the 
Municipal Railway. The Power Enterprise is also the full-service electricity provider to the newly developing 
Hunters Point Shipyard Phase 1 project and the Transbay Transit Center. The Power Enterprise also provides gas 
and electric service to former Naval Station Treasure Island, by agreement with TIDA. Power ope~ates and 
maintains four substations and switchgear, and many miles of distribution wires to provide reliable electric service 
to its customers. See -Power Enterprise Customers. 

The Power Enterprise provides the full complement of electricity services to its customers, which includes 
implementing energy efficiency improvements and on-site renewable power generation. The Powet Enterprise has 
developed and owns 2 MW of rooftop solar projects. The Power Enterprise has also developed certain in-City solar 
generation and methane gas-fired co-generation facilities. See - Power Supply Resources. The Power Enterprise 
owns, operates, manages, and maintains approximately 25,000 street lights and related circuitry throughout the City. 

The Power Enterprise's operations and planning are guided by a number of policy objectives, including; 

• Ensuring compliance with the Raker Act; 

• Preserving the ability to operate, maintain, repair and improve SFPUC-owned facilities and 
providing safe and reliable electric service; 

• Maximizing the value received from HetchHetchy Project electricity supply; and 

• Continuing to support other valuable City and community goals, such as: 

o Reducing the City's carbon footprint, 

o Increasing the reliability of the City's electrical supplies, 

o Encouraging conservation and sustainable technologies. 

Power Supply Resources 

The Power Enterprise meets its customer's electricity requirements with a combination of (1) generation 
from the SFPUC-owned Hetch Hetchy Project, (2) generation at renewable projects in the City owned by the Power 
Enterprise and (3) market purchases. See THE HETCH HETCHY PROJECT. 
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The Power Enterprise portfolio is comprised of approximately 395 MW of renewable electricity generating 
capacity serving approximately 150 MW of Retail load. 

TABLE3 
POWER GENERATION RESOURCES 

Retch Hetchy Project Large Hydro (96% of Total) 

Powerhouse Ca11acity (MW) Units 

Solar, Biogas, Wind 

Holm 165.0 2 
Kirkwood 115.5 3 
Moccasin 100.0 2' 
Total 380.5 7 

Other Renewable (4% of Total) 

Source 

. Solar (local) 
Hetchy Small Hydro 
Biogas (local) 
Total 

Ca11acity (MW) 

7.7 
3.8 

2:.1 
14.6 

In addition to the generation resources of the Retch Hetchy Project, the Power Enterprise has developed, 
owns, and maintains 2.7 MW of rooftop solar projects on City property. The Power Enterprise has also partnered 
with a private solar developer to build a large-scale, local solar facility on the SFPUC's Sunset Reservoir. The 
SFPUC has entered into a long-term Power Purchase Agreement for the output of this 5 MW Sunset Solar 
Generating Project. See - Power Purchases. Solar generation capacity is distributed among the 17 municipal solar 
installations listed below. 
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TABLE4 
SOLAR GENERATION RESOURCES 

Project 

Moscone Convention Center 
Southeast Wastewater Treatment Plant 
Pier96 . 
Maxine Hall Neighborhood Medical Center 
North Point Wet-Weather Facility 
City Distribution Division 
Chinatown Public Library 
San Francisco International Airport 
Sunset Reservoir<1> 

MUNI Maintenance Yard 
Chinatown Public Health Center 
Tesla Water Treatment Facility 
SFPUC Headquarters 
Alvarado Elementary School 
MUNI Ways and Structures 
Louise M. Davies Symphony Hall 
North Beach Library 

Date Online 

Mar. 2004 
Oct. 2005 
Jan. 2007 
Dec. 2007 
Dec. 2007 
Dec. 2007 
Jan.2008 
Mar. 2008 
Nov. 2010 
Oct. 2011 · 
Nov. 2011 
Mar. 2012 
Jun.2012 
Nov. 2012 
Sep.2013 
Mar. 2014 
Jul. 2014 

Location 

747 Howard St. 
.750 Phelps St. 
Pier 96 
1301 Pierce St. 
111 Bay St. 
1990 Newcomb Ave. 
1135 Powell St. 
Terminal 3 
Ortega & 28th Ave. 
1095 Indiana St. 
1490 Mason St. 
Tracy, CA 
525 Golden Gate Ave. 
625 Douglass St. 
700 Pennsylvania Ave. 
201 Van Ness Ave. 
850 Columbus Ave. 

Output 

676kW 
255kW 
245kW 
32kW 

· 241kW 
134kW 

lOkW 
456kW 

5MW 
106kW 
24.5kW 

32kW 
164kW 
50kW 

lOlkW 
182kW 
11.7kW 

(I) Owned by SFCityl. Power purchased by the Power Enterprise pursuant to a long-term power purchase agreement See -
Power Purchases. 

Source: SFPUC. 

The SFPUC has also begun the process of installing an 80 kW solar electric system on City Hall, which is 
expected to be operational in 2015. 

The SFPUC also operates two biogas generation facilities, located at the Wastewater Enterprise's Southeast 
and Oceanside Wastewater Treatment Plants, with a combined capacity of approximately 3.1 MW or approximately 
1 % of the Power Enterprise's aggregate generation capacity. Such facilities generate clean, renewable energy from 
the gas byproducts of the wastewater decomposition process. 

Power Purchases 

The Power Enterprise supplements its resource portfolio with long-term and short-term power purchases to 
meet retail customer demand. The SFPUC has entered into a number of long-term power purchase agreements to 
help meet its electricity requirement 

• Western Area Power Administration - The SFPUC has entered into a long-term power agreement 
with the Western Area Power Administration ("WAPA") wherein WAPA provides supplemental 
power and portfolio management services for customer needs on Treasure Island and Yerba Buena 
Island ('"TI/YBf'). Through the agreement, W AP A provides full load service and scheduling 
coordinator services for TI/YBI. The contract allocates a percentage of W AP A's base resources 
and supplemental electricity to the SFPUC to meet the existing needs of TI/YBI. Additionally, the 
WAPA agreement provides for transmission access on the Central Valley Project Transmission 
System for such allocation. The contract expires on December 31, 2024. 

• Sunset Reservoir Photovoltaic - The SFPUC has entered into an agreement with SFCityl to 
finance, construct, own, operate, and maintain a 5 MW solar photovoltaic generating plant on the 
rooftop of the SFPUC-owned North Storage Basin Reservoir and certain adjacent land on the 
Sunset Reservoir property and to sell all electricity generated by such project to the SFPUC 
though a 25-year power purchase agreement. The power purchase agreement provides that the 
SFPUC will purchase all electricity produced by the Sunset Solar Project at specified contract 
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prices. The contract provides an option for the SFPUC to buy the solar facility at a predetermined 
price on or after 7 or 15 full years from the actual commercial operation date. 

When electricity from its owned-generation resources and long-term purchased power are not sufficient to 
meet electricity demand, the Power Enterprise supplements its electrical resources with medium- and short-term 
power purchases through month-ahead, day-ahead and spot purchases on the CAISO market All market purchases 
are subject to established risk management practices and guidelines, including trading limits and counterparty credit 
requirements, and are required to include electricity produced from GHG-free sources. 

Wholesale Electricity Sales 

· The Raker Act requires the City to sell electricity from the Retch Hetchy Project first to meet the City's 
own pumping and municipal needs, then, as available, to meet the pumping and municipal needs of the Districts, and 
lastly, as available, the City may sell excess electricity for commercial purposes. The Raker Act does not limit the 
type of commercial end-use customer that SFPUC may supply; electricity may be sold to any retail/commercial end
use customer. However, such electricity may not be sold to a private corporation or individual for resale. 
Historically, excess Retch Hetchy Project electricity has generally been sold to other public utilities. 

In 1988, the SFPUC entered into a long-term power sales agreement with the Districts. The SFPUC 
subsequently amended the terms of the agreement with each of the Districts. The agreement with MID was 
renegotiated in 2008 to remove the Power Enterprise's obligation to provide firm power.to MID and to eliminate 
MID's rights to excess electricity from the Hetch Hetchy Project. The SFPUC's agreement with MID expir~s on 
June 30, 2015. In 2005, the SFPUC amended the terms of the agreement with TID. The amended agreement 
between the SFPUC and TID terminates the Power Enterprise's obligation to provide TID firm power at below 
market costs. The SFPUC's agreement with TID also expires on June 30, 2015. The SFPUC is negotiating updated 
agreements, subject to the requirements of the Raker Act. The SFPUC will c·ontinue to comply with the Raker Act 
by making hydroelectricity generated by the Hetch Hetchy Project available at cost to MID and TID for agricultural 
pumping and municipal loads after the expiration of the power saies. agreement, as electricity is available. See 
CERTAIN RISK FACTORS - Raker Act Requirements. 

For Fiscal Years 2012-13 and 2013-14 electricity sales to the Districts totaled approximately 227 ,544 MWh 
or approximately $6.54 million, and approximately 103,489 MWh or approximately $3.43 million, respectively. 

The SFPUC previously entered into a long-term agreement with the Riverbank Local Redevelopment 
Authority (the ''Riverbank LRA") to provide firm power to the Riverbank LRA to serve electric load at the former 
Riverbank Army Ammunition Plant (the "RAAP"). The Riverbank LRA is currently in the process of converting 
the RAAP to. civilian and commercial uses. The agreement expired in 1991, however, the SFPUC continues to 
provide firm service under the same terms and conditions. Total electric sales to the Riverbank LRA in 2013 were 
approximately 6,000 MWh. The SFPUC expects to negotiate a new power supply agreement with Riverbank LRA. 
See - Power Enterprise Customers - Wholesale Customers. 

Load and Electricity Supply Resource Management; Wholesale Electricity Trading 

The Power Enterprise manages Hetch Hetchy Project generation with market power purchases as needed to 
meet retail load in real time and by season to account for the variability of available hydroelectric generation. As a 
net-long generator, variation in annual generation is covered by fund balances which are replenished in normal- and 
high-precipitation years. Seasonal variability in hydroelectric generation is addressed through seasonal market 
power sales and purchases, and a power banking agreement with PG&E. In the second half of the calendar year, the 
Power Enterprise purchases wholesale electricity to meet, on average, approximately 15% of its needs. During dry 
years; when less Retch Hetchy Project generation is available, Power Enterprise's market exposure increases, 
historically by an additional 5% on average of its retail needs. See THE HETCH HETCHY PROJECT -
Variability of Hydroelectric Generation. 

The following chart shows the last four years of historical Retch Retchy Project generation and Power 
Enterprise customer demand on an annual basis. 
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In addition to providing transmission and distribution services, PG&E also provides the Power Enterprise 
with a power banking arrangement Historically, the SFPUC relied on its electricity bank arrangement with PG&E 
to hedge and manage differences in Retch Retchy Project generation and customer demand on a seasonal basis. The 
power banking arrangement permits the Power Enterprise to deposit a limited amount of Retch Retchy Project 
electricity during periods when generation exceeds the Power Enterprise's retail and wholesale obligations. The 
Power Enterprise withdraws, within certain limits, electricity to meet SFPUC requirements when Retch Retchy 
Project generation is less than retail obligations. See THE RETCH HETCHY PROJECT -- Variability of 
Hydroelectric Generation. 

The City's interconnection agreement with PG&E allows the Power Enterprise to bank excess electricity to 
a maximum of 110,000 MWh. As of June 30, 2014, the balance of electricity accounted for under such banking 
arrangement was 78,502 MWh for the benefit of the Power Enterprise. The interconnection agreement is scheduled 
to expire in July 2015. Following expiration of the agreement, PG&E will no longer be obligated to provide power 
banking services to the Power Enterprise. The Power Enterprise anticipates that, after termination of the 
Interconnection Agreement, it will utilize bilateral agreements or the CAISO market to derive value from its excess 
generation and meet the SFPUCs requirements during periods when Retch Retchy Project Generation is less than 
retail obligations. See - Transmission and Distribution. 

The SFPUC has adopted an Energy Trading Risk Management Policy applicable to the wholesale 
purchases and sales of electricity by the SFPUC to balance loads and resources in the near-term. The policy sets· 
parameters for trades that include guidelines for load forecasting, counterparty eligibility, transaction authorizations, 
documentation and reporting requirements, and other transaction limitations. 

Transmission and Distribution 

Since at least 1945, the City has purchased transmission and distribution services from PG&E through a 
FERC-approved wholesale agreement to transmit and deliver electricity to City customers. Currently, the SFPUC 
takes transmission and distribution services from PG&E through a long-term FERC-approved interconnection 
agreement. The City's interconnection agreement with PG&E was entered into in 1987 and renegotiated in 2007. 
Under the interconnection agreement, PG&E provides firm transmission capacity and interconnection to its 
distribution network. Such wholesale transmission and distribution services are provided to the Power Enterprise at 
negotiated, FERC-approved rates to facilitate the transmission and distribution of the Power Enterprise's electricity 
supplies to its customers within the City, on the San Francisco Peninsula, in the East Bay and in other locations. 
The Power Enterprise also purchases distribution service from PG&E under PG&E' s Wholesale Distribution Tariff 
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to serve customers at Hunters Point and the new Transbay Transit Center. In addition to these arrangements for 
transmission and distribution services, the Power Enterprise provides electric service on Treasure Island through 
long-term agreements· with the W AP A and the Port of Oakland. See - Power Supply Resources ..:. Power 
Purchases. 

The interconnection agreement is scheduled to e;x:pire in July 2015. As a result of electric industry 
restructuring in the 1990s, PG&E is now required to provide open, non-discriminatory service on its distribution and 
transmission network to wholesale customers, such as the Power Enterprise, under FERC-approved wholesale 
tariffs. Open access to PG&E's grid avoids the need for the Power Enterprise to install; own and· maintain 
duplicative and costly transmission and distribution infrastructure for its existing customer base. Upon expiration of 
the current interconnection agreement, the Power Enterprise expects to transition from its current arrangement to 
similar transmission and distribution services under FERC-approved tariffs. For transmission services, the Pow(fr 
Enterprise will take wholesale transmission services on PG&E's system using the CAISO's Open-Access 
Transmission Tariff at rates approved and regulated by FERC. For distribution services, the Power Enterprise 
expects to take distribution services from PG&E under the FERC-approved Wholesale Distribution Tariff at rates 
approved and regulated by FERC. 

The City has filed a complaint against PG&E at FERC related to PG&E' s delays in processing the 
SFPUC's request for service under PG&E's Wholesale Distribution Tariff beginning in.July 2015. PG&E 
acknowledges that the SFPUC is entitled to open access service under the tariff, but disagreements remain regarding 
the extent of new distribution facilities the City will be required to construct in order to serve its existing customers. 
Resolution of the complaint, either through a negotiated settlement with PG&E or a decision by the FERC, will 
impact the cost of service for the Power Enterprise. If the disputed issues are not resolved . before the 
interconnection agreement expires, though, service to Power Enterprise customers will not be·interrupted. 

See DEVELOPMENTS IN THE ELECTRICITY MARKETS AND REGULATION - Federal 
Legislation - Federal Law and Regulation. 

Current transmission and distribution rates specified in the interconnection agreeroent are less than the 
FERC-approved tariffed rates for transmission service through the C.AISO Open-Access Transmission Tariff and 
distribution service through PG&E' s Wholesale Distribution Tariff. With the expiration of the interconnection 
agreement, the Power Enterprise's transmission and distribution costs are expected to increase. The Power 
Enterprise's adopted two-year budget through Fiscal Year 2015-16, and all financial projections, include the 
anticipated cost increases, with the cost budgeted at $17 million for Fiscal Year 2015-16 and projected to increase 
6% per year for the next ten years. 

SFPUC-owned Transmission Service 

The SFPUC owns and maintains four transmission lines extending from the generation units of the Hetch 
Hetchy Project See THE HETCH HETCHY PROJECT. These transmission lines connect with the CAISO 
system and are also connected to two other balancing authorities that serve the SFPUC's two largest wholesale 
customers. These are the Balancing Authority of Northern California, which covers MID, and TID, which operates 
as its own balancing authority. See DEVELOPMENTS IN THE ELECTRICITY MARKETS AND 
REGULATION - The Power Enterprise's Relationship to the CAISO. The SFPUC is evaluating the potential 
to extend the transmission line terminating at Newark into the City. 

The SFPUC also provides transmission-level service to RAAP via a tap from the SFPUC's 115 kV 
transmission system located just north of the main RAAP site. See - Wholesale Electricity Sales. 

Trans Bay Cable 

The Trans Bay Cable project is an electricity transmission infrastructure project for delivery of electricity to 
the transmission grid in the City. On August 7, 2007, the Board of Supervisors granted two non-exclusive licenses 
to Trans Bay Cable LLC (''TBC") for the Trans Bay Cable Project TBC proposed to install, operate, and maintain 
approximately 53 miles of high-voltage direct current transmission cable bundle of approximately 10 inches in 
diameter running from the City of Pittsburg to the City. Approximately 9:4 miles of the cable are in submerged 
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lands, a small portion of shoreline, and on a portion of a street that are under San Francisco Port Commission 
jurisdiction. The project came on line November 29, 2010. 

The first license is a nonexclusive license to install a 400 MW high-voltage transmission line, with a 
four-year term. In connection with this license, TBC paid the SFPUC $3.5 million as a "Renewable Energy, 
Transmission and Grid Reliability Payment," which the SFPUC is using to study development of two City-owned 
transmission projects, a Newark-San Francisco Project and a Potrero-Embarcadero Project 

The second license is a non-exclusive license for operation of the high-voltage transmission line with 
25-year term with an option to renew for 10 years. TBC is obligated to pay the Power Enterprise approximately $20 
million in 10 separate installments of $2 million annually, adjusted for inflation, as the "San Francisco Electric 
Reliability Payment" to implement, advance, promote, or enhance policies and projects consistent with City energy 
policies, including renewable energy, conservation, and environmental health programs and green jobs training and 
placement programs which benefit low- income, at-risk, and environmentally disadvantaged communities. 

bi-City Distribution 

PG&E owns and operates most of the electric distribution infrastructure within the City and, with the 
exception of Trans Bay Cable, PG&E also owns all of the high-voltage transmission lines entering San Francisco. 
The ·Power Enterprise serves customers through City-owned distribution networks .at SFO, large City-owned 
properties (for example, properties operated by the Port, SFMTA, and the SFPUC' s water treatment and wastewater 
facilities). The Power Enterprise is in the process of installing additional distribution facilities to serve new retail 
customers in Hunters Point Shipyard (Phase 1) and at the Transbay Transit Center. The SFPUC distribution 
facilities (lines and substations) directly interconnect to PG&E's distribution network, but they are not adequate to 
provide service to all SFPUC customers. 

Some large Power Enterprise customers, such as SFO, are interconnected at transmission level. Through 
an agreement with TIDA, . the Power Enterprise maintains the distribution system at the former Naval Station 
Treasure Island, on behalf of TIDA. The existing system on the property is owned by the Navy, but will be 
transferred to TIDA upon implementation of a memorandum of agreement between TIDA and the Navy. SFPUC 
has the right to take title to a newly constructed submarine electric cable linking the property to the East Bay. TIDA 
has entered into a development agreement for the redevelopment of the property, which would include construction 
of new utility infrastructure. 

·Operational Control 

The Power Enterprise plans for and operates within resource adequacy, renewable portfolio standards 
("RPS") and other retail regulatory requirements for peak demand of 160 MW and an annual electricity requirement 
of. 1,000,000 MWh of retail load. The Power Enterprise provides scheduling services on a non-stop basis. 
Electricity supplies are firmed and shaped to retail loads with market purchases and sales (at hourly, daily, monthly 
and longer term periods). Scheduling Coordinator serviCes and certain federal reliability requirements are 
independent of sales volumes, strategy and retail/wholesale mix. ·.See DEVELOPMENTS IN THE 
ELECTRICITY MARKETS AND REGULATION - Federal Legislation. Power Enterprise staff handles 
trading, scheduling, settlements, risk management, and long-term resource planning with capacity largely 
independent of sales volumes, strategy, and retail/wholesale mix. 

Power Enterprise Customers 

The Power Enterprise's retail service territory provides it with a monopoly franchise similar to those 
enjoyed by other public utilities, but with atypical geographic boundaries. With the exception of a few large 
customers, most of Power Enterprise's retail customers are directly interconnected to PG&E's distribution network. 
See - Transmission and Distribution - In-City Distribution. Most Power Enterprise retail customers are entities 
affiliated with the City or are located on City property. Many- City departments currently served by the Power 
Enterprise have-been served by the City and/or the SFPUC (or its predecessor) for decades, in many cases since 
1923. The ability of such customers to switch to service provided by another utility in the area is limited and 
generally would result in neither cost savings nor service improvements for such customers. Specifically, PG&E's 
ability to serve customers in the City is constrained by its non-exclusive franchise agreement with the City and the 
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Power Enterprise's competitive cost-of-service, which remains below PG&E's cost-of-service as of November l, 
2014. 

The following table shows the total number of electric service accounts maintained by the Power Enterprise 
from Fiscal Year 2009-10 to Fiscal Year 2013-14 by customer category. 

TABLES 
POWER ENTERPRISE ELECTRIC SERVICE ACCOUNTS 

BY CUSTOMER CATEGORY 
FISCAL YEARS 2009-10 TO 2013-14 

2010 2011 2012 

City Agencies 1,429 1,437 1,437 
Non-City Agencies (e.g. SFUSD, SF 

· Community College District) 786 791 780 
Moccasin/City of Riverbank 39 40 41 
Modesto/furlock Irrigation Districts 2 2 2 
Total accounts 2,256 2,270 2,260 

Source: SFPUC. 

2013 2014 

1,449 1,470 

766 758 
40 41 

2 2 
2,257 2,271 

The following table presents the Power Enterprise's major customers by average total amount of electricity 
purchased during Fiscal Years 2009-10 to 2013-14. 

43 

317 



TABLE6 
ANNUAL ELECTRICITY SALES TO MAJOR CUSTOMERS 

FISCAL YEARS 2009-10 TO 2013-14 

Annual Electricity Sales (MWh) 

2010 2011 2012 2013 

Municipal Customers 
San Francisco International Airport (incl. 
tenants) 323,050 326,652 330,497 329,327 
Municipal Transportation Agency 113,157 107,509 107,396 106,007 
SFPUC - Wastewater Enterprise 64,994 70,711 66,056 64,ll2 
Administrative Services Agency 45,123 43,397 41,162 57,684 
Department of Public Health 52,315 55,748 54,901 58,460 
SFPUC- Water Enterprise 43,734 46,913 '53,527 54,074 
San Francisco Unified School District 35,776 35,658 34,536 34,079 
Recreation and Parks Department 18,385 18,776 18,865 19,366 
San Francisco Housing Authority 21,789 23,956 23,170 21,803 
City Owned Parking Garages 12,590 12,094 12,015 12,398 
Port of San Francisco<1l 8,619 8,380 7,736 8,778 
Other Municipal<2> 210,365 208,394 216,425 202,299 

Other Retail 
Treasure Island <3> 9,519 9,733 10,535 10,998 
Hunters Point Shipyard Redevelopment 
Phase 1 Development<4> 6 28 6 
Transbay Transit Center<5> 

Wholesale 
Turlock Irrigation District 209,163 345,477 199,900 .168,921 
Modesto Irrigation District 77,745 113,843 77,938 58,623 
Riverbank (formerly Norris Industries) 8,123 6,166 6,073 6,273 
Western Systems Power Pool 298,549 568,157 143,675 131,200 

Totat<6l 1,552,996 2,001,570 1,404,435 1,344,408 

(1) Excludes tenants. 
(2) Includes Port tenants, Moccasin and miscellaneous accounts. 

2014 

330,143 
108,232 
67,102 
61,174 
61,130 
54,444 
33,513 
20,107 
20,056 
12,274 
9,423 

202,290 

10,920 

58 

75,077 
28,412 
7,707 
2,400 

1,104,462 

(3) Does not include amount for flat rate customers. Customers are tenants of TIDA and Federal agencies, which SFPUC serves 
by agreement with TIDA 

(4) Includes Construction only. 
(5) Not yet in service. 
(6) Totals may not add due to roilnding. 

Source: SFPUC. 
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Municipal Customers 

• San Francisco Public Utilities Commission 

The Power Enterprise supplies electricity to the SFPUC Water Enterprise and Wastewater Enterprise. See 
THE PUBLIC UTILITIES COMMISSION - Organization, Purposes and Powers. 

• San Francisco International Airport 

With 40 airlines and 112 direct destinations, SFO is the 7th leading passenger airport in North America and 
the 19th largest air cargo airport In its fiscal year 2013-14, SFO served nearly 45 million incoming and outgoing 
passengers, and moved 329,571 metric tons of cargo. 

• San Francisco Municipal Transportation Agency 

The SFMTA, a department of the City, is responsible for the management of all ground transportation in 
the City. The SFMT A operates Muni, which provides bus and street car service and is the nation's seventh largest 
public transit system. The .agency's additional responsibilities include managing parking and traffic, bicycling, 
walking and the regulation of taxis. The agency is governed by a Board of Directors, appointed by the Mayor and 
confirmed by the Board of Supervisors. 

• San ·Francisco Unified School District 

The San Francisco Unified School District ("SFUSD") is the seventh largest school district in the State, 
educating over 57,000 students every year. SFUSD is governed by an elected seven-member Board of Education. 
During school year 2013-14, SFUSD had: 

• 72 elementary and K-8 schools 
• 12 middle schools 
• 19 senior high schools (including two continuation schools and an independent study school) 
• 13 preschools 
• 13 active charter schools authorized by the District 

• Other City Departments 

In addition to the departments described above, the Power Enterprise sei-Ves all other City departments, 
including but not limited to City Hall, the Port, the San Francisco Public Library, the San Francisco Police 
Department, the San Francisco Fire Department, and also serves the San Francisco Housing Authority and the 
CoJlllll.unity College District of San Francisco. 

Wholesale Customers 

• The Districts 

The TID and MID were both established in 1887, and are publicly owned irrigation districts in the State 
that also provide electric retail electricity directly to homes, farms and businesses. Both Districts were organized 
under the Wright Act, operate under the provisions of the California Water Code as special districts, and are 
governed by five-member Boards of Directors. 

TID serves electricity to a growing retail customer base that now numbers in excess of 98,000 residential, 
farm, business, industrial and municipal accounts. The District also provides irrigation water to more than 5,800 
growers in 149,500 acres of Central Valley farmland. 

MID provides electricity to over 115,000 residential, commercial, industrial and municipal accounts, and 
irrigation water to more than 3,000 accounts in a service area of 101,700 acres. 
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The Power Enterprise has long-term Energy Sales Agreements with both TID and MID. See - Wholesale 
-Electricity Sales. 

• Riverbank: LRA 

The Riverbank: LRA is currently in the process of converting the RAAP to civilian and commercial uses. 
The RAAP is located at the southeastern edge of the City of Riverbank, 5 miles north of Modesto and consists of 
approximately 673,000 square feet of buildings located on 173 acres. RAAP is located at the southeastern edge of 
the City of Riverbank, 5 miles north of Modesto and consists of approximately 673,000 square feet of buildings 
located on 173 acres. The SFPUC provided electric service to RAAP when it was a military facility and has 
continued to provide electric service to the Riverbank: LRA as it transitions the site to civilian use. See - Wholesale 
Electricity Sales. 

• Western Systems Power Pool 

The Western Systems Power Pool ("WSPP") is a group of energy buyers and sellers who maintain an 
agreement that provides standard terms and conditions for power transactions to facilitate trading opportunities and 
manage power delivery and price risk. The current WSPP Agreement, effective May 9, 2013 and updated June 6, 
2013, is the most commonly used standardized power sales contract in the electric industry. It is regularly modified 
and approved by FERC and used by jurisdictional- and non-jurisdictional entities. WSPP parties regularly enter 
agreements using some or all of the WSPP standard terms and adding additional terms as required for particular 
transactions. Many public entities are members of the WSPP, which allows the Power Enterprise to efficiently sell 
excess Hetch Hetchy Project electricity to Raker Act-eligible entities, such as the Districts and the California 
Department of Water Resources. 

The Power Enterprise may purchase or sell energy with different market entities through the W estem 
System Power Pool. During periods in which the Retch Hetcby Project generates electricity in excess of the amount 
necessary to satisfy the Power Enterprise's retail and wholesale obligations, the Power Enterprise may sell such 
excess to counterparties eligible under the provisions of the Raker Act. The SFPUC's Energy Trading Risk 
Committee performs verification processes regularly to update the qualified counterparties in order to comply with 
Raker Act During Fiscal Year 2013-14, the Power Enterprise purchased $2.6 million of power. Sales of excess 
electricity, after meeting the Power Enterprise's other obligations, were approximately 2,400 MWb, or 
approximately $120,000. 

Commercial Customers 

• Port and SFO Tenants. The Power Enterprise serves commercial customers at SFO and the Port that 
are not City General Fund departments. The Power Enterprise has also historically served City 
General Fund department tenants at SFO. The Power Enterprise acquired the Port tenants as part 
ofithe 1997 Master Settlement Agreement with PG&E. 

• Hunters Point Shipyard Phase 1, A redevelopment project currently under construction, the Hunters 
Point Shipyard Phase 1 is entitled for 1400 residential units. SFPUC has constructed facilities to serve 
this development, and will own, operate and maintain the distribution system as public utility 
infrastructure is installed and dedicated to the City. 

• Former Treasure Island Naval Station. Under Navy control since 1941, the former Naval Station 
was decommissioned in the 1990s. The property includes both Treasure Island and Yerba Buena 
Island, totaling approximately 575 acres with access from Highway 80 off the Bay Bridge. In 1997, 
the City created a non-profit public benefit corporation, TIDA, to act as a single entity focused on 
reuse and conversion of former Naval Station Treasure Island. Since that time, under agreements with 
the Navy, TIDA has assumed maintenance and operation of the property, excluding portions that were 
transferred to the Coast Guard, the Department of Labor, or retained by the Navy. TIDA has 
established both residential and commercial tenancies in existing facilities, with a current resident 
population over 2,500. TIDA bas entered into a memorandum of agreement with the Navy providing 
for transfer of the property, on a phased basis, subject to Navy remediation of hazardous materials. 
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TID A and the City have also entered into agreements with the Treasure Island Community Developers, 
a for-profit development company, to redevelop the property, with entitlements for 8000 residential 
units, and commercial development. The SFPUC operates and maintains the existing water, 
wastewater, and power distribution systems on Treasure Island pursuant to agreement with TIDA, 
subject to receiving full compensation from TIDA for those services. TIDA sets rates, fees and charges 
for its tenants, and the federal agencies, under agreement with the Navy. 

• Trans bay Transit Center. The Transbay Joint Powers Authority (''TJP A") is constructing a new 
multi-modal regional transportation center, a downtown rail extension, bus ramps, bus storage facility, 
and related facilities (collectively referred to as the Transbay Transit Center). The TJPA and the 
SFPUC entered into an Electric Service Agreement for the Power Enterprise to be the primary provider 
of electric service to. the Transbay Transit Center, beginning January 2014 with no defined expiration 
date. 

Under the City's Administrative Code, all City projects, including projects managed by the successor to the 
San Francisco Redevelopment Agency, the Office of Community Investment and Infrastructure, must ·work with 
SFPUC to study the feasibility of the SFPUC providing power to the project. For example, in 2007 the Power 
Enterprise, working with the San Francisco Redevelopment Agency, performed a financial analysis to assess the 
feasibility of the Power Enterprise being. the electricity provider to the new Hunters Point redevelopment project. 
The results of the analysis guided the City's decision that the Power Enterprise would be the power provider for 
Phase 1 of the development. The Power Enterprise expe~ts to be the power provider for other phases of the Hunters 
Point development and is working with developers and other City agencies as later phases are developed. 

Security and Reliability 

The security and reliability of the nation's electrical grid is regulated by FERC through agreement with the 
NERC. The SFPUC is a NERC registered Generator Owner, Generator Operator, Transmission Owner, 
Transmission Operator, Purchasing Selling Entity and Transmission Planner, and as such is subject to mandatory 
and enforceable NERC Reliability Standards. The SFPUC ensures the secure and reliable operation of its electric 
system, and compliance with NERC Reliability Standards, by having systems, processes, and trained staff in place 
to avoid, and if necessary, mitigate operating emergencies. These systems include a Supervisory and Control a:rid 
Data Acquisition system providing 2417 monitoring and control functions to SFPUC NERC Certified system 
operators, and data sharing functions with interconnected tran.Smission systems to enhance situational awareness and 
interconnection-wide preparedness. The secure and rt<liable operation of the Retch Hetchy Project system is 
maintained by following a well-defined set of mandatory rules established by the NERC Reliability Standards, 
which the SFPUC implements through its own operating procedures, in coordination. with other interconnected 
systems. The SFPUC' s procedures provide its trained personnel with pre-planned processes for event reporting, 
back-up control center operations, system restoral, emergency operations, _and contingency analysis and planning 
that caiJ. be executed in coordination with other entities. The security and reliability of the Retch Hetchy Project, 
and compliance with NERC Reliability Standards, is achieved through this application of tools, processes and 
trained staff. 

Municipalization Proposals 

Since 1921, the City's citizens have voted on a number of voter initiatives that have from time-to-time 
proposed provision of electricity by the SFPUC to all customers within the City, or municipalization of PG&E's 
distribution system within the City. In every case the voters failed to approve a full-scale municipalization of 
electric service by the City and/or the SFPUC. If such a measure were approved, the City could either take over 
through eminent domain the existing distribution system within the City, or build out its own distribution system. 
The decision to build or purchase the distribution system would be a cost-benefit analysis that would include the 
value and condition of the existing system aild the time necessary to build out a new system. 
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FUTURE POWER SUPPLY AND DEMAND 

Projected Power Demand and Adequacy of Power Supply 

The Power Enterprise develops five-year forecasts of growth in electricity sales to its current customers 
based on a combination of known new construction projects, expansion of existing service and general projected 
load growth. These forecasts are factored into the Power Enterprise's adopted budget and ten-year fmancial plans. 
In connection with its two year iidopted budget for Fiscal Years 2014-15 and 2015-16 and its current ten-year 
financial plan, the Power Enterprise anticipates electricity sales to current and new customers will increase over the 
next five years. 

The expiration of the Power Enterprise's interconnection agreement with PG&E in 2015 may increase the 
availability of Hetch Hetchy Project generation to serve retail customer load. The expiration of the interconnection 
agreement with PG&E will eliminate the SFPUC's power banking arrangement with PG&E. See THE POWER 
ENTERPRISE - Load and Electricity Supply Resource Management; Wholesale Electricity Trading. 
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TABLE7 
POWER ENTERPRISE PROJECTED LOAD GROWTH AND POWER SUPPLIES 

(MWII) 

Fiscal Years Ending June 30 
2015 2016 2017 2018 

Future Load of Current Customers(!) 
Municipal Customers 992,042 978,605 1,002,119 1,010,568 
Norris (City of Riverbank) 6,590 6,607 6,733 6,767 
MID Class 1 70,299 88,331 83,299 83,590 
TID Class 1 49,624 62,353 87,051 86,718 
TID Excess 154,715 0 0 0 
Electricity SaleC2l 308,617 372,843 401,116 382,216 
DDADeposit 0 0 

Future Load of Current Customers Total 1,581,887 1,508,740 1,580,317 1,569,859 

Future Expansion (Redevelopment) Tota1<3l 18,155 18,868 20,372 . 26,774 

. Total Future Power Sales 1,600,042 1,527,608 1,600,689 1,596,633 

Projected Power Supply 
Retch Retchy Generation 1,414,321 1,364,866 1,490,513 1,490,513 
Sunset Solar 7,211 7,211 6,719 6,719 
DDARetum 110,000 0 0 0 
WSPP Energy Purchases 79,452 176,777 115,470 121,709 

Total Projected Power Supply 1,610,984 1,548,854 1,612,702 1,618,940 

Delta: Supply - Loads 10,942 21,247 12,012 22,307 
1% 1% 1% 1% 

2019 

l,019,153 
6,801 

83,644 
86,723 

0 
369,499 

0 

1,565,820 

32,733 

1,598,553 

1,490,513 
6,719 

0 
129,724 

1,626,956 

28,402 
2% 

(l) Fiscal Year 2015-16 projections based on adopted budget for Fiscal Years 2014-15 and 2015-16. Fiscal Year 2017-18 and 
2018-19 projections based on ten year :financial plan. 

<2J Electricity Sales are all excess Retch Hetchy Project generation after meeting retail load requirements. The availability of 
Hetch Hetchy Project generation depends on hydrological conditions. Electricity Sales forecasts are based on Average 
Annual Hydrological Conditions. See THE HETCH HETCHY PROJECT - Variability of Hydroelectric Generation. 

<3l Future Expansion load includes Treasure Island service. . 

Source: SFPUC. 

The Power Enterprise meets its electricity delivery obligations through a portfolio of demand management 
and supply-side resources consistent with City policies and best utilicy practices. The Power Enterprise anticipates 
addressing any increases in retail electricity sales through a combination of energy efficiency measures, sales of 
Retch Retchy Project generation as available, including amounts expected to bi;:come available to serve retail load 
after 2015, and supplemental market purchases, each as reflected in the Power Enterprise's current five-year 
forecast 
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POWER ENTERPRISE CAPITAL PROGRAM 

Capital Planning Process 

SFPUC's long-term :financtal planning is performed on an annual rolling ten-year forward basis. The 
SFPUC prepares a Ten-Year Capital Plan as part of the budget deliberations process as required by the Charter. 
Proposed long-term capital program, projects and investment, and related costs are included in the Ten-Year 
Financial Plan. Required rates necessary to pay for both capital and operating costs are also calculated. The Ten
y ear Capital Plan is not a budget and is not "appropriated" like a budget Annual Capital Improvement Programs 
("CIPs") can be revised during the development of the budget and final projects, costs and totals for annual CIPs can 
change. Consequently, even though the annual CIPs are based on the Ten-Year Capital Plan, they may occasionally 
differ from it 

Consistent with the Charter, updates to the Ten-Year Capital Plan are annually reviewed by the 
Commission. The Ten-Year Capital Plan provides estimated rate impacts of projected spending and assure 
compliance with debt service coverage and fund balance reserve policy requirements. · 

Ten-Year Capital Plan 

In May 2014, the Commission adopted the Ten-Year Capital Plan for the Hetch Hetchy Water and Power 
Enterprise for Fiscal Years 2014-15 through 2023-24. The Hetch Hetchy Water and Power capital program is 
divided into power-infrastructure-related projects (allocable to the Power Enterprise), water-infrastructure-related 
projects (allocable to the Water Enterprise) and joint projects for facilities that are used for both water and power 
operations (allocable 55% to the Power Enterprise and 45% to the Water Enterprise). The Capital Plan during this 
period totals $1.24 billion, with the Power Enterprise's share totaling $748.3 million. The Capital Plan for Fiscal 
Year 2014-15 and Fiscal Year 2015-16 ·was approved by the City as part of the two-year budget for the Power 
Enterprise, with capital spending budgeted at $75.8 million and $73.6 million, respectively, for Fiscal Year 2014-15 
and Fiscal Year 2015-16. 

The Ten-Year Capital Plan is projected to be funded primarily from a combination of revenues (i.e. cash) 
and bonds and commercial paper. Specifically, the Ten-Year Capital Plan projects that revenue funding will account 
for $162.2 million of project funding, and bond funding will account for $555.4 million of project funding. For 
Fiscal Year 2014-15, projects are to be primarily funded from $40.5 million ofrevenues and $33.8 million of bond 
proceeds; for Fiscal Year 2015-16, projects are expected to be primarily funded from $17.3 million of revenues and 
$54.5 million of proceeds of future bond or commercial paper sales. Revenues attributed to Cap and Trade Auctions 
expected to be received from the State account for another capital funding source for the Power Enterprise. 

The Power Enterprise's capital plan consists primarily of projects that are either Hetch Hetchy Project 
facilities (referred to as "upcountry" facilities) or facilities located in the City (referred i:o as "in-City" facilities). 
The following summarizes projected capital spending of the Power Enterprise for upcountry and in-City facilities 
over the Ten-Year Capital Plan period. · 

The Ten-Year Capital Plan projects capital spending for upcom:i.try projects as set forth below. Actual 
spending may differ from the amounts shown as the SFPUC retains broad authority to prioritize and substitute 
projects iri. order to meet the organization's needs at any particular ti.me. 

Power Infrastructure 

$121.1 million will be spent on the 'rehabilitation and upgrades to Hetch Hetchy Project 
powerhouses, transformers, reservoir pumps and control systems. This category includes rehabilitation of 
transmission lines/distribution systems and switchyards/substations. 

Joint Power/Water Projects 

$822.2 million will be related to capital spending for upcountry joint assets, allocable_ 55% to the 
Power Enterprise and 45% to the Water Enterprise pursuant to the 2009 Water Supply Agreement (the 
"WSA") between the SFPUC and its wholesale water customers. The Power Enterprise's 55% allocable 
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share of this capital spending totals $452.2 million. Projects identified include replacements to support the 
infrastructure required for the operation and maintenance for the Retch Hetchy Project's water- and power
related systems, including improvements to facilities at Moccasin, road improvements, facility security and 
communication projects. 

The largest of the joint power/water projects during the Ten-Year Capital Plan period is Mountain 
Tunnel. Mountain Tunnel is estimated to cost approximately $628 million., with the Power Enterprise's 
55% allocable share totaling $345.4 million. Mountain Tunnel conveys upcountry water supply from 
Kirkwood Powerhouse to Priest Reservoir. Mountain Tunnel has been in-service for over 80 years, with 
only minimal maintenance work performed over that time. Recent inspections showed considerable repair 
work needed over nine miles of lined tunnel sections. 90% of estimated costs are expected to be incurred 
over the last five years of the Ten-Year Capital Plan period. 

The SFPUC is currently negotiating an amendment to the WSA to further clarify the allocation of 
new asset capital cost recovery between the retail and wholesale water customers. This negotiation may 
result in certain joint power/water project costs being reqttegorized as p9wer-relatt<d projects in the Ten
Year Capital Plan., resulting in an approximate $23.8 million increase to Power Enterprise project ·expense 
over the next ten years. 

Projected capital spending for in-City projects is as follows: 

Streetlights 

$29 million will be spent for streetlights located in the City. Specifically, funds will be spent for 
various street lighting improvements, replacement and repairs, including engineering and construction 
costs. 

Treasure Island 

$29 million will be spent for projects servicing Treasure Island and Yerba Buena Island, including 
the replacemenfof the existing overhead electric distribution system. 

Renewable Generation 

$26 million will be spent on certain renewable generation projects, including the planning, 
development and implementation of new eleetricity generation resources to provide clean, local generation. 
Such spending includes $10 million over Fiscal Year 2014-15 and Fiscal Year 2015-16 for the GoSolarSF 
Program. 

Transmission/Distribution 

$2.3 million will be spent to convert 2,000 PG&E meters to Power Enterprise meters, and to 
provide electrical connection to the new Transbay Transit Center. 

Energy Efficiency 

$9 million will be spent on investments to reduce facility operating costs for General Fund and 
Enterprise customers, improving system functionality and reducing the environmental impact of energy 
use. 

Proceeds of the 2015 Series A Bonds are expec~d to fund upcountry infrastructure projects that 
are part of the Fiscal Year 2014-15 Capital Plan. The following are brief descriptions of these projects. 

Hydroelectric Transmission Lines/Distribution System (Moccasin to Wamerville (Don 
Pedro Crossing))- Rehabilitation of certain facilities used for the transmission and distribution of 
hydroelectricity. 
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Other Powerhouse Projects; Holm Unit 2 - Hydroelectric generation powerhouse 
upgrade, renewal and replacement projects, including upgrades to the Holm Powerhouse generator 
unit number 2. · 

Hydroelectric Powerhouse Control Upgrade - Upgrade to powerhouse protection, 
control and indication monitoring systems used in connection with hydroelectric generation. 

Switchyard/Substation Rehabilitation related to Hydroelectricity (Wamerville SW Phase 
1) - Renewal and replacement of switchyard and substation components for hydroelectricity 
transmission. 

Oil Containment Upgrades for Holm & Kirkwood Hydroelectric Facilities - Upgrades to 
the oil separation systems within the hydroelectric powerhouse to prevent oil discharges. 

Moccasin GSU Transformers & Oil Containment - Replace existing transformers within 
the hydroelectric powerhouse. 

Kirkwood Powerhouse Refurbishment & TSOV Replacement - Rehabilitation of 
Kirkwood hydroelectric powerhouse to increase the life expectancy of the asset 

Moccasin Hydroelectric Generator Rewind - Rewind Moccasin Powerhouse generator 
units 1 and 2. · 

Moccasin Hydroelectric Switchyard Upgrade - Renewal and replacement of switchyard 
and substation components at Moccasin Switchyard for hydropower transmission. 

Environmental Considerations 

Projects undertaken by the SFPUC are generally subject to CEQA and certain projects involving the 
participation of federal agencies are also subject to the National· Environmental Policy Act of 1969, as amended (42 
U.S.C. Section 4321). 

Under CEQA, a project that may have a significant effect on the environment and is to be carried out or 
approved by a public agency must comply with a comprehensive environmental review process, including the 
preparation of an Environmental Impact Report ("BIR"). The BIR reflects not only an independent technical 
analysis of the project's potential impacts, but also the comments of other agencies with some form of jurisdiction 
over the project and the comments of interested members of the public. Contents of the EIR include a detailed 
statement of the project's significant environmental effects; any such effects that cannot be avoided if the project is 
implemented; mitigation measures proposed .to minimize such effects; alternatives to .the· proposed project; the 
relationship between local and short-term uses and long-term productivity; any significant irreversible 
environmental changes that would result from the project; the .project's growth-inducing impacts; and a brief 
statement setting forth the agency's reasons for determining that certain effects are not significant and hence do not 
require discussion in the EIR. Before approving a project the SFPUC must make findings on whether or how it can 
mitigate the significant environmental_ effects of the project. If the project requires mitigation, the SFPUC must 
adopt a mitigation monitoring plan to determine whether the mitigation is carried out during project implementation. 
If the SFPUC determines that the project itself will not have a significant effect on the environment, it may adopt a 
written statement (called a negative declaration) to that effect and need not prepare an BIR. After deciding to 
approve or carry out a project, either following the EIR process or after adopting a negative declaration, the SFPUC 
must file notice of such determination. Any action or proceeding challenging the SFPUC' s determination must be 
brought within 30 days following the filing of such notice. If an action challenging the SFPUC's compliance with 
CEQA is successful, the particular project could b.e delayed, revised, suspended or canceled. CEQA also contains a 
number of exemptions, which the SFPUC uses for its projects when appropriate. 

As part of its regular planning and budgetary process, the SFPUC gives careful attention to environmental 
considerations. All projects are evaluated under the SFPUC's environmental impact review procedures, developed 
in compliance with federal and State laws and regulations. · 

52 

326 



FINANCIAL OPERATIONS 

General 

The SFPUC is a department of the City and, as such, the financial operations of its three enterprises are 
included in the Comprehensive Annual Financial Report of the City and shown as enterprise funds. The City's 
Comprehensive Annual Financial Report is not incorporated by reference herein. 

The following information is provided with respect to the Power Enterprise only and does not purport to 
reflect the financial position of the SFPUC or the City as a whole. 

Basis of Accounting 

The accounts of Retch Hetchy Water and Power are organized on the basis of proprietary fund types and 
are included as enterprise funds of the City. The activities of the Power Enterprise are accounted for with a set of 
self-balancing accounts that comprise assets, liabilities, net position, revenues, and expenses. The Power Enterprise 
fund accounts for activities (i) that are financed with debt that is secured solely by a pledge of the net revenues from 
fees and charges of the activity; or (ii) that are required by laws or regulations that the activity's costs of providing 
services, including capital costs (such as depreciation or debt service), be recovered with fees and charges, rather 
than with taxes or similar revenues; or (iii) that the pricing policies of the activity establish fees and charges 
designed to recover its costs, including capital costs (such as depreciation or debt service). 

The financial activities of the Power Enterprise are accounted for on a flow of economic resources 
measurement focus, using the accrual basis of accounting in accordance with U.S. generally accepted accounting 
principles. Under this method, all assets and liabilities associated with operations are included on the statements of 
net position, revenues are recognized when earned, and expenses are recognized when liabilities are incurred. 
Operating revenues are defined as charges to customers and rental income. 

The Power Enterprise applies all applicable Governmental Accounting Standards Board ("GASB") 
pronouncements, as well as statements and interpretations of the Financial Accounting Standards Board ("FASB"), 
Accounting Principles Board Opinions, and Accounting Research Bulletins of the Committee on Accounting 
Procedures issued on or before November 30, 1989, unless those pronouncements conflict with or contradict GASB 
pronouncements. 

City Budget Process 

The SFPUC budget is a part of the overall budget prepared bi-annually by the City. The SFPUC' s two-year 
proposed budget is prepared by SFPUC staff and then submitted to the Commission for approval before being 
submitted to. the Mayor. The Mayor's Office reviews and may amend the SFPUC' s proposed budget, and then 
incorporates the proposed budget into the total City budget that is submitted to the Board of Supervisors for 
approval. Under the Charter, the Board of Supervisors may increase or decrease any proposed expenditure in the 
Mayor's budget so long as the aggregate changes do not cause the expenditures to exceed the' total amount of 
expenditures proposed by the Mayor. The Charter further provides that the Mayor may reduce or reject any 
expenditure authorized by the Board of •Supervisors except appropriations for bond interest, redemption or other 
fixed charges, subject to reinstatement of any such expenditl:lre by a two-thirds vote of the Board of Supervisors. 

Rate-Setting Process; Rates 

General 

The California Constitution permit$ the City, like other municipalities within the State, to serve electric 
customers both within and outside of its geographic borders, except within the service territory of another 
municipality that objects to such service. Section 8B.121 of the Charter gives the SFPUC exclusive control of 
energy supplies and utilities for the City. The Commission sets the rates, fees and other charges imposed in 
connection with provision of utility services under its jurisdiction pursuant to Section 8B.125 of the Charter, 
including rates contained in the SFPUC's agreements with various parties (for example, the Districts) for the sale of 
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electricity. Commission action on all rates, fees and charges for utility services is subject to rejection - within 30 
days of submission - by resolution of the Board of Supervisors. If the Board fails to act within 30 days the rates 
shall become effective without further Board action. Prior to the Commission taking action on any rate-setting, the 
proposed rates, fees and charges are reviewed by the Citizens Advisory Committee and the Rate Fairness Board. 

In addition, under Charter Section 8B.125, in setting retail rates, fees and charges (which exclude charges 
to the City for certain utility services), for example, to Hunters Point Shipyard customers, the Commission must: 

(a) Provide sufficient revenues to improve or maintain the financial condition and bond ratings of the 
Power Enterprise at or above levels equivalent to highly-rated utilities, meet requirements and covenants under all 
bond resolutions and the Indenture, and provide sufficient resources for the continued financial health (including 
appropriate reserves), operation, maintenance and repair of the Power Enterprise, consistent with good utility 
practice; 

(b) Retain an independent rate consultant to conduct a cost-of-service study for the Power Enterprise 
at least every five years; 

( c) Set retail rates, fees and charges based on the cost-of-service; 

(d) Study and develop, in accordance with applicable state and federal laws, rate-based conservation 
incentives or lifeline rates and similar rate .structures to provide assistance to low-income customers; 

(e) Adopt annually a rolling :five-year forecast of rates, fees and other charges; and 

(f) Establish an independent Rate Fairness Board. 

None of the rates set by the Commission are subject to administrative or regulatory review by any State or 
federal regulatory body, incli1ding the CPUC and FERC. However, such rates are subject to review by the Board of 
Supervisors and must comply with certain ratemaking and other requirements of federal and state law, together with 
the Charter and municipal code of the City. It is possible that future legislative or regulatory changes could subject 
the rates or service area of the SFPUC to the jurisdiction of the CPUC or to other limitations or requirements of law. 

SFPUC Citizens Advisory Committee and Rate Fairness Board 

The Public Utilities Commission Citizens' Advisory Committee ("CAC"), established by a Charter 
amendment in 2002, provides recommendations to the SFPUC's General _Manager and the Board of Supervisors 
regarding the SFPUC' s long-term strategic, financial and capital improvement plans. The CAC is comprised of 
seventeen appointees. Each member of the Board of Supervisors may appoint one member who must be a resident of 
his or her supervisory district. Candidates must demonstrate one or more of the following qualifications: represent a 
community, business, environmental, or environmental justice organization, or have demonstrated knowledge, skill 
or experience in a field related to public utilities, environmental justice .or environmental science. Two additional 
members of the CAC are appointed by the President of the Board of Supervisors, one of whom represents a small 
business and the other of whom represents an environmental justice organization. The final four members are 
appointed by the Mayor and must include one member who represents regional water customers of the SFPUC, one 
who represents a large City water user, one who has knowledge of engineering or financial management and one 
who represents a regional or statewide environmental organization. 

Proposition E, approved by City voters on November 5, 2002 (''Proposition E"), directed the establishment 
of a Rate Fairness Board to advise the SFPUC on water, sewer and power rate matters. The Rate Fairness Board 
consists of seven members: the City Administrator or his or her designee; the Controller or his or her designee; the 
Director of the Mayor's Office of Public Finance or his or her designee; two residential City retail customers, 
consisting of one appointed by the Mayor and one by the Board of Supervisors; and two City retail business 
customers, consisting of a large business customer appointed by the Mayor and a small business customer appointed 
by the Board of Supervisors. Specific powers for the Rate Fairness Board include the authority to: (1) review the 
five-year rate forecasts produced by the SFPUC enterprises, including the Power Enterprise; (2) hold one or more 
public hearings on annual rate recommendations before the SFPUC adopts rates; (3) provide a report and 
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recommenda~ons to the SFPUC on any rate proposal; and, ( 4) in connection with periodic rate studies, submit to the 
SFPUC rate policy recommendations for the Commission's consideration, including recommendations to reallocate 
costs among various retail utility customer classifications, subject to any outstanding bond requirements. The Rate 
Fairness Board is not authorized, however, to reject proposed rates approved by the Commission. 

Cost of Service Studies 

Proposition E also added a requirement in the Charter that the SFPUC conduct an independent utility cost
of-service study at least every five years. The most recent study was completed in December 2010 to determine the 
cost of service for existing municipal and public agency customers as well as cost of service and projected electric 
load from retail redevelopment areas, including Hunters Point Shipyard and Treasure Island. This study concluded 
that the average cost of service for redevelopment, municipal and public agencies load was 9.0 cents/kWh. As of 
May 2014, the average Power Enterprise cost of service is 9.9 cent/kWh. 

The SFPUC anticipates completing the next independent rate and cost-of-service study in 2015 to 
determine the -cost of service for municipal and public agency customers, retail commercial and residential 
customers, and other new customer classes as identified by the Power Enterprise, for rates to be effective on July l, 
2016. 

Municipal Raie-Setting Actions 

In Fiscal Year 1989-90, the Commission adopted Resolution 89-0355 prescribing that rates for City 
Enterprise departments be based on comparable PG&E rates and that these rates rise or fall. automatically with 
changes. in applicable rates authorized by the CPUC. This resolution also defined cost of service for municipal 
departments to include maintenance .and operations expenses, taxes, depreciation and repair and replacement 
expenses over time. 

· In Fiscal Year 1998-99, a rate study was conducted which concluded that the City's General Fund 
department rates did not reflect cost-of-service. This resulted in the implementation Of the first of a three-step rate 
increase in General Fund department rates ranging from 0 cent/kWh to 3.125 cent/kWh. The second and third step 
increases were not implemented. In Fiscal Year 2001-02, some General Fund departments had their rates increased 
to 3.75 cent/kWh in connection with certain events that occurred during the California energy crisis. In Fiscal Year 
2004-05, the Board of Supervisors adopted Resolution No. 431-04 which established a policy that appropriations for 
General Fund departments be sufficient to cover cost-of-service electric rates. However, no rate increases were 
implemented immediately in connection with such policy. In December 2011, the Commission adopted Resolution 
11-0203 increasing average municipal customer rates by 0.5 centl kWh per year for four years beginning in Fiscal 
Year 2012-13. The first of these four-year scheduled rate increases went into effect on July l, 2012. However, two 
years into the four-year agreement, in February 2014, the SFPUC reopened negotiations to increase the City General 
Fund department electric rates in effort to balance the Power Enterprise's Ten-Year Financial Plan, as required by 
the City Charter. In May 2014, the Commission adopted Resolution 14-0089 increasing average municipal 
customer rates by 1.0 cent/ kWh per year for two years beginning in Fiscal Year 2014-15 through Fiscal Year 2015-
16. As a result of this resolution, City General Fund departme:p.ts are charged an average 0.475cent/k:Wh, resulting in 
a discount of approximately 45% relative to comparable PG&E rates. 

As prescribed by Resolution 89-0355, the SFPUC continues to set electric rates for City Enterprise 
departinents based on comparable PG&E rates that adjust automatically with changes authorized by the CPUC. 

Average rates for Fiscal Year 2013-14 to Fiscal Year 2015-16, reflected in the following Table 8, are based 
on the municipal department or other public or governmental agency's existing SFPUC established rate. 
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TABLES 
MUNICIPAL CUSTOMERS AVERAGE RATES FOR FY 2013-14 TO 2015-16 

Municipal Power Service Rates 

General Fund Department Activities and Related Customers 
Public Libraries 
Moscone Convention Center Facilities 
San Francisco General Hospital 
Laguna Honda Hospital 
Public Buildings and San Francisco City Street Lights 
Enterprise Departments (tied to PG&E rates) 

(l) Adopted by the Commission. 

Source: SFPUC. 

Retail Rate-Setting Actions 

FY2013-14 
Historical 

Rates 

4.75 ¢/kWh 
8.13 ¢/kWh 
6.70 ¢/kWh 
1.70 ¢/kWh 
2.49 ¢/kWh 
1.00 ¢/kWh 

13.00 ¢/kWh 

FY2014-15 
Adopted 
Rates<1> 

5.75 ¢/kWh 
9.13 ¢/kWh 
7.70 ¢/kWh 
2.70 ¢/kWh 
3.49 ¢/kWh 
2.00 ¢/kWh 

12.82 ¢/kWh 

FY2015-16 
Adopted 
Rates<1l 

6.75 ¢/kWh 
10.13 ¢/kWh 
8.70 ¢/kWh 
3.70 ¢/kWh 
4.49 ¢/kWh 
3.00 ¢/kWh 
13.19¢/kWh 

As a result of the SFPUC' s 2011 electric rate study, the SFPUC adopted public electric rates for new retail 
customers in redevelopment areas in the Cify, including Hunter's Point Shipyard and Treasure Island. On 

· February 8, 2011, the Commission adopted Resolution 11-0021 establishing SFPUC electric rates for residential and 
commercial retail redevelopment effective on July 1, 2012. These rates were established such that they covered 
maintenance . and operations expenses, taxes, depreciation and repair and replacement expenses over time. This 
resolution also established an annual adjustment for these rates based on the lesser of the annual percentage in the 
Consumer Price Index or the change of the PG&E scheduled rates effective each successive July 1. 
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TABLE SA 
ADOPTED RETAIL ELECTRICITY RATES FOR FY 2014-15 

Retail Electric Service Rates 

Residential R-1 Rates 
Monthly Service Charge 
Winter Season 

For the first 278 kWh 
For the next 83 kWh 
All additional kWh 

Summer Season. 
For the first 278 kWh 
For the next 83 kWh 
All additional kWh 

Commercial C-1 Rates 
Monthly Service Charge - Single Phase Service 
Monthly Service Charge - Poly-Phase Service 
Winter Season 

AllkWh 
Summer Season 

AllkWh 

(l) Adopted by the Commission 

·source: SFPUC. 

FY2014-15 
Adopted 
Rates<1> 

$2.91/account 

$0.11451/kWh 
$0.13018/kWh 
$0.26649/kWh 

$0.11451/kWh 
$0.13018/kWh 
$0.26649/k:Wh 

$14.4 7 /account 
$21.73/account 

$0.14049/kWh 

$0.1963/kWh 

To date, the Power Enterprise has prepared service standards, developed system plans and specifications, 
acquired materials and equipment, and initiated construction of primary distribution facilities. Under an existing 
development agreement, the Power Enterprise will also construct, own, and operate the electric distribution 
infrastructure required to provide retail electric service to residential and commercial customers in ·a portion of the 
former Hunter's Point Shipyard. 

Contractual Rate-Setting Actions 

In addition, as of Fiscal Year 2013-14, MID and TIO Class 1 rates were $0.03593/kWh and $0.03212/kWh,. 
respectively. Consistent with existing agreements, the amounts paid by the Districts adjust annually based on actual 
costs. The MID and TID Class 1 rate contract is up for renegotiation with Modesto and Turlock Irrigation Districts 
in spring 2015 for rates to be effective on July l, 2015. 

PG&E Rates 

The rates PG&E may charge for various categories of electricity delivery within the City (''PG&E Rates") 
are established by the CPUC. PG&E Rates are adjusted by the CPUC from time to time. The electric rates charge,d 
by the SFPUC to its customers are sometimes limited by or established with reference to PG&E rates. See - Rate 
Setting Actions. The establishment of higher or lower PG&E Rates by the CPUC will result in increases or 
decreases in the electric rates charged by the SFPUC to affected customers and increased or decreased Revenues. 
The SFPUC does not have control over PG&E's rates. The City does actively participate in PG&E's general rate. 
case and rate design proceedings at the CPUC, however. 
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Billing and Collection Procedures 

The SFPUC bills customers for electric service on a monthly basis. Billing is generally based on actual 
meter reads, although in certain cases estimates are used (with a later adjustment) or are made pursuant to an 
average billing agreement The SFPUC may impose a late charge or disconnect service for nonpayment. 

TABLE9 
IDSTORICAL REVENUES 

FOR FISCAL YEARS ENDED JUNE 30 
(IN THOUSANDS) 

Revenues: 2010 2011 2012 2013 2014 

Charges for Services $ 97,236 $108,454 $ 94,680 $ 96,398 $ 98,693 
Municipal Sales 60,344 62,425 62,568 64,156 73,114 
Other Retail Sales<1l 18,089 19,476 21,034 18,146 20,101 
Wholesale Sales 18,803 26,554 11,079 14,097 5,478 

Rent & concessions 135 140 134 135 123 
Interest & investment income 2,081 1,965 2,589 139 1,289 
Other non-operating revenues(2l 6,456 7,424 5,800 4,892 5,798 

Totals $105,908 $117,983 $103,203 $101,564 $ 105,903 

(1) Includes revenues recovered from services to Treasure Island. Such amounts are excluded from Revenues 
under the Indenture. 

(2) Includes revenues from Trans Bay Cable LLC licenses and cap and trade allowances. Such amounts are 
excluded from Revenues under the Indenture. 

Source: SFPUC. 

Operation and Maintenance Expenses 

"Operation and Maintenance Expenses" covers the general operational expenses of the Power Enterprise. 
These expenses include labor and employment benefits, contractual services, materials and supplies, depreciation, 
general and administrative, services from other departments and other miscellaneous costs. See HISTORICAL 
OPERATING RESULTS and THE PUBLIC UTILITIES COMMISSION - Employee Relations. Services 
from other departments include payment for services from other City departments, such as City Attorney's Office 
and the General Services Agency. Purchased power costs also constitute Operation and Maintenance Expenses. 

Employee Benefit Plans 

Retirement System Plan Description. The SFPUC participates in the City's single employer defmed 
benefit retirement plan (the "Plan") which is administered by· the San Francisco City and County Employees' 
Retirement System (the "Retirement System" or "SFERS"). The Plan covers substantially all full time employees of 
the SFPUC along with other employees of the City. The Plan provides basic service retirement, disability, and death 
benefits based on specified percentages of ·final average salary, and provides cost-of-living adjustments after 
retirement. The Plan also provides pension continuation benefits to qualified survivors. The Charter and City 
Administrative Code are the authorities that establish and amend the benefit provisions and employer obligations of 
the Plan. 

Plan Financial Reports and Funded Status. The Retirement System issues a publicly available financial 
report that includes financial statements and required supplementary information for the Plan. That report may be 
obtained by writing to the San Francisc~ City and County Employees' Retirement System, 30 Van Ness Avenue, 
Smte 3000, San Francisco, CA 94102, or by calling (415) 487-7020. 
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The funded status of the Plan as of June 30, 2013 (the most recent date for which information is available) 
was as follows: 

Source: SFPUC. 

Actuarial Liability 
Actuarial Value of Assets 

Unfunded Actuarial Liability 

Funded Status (assets/liabilities) 

$ 20,224, 776,000 
$ 16,303,397,000 

$ 3,921,379,000 

80.6% 

Retirement System Funding Policy. Contributions to the basic Plan are made by both the SFPUC and its 
employees. Employee contributions are mandatory. Employee contribution rates for Fiscal Years 2013-14, 2012-13 
and 2011-12 varied from 7.5% to 13.0% as a percentage of covered payroll. Due to certain bargaining agreements, 
the SFPUC contributed from 0.5% to 8.0% of covered payroll on behalf of some employees. 

The contributions made by the Power Enterprise for the prior three Fiscal Years were as follows: 

Fiscal Year 

Source: SFPUC. 

2011-12 
2012-13 
2013-14 

Actuarially Determined 
Rate as a Percentage of 

Covered Payroll 

18.09% 
20.70 
20.80 

Contribution (OOOs) 

$2,497 
2,731 
3,400 

Percent of 
Required 

Contribution 

100% 
100 
100 

Projected Future Contributions and Pension Costs. Employer-share contribution rates increased from 
18.1% in Fiscal Year 2011-12 to 20.7% in Fiscal Year 2012-13 for covered City employees, as adopted by the 
Retirement Board in March 2012. Required employer-share rates included in the City's projections are based on a 
projection scenario provided by the Cheiron consulting firm, which assumes that the pension fund achieves a 0% 
investment return in Fiscal Year 2011-12 and achieves its target investment return in each subsequent year. This 
projection assumes required employer-share contribution rates of 25.5% in Fiscal Year 2013-14, 28.6% in Fiscal 
Year 2014-15, and 27.6% in Fiscal Year 2015-16. These rates are assumed to be reduced.by the floating employee 
contribution rates included in the pension cost sharing provisions of Proposition C, as well as the increased 
employee contributions included in the amended labor agreements with the Police Officers Association and 
Firefighters Local 798. Together, these provisions result in $38.1 million in savings to the City in Fiscal Year 
2012-13, growing to $56.5 million in Fiscal Year 2015-16. Despite these savings, SFERS employer contribution 
costs are projected to increase by $10.2 million in Fiscal Year 2012-13, $47.1 million in Fiscal Year 2013-14, and 
$36.6 million in Fiscal Year 2014-15, followed by a decrease of $12.8 million for Fiscal Year 2015-16. 

Health Care Benefits. Health care benefits of the SFPUC employees, retired employees and surviving 
spouses are :financed by beneficiaries and by the City through the City and County of San Francisco Health Service 
System (the "Health Service System"). The Power Enterprise's annual contribution for both active and retired 
employees amounted to approximately $4.547 million and $4.621 million in Fiscal Years 2012-13 and 2013-14, 
respectively. 

Included in these amounts are $906,000 and $846,000 for 2014 and 2013, respectively, to provide post
retirement benefits for retired employees, on a pay-as-you-go basis. 

The City has determined a Citywide Annual Required Contribution ("ARC"), interest on net other post
employment benefits other than pensions ("OPEB") obligation, ARC adjustment, and OPEB cost based upon an 
actuarial valuation performed in accordance with GASB 45, by the City's actuaries. The ARC represents a level of 
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funding that, if paid on an ongoing basis, is projected to cover the normal cost of each year and any unfunded 
actuarial liabilities (or funding excess) amortized over 30 years. The City's allocation of the OPEB related costs to 
the SFPUC for the year ended June 30, 2014 based upon its percentage of Citywide payroll costs is presented below. 

The following table shows the components of the City's annual OPEB allocations for the Power Enterprise 
for the years ending June 30, 2014 and 2013, for the amount contributed to the plan, and changes in the City's net 
OPEB obligation: · 

TABLElO 
ANNUAL OPEB OBLIGATION FOR THE POWER ENTERPRISE 
FOR FISCAL YEARS ENDING JUNE 30, 2013 AND JUNE 30, 2014 

(IN THOUSANDS) 

Annual required contribution 
Interest on net OPEB obligation 
Adjustment to ARC 
Annual OPEB cost (expense) 
Contribution made 
Increase in net OPEB obligation 
Net OPEB obligation - beginning of year 
Net OPEB obligation - end of year 

Source: SFPUC, Financial Services. 

2014 
$2,238 

469 
(390) 

2,317 
(906) 

1,411 
11,038 
12,449 

2013 
$ 2,576 

361 
(300) 

2,637 
(846) 

1,791 
9,247 

11,038 

The City issues a publicly available financial report on a City-wide level that includes the complete note 
disclosures and required supplementary information related to the City's post-retirement health care obligations. 
The report may be obtained by writing to the City and County of San Francisco, Office of the Controller, 1 Dr. 
Carlton B. Goodlett Place, Room 316, San Francisco, CA 94102, or by calling ( 415) 554-7500. 

. Unfunded Actuarial Accrued Liability. The City's Unfunded Actuarial Accrued Liability ("UAAL") was 
$4.4 billion for Fiscal Year 2013-14. The amount allocable to the Power Enterprise, as of July l, 2014, was $28.93 
million. 

Pension and Health Care Cost Reforms. City voters have implemented pension and health care cost 
reforms in recent years to help mitigate future cost increases. These include the following propositions: 

Proposition B. Proposition B was approved by voters in June 2008 and increased the years of service 
required to qualify for employer-funded retiree health benefits for City employees who retire under SFERS and were 
hired on or after January 10,_2009. Employees hired before January 10, 2009, became eligible to participate in the 
retirement health care system after 5 years of service and the employer paid 100% of the contribution. Proposition 
B also stated that a separate Retiree Health Care Trust Fund would be created to pay for the City's future costs 
related to retiree health care. This trust fund will be funded by employer and employee contributions for employees 
hired on or after January 10, 2009. These new employees would contribute up to 2% of their pre-tax pay and 
employers would contribute 1 %. 

Proposition C. Proposition C was a Charter amendment approved by voters in November 2011 that 
changed the way the City and current and future employees share in funding SFERS pension and health benefits. 

With regard to pension benefits, the base employee contribution rate remains at 7.5% for most employees 
when the City contribution rate is between 11 % and 12% of City payroll. Employees making at least $50,000 will 
pay an additional amount up to 6% of compensation when the City contribution rate is over 12% of City payroll. 
When the City contribution rate falls below 11 %, employee contributions will be decreased proportionately. 
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Proposition C creates new retirement plans for employees hired on or after January 7, 2012 that: (1) for 
miscellaneous employees, increased tl;le minimum retirement age to 53 with 20 years of service or 65 with 10 years; 
(2) foi: safety employees, kept the minimum retirement age at 50 with five years of service, but increased the age for 
maximum benefits to 58; (3) for all employees, limited·covered compensation, calculated final compensation from 
three-year average, and changed the multipliers used to calculate pension benefits, and (4) for miscellaneous 
employees, raised the age of eligibility to receive vesting allowance to 53 and reduced by half the City's 
contribution to vesting allowances. Proposition C limits cost-of-living adjustments for SFERS retirees. 

With regard to health benefits, elected officials and employees hired on or before ianuary 9, 2009, 
contribute up to 1 % of compensation toward their retiree health care, with matching contribution by the City. For 
employees or elected officials who left the City workforce before June 30, 2001, and retire after January 6, 2012, 
Proposition C requires that the City contributions toward retiree health benefits remain at the same levels they were 
when the employee left the City workforce. 

Allocation of Costs 

The SFPUC allocates various common costs it incurs among the Retch Retchy Water and Power, the Water 
Enterprise and the Wastewater Enterprise. Allocations are based on the SFPUC management's best estimate and 
may change from year to year depending on activities undertaken by each enterprise and information available. For 
the years ended June 30, 2014 and 2013, the SFPUC allocated $12.426 million and $12.848 million, respectively, in· 
administrative costs to Retch Retchy Water and Power, which is :included in the :financial statements under various 

. expense categories. These costs are then allocated to Retchy Water and the Power Enterprise in the Retch Retchy 
Water and Power :financial stateri:lents, using the periodically reviewed department overhead allocation model. 

Payments to/from the City 

The City performs certain administrative services such as maintenance of accounting records and 
investment of cash for all fund groups within the City. For the years ended June 30, 2014 and 2013, the 
Commission allocated $9.341 million and $9.589 million, respectively, in administrative costs to the Power 
Enterprise, which is included in the :financial statements under various expense categories, using the periodically 
reviewed department allocation model. · 

The overhead allocation paid to the General Fund of the City by Power Enterprise was $62,000 and 
$402,000 for the years ended June 30, 2014 and 2013, respectively, and is included in other operating expenses in 
the financial statements. 

A variety of City departments provide direct services such as engineering, purchasing, legal, data 
processing, telecommunications, and human resources to the Power Enterprise and charge amounts designed to 
recover those costs. These charges totaling approximately $5.892 million and $5.002 million for the years ended 
June 30, 2014 and 2013, respectively, are included in services provided by other departments in the Power 
Enterprise's financial statements. 

SFPUC's 75-year lease agreement with the San Francisco Recreation and Parks Department, for the use of 
parking spaces for its fleet of vehicles at the Civic Center garage, commenced on February l, 20U. Total payment 
under this agreement is $6.274 million with one more payment of $274,000 due in Fiscal Year 2014-15. The 
expenses and prepayments among the three SFPUC Enterprises are based on 525 Golden Gate occupancy. As of 
Fiscal Year ended June 30, 2014, the Power Enterprise's allocable shares of expenses and prepayments were 
$16,000 and $984,000, atJune 30, 2013 were $15,000 and $714,000, respectively. 

The SFPUC makes payments to the City relating to the :financing of the SFPUC's headquarters. See 
OBLIGATIONS PAYABLE FROM REVENUES - Other Obligations Payable from Revenues. . 

The SFPUC receives payments from other agencies of the City for their share of the cost of the service 
provided to them. See -- Rate-Setting Process; Rates. 
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Debt Management and Fund Balance Reserve Policies 

The SFPUC has established Debt Management Policies and Procedures for debt financing under its 
jurisdiction. These policies apply to all SFPUC enterprises, including the Power Enterprise, and are intended to 
enable the SFPUC to effectively manage its debt issuance and debt· management practices. The policies and 
procedures are reviewed biannually and revised, as necessary, with Commission approval. The most recent 
revisions were approved on April 9, 2013. The Commission may also approve exceptions to adherence to these 
policies. 

The SFPUC also established a Fund Balance Reserve Policy in 2010. This policy is applied to the long
term financial planning of all SFPUC enterprises, including the Power Enterprise. The Fund Balance Reserve 
Policy states that operating and capital plans, budgets and rates will be projected and proposed for adoption such that 
all bond indenture requirements are met or exceeded and that Operating Fund Balance Reserves meet one or more of 
the following: total at least 15% of annual revenues; total at least 15% of annual expenditures; and result in Debt 
Service Coverage, on a bond indenture basis, including fund balance reserves available to pay debt service, of at 
least 1.25 times. 

The SFP[JC makes no representation that these policies will not be rf!Vised or amended and, except to the 
extent required for compliance with the terms of the Jgdenture, and makes no representation that these policies will 
be followed by the SFPUC. · 

fuvestment of SFPUC Funds 

The. SFPUC's pooled deposits and investments are invested pursuant to State law and the investment policy 
established by the City Treasurer and overseen by ¢.e Treasury Oversight Committee. This policy seeks the 
preservation of capital, liquidity and yield, in that order of priority. The policy addresses the soundness of the 
financial institutions that hold City assets and the types of investments permitted by the California Government 
Code. The earned income yield for Fiscal Year 2013-14 was 0.73%. 

The SFPUC' s non-pooled deposits and investments consist primarily of funds related to the SFPUC' s 
outstanding bonds, which are invested pursuant to policy established by the SFPUC, subject to the restrictions 
contained in the applicable bond documentation. 

Risk Management and fusurance 

The SFPUC's risk management program encompasses both self-insured and insured exposure at risk. Risk 
assessments and purchasing of insurance coverage are collaboratively coordinated by the SFPUC Enterprise Risk 
Management department .and the City's Office of Risk Management With certain exceptions, the City and the 
SFPUC' s general approach is to first evaluate the exposure at risk for self-insurance. Based on this analysis, internal 
mitigation strategies and financing through a "self-retention" mechanism are identified and, if more economical, the 
SFPUC administers, adjusts, settles, defends, and pays claims from budgeted resources. When economically more 
viable or where required by debt financing covenants, the SFPUC obtains co~ercial insurance. 

At least annually, the City reviews and actuarially determines general liability and workers' compensation 
risk exposures. The SFPUC generally does not maintain commercial earthquake coverage. 

The following is a summary of the SFPUC' s coverage approach to risk: 
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Primary Risks 

Genei:al Liability 
Property 
Electronic Data Processing 
Workers' Compensation 

Other Risks 

Surety Bonds 
Professional Liability 
Errors & Omissions 
Builders Risk 
Employment Practices Liability 
Public Officials Liability 
Crime 

Typical Coverage Approa<;h 

Self-Insured 
Prirchased Insurance & Self-Insured 
Purchased Insurance & Self-Insured 
Self-Insured through City-Wide Pool 

Typical Coverage Approach 

Purchased and Contractually Transferred 
Combination of Self-Insured, and Contractual Risk Transfer 
Combination of Self-Insured, and Contractual Risk Transfer 
Purchased Insurance & Contractual Risk Transfer 
Purchased Insurance 
Purchased Insurance 
·Purchased Insurance 

The SFPUC's property risk management approach varies depending on whether the facility is currently 
under construction, or if the property is part of revenue-generating operations. The majority of purchased insurance 
.program is for revenue-generating facilities, debt-financed facilities, and mandated coverage to meet statutory or 
contractual requirements. 

The SFPUC has purchased a Public Officials Liability policy for all public officials with financial oversight 
responsibilities, including Commissioners, the General Manager and the Chief Financial Officer. The policy also 
includes employment practices liability coverage. 

Additionally, the SFPUC has implemented an Enterprise Risk Manii.gement program for the Business & 
Financial Services Bureau and is currently in the process of establishing an ERM program for the Power Enterprise. 
The framework provides a strategic approach to managing operational risks of the organization through a 
coordinated process that identifi~s. assesses, treats, and monitors risks. The BFPUC acknowledges the importance 
of aligning strategic planning to the risk management process and intends to continue implementation across the 
organization. 

Capital Project Risk Management. For capital construction projects, the SFPUC has utilized traditional 
contractual risk transfer, owner-controlled insurance programs or other alternative insurance programs. Under the 
latter two approaches, the insurance program usually provides coverage for the entire construction project, along 
with multiple risk coverages, such as general liability and workers compensation. When a contractual risk transfer is 
used for capital construction risks, the SFPUC requires each contractor to provide its own insurance, while ensuring 
that the full scope of work be covered with satisfactory levels to limit the SFPUC's risk exposure balanced by that 
which is commercially available. 

Bonds are required, unless Builder's Risk is purchased, in most phases of the construction contracting 
process for such phases, as bid, performance, and payment or maintenance. Additionally, bonds may be required in 
other contracts where goods or services are provided to ensure compliance with applicable terms and conditions 
such as warranty. 

Professional liability policies are either directly purchased insurance on behalf of the SFPUC, transferred 
through contract to the contracted professional, or retained through self-insurance on a case by case basis depending 
on the size, complexity or scope of construction or professional service contracts. Professional liability policies are 
typically purchased for services provided by engineers, architects, design professionals and other licensed or 
certified professional service providers. 

Builder's Risk policies of insurance are required to be provided either through an owner-controlled 
insurance program or the contractor on all construction projects for the full value of the construction. 
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IDSTORICAL OPERATING RESULTS 

The historical results of operations reflected in the table below are based on the tables contained in the 
Financial Statements entitled "Statements of Revenues, Expenses and Changes in Net Assets" and "Statements of 
Cash Flows" for the Fiscal Years listed. See APPENDIX B - SFPUC POWER ENTERPRISE FINANCIAL 
STATEMENTS. The calculation of debt service coverage includes net operating income and funds not budgeted to 
be spent in the next twelve months and legally available to pay debt service, as permitted under the Indenture. 
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TABLEll 
POWER ENTERPRISE 

IIlSTORICAL REVENUES AND OPERATION AND MAINTENANCE EXPENSES 
FOR FISCAL YEARS ENDED JUNE 30 

(IN THOUSANDS)<1> 

2010 2011 2012 2013 2014 

Revenues: 
Charges for services Cl). $ 97,236 $ 108,454 $ _94,680 $ 96,398 $ 98,693 
Rent & concessions 135 140 134 135 123 

Subtotal Operating 
Reveµues $ 97,371 $ 108,594 $ 94,814 $ 96,533 $ 98,816 

Interest & investment 
income 2,081 1,965 2,589 139 1,289 
Other non-operating 

revenues <1> 6,456 7,424 5,800 4,892 5,798 
Subtotal Non-Operating 

Revenues $ 8,537 $ 9,389 $ 8,389 $ 5,031 $ 7,087 

Total Revenues $ 105,908 $ 117,983 $ 103,203 $ 101,564 $ 105,903 

Expenses: 
Personnel services $ 25,755 $ 28,474 $ 31,719 $ 33,564 $ 33,762 

Contractual services 5,627 6,063 4,726 4,956 4,063 
Purchased power & related 

costs 17,726 19,269 21,539 20,891 26,215 

Materials and supplies 1,540 1,638 1,694 1,671 2,075 

Depreciation 8,539 9,582 9,796 11,079 11,128 
Services provided by other 

departments and 
general & 
administrative 4,018 7,101 7,947 8,665 9,711 

Other operating expenses <2l 23,129 14,114 16,186 12,433 14,086 
Subtotal operating 
expenses $ 86,334 $ 86,241 $ 93,607 $ 93,259 $ 101,040 

Interest expense 722 562 99 1,641 1,574 
Other non-operating 

expenses 5,321 4,403 3,179 3,025 2,485 

Total expenses $ 92,377 $ 91,206 $ 96,885 $ 97,925 $ 105,099 
Change in net position 

before transfers 13,531 26,777 6,318 3,639 804 

Transfers in (out) (1,400) (184) (2) (196) (38) 

Change in net position 12,131 26,593 6,316 3,443 766 
Net position at beginning of 

year $ 331,090 $ 343,221 $ 369,814 $ 375,848 $ 379,284 

Net position at end of year $ 343,221 $ 369,814 $ 376,130 $ 379,284 $ 376,146 

<1> See Table 9. 
(2) Includes operating programmatic expenses associated with facility maintenance . 

Source: . SFPUC, Hetch Hetchy Water and Power Audited Fmancial Statements. 
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CERTAIN RISK FACTORS 

The fallowing section discusses certain risk factors that should be considered by potential investors, along 
with all other information presented in this Official Statement, in evaluating the risks inherent in the purchase of the 
2015 Series A Bonds. The following discussion is not meant to be a comprehensive or definitive list of the risks 
associated with an investment in the 2015 Series A Bonds. Any one or more of the risk factors discussed below, 
among others, could adversely affect the ability of the SFPUC to pay principal of or interest on the 2015 Series A 
Bonds or lead to a decrease in the market value and/or in the liquidity of the 2015 Series A Bonds. The order in 
which this information is presented does not necessarily reflect the relative importance of the various issues. There 
can be no assurance that other risk factors not discussed herein will not become material in the fature, and the 
SFPUC has not undertaken to update investors about the emergence of other risk factors in the fature. 

General 

The ability of the SFPUC to comply with its covenants under the Indenture and to generate Revenues 
sufficient to pay the Operation and Maintenance Cost of the Power Enterprise and principal of and interest on the 
2015 Series A Bonds may be adversely affected by actions and events outside of the control of the SFPUC and may 
be adversely affected by actions taken (or not taken) by voters, property owners, taxpayers or persons obligated to 
pay fees and charges. Among other matters, general and local economic conditions, weather or climatic conditions, 
natural or other disasters and changes in law and government regulations could adversely affect the amount of 
Revenues realized by the SFPUC or significantly raise the cost of operating the Power Facilities. 

In addition, the realization of future Revenues is subject to, among other things, the capabilities of 
management of the SFPUC, the ability of the SFPUC to provide service to its customers, the ability of the SFPUC to 
establish, maintain and collect charges from its customers and the ability of the SFPUC to establish, maintain and 
collect rates and charges sufficient to pay for Operation and Maintenance Cost of the Power Enterprise, the Bonds 
and other obligations payable from Revenues. See FINANCIAL OPERATIONS and OBLIGATIONS 
PAYABLE FROM REVENUES. 

Limited Obligations 

If the SFPUC defaults on its obligations to make debt service payments on the Bonds, the Trustee has the 
right under the Indenture to accelerate the total unpaid principal amount of the Bonds. However, in the event of a 
default and such acceleration, there can be no assurance that the SFPUC, and correspondingly the Trustee, will have 
sufficient moneys available for payment of the Bonds. 

The SFPUC is not obligated to pay the principal of, premium, if any, or interest on the 2015 Series A 
Bonds from any source of funds other than the Revenues of the Power Enterprise, after payment of 
Operation and Maintenance Expenses and any Priority R&R Fund Deposits. The SFPUC has no taxing 
power. The General Fund of the City is not liable for the payment of the principal of, premium, if any, or 
interest on the 2015 Series A Bonds, and neither the credit nor the taxing power of the City is pledged to the 
payment of the principal of, premium, if any, or interest on the 2015 Series A Bonds. The 2015 Series A 
Bonds are not secured by a legal or equitable pledge of, or charge, lien or encumbrance upon, any of the 
property of the City or of the SFPUC or any of its income or receipts, except Revenues, after payment of 
Operation and Maintenance Expenses and any Priority R&R Fund Deposits. 

Unavailability of Generation or Transmission 

The operation of the Power Facilities, including the Retch Hetchy Project, is subject to a number of risks 
which could adversely affect the ability of the Power Enterprise to generate electricity or deliver electricity to its 
customers. Such interruptions in generation or transmission could adversely impact Revenues or require the SFPUC 
to increase expenditures for repairs and replacement power. Such Revenue losses or increased operating expenses, 
if significant, could adversely impact the SFPUC's ability to pay debt service on the Bonds. 

Lack of Supply Diversity. Although the SFPUC has been developing alternative sources 6f generation, the 
Power Enterprise's electric supply resources remain highly concentrated. Developments with respect to 
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hydroelectric generation in general, or the Retch Retchy Project in particular, could have an amplified effect on the 
availability and cost of electricity required to meet the needs of the Power Enterprise's customers. See THE 
HETCH HETCHY PROJECT. 

Aging Facilities; Failure of Key Facilities. The Power Facilities vary in age, condition, and estilnated 
service life remaining. The average useful life of generating assets is about 30 years while the average useful life of 
transmission assets is approximately 80 years. Certain portions of the Power Facilities are near the end of their 
useful life. Long-lived assets result in decreased reliability due to unplanned outages and place a greater 
maintenance burden on Power Enterprise operations. Aging generating and transmission assets, if left unaddressed, 
could result in increased system failures, including losses of Retch Retchy Project electric generation delivered to 
the City, increasing the Power Enterprise's cost of purchased power. See, for example, THE HETCH HETCHY 
PROJECT-· Physical Condition of Facilities". 

The Power Enterprise's CIP addresses rehabilitation and upgrade needs of a number of Power Facilities. 
With respect to infrastructure relating solely to the Power Enterprise, the CIP addresses: (i) rehabilitation and 
upgrades of the Retch Retchy Project's generating assets, including powerhouses, transformers, reservoir pumps and 
control systems, (ii) rehabilitation of transmission assets and increased maintenance of facilities and transmission 
line clearance zones, (iii) rehabilitation of streetligl:its; and (iv) other improvements intended to increase reliability. 
The CIP also includes projects whose components relate to infrastructure shared by the Power Enterprise and the 
Water Enterprise, including the Mountain Tunnel. Built between 1917 and 1925, the Mountain Tunnel extends 19.2 
miles from the Early Intake Dam to the Priest Reservoir. The lower 12 miles are lined. The lining shows signs of 
deterioration which will likely increase over time. The risk of failure of the Mountain Tunnel, defined as a loss of 
25% carrying capacity, is currently low but will increase over time. Failure could cause up to six or more months of 
water supply disruption, affect approximately 27% of the Retch Retchy Project's generating capacity and require 
significant adjustments in operations of the Power Facilities. The current preferred option for remedying the 
problem is to construct a bypass tunnel, but the SFPUC has engaged an expert Technical Advisory Panel to review 
the alternatives analysis and will be recommending further consideration of a focused lining repair project See 
POWER ENTERPRISE CAPITAL PROGRAM. 

Limited Redundtincy. Certain Power Facilities have limited redundancy, which reduces the SFPUC's 
ability to take components of the system out of service for maintenance and repairs, and to provide backup facilities 
in cases of failure. Any failure of the Power Facilities could result in an increase in the Power Enterprise's 
purchased power or transmission costs. 

Rainfall Variability and Drought. Hydroelectric generation by the Retch Retchy Project is subject to 
seasonal and annual variations in rainfall. See THE HETCH HETCHY PROJECT - Variability of 
Hydroelectric Generation. 

Water System Operation Requirements. Tue SFPUC's ''Water First" Policy requires the Power Enterprise 
to coordinate electricity. generation with water releases from Retch Retchy Reservoir required to serve the needs of 
Water Enterprise customers, which has an impact on the Power Enterprise's ability to schedule generation.in a 
manner that would maximize Revenues and minimize Operation and Maintenance Expenses. The price of 
electricity is subject to market conditions and seasonal market variations which frequently result in lower costs per 
MWh during the early part of the calendar year when more water is released to serve the requirements of the Water 
Enterprise and higher costs per MWh in the latter part of the calendar year when less water is released to serve the 
requirements of the Water Enterprise. See THE RETCH HETCHY PROJECT -' Retch Hetchy Project 
Operations - Water First Policy and - Rainfall Variability and Drought. 

Casualty Losses. Damage to the Power Facilities from a variety of sources could impair or degrade the 
Power Enterprise's ability to deliver electricity to its customers, perhaps for an extended period of time. The 
SFPUC maintains a risk management program which includes both insured and self-insured coverages; however, the 
program does not provide, and the SFPUC is not required to obtain, coverage for every type of loss. For example, 
damage attributable to seismic events and environmental pollution are excluded from such coverages. In situations 
where the SFPUC has not purchased commercial coverage, the Power Enterprise has a 'self-retention' program that 
it administers and retains budgeted resources internally to provide coverage for loss liabilities. See FINANCIAL 
OPERATIONS - Risk Management and Insurance. There can be no assurance in the event of a casualty loss 
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that insurance proceeds or the SFPUC's budgeted resources will be available in amounts sufficient to make 
necessary capital repairs and mitigate other consequential losses. 

Seismic Haza,rds. Certain facilities and customers of the Power Enterprise are located in seismically active 
regions of the State. See - Seismic Considerations. 

Other Natural and Man-Made Disasters. Other natural disasters, including without limitation wildfires, 
flooding and landslides, or man-made disasters, could. interrupt operation of the Retch Hetchy Project and other 
Power Facilities. See THE RETCH HETCHY PROJECT - Wildfire Considerations; 2013 Rim Fire. 

Operational Liability. The SFPUC operates high voltage transmission lines through right of way corridors 
that extend approximately 200 miles across forested and populated areas between the Sierra Nevada Mountains and 
the Newark Substation. These high voltage transmission lines can cause fires, electrocution or other casualties if 
safe clearance zones are not maintained or are accidentally breached, potentially resulting in significant liability 
losses. SFPUC is undertaking a condition assessment of its transmission line right of way and has identified 
potential hazards, including those due to insufficient ground clearance and those caused by encroachments or 
structures improperly located by other local jurisdictions, utilities or individuals in proximity to the transmission 
lines. Immediate measures are being taken to enhance warning notification, exclude access, or remove· trees or 
vegetation, and a capital improvement program is under development in order to establish safe clearance zones 
where deficient The cost and complexity of remedying all such potential hazards is such that such measures are 
unlikely to be fully implemented within the scope of the current ten year CIP, and the SFPUC is working to 
prioritize its remedial actions. See POWER ENTERPRISE CAPITAL PROGRAM. 

Safety and Security. Military conflicts and terrorist activities could also adversely impact the operations of 
the Power Enterprise or the finances of the SFPUC. The SFPUC plans and prepares for emergency situations and 
related responses to maintain critical services. However, there can be no assurance that any such safety and security 
measures will prove adequate in the event of terrorist activities directed against the Power Facilities or that costs of 
security measures will not be greater than presently anticipated. 

Statutory and Regulatory Compliance. The operation of the Power Facilities is subject to a variety of 
federal and State statutory and regulatory requirements concerning matters such as reliability, reporting, and the 
scheduling of electrical generation and transmission.·. Non-compliance with applicable laws or regulations could 
result in fines and penalties being assessed against the SFPUC or claims being made by private parties. Changes in 
the scope and standards for electricity generation, transmission and distribution systems such as the Power Facilities 
may also lead to administrative orders issued by federal or State regulators. Future compliance with increased 
regulatory requirements or enforcement orders could impose substantial additional operating expenses on the Power 
Enterprise. 

Endangered Species. Various aquatic species (including native fishes) present in the Tuolumne River and 
Bay Area streams (e.g., Alameda, San Mateo and Pilarcitos Creeks) are either listed or candidates for listing under 
the State or federal endangered· species acts. New listings and future enforcement actions under the acts, or 
conditions placed in permits to undertake construction for certain projects, could potentially directly affect water 
flow and electrical generation at the Retch Hetchy Project · 

Labor Actions. The Charter prohibits SFPUC and other City employees from striking. Nonetheless, a 
work stoppage or other labor action could limit the SFPUC's ability to operate the Power Facilities and adversely 
impact Revenues. See FINANCIAL OPERATIONS - Labor Relations. 

Unavailability of Transmission. The Power Enterprise's transmission assets are interconnected to the 
California Independent System Operator's (the "CAISO's") system. The unavailability of transmission assets due to 
failure or maintenance outage could require the Power Enterprise to obtain alternative transmission services from 

· other utilities or increase the Power Enterprise's reJi.ance on the CAISO's transmission network, which could result 
in increased transmission costs to the Power Enterprise. See THE POWER ENTERPRISE - Transmission and 
Distribution. 

Proposals to Restore Hetch Hetchy Valley. Various environmental. advocates have from time to time 
proposed the dismantling of 0' Shaughnessy Dam with the aim of draining Retch Hetchy Reservoir and restoring the 

.68 

342 



river valley, most recently through a ballot initiative ordinance to requrre a planning process for the restoration of 
Hetch Hetchy Valley, which was rejected by City voters in the November 2012 election. Any such proposals, if 
implemented, would increase the operating and capital expenses of the Power Enterprise, primarily due to increased 
power purchases. See THE RETCH HETCHY PROJECT-·Proposals to Restore Retch Hetchy Valley. 

Seismic Considerations 

Certain distribution and transmission facilities of the Power Enterprise and the Power Enterprise's principal 
customers are located in seismically active regions of the State. The San Andreas Fault lies immediately west of the 
City, and the Hayward fault is approximately fifteen miles to the east A third major fault, the Calaveras Fault, is a 
branch of the Hayward Fault and lies east of the Hayward Fault 

During the past 150 years, the San Francisco Bay Area has experienced several major and numerous minor 
earthquakes. The largest was the 1906 San Francisco earthquake along the San Andreas Fault with an estimated 
magnitude of 8.2 on the Richter scale. Another was the 1868 Hayward earthquake along the Hayward Fault. The 
most recent significant earthquake was the October 1989 Loma Prieta earthquake on the San Andreas Fault, which 
had a magnitude of 7.1 on the Richter scale and an epicenter near Santa Cruz, approximately fifty-five miles south 
of the City. According to a recent United States Geological Survey, a significant earthquake along these or other 
faults is probable during the period the 2015 Series A Bonds will be outstanding. A significant .earthquake in the 
City could adversely affect short-term or long-term demand or the ability of Power Enterprise customers to pay for 
electric service. 

The Hetch Hetchy Project is located largely in Yosemite National Park, one of the most stable seismic zone 
in the State and there are no known major faults in the area in which its large generation facilities are located. The 
SFPUC therefore considers the risk of either a major earthquake in that region or an earthquake in the San Francisco 
Bay Area of a magnitude sufficient to have a significant impact on the Hetch Hetchy Project to be low. Many of the 
Hetch Hetchy Project's generation and transmission facilities were constructed prior to 1980, however, and have not 
been retrofitted to meet current seismic standards. As the SFPUC continues to upgrade and replace certain 
generation and transmission assets, including the powerhouse, substation and· switchyard, it expects to make 
modifications designed to make the refurbished assets meet or exceed current seismic standards. The SFPUC has no 
current plans to retrofit the bnildings housing such assets, however. 

The SFPUC' s in-City assets, including for example certain renewable energy generating facilities and 
streetlights, along with facilities in other locations in the larger Bay Area, such as subtations located near SFO, of 
the are expected to be subject to greater and more frequent seismic activity than the facilities of the Hetch Hetchy 
Project as sections of the Hayward Fault, San Andreas Fault and Calaveras Fault are near the City. 

With certain minor exceptions, the SFPUC does not maintain commercial earthquake insurance coverage 
for the Retch Hetchy Project or other Hetch Hetchy Water and Power facilities. See FINANCIAL OPERA TIO NS 
- Risk Management and Insurance. 

A major seismic event affecting critical operational facilities of the Power Enterprise could result in 
electrical generation service interruptions necessitating that the Power Enterprise purchase wholesale electricity, 
based on availability and market price, to replace any generation capacity taken offline by the seismic event. 
Particularly severe seismic events could also significantly impact the wholesale electricity market, available 
transmission resources and customer demand. 

Construction Related Risks 

Construction projects for the Power Enterprise are subject to ordinary construction risks and delays 
applicable to projects of their kind, such as (i) inclement weather affecting contractor performance and timeliness of 
completion, which could affect the costs and availability of, or delivery schedule for, equipment, components, 
materials, labor or subcontractors; (ii) contractor claims or nonperformance; (iii) failure of contractors to execute 
within contract price; (iv) work stoppages or slowdoW]l.s; (v) failure of contractors to meet schedule terms; or 

·(vi) unanticipated project site conditions, including the discovery of hazardous materials on the site or other issues 
regarding compliance with applicable environmental standards, and other natural hazards or seismic events 
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encountered during construction. Increased coruitruction costs or delays could impact the Power Enterprise's 
financial condition in general and the implementation of its capital programs in particular. 

Limitations on Rate-Setting 

The generation of Revenues sufficient to satisfy the requirements of the Indenture and to pay the principal 
of and interest on the 2015 Series A Bonds will require th« SFP{]C to raise the rates payable by its customers. The 
increase or maintenance of rates is subject to various substantive and procedural requirements and limitations. See 
FINANCIAL OPERATIONS - Rate-Setting Process; Rates. 

Raker Act Requirements 

The Raker Act, enacted in 1913, granted the City the right to construct the Hetch Hetchy Project, including 
O'Shaughnessy Dam at Hetch Hetchy Valley in Yosemite National Park and related infrastructure, and to operate 
the dam and reservoirs to generate electricity and to supply water to the City. The Raker Act further grants the City 
the right to sell electricity generated by the Hetch Hetchy Project to meet municipal and pump4i.g needs, inciuding 
without limitation its own needs and the needs of the Districts, and for commercial purposes, provided that such 
electricity may not be sold for resale to a private corporation or individual. See THE HETCH HETCHY 
PROJECT. Wholesale electricity deliveries to the Districts are on an "as available" basis and are required by the 
Raker Act only after satisfying the City's own municipal and pumping needs. Any additional excess electricity 
supplies are sold to certain retail customers and then on the wholesale market to public entities-primarily other 
POUs--consistent with the requirements of the Raker Act. The Raker Act does not restrict the City's purchase, use 
and sale of non-Hetch Hetchy Project electricity. See Ta:E POWER ENTERPRISE - Wholesale Electricity 
Sales. 

Customer Concentration 

The Power Enterprise's customer base consists of municipal, public agency, and retail customers and long
term wholesale customers, with excess generation sold on the wholesale short7term markets. The municipal, public 
agency and retail customers, which include City enterprise department customers and General Fund department 
customers, together comprise ·on average approximately 81 % of all electricity sales. Power Enterprise department 
customers made up 41 % of all Power Enterprise electricity sales in Fiscal Year 2013-14. General Fund department 
customers accounted for approximately 26% of all Power Enterprise electricity sales in Fiscal Year 2013-14. Long
term wholesale agreements, including those with the Districts, represent on average approxima~ly 19% of all Power 
Enterprise electricity sales. The Power Enterprise also enters into short-term wholesale market arrangements to sell 
excess supply, primarily during the run-off spring season. In Fiscal Year 2013-14, short-term wholesale market 
sales were approximately 0.2% of all the Power Enterprise's electricity sales. 

As the Power Enterprise's retail customers are concentrated primarily in and around the City, changes in 
the financial condition of, or the health of the economy in, the City and, to a certain extent, the greater Bay Area, 
may have an amplified impact on the finances of the Power Enterprise. As many customers of the Power Enterprise 
are municipal and other governmental entities, factors impacting the financial condition of such entities may 
similarly have significant impact on the finances of the Power Enterprise. 

Economic, Political, Social and Environmental Conditions 

Prospective investors are encouraged to evaluate current and prospective economic, political, social, and 
environmental conditions as part of an informed investment decision. Changes in economic political, social, or 
environmental conditions on a local, state, federal, and/or international level may adversely affect investment risk 
generally. Such conditional changes may include (but are not limited to) fluctuations in business prQduction, 
consumer prices, or financial markets, unemployment rates, technological advancements, shortages or surpluses in 
natural resources or energy supplies, changes in law, social unrest, fluctuations in the crime rate, political conflict, 
acts of war or terrorism, environmental damage, and natural disasters. 
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Increased Operation and Maintenance Expenses 

There can be no assurance that the operation and maintenance expenses of the SFPUC, such as wages and 
salaries, pension and other benefits, and purchased power costs, will not increase, perhaps substantially. See 
FINANCIAL OPERATIONS - Operation and Maintenance Expenses. 

Changes in Energy Prices 

Energy prices have at times been subject to volatile change for numerous reasons, including market forces 
beyond the control of the SFPUC. See DEVELOPMENTS IN THE ELECTRICITY MARKETS AND 
REGULATION. A portion of the SFPUC's retail electric rates are set with reference to PG&E's customer rates, 
while a portion are set at lower levels with reference to costs of service. See FINANCIAL OPERATIONS -
Rate-Setting Process; Rates. Higher wholesale energy market prices may· increase operating costs of the Power 
Enterprise and reduce Net Revenues. 

California's (the "State's") electricity deregulation instituted pricing mechanisms that establish market 
clearing prices for all electricity not purchased under forward contracts. Electricity prices are set through this 
auction mechanism designed to account for supply, demand and congestion. When generation supply exceeds 
demand, electricity prices move lower. Typically, electricity prices are lower in the spring when hydroelectric 
generation is abundant and demand moderate. Electricity prices tend to be higher in the late summer and fall when 
statewide generating resources are more limited and demand is highest. In an average year, the Power Enterprise 
has excess generation to sell in the first half of the year and generally purchases wholesale electricity during the 
second half of the year to meet its electricity demand. The Power Enterprise accounts for the seasonal differential in 
electricity price in its budget request for annual electricity purchases and reflects such costs in the rates it charges 
customers. 

The SFPUC generally sets electric rates for enterprise customers at a level competitive with the adopted 
Pacific Gas & Electric, Company (''PG&E") rates for each customer class. PG&E is an investor-owned utility that 
provides natural gas and electric service to about 5.1 million electric and gas customers in Northern and Central 
California. See THE POWER ENTERPRISE - Power Service in San Francisco - Pacific Gas & Electric 
Company. PG&E is regulated by the CPUC for its retail services and by the FERC for its wholesale service. 
PG&E's rates for retail service to customers in California are established by the CPUC after public review to 
determine they are "just and reasonable". · 

See also - Limitations on Rate Setting and DEVELOPMENTS IN THE ELECTRICITY MARKETS ,, 
AND REGULATION. 

Uncertainties of the Electric Utility Indu8try 

The operations of the Power Enterprise and its financial condition could be adversely affected by 
developments in the electricity markets and related regrilation. See DEVELOPMENTS IN THE ELECTRICITY 
MARKETS AND REGULATION. 

Constitutional, Statutory and Charter Limitations 

The SFPUC is subject to limitations imposed by the Charter and by the State Constitution and statutes. 
Such limitations could adversely affect the financial condition of the Power Enterprise. See CONSTITUTIONAL, 
STATUTORY AND CHARTER LIMITATIONS. 

Initiative, Referendum, Charter Amendments and Future Legislation and Regulations 

Under the State Constitution, the voters of the State have the ability to initiate legislation and require a 
public vote on legislation passed by the California Legislature through the powers of initiative and referendum, 
respectively. Under the Charter, the voters of the City can restrict or revise the powers of the SFPUC through the 
approval of a Charter amendment. The SFPUC is unable to predict whether any such initiatives might be submitted 
to or approved by the voters, the nature of such initiatives, or their potential impact on the SFPUC or the Power 
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Enterprise. See CONSTITUTIONAL, STATUTORY AND CHARTER LIMITATIONS. See also THE 
RETCH HETCHY PROJECT- Proposals to Restore Retch Hetchy Valley. 

In addition, the SFPUC and its operations are subject to various laws, rules and regulations adopted by the 
local, State and federal governments and their agencies. The SFPUC is unable to predict the adoption or amendment 
of any such laws, rules or regulations, or their effect on the operations or financial condition of the Power 
Enterprise. 

Bankruptcy 

Impact of a City Bankruptcy 

State law permits the City, under certain circumstances, to file for bankruptcy protection under chapter 9 of 
the United States Bankruptcy Code (the "Bankruptcy Code") . . AB of the date hereof, there have been no public 
discussions by any City officials, including the Mayor, the Board of Supervisors or the City Attorney, with respect 
to any potential chapter 9 filing by the City. Third parties cannot bring involuntary bankruptcy proceedings against 
the City. A bankruptcy filing by the City could have adverse effects on the payment of, and security for, certain 
accounts receivable maintained by the SFPUC. Following a bankruptcy filing, the City and one or more of its 
departments, many of which are customers of the Power Enterprise, might fail to pay or otherwise reduce or delay 
payments for services provided by the SFPUC prior to the date of such filing; and the Power Enterprise might be 
unable to recover all or any portion of its claims for such amounts in the bankruptcy case. The City and its 
departments would be obligated, however, to pay for continuing utility services provided by the SFPUC after the 
date of any such bankruptcy filing. 

The SFPUC, being an enterprise department of the City, cannot itself file for bankruptcy protection. 
Should the City become a debtor in a bankruptcy proceeding, then Net Revenues collected after the date of the 
bankruptcy filing should be subject to the lien of the Indenture if they are "special revenues" under the Bankruptcy 
Code. "Special revenues".are defined under the Bankruptcy Code to include, among other things, receipts by local 
governments from the ownership, operation or disposition· of projects or systems that are primarily used to provide 
utility services. The SFPUC believes that Net Revenues are "special revenues" within the meaning of the 
Bankruptcy Code. No assurance can be given that a court would not hold that the Net Revenues are not special 
revenues. Were the Net Revenues.determined not to be "special revenues," then Net Revenues collected after the 
commencement of a bankruptcy case would likely not be subject to the lien of the Indenture. The holders of the 
2015 Series A Bonds may not be able to assert a claim against any property of the SFPUC or the Power Enterprise 
other than the Net Revenues, and were these amounts no longer subject to the lien of the Indenture following 
commencement of a bankruptcy case, then there could thereafter be no amounts from which the holders of the 2015 
Series A Bonds are entitled to be paid. 

The Bankruptcy Code provides that special revenues can be applied to .necessary operating expenses of the 
project or system from which the special revenues are derived, before they are applied to other obligations. This 
rule applies regardless of the provisions of the transaction documents. The law is not clear as to whether, or to what 
extent, Net Revenues would be considered to be "derived" from the projects or utility system of the SFPUC. To the 
extent that Net Revenues are determined to be both special revenues and derived from such projects or system, the 
SFPUC may be able to use Net Revenues to pay necessary operating expenses connected such projects or system, 
before the remaining Net Revenues are turned over to the Trustee to pay amounts owed to the holders of the 2015 
Series A Bonds. It is not clear precisely which expenses would constitute necessary operating expenses. 

If the City is in bankruptcy, the parties (including the holders of the 2015 Series A Bonds) may be 
prohibited from taking any action to collect any amount from the SFPUC or to enforce any obligation of the SFPUC, 
unless the permission of the bankruptcy court is obtained. These restrictions may also prevent the Trustee from 
making payments to the holders of the 2015 Series A Bonds from funds in the Trustee's possession. 

The City may be able to borrow additional money as a debtor in bankruptcy that is secured by a lien on any 
of its property (including Net Revenues), which lien could have priority over the lien of the Indenture, or to cause 
some Net Revenues to be released to it, free and clear of lien of the Indenture, in each case provided that the 
bankruptcy court determines that the rights of the Trustee and the holders of the 2015 Series A Bonds will be 
adequately protected. The City may also be able, without the consent and over the objection of the Trustee and the 
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holders of the 2015 Series A Bonds, to alter the priority, interest rate, payment terms, collateral, maturity dates, 
payment sources, covenants (including tax-related. covenants), and other terms or provisions of the Indenture and the 
2015 Series A Bonds, provided that the bankruptcy court determines that the alterations are fair and equitable. 

There may be delays in payments on the 2015 Series A Bonds while the court considers any·of these issues. 
There may be other possible effects of a bankruptcy of the City that could result in delays or reductions in payments 
on the 2015 Series A Bonds, or result in losses to the holders of the 2015 Series A Bonds. Regardless of any 
specific adverse determinations in a City bankruptcy proceeding, the fact of a City bankruptcy proceeding could 
have an adverse effect on the liquidity and value of the 2015 Series A Bonds. 

Impact of a PG&E Bankruptcy 

PG&E provides the Power Enterprise with wholesale services through an agreement regulated by FERC, 
which terminates July 1, 2015. Under this wholesale agreement, PG&E provides transmission and distribution 
services to deliver Retch Hetchy Project and other generation to the Power Enterprise's customers. Rates for these 
services under the FERC approved contract reflect PG&E's cost of service. After July l, 2015, the Power Enterprise 
expects these services to .be provided under FERC-adopted open-access tariffs for transmission and distribution 
service, using the same PG&E-owned facilities .. A bankruptcy Ji.ling by PG&E could have adverse effects on the 
payment of, and security for, certain accounts receivable maintained by the SFPUC. Following a bankruptcy filing, 
PG&E might fail to pay or otherwise reduce or delay payments for services provided by the SFPUC prior to the date 
of such filing; and the Power Enterprise might be unable to re~over all or any portion of its claims for such amounts 
in the bankruptcy case. PG&E would be obligated, however, to pay for continuing utility services provided by the 
SFPUC after the date of any such bankruptcy filing. 

A PG&E bankruptcy could increase Operation and Maintenance Expenses of the Power Enterprise were the 
Power Enterprise forced to purchase replacement services. See THE POWER ENTERPRISE - Power Service in 
San Francisco - Pacific Gas & Electric Company. 

Limitations on Remedies 

The remedies available to the owners of the Bonds upon the occurrence of an event of default under the 
Indenture in many respects depend upon judicial actions which are themselves often subject to discretion and delay 
and could prove both expensive and time consuming to obtain. In addition to the limitations on remedies contained 
in the Indenture, the rights and obligations under the Bonds and the Indenture may be subject to bankruptcy, 
insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating.to or affecting 
creditors' rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases 
and to limitations on legal remedies against charter cities and counties in the State. The opinions to be delivered by 
Co-Bond Counsel, concurrently with the issuance of the 2015 Series A Bonds, that the 2015 Series A Bonds 
constitute valid and binding also limited obligations of the SFPUC and the Indenture constitutes a valid an4 binding 
obligation of the SFPUC will also be subject to such limitations and the various other legal opinions to be delivered 
concurrently with the issuance of the 2015 Series A Bonds will be similarly qualified. See APPENDIX D -
PROPOSED FORM OF OPINION OF CO-BOND COUNSEL. 

If the SFPUC fails to comply with its covenants under the Indentur~ or to pay piincipal ~for interest on the 
2015 Series A Bonds, there can be no assurance that the available legal remedies will be adequate to protect the 
interests of the holders of the 2015 Series A Bonds. 

Loss of Tax Exemption/Risk of Tax Audit of Municipal Issuers 

As discussed under TAX MATTERS, interest with respect to the 2015 Series A Bonds could fail to be 
excluded from the gross income of the owners thereof for purposes of federal income taxation retroactive to the date 
of the execution and delivery of the 2015 Series A Bonds as a result of future acts or omissions of the SFPUC in 
violation of its covenants to comply with requirements of the Internal Revenue Code of 1986, as amended. Should 
such an event of taxability occur, the 2015 Series A Bonds are not subject to prepayment or any increase in interest 
rate. 
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In December 1999, as a part of a larger reorganization of the Internal Revenue Service (''IRS"), the IRS 
commenced operation of its Tax Exempt and Government Entities Division (the "TE/GE Division"), as the 
successor to its Employee Plans and Exempt Organizations division. The TE/GE Division has a subdivision that is 
specifically devoted to tax-exempt bond compliance. Public statements by IRS officials indicate that the number of 
tax-exempt bond examinations is expected to increase significantly under the new TE/GE Division. There is no 
assurance that, if an IRS examination of the 2015 Series A Bonds were undertaken, it would not adversely affect the 
secondary market value of the 2015 Series A Bonds. 

Change in Tax Law 

As discussed under TAX MATTERS, current and future legislative propo·sals, if enacted into law, 
clarification of the Code .or court decisions may cause interest on the 2015 Series A Bonds to be subject, directly or 
indirectly, in whole or in part, to federal income taxation or to be subject to or exempted from state income taxation, 
or otherwise prevent beneficial owners from realizing the full current benefit of the tax status of such interest 

Failure to Maintain Credit Ratings 

Certain rating agencies have assigned ratings to the 2015 Series A Bonds. The ratings issued reflect only 
the views of such rating agencies. Any explanation of the significance of these ratings should be obtained from the 
respective rating agencies. The SFPUC undertakes no responsibility to maintain its current credit ratings on the 
2015 Series A Bonds or to oppose any such downward revision, su,spension or withdrawal. See RATINGS. There 
is no assurance current ratings will continue for any given period or that such ratings will not be i:evised downward 
or withdrawn entirely by the rating agencies if, in the respective judgment of such rating agencies, circumstances so 
warrant. Any such downward revision or withdrawal of such ratings could be expected to have an adverse effect on ' 
the market price of the 2015 Series A Bonds. 

Secondary Market 

There can be no guarantee that there will be a secondary market for the 2015 Series A Bonds or, if a 
secondary market exists, that the 2015 Series A Bonds can be sold for any particular price .. Occasionally, because of 
general market conditions or because of adverse developments or economic prospects connected with a particular 
issue, secondary trading practices in connection with a particular issue are suspended or terminated. Additionally, 

.prices-of issues for which a market is being made will depend upon then prevailing circumstances. Such prices 
could be substantially different from the original purchase price. 

Uncertainties of Projections, Forecasts and Assumptions 

Compliance with certain of the covenants contained in the Indenture is based upon assumptions and 
projections. Projections and assumptions are inherently subject to significant. uncertainties. Inevitably, some 
assumptions will not be realized and unanticipated events and circumstances may occur and actual results are likely 
to differ, perhaps materially, from those projected. Accordingly, such projections are not necessarily indicative of 
future performance, and the SFPUC assumes no responsibility for the accuracy of such projections. See 
FORWARD-LOOKING STATEMENTS on the inside front cover of this Official Statement 

Other Risks 

The discussion in this section, CERTAIN RISK FACTORS, is not meant to be a comprehensive or 
definitive list of the risks associated with an investment in the 2015 Series A Bonds. There may be other risks 
inherent in ownership of the 2015 Series A Bonds in addition to those described in this section. Investors are 
advised to read the entire Official Statement in order to obtain information necessary to make an investment hi the 
2015 Series A Bonds. 
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DEVELOPMENTS IN THE ELECTRICITY MARKETS AND REGlJ.LATION 

Structure of the Energy Market Today 

The State's electric system is part of the Western grid, one of three interconnected electric systems that 
cover the continental United States (the others being the Eastern grid and the Texas Interconnection). In addition to 
all of the State, the Western grid consists of all or part of 13 other Western states, two. Canadian provinces, and Baja 
California, Mexico. The ability of electricity to flow across this grid, subject to transmission availability, creates a 
regional market for electricity. The State imports about 1/4th of its energy needs from outside of the State. 

Within the Western grid, there are 38 balancing authorities. A balancing authority is an entity responsible 
for operating a portion of the grid (called a transmission control area). The balancing authority ma~hes electric 
generation with load and maintains the electric frequency of the grid. 

The CAISO is the largest of the balancing authorities in the western interconnection, handling an estimated 
35 percent of the electric load in the West. The CAISO manages the flow of electricity across the high-voltage, 
long-distance electric transmission lines that make up 80 percent of California's and a small part of Nevada's 
electric grid. The CAISO was created in 1996 as a result of California's restructuring of the electric industry with 
the adoption cif Assembly Bill ("AB") 1890 (Stats. 1996, Ch. 854). AB 1890 encouraged California's three largest 
investor-owned electric utilities to tum over operational control of their transmission systems to the CAISO. The 
goal of AB 1890 was that the State's electric transmission system be made available on an open and non
discriminatory basis to all generators and electric consumers. The CAISO is a non-profit public benefit corporation 
overseen by a five-member board appointed by the Governor of the State and confirmed by the State Senate. It is 
regulated by the FERC. 

In addition to operating and scheduling electricity on its transmission system, the CAISO is the only 
balancing authority in the Western grid to operate a day-ahead, hour-ahead, and real-time energy market matching 
buyers and sellers and facilitating over 28,000 market transactions every day. Although the vast majority of the 
State's electric needs are met through longer-term business relationships (such as ownership or long-term contracts), 
the CAISO day-ahead and real-time energy markets provide indicators of the current market price of electricity. 
The market clearing prices reflect limitations in the transmission system; if an expensive generator must operate . 
because there is inadequate transmission capacity to bring cheaper generation into a constrained area, then all the 
generators in the constrained area get paid the price bid by the most expensive generator that needs to operate within 
the constrained area. ' 

The CAISO is currently in the process of expanding access to its energy markets to entities outside its 
boundaries by creating an Energy Imbalance Market ("EIM''). The EIM would allow load-serving entities located 
outside of the CAISO to access the CAISO' s real-time energy market to better balance supply and demand. 
PacifiCorp and NV Energy have already committed to participate in the EIM market. The EIM market is expected 
to begin operation in November 2014. 

The CAISO also ensures the reliability of its electric system by imposing resource adequacy (''RA") 
standards upon all load-serving entities ("LSE") within the CAISO. The RA requirements obligate each LSE to 
procure in advance a specified amount of electtjcity capacity that can be made available to the CAISO to schedule 
and dispatch as needed to meet electricity demand. The CAISO currently has three RA obligations that the SFPUC 
must meet: 

• A system-wide obligation to provide capacity sufficient to meet the SFPUC's forecasted peak 
demand plus a sufficient reserve margin (currently set at 15 % of peak demand); 

• A flexible capacity obligation to ensure that a· pre-determined portion of the capacity used to meet 
the system-wide obligation is capable of being dispatched and ramping up and down over the 
course of the day to meet fluctuations between supply and demand; and 

• A local capacity requirement ("LCR") to ensure that the CAISO has sufficient capacity in certain 
sub-regions to ensure reliable service in the event of local reliability issues. 
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The CAISO also engages in lOng-term transmission planning, identifying upgrades or expansions that are needed to 
meet reliability requirements~ provide economic benefits, connect new generation to the grid, and/or achieve public 
policy goals (such as the development of new renewable generation). 

The Power Enterprise's Relationship to the CAISO 

Almost all of the Power Enterprise's electric loads ary located within the footprint of the CAISO. The 
Power Enterprise uses the CAISO's transmission system to deliver electricity to Power Enterprise load that is not 
connected to the Power Enterprise's transmission system as well as to buy and sell surplus electricity. The Power 
Enterprise's high-voltage electric transmission lines are not formally part of the CAISO system, but the Power 
Enterprise and CAISO have an agreement that coordinates the operation of the Power Enterprise's transmission lines 
with the CAISO system The Power Enterprise's transmission lines are also connected to two other balancing 
authorities that serve the SFPUC's two largest wholesale customers. These are TID, which operates as its own 
balancing authority, and the Balancing Authority of Northern California, which covers MID. 

Expiration of the PG&E Interconnection Agreement 

The Power Enterprise currently uses a FERC-approved interconnection agreement with PG&E to provide 
for the delivery of electricity over the CAISO-operated grid to. meet Power Enterprise loads in the City and 
surrounding region. With the expiration of this agreement on July 1, 2015, the Power Enterprise expects to take 
transmission service from the CAISO under the CAISO's open access transmission tariffs. See THE POWER 
ENTERPRISE - Transmission and Distribution. 

Resource Adequacy Requirements · 

The Retch Hetchy Project provides sufficient capacity to meet the SFPUC's system-wide and flexible 
capacity obligations to the CAISO. The Retch Retchy Project is not within any of the CAISO's load capacity 
requirement zones and thus cannot be used to meet the SFPUC's load capacity requirements. Currently the CAISO 
requires an load serving entity, such as the SFPUC, to show that it has procured approximately 90% of its needed 
resource adequacy (''RA") capacity, a level equal to 100% of the SFPUC's total forecast load on a monthly basis 
plus a 15% reserve, a year in advance and 100 percent of its RA needs a month ahead. The CAISO is now working 
with stakeholders to develop multi-year RA rules that would require load serving entities to sh6w how they will 
meet their RA obligations several years in advance. 

Load Granularity 

For purposes of reliability and to ensure the efficient dispatch of the electric system, the CAISO currently 
determines electricity prices at almost 3,000 different points ("nodes") within its system. To avoid complexity and 
to facilitate a liquid energy market, the CAISO aggregates the prices set at each node into a single electricity price 
for each broad region served by the CAISO. The electricity price paid by the SFPUC for any purchases from the 
CAISO is therefore based on a regional price for all of Northern California. FERC has directed that the CAISO 
consider disaggregating prices beyond the regional level potentially through the creation of additional regional 
zones. As the vast majority of the SFPUC's load is located on the San Francisco peninsula, a transmission-limited 
area with minimal electric generation, the SFPUC could find itself located in a pricing new zone with potentially 
higher average electricity prices. The CAISO is currently engaged in a stakeholder process to determine how to 
respond to FERC' s request. 

On-Going Market Changes 

The CAISO market is continually evolving to reflect changes in business needs, technological changes, and 
federal law and regulation. · 
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Federal Law and Regulation 

Federal Energy Regulatory Commission 

. The Federal Power Act, as amended, gives FERC the authority to regulate the interstate transmission of 
electric energy and the sale, at wholesale, of electric energy. FERC is vested with ''jurisdiction over all facilities for 
such transmission or sale" as well as the reqiii.rement to ensure that the rates and charges for these services as well as 
well as "any rule, regulation, practice, or contract affecting such rate, charge, or classification," are not "unjust, 
unreasonable, unduly discriminatory or preferential." ' 

Under the Federal Power Act, states retain authority over "any other sale of electric energy'' and facilities 
·used for "generation of electric energy," "lo.cal distribution," or "transmission of electric energy in intrastate 
commerce." POUs like the SFPUC are also generally exempt from FERC regulation, except for regulations 
pertaining to electric system reliability. POUs are affected by FERC regulation, however, to the extent they rely on 
FERC-regulated transmission services or energy purchases to meet their needs. Additionally, FERC has adopted a 
reciprocity reqiii.remeI).t, under FERC Order 888, that a POU that benefits from the open-access requirements of a 
FERC-regulated transmission provider must offer comparable open-access to its own transmission system; however 
to date none of the Power Facilities or related transmissfon lines have been subject to a comparable open-access 
request. In addition, certain FERC regumtory reqiii.rements, such as the licensing of dams, are applicable to POUs, 
but not to the Retch Hetchy Project as a result of specific exemptions for such facilities in the Federal Power Act. 

FERC is the primary regulatory agency overseeing the rates, rules, and regulations that the CAISO has 
established for its operation. As noted above, the Power Enterprise relies on the CAISO's transmission system to 
deliver energy to its load, and is subject to the CAISO's resource adequacy reqiii.rements which are also FERC
regulated. FERC is also responsible for regulation of the wholesale energy market. This regulation affects the price 
that the Power Enterprise may pay for energy purchases from FERC-regulated entities, as well as non-Raker Act 
energy sales. The Power Enterprise's sales of energy to other POUs (which includes all sales of electric energy 
subject to the Raker Act) are not subject to FERC jurisdiction, but the price for such sales is generally influenced by 
the broader Western energy market which is largely under FERC jurisdiction. Power Enterprise sales to other POU s 
may i:Uso involve the use of FERC-regulated transmission services to deliver the electricity. 

When Congress initially enacted the Federal Power Act in 1935, electric utilities were mostly vertically 
integrated firms that constructed and operated their own generation, transmission, and distribution facilities. The 
firms acted as separate, local monopolies, and consumers paid a single "bundled" rate for delivered electricity. Sixty 
years later, the electric industry had experienced fundamental changes: electric systems had become increasingly 
interconnected, long- distance transmission had become increasingly economical, and smaller, lower-cost electric 
generating plants had begun to emerge as competitors to the vertically integrated utilities. 

FEllC responded to these changes and market conditions by adopting reforms to the electric industry that 
were designed to promote competition and create a competitive wholesale market for electricity. In FERC Order 
888, FERC reqiii.red each transmission provider subject to FERC regulation to "functional[ly] unbundle" its 
wholesale generation and transmission services and file an open-access transmission tariff that would allow non
discriminatory access to each utility's transmission system. The goal of this change was to allow that customers 
have the benefits of competitively priced generation. To promote development of competitive markets, FERC 
encouraged th~ formation of regional transmission organizations and independent system operators such as the 
CAISO to coordinate the use, operation, and planning of a region's transmission system. 

One of the results of FERC Order 888 is a competitive Western-wide wholesale energy market. FERC has 
adopted a pro-competition policy of 1etting prices in these markets to be set by market forces, subject to FERC 
retaining authority to address instances of market abuse and nlanipulation. 

FERC has also moved to make the market for transmission services more efficient and competitive. FERC 
Order 890 reqiii.res each FERC-regulated transmission provider to establish an open, transparent, and coordinated 
transmission planning process. The CAISO utilizes a yearly transmission planning process to meet its reqiii.rements 
under FERC Order 890. FERC Order 1000 goes a step further and now reqiii.res inter-regional transmission 
planning, the development of methodologies to allocate the costs of inter-regional transmission facilities as well as 
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allowing for competition among transmission developers to build new projects identified as needed as a result of the 
transillission planning process. 

North American Electric Reliability Corporation 

The Energy Policy Act of 2005 required FERC to certify an Electric Reliability Organization (''ERO") to 
develop mandatory and enforceable reliability standards, subject to FERC review and approval. On February 3, 
2006, FERC issued Order 672, which certified NERC as the ERO. The reliability standards developed by NERC 
and adopted by FERC apply to users, owners and operators of transmission elements operated at 100 kilovolts (kV) 
or higher and real power and reactive power resources connected at 100 kV or higher, as more specifically set forth 
in each Reliability Standard. Many Reliability Standards have since been approved by FERC. 

NERC and its Regional Reliability Organizations ("RRO") may enforce the Reliability Standards, subject 
to FERC oversight or FERC may independently enforce the Reliability Standards. The WECC is the RRO for the 
western region. Potential monetary sanctions include fines of up to $1 million per violation per day. FERC Order 
693 further provided the ERO and RROs with the discretion necessary to assess penalties for such violations, while 
also having discretion to calculate a penalfy without collecting the penalty if circumstances warrant. On March 18, 
2010, FERC issued a Policy Statement on Penalty Guidelines, which appeared to envision the option of more serious 
penalties than would be imposed by NERC. NERC and a significant part of the industry challenged that Policy 
Statement and several other orders issued the same day with respect to reliability. FERC suspended the 
effectiveness of the policy in order to receive comments and, on September 17, 2010, FERC issued a Revised Policy 
Statement on Penalty Guidelines, which clarified and tempered some of its prior statements, although the revised 
guidelines maintained that it was appropriate to use the US Criminal Sentencing Guidelines Model as an analytical 
tool for assessing penalties. FERC further clarified that its Revised Policy Statement on Penalty Guidelines would 
be applied only to investigations conducted by FERC. 

United States Environmental Protection Agency Proposed Clean Power Plan 

On June 2, 2014, the United Stated Environmental Protection Agency (the ''EPA") released its proposed 
Clean Power Plan. This plan seeks to reduce GHG emissions from existing electric generating plants by 30 percent 
before 2030. Under the plan, each state is assigned an emission performance goal to be achieved. California's 
interim electricity emissions goal set by the EPA is an average of 556 lbs carbon dioxide ("C02")/ MWh for the 
2020-2029 period, with a final goal of 537 lbs C02/MWh in 2030. The plan proposes to provide each state the 
flexibility to achieve its goal through the use of a number of different measures including: 1) increasing the 
efficiency of coal-fired power plants; 2) increasing the effective use of existing natural gas-fired power plants; 3) 
increasing the use of renewable generation; and 4) expanding state energy efficiency programs. 

Under the EPA' s proposed plan, each state would have to submit a state implementation plan ("SIP") to the 
EPA by June 2016. For California, the SIP would be developed by the California Air Resources Board ("CARB"), 
which is working with the CPUC and CAISO to evaluate the proposed targets and develop potential compliance 
strategies. 

CARB has stated that if California achieves its already adopted GHG reduction goals, the state would also 
meet its emissions goal under the EPA' s proposed plan. See - Califoi:-nia State Law and Regulation. As all of the · 
SFPUC's electric generating resources are already GHG-free, the effect of the EPA's proposal on the SFPUC is 
expected to be minimal. To the extent that electricity prices rise generally as a result of the plan's implementation, 
the SFPUC could potentially benefit, as it is currently a net seller of electricity and GHG-free electricity may attract 
a price premium relative to fossil-based electric generation. To the extent that California relies on energy efficiency 
and renewable energy activities to meet the plan's requirements, there is a potential for increased federal oversight 
of these activities to ensure that stated GHG reductions are achieved. 

FERC Hydroelectric Licensing 

. Under the Federal Power Act, FERC is also responsible for the licensing of hydroelectric plants within the 
United States. The Hetch Hetchy Project, however, predates FERC's authority and is exempt from FERC regnlation 
pursuant to specific "grandfathering" provisions in the Federal Power Act. The Don Pedro Project, owned and 
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operated by the Districts, is subject to FERC regulation and is currently undergoing re-licensing. See THE RETCH 
HETCHY PROJECT "" FERC Proceeding Regarding Relicensing of the Don Pedro Project. 

California State Law and Regulation 

State Constitution 

Art. XI, Sec. 9(a) of the State Constitution allows municipal corporations, such as the City, to "establish, 
purchase, and operate public works to fur.Dish its inhabitants with light, water, power, heat, transportation, or means 
of communication." As a result, the SFPUC has significant discretion to establish its own rules and procedures for 
operating its electric utility subject to those areas where either the state has asserted jurisdiction or there is an issue 
of federal pre-emption. 

The following is a listing of state legislation that affects the Power Enterprise's electric operations and the 
SFPUC's compliance with these requirements. 

Assembly Bill 32; CARB Scoping Plan; Cap and Trade 

State Assembly Bill 32 ("AB 32"), known as the Global Warming Solutions Act of 2006, requires CARB 
to adopt policies and regulations to reduce GHG emissions to 1990 levels by 2020. On December 11, 2008, CARB 
adopted a "scoping plan" identifying the market structures, prescriptive regulations, .fees and voluntary measures 
that need to be developed and implemented by CARB and other state agencies to achieve this goal. Among the 
measures identified in the scoping plan that could potentially affect the SFPUC are proposals to increase energy 
efficiency, promote renewable energy and distributed generation, and the increased electrification of motor vehicles. 

The scoping plan included a cap-and-trade system covering approximately 85% of all GHG emissions in 
California that was approved by CARB on December 16, 2010 and became enforceable starting on January 1, 2013. 
In 2015 the program will be expanded to include the province of Quebec, Canada. 

The cap-and-trade program covers sources accounting for 85% of California's GHG emissions, the largest 
program of its type in the United States. The cap-and-trade program will be implemented in phases., The first phase 
of the program (until December 31, 2014) will introduce a hard emissions cap on electric utilities and large 
industrial sources emitting more than 25,000 metric tons of carbon dioxide-equivalent greenhouse gases ("C02e") 
per year. In 2015, the program will be expanded to cover distributors of transportation, natural gas, and other fossil 
fuels. The cap will decline about 2 percent in 2014, and 3 percent annually from 2015 to 2020. The cap-and-trade 
program will require covered entities to retire compliance instruments (e.g., allowances) for each metric ton ofC02e 
they emit · 

For electric utilities, the cap-and-trade compliance obligation is placed on the "first deliverers" of electric 
energy. First deliverers include those who generate. electric energy in state or those who first import energy into 
California from out-of-state. As the Power Enterprise's electric generation resources do not emit C02 and the 
Power Enterprise does not, and has a policy not to, purchase electric energy directly from out of state, the Power 
Enterprise has no compliance obligation under the program and is not a covered entity. GHG emissions from the 
[Power Enterprise's] operation of the natural gas system at Treasure Island are also below the 25,000 ton C02e level 
that would trigger a compliance obligation. ' 

As part of a transition process, initially most of the carbon allowances will be distributed for free. As the 
program matures, the amount of allowances allocated for free will be progressively reduced and covered entities will 
be required to buy allowances at auction. The cap-and-trade program will also allow covered entities to use offset 
credits for compliance purposes (not exceeding 8% of a regulated entity's compliance obligation). Offsets must be 
obtained from certified projects in sectors that are not regulated under the cap-and-trade program. These include 
urban forest projects, reforestation projects, destruction of ozone-depleting substances, and methane management 
projects. 

Under the cap-and-trade program, electric distribution utilities ("EDU") such as the SFPUC receive a 
designated amount of allowances set by regulation through 2020. One purpose of these allowances is to at least 
partially compensate EDUs for the higher prices they may incur for purchasing electric energy that now has ·a 
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compliance obligation. The EDU must either use the allowances to meet its own compliance obligations or put its 
allowances up for sale at quarterly auctions run by CARB. All allowances provided to electric distribution utilities 
must be used to benefit the utility's ratepayers. Because the SFPUC does. not have a compliance obligation under 
the program, the SFPUC sells most of its allowances through the auction process and uses the proceeds to benefit 
ratepayers as required by the cap-and-trade program. 

Future AB 32; CARB Scoping Plan; Cap and Trade 

AB 32 sets a long-term goal for California to reduce its GHG emissions to 80% below 1990 levels by the 
year 2050. This wouid require continuing reductions in GHG emissions beyond 2020 to reach this goal. As 
required by AB 32, CARB is developing a revised scoping plan identifying potential future measures to reduce 
GHG emissions. The plan currently identifies a continued "decarbonization" of the electric sector; further 
electrification of motor vehicles; and continued use of energy efficiency activities as potential sources of further 
GHG reductions. 

Renewable Portfolio Standard 

The California Renewable Energy Resources Act (the "CRERA"), effective as of December 10, 2011, 
establishes requirements for the procurement of eligible renewable resources for California's retail sellers of 
electricity, including local POUs such as the SFPUC ("Renewable Portfolio Standards" or "RPS"). Eligible 
renewable resources include wind, solar, geothermal, biomass, wave/tidal energy, and small hydroelectric generation 
that meets certain criteria 

The CRERA generally requires all electric utilities and energy service providers to procure 33% of their 
retail energy needs from renewable energy by 2020, with interim targets starting at 20% for the 2011-2013 period 
and progressively ramping up to 33% by 2020. The CRERA recognizes that imposing such an obligation upon the 
SFPUC would have resulted in the SFPUC having to displace one zero-GHG energy resource (Hetch Hetchy Project 
hydroelectric energy) with another zero-GHG resource (eligible renewable resources) without any reduction in GHG 
emissions and significantly increased costs to the SFPUC. As a resrrl:t;i:b.~-A-ct-establ.isb:echm-a1temative compliance 
obligation for the SFPUC. Provided that the SFPUC receives greater than 67% of its electricity demands from the 
Hetch Hetchy Project, the SFPUC is only required to procure eligible renewable energy resources for its electric 
demands unmet by the Hetch Hetchy Project Since in most years the SFPUC .has historically been able to meet 
95% to 100% of its electric demands from its Retch Hetchy Project generation the SFPUC generally expects to have 
to procure only small amounts of eligible renewable energy annually to meet its· RPS obligations under the Act. 

For POUs, the initial responsibility for enforcing the Act's requirements is placed upon the POU. To 
ensure that the SFPUC is able to meet applicable RPS requirements, the SFPUC adopted an Enforcement Program 
on December 13, 2011 (Resolution 11-0202), which directe4 staff to develop ·a Procurement Plan that was also 
adopted by the Commission (Resolution 12-0217). The Procurement Plan identifies the SFPUC's requirements 
under the RPS, identifies. the exceptions allowed under the RPS that would allow the SFPUC to defer or delay 
meeting the RPS requirements, estaplishes the process for forecasting and procuring any additional RPS-eligible 
supplies needed to meet the RPS requirements (including unexpected contingencies). The SFPUC's latest adopted, 
Procurement Plan forecasts that the SFPUC will be abl.e to meet its RPS obligations with its own electric generation 
during years of normal or above-average hydroelectric generation. Only during years of below average 
hydroelectric generation does the SFPUC anticipate needing to purchase additional eligible renewable energy to 
meet its RPS obligations. The SFPUC forecasts that such purchases will be. small relative to total demand. The cost · 
to procure these resources is expected to be consistent with the SFPUC's annual budgets for purchased energy. 

Resource Adequacy Requirements 

Public Utilities Code 9620 requires each POU to develop its own resource adequacy requirement and to 
"prudently plan for and procure resources that are adequate to meet its planning reserve margin and peak demand 
and operating reserves, sufficient to provide reliable electric service to its customers." This requirement is similar to 
the resource adequacy requirements established by the CAISO. FERC has authorized the CAISO to apply its own 
Resource Adequacy rules to any utility that has not adopted a Resource Adequacy program. To comply with Public 
Utilities Code 9620, on May 23, 2006 the SFPUC adopted, in its Resolution 06-0087, an Interim Utility Resource 
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Adequacy Plan. The Plan established a 15% reserve margin and established forecasting and reporting requirements 
to meet the Act's requirements. · 

Energy Loading Order 

State Senate Bill 1037, effective January 1, 2006, requires POUs to first acquire all available energy 
efficiency, demand reduction and renewable resources that are cost effective, reliable and feasible prior to procuring 
new energy generation resources. This requirement is similar to the Energy Action Plan adopted jointly by the 
CPUC, CBC, and California Power Authority to establish an "energy loading order" for California's electric utilities 
that focuses first on decreasing electricity demand by increasing energy efficiency and demand response, then 
meeting new generation needs first with renewable and distributed generation resources, and lastly with clean fossil
fueled generation. 

In 2008, the Board of Supervisors, in its Resolution 227-08, adopted the policy goals outlined in the Energy 
Action Plan and energy loading order to guide SFPUC energy procurement San Francisco's 2011 Updated 
Electricity Resource Plan (the "2011 Updated Electricity Resource Plan"), approved by the SFPUC in its Resolution 
11-0035 and by the Board of Supervisors in its Resolution 349-11, reaffirmed the use of the energy loading order to 
meet future energy needs. 

State Assembly Bill 2021, signed by the Governor on September 29, 2006, requires that POUs establish, 
report, and explain the basis of their annual energy efficiency and demand reduction targets over a 10-year planning 
horizon. The SFPUC submits annual reports to the California Energy Commission and submitted its latest report 
through the California Municipal Utilities Association on March 15, 2014. 

Community Choice Aggregation Service 

State . law allows a local government entity to sell electricity directly to customers within the entity's 
jurisdiction through a Community Choice Aggregation ("CCA'') program. Under a CCA program, a public entity 
could develop a portfolio of energy supplies that it purchased or produced to meet specific local targets for 
renewable energy or to meet other policy and service objectives. Transmission and distribution services would 
continue to be provided by the local utility subject to CPUC tariffs. Customers within a CCA's jurisdiction may 
choose to opt-out of the program. 

The SFPUC developed a CCA program called CleanPowerSF for customers in the City. After many years 
of study and development, however, the City has not implemented CleanPowerSF. The Power Enterprise 
anticipates that if the City were to implement a CCA program, few if any current Power Enterprise customers would 
become CCA customers, since Power Enterpii.se electric service already offers a clean energy portfolio and cheaper 
costs than those mandated by the CPUC tariff for CCA service. Funding to develop a CCA program in the future 
could include some seed funding from the Power Enterprise, though no new funds are currently included in its 
current capital plan. To date approximately $9.0 million ha& been appropriated for CCA Development and 
Assessment, of which approximately $3.7 million is currently available for project spending. The Indenture, 
however, requires that any City-wide retail electric power program be a Separate System. Following initial funding, 
the CCA program may operate with financial independence using revenues collected from customers. It is possible 
that a CCA program would purchase excess electricity from the Power Enterprise when available. 

California Solar Initiative 

State Senate Bill 1 ("SB 1"), adopted in 2006 and effective as of January 1, 2007, established the California 
Solar Initiative and set a statewide goal to install 3,000 MW of new solar energy systems on California rooftops 
within ten years, and established requirements to have solar energy systems installed on 50% of new residential 
developments within 13 years. 

SB 1 requires POUs, including the SFPUC, to establish a program that meets the POU obligations under 
the initiative. Through its municipal solar and GoSolarSF programs, the SFPUC has already exceeded its 2017 
targets under SB 1. The SFPUC will continue to file annual reports on the progress of its SB 1 solar programs to the 
California Energy Commission. 
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Energy Storage 

State Assembly Bill 2514 requires that by October 1, 2014 "the governing board of each local publicly 
owned electric utility shall determine appropriate targets, if any, for the utility to procure viable and cost-effective 
energy storage systems to be achieved by December 31, 2016, and December 31, 2020." In response to this 
legislative requirement, the SFPUC resolved, in its Resolution 14-0147, that the SFPUC has no near-term need for 
energy storage services apart from the potential use of energy storage to fulfill Local Resource Adequacy Capacity 
requirements, which is not cost-effective at this time. The SFPUC also decided to continue to evaluate energy 
storage as a procurement option going forward and to identify a pilot energy storage project. 

State Law Requirements Affecting Investor-Owned Utilities 

The California State Constitution (Article XII) gives the CPUC the authority to regulate ''Private 
corporations and persons that own, operate, control, or manage the production, generation, transmission, or 
furnishing of heat, light, water [or] power directly or indirectly to or for the public." The CPUC does not have 
authority over the rates and services offered by publicly-owned utilities such as the SFPUC, but the CPUC's 
regulation of irivestcir-owned utilities, particularly PG&E, can affect the SFPUC's operations. PG&E, Trans Bay 
Cable and the direct access energy service providers are subject to extensive regulation by FERC with respect to 
applicable wholesale transactions and electricity transmission. · 

Almost all of the SFPUC' s electric load is served off of PG&E' s distribution system, and the SFPUC relies 
on PG&E's transmission system (albeit under operational control of the CAISO) to deliver Hetch Hetchy Project 
and other energy supplies to its load. These activities are regulated by FERC. See - Federal Law and Regulation. 
Where SFPUC provides electric service to retail customers in the City (other than municipal load), it does so in 
competition with PG&E. 

Future Regulation and Other Factors 

The electric industry has been highly regulated throughout its history and is subject to continuing 
legislative and administrative regulation and reform. State and federal entities routinely consider changes to the 
regulations governing the electric industry. Recent proposals have included both those aimed at further deregulating 
the industry and those proposing additional regulations. The SFPUC is unable to predict at this time the impact any 
such proposals will have on the operations and finances of the SFPUC or the electric utility industry generally. 

The electric utility industry in general has been, and in the future may be, affected by a number of other 
factors which could impact the financial condition and competitiveness of many electric utilities and the level of 
utilization of generating and transmission facilities. In addition to the factors discussed above, such factors mclude, 
among others, (a) the effects of compliance with rapidly changing environmental, safety, licensing, regulatory and 
legislative requirements other tl:ian those described above; (b) changes resulting from conservation and demand side 
management programs on the timing and use of electric energy; (c) changes resulting from a national energy policy; 
( d) the effects of competition from other electric utilities (including increased competition resulting from mergers, 
acquisitions, and "strategic alliances" of competing electric and natural gas utilities and from competitors 
transmitting less expensive electrieity from much greater distance.s over an interconnected system); (e) the 
development and deployment of new methods of, and new facilities for, producing electricity at competitive prices; 
(f) the repeal of certain federal statutes that would have the effect of increasing the competitiveness of many investor 
owned utilities; (g) increased competition from independent power producers and marketers, brokers and federal 
power marketing agencies; (h) "self-generation" or "distributed generation" (for example, solar power, 
microturbines and fuel cells) by customers and others; (i) current and future requirements relating to the SFPUC's 
ability to issue tax-exempt obligations, including restrictions on sales to non-qualified entities of the electricity from 
generation projects and transmission service from transmission line projects financed with tax-exempt obligations; 
G) the effects of inflation on the ope~ating and maintenance costs of electric utilities and their facilities; (k) actual 
results that differ from projected future load requirements; (1) increases in costs and uncertain availability of capital; 
(m) shifts in the availability and relative costs of different fuels (including the cost of natural gas); (n) sudden and 
dramatic increases in the price of energy purchased on the open market that may occur in times of high peak demand 
in an area of the country experiencing such high peak demand, as occurred, for example, in California's energy 
crisis in 2000 and 2001; (o) issues relating to risk management procedures and practices with respect to, among 
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other things, the purchase and sale of natural gas, ·energy and transmission capacity; (p) other legislative changes, 
voter initiatives,- referenda and statewide propositions; ( q) the effects of changes in the local, State, national or 
global economy; (r) the effects of possible manipulation of the electric markets; (s) natural disasters or other 
physical calamities, including, but not limited to, earthquakes and flood; (t) climate change and related regulations; 
and (u) issues relating to cybersecurity. Any of these factors (as well as other factors) could have an adverse effect 
on the financial condition of an electric utility, including the Power Enterprise. · 

This Official Statement includes a brief discussion of certain of the factors identified in the previous 
paragraph. It does not purport to be comprehensive or definitive, and these matters are subject to change subsequent 
to the date hereof. Extensive information on the electric utility industry is available from the legislative and 
regulatory bodies and other sources in the public domain, and potential purchasers of the 2015 Series A Bonds 
should obtain and review such information. The SFPUC is unable to predict what impact such factors will have· on 
the SFPUC's electric system or the business operations and financial condition of the Power Enterprise, but such 
impacts could be significant. To the extent described herein. the SFPUC has taken steps to mitigate the potential 
impacts of a number of these factors. 

CONSTITUTIONAL, STATUTORY AND CHARTER LIMITATIONS 

Proposition 218 and Proposition 26 

Proposition 218, a State ballot initiative known as the "Right to Vote on Taxes Act," was approved by State 
voters in 1996. The initiative .added Articles XIIIC and XIIID to the California Constitution. Article XIIID creates 
additional requirements for the imposition by most local· governments (including the SFPUC) of general taxes, 
special taxes, assessments and "property-related" fees and charges. Article XIIID explicitly exempts fees and 
charges for the provision of electric service from its provisions. 

Article XIlIC extends the people's initiative powers to the reduction or repeal of local taxes, assessments 
and fees and charges imposed prior to its effective date (November 1996). The California Supreme Court in 
Bighorn-Desert View Water Agency v. Verjil, 46 Cal.Rptr.3d 73 (2006) concluded that, under Article XIIIC, local 
voters by initiative may reduce a public agency's water rates and delivery charges, as those are "property related" 
fees or charges within the meaning of Article XIlID. As the terms "fees" and. "charges" are not defined in 
Article XITIC, however, its extension of the initiative powers may apply not only to "property-related" fees and 
charges, as defined in Article XIJID, but also, for example, to fees and charges for the provision of electric services 
which are exempted from Article XIIID. The California appellate court suggested as much in Bock v. City Council 
of Lompoc, 109 Cal.App.3d 43 (1980). The SFPUC is unable to determine whether the California courts will hold 
that rates for electric service are subject to the initiative process or, if they are, what limitations will apply to that 
process. 

On November 2, 2011, the voters approved Proposition 26 (''Proposition 26"), which amended Article 
XIlIC to provide that a "tax" means any levy, charge or exaction of any kind imposed by a local government.· 
Proposition 26, however, excepted from its scope, among other things, (1). a charge imposed for a specific 

· government service or product provided directly to the payor that is not provided to those not charged, and which 
does not exceed the reasonable costs to the local government of providing the service or· product, and 
(2) assessments and property-related fees imposed in accordance with the provisions of Article XIJID. Proposition 
26 applies by its terms to any levy, charge or exaction imposed, increased or extended by a local government on or 
after November 3, 2010. · 

The SFPUC believes that its rates and charges for electric service are not subject to the voter approval 
requirements under Proposition 26. The SFPUC further believes that its fees and charges for electric service do not 
exceed the reasonable costs to the Power Enterprise of providing those services. The SFPUC, however, is unable to 
predict how Proposition 26 will be interpreted by the California courts or what its ultimate impacts on the SFPUC 
will be. 

Charter Limitations 

The Charter generally requires that bonds (such as the Bonds) secured by revenues, other than refunding 
bonds, may be issued only with the assent of a majority of voters. Under the Charter, however, the SFPUC may 
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issue revenue bonds to finance buildings, fixtures or equipment necessary to comply with an order of a state or 
federal authority, for the reconstruction or replacement of existing water facilities or electric power facilities or 
combinations of water and electric power facilities and to finance certain equipment or facilities for renewal energy 
anq energy conservation. See OBLIGATIONS PAYABLE FROM REVENUES - Authority for Issuance of 
Revenue Bonds and Other Obligations Payable from Revenues. 

In June 1998 the electorate of the City approved Proposition H which, subject to certain exceptions, 
including a limited exception to raise rates to pay debt service on voter-approved debt, froze the SFPUC' s water 
rates through July 1, 2006. The SFPUC can give no assurance that the electorate will not seek in the future to freeze 
or limit rate increases. 

Initiative Measures and Charter Amendments 

Articles XIIIC and XIIID of the California Constitution and Proposition 26 were adopted pursuant to the 
State's initiative process. From time to time other initiative measures could be adopted by State voters, or by voters 
of the City, placing additioJ!al limitations on the ability of the SFPUC to increase revenues. 

The voters could adopt additional Charter amendments in the future that could limit the ability of the 
SFPUC to issue debt, affect the operation of the Power Enterprise, limit the ability of the SFPUC to enact rate 
increases, or implement other changes affecting the SFPUC and the Power Enterprise 

LITIGATION 

The SFPUC is not aware of any litigation pending or threatened questioning the political existence of the 
City or the SFPUC or contesting the SFPUC' s power to fix electric rates and charges, or in any way questioning or 
affecting: 

(i) the proceedings under which the 2015 Series A Bonds are to be issued; 

(ii) the validity of any provision of the 2015 Series A Bonds or the Indenture; 

(iii) the pledge of Revenues, after payment of Operation and Maintenance Expenses and any Priority 
R&R Fund Deposits, by the SFPUC under the Indenture; or · 

(iv) the titles to office of the present members of the Board of Supervisors and the Commission. 

There are a number of suits and claims pending against the City and the SFPUC, which may include 
personal injury, wrongful death and other suits and claims against which the City may self-insure. The aggregate 
amount of the self-insured liabilities of the City and the SFPUC which may result from such suits and claims will 
not, in the opinion of .the City Attorney, materially impair the ability of the SFPUC to pay principal of or interest on 
the 2015 Series A Bonds as they become due. There is no litigation pending? with service of process having been 
accomplished, against the City or the SFPUC which if determined adversely to the City or the SFPUC would, in the 
opinion of the City Attorney, materially impair the ability of the SFPUC to pay principal of and interest on the 2015 
Series A Bonds as they become due. 

TAX MATTERS 

In the opinion of Orrick, Herrington & Sutcliffe LLP and Curls Bartling, P.C., Co-Bond Counsel, based on 
an analysis of existing laws, regulations, rulings and court decisions, and assuming, among other matters, the 
accuracy of certain representations and compliance with certain covenants, interest on the 2015 Series A Bonds is 
excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 
1986 (the "Code") and is exempt from State of California personal income taxes. Co-Bond Counsel are further of 
the opinion that interest on the 2015 Series A Bonds is not a specific preference item for purposes of the federal 
individual or corporate alternative minimum taxes, although Co-Bond Counsel observe that interest on the 2015 
Series A Bonds is included in adjusted current earnings when calculating federal corporate alternative minimum 
taxable income. A complete copy of the proposed opinion of Co-Bond Counsel is set forth in Appendix C hereto. 
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The difference between the issue price of any maturity of the 2015 Series A Bonds with an issue price less 
than par and the amount to be paid at maturity of such 2015 Series A Bonds (excluding amounts stated to be interest 
and payable at least annually over the terin of such 2015 Series A Bonds) constitutes. "original issue discount," the 
accrual of which, to the extent properly allocable to each owner thereof, is treated as interest which is excluded from 
gross income for federal income tax purposes and State of California personal income taxes. For this purpose, the 
issue price of a particular maturity of the 2015 Series A Bonds is the first price at which a substantial amount of 
such maturity of the 2015 Series A Bonds is sold to the public (excluding bond houses, brokers, or similar persons 
or organizations acting in the capacity of underwriters, placement agents or wholesalers). The original issue 
discount with respect to any maturity of the 2015 Series A Bonds accrues daily over the term to maturity of such 
2015 Series A Bonds on the basis of a constant interest rate compounded semiannually (with straight-line 
interpolations between compounding dates). The accruing original issue discount is added to the adjusted basis of 
such 2015 Series A Bonds to determine taxable gain or loss upon disposition (including sale, redemption, or 
payment on maturity) of such 2015 Series A Bonds. Owners of the 2015 Series A Bonds should consult their own 
tax advisors with respect to the tax consequences of ownership of 2015 Series A Bonds with original issue discount, 
including the treatment of purchasers who do not purchase such 2015 Series A Bonds in the original offering to the 
public at the first price at which a substantial amoiint of such 2015 Series A Bonds are sold to the public. 

2015 Series A Bonds purchased, whether at original issuance or otherwise, for an amount greater than their 
principai amount payable at maturity (or, in some cases, at their earlier call date) (''Premium Bonds") will be treated 
as having amortizable bond premium. No deduction is allowable for the amortizable bond premium in the case of 
obligations, like the Premium Bonds, the interest on which is excluded from gross income for federal income tax 
purposes. However, the amount of tax exempt interest received, and a purchaser's basis in a Premium Bond, will be 
reduced by the amount of amortizable bond premium properly allocable to such purchaser. Owners of Premium 
Bonds should consult their own tax advisors with respect to the proper treatment of amortizable bond premium in 
their particular circumstances. 

The Code imposes various restrictions, conditions and requir(i:ments relating to the exclusion from gross 
income for federal tax purposes of interest on obligations such as the 2015 Series A Bonds. The SFPUC has made 
certaill representations and has covenanted to comply with certain restrictions designed to assure that the interest on 
the 2015 Series A Bonds will not be included in federal gross income. Inaccuracy of these representations or failure 
to comply with these covenants may result in the interest on the 2015 Series A Bonds being included in federal gross 
income, possibly from the date of issuance of the 2015 Series A Bonds. Bond Counsel has not undertaken to 
determine (or to inform any person) whether any actions taken (or not taken) or events occurring (or not occurring) 
after the date of issuance of the 2015 Series A Bonds may affect the tax status of the interest on the 2015 Series A 
Bonds or the value of the 2015 Series-A Bonds. 

Although Co-Bond Counsel have rendered an opinion that the interest portion on the 2015 Series A Bonds 
is excluded from gross income for federal income tax purposes, the ownership or disposition of the 2015 Series A 
Bonds and the accrual or receipt of amounts treated as interest thereon may otherwise affect a 2015 Series A Bond 
owner's tax liability. The nature and extent of these other tax consequences will depend upon each 2015 Series A 
Bond owner's.particular tax status and the 2015 Series A Bond owner's other items of income or deduction. Co
Bond Counsel express no opinion regarding any such other tax consequences. 

Current and future legislative proposals, if enacted into law, clarification of the Code or court decisions 
may cause interest on the 2015 Series A Bonds to be subject, directly or indirectly, in whole or in part, to federal 
income taxation or to be subject to or exempted from state income taxation, or otherwise prevent 2015 Series A 
Bond owners from realizing the full current benefit of the tax status of such interest. For example, Representative 
Dave Camp, Chair of the House Ways and Means Committee, released draft legislation that would subject interest 
on the 2015 Series A Bonds to a federal income tax at an effective rate of 10% or more for individuals, trusts, and 
estates in the highest tax bracket, and the Obama Administration proposed legislation that would limit the exclusion 
from gross income of interest on the 2015 Series A Bonds to some extent for high-income individuals. The 
introduction or enactment of any such future legislative proposals, clarification of the Code or court decisions may 
also affect, perhaps significantly, the market price for, or marketability of, the 2015 Series A Bonds. Prospective 
purchasers of the 2015 Series A Bonds should consult their own tax advisors regarding the potential iinpact of any 
pending or proposed federal or state tax legislation, regulations or litigation, as to which Co-Bond Counsel express 
no opinion. 
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The opini9n of Co-Bond Counsel is based on current legal authority, covers certain matters not directly 
addressed by such authorities, and represe~ts Co-Bond Counsels' judgment as to the proper treatment of the 2015 
Series A Bonds for federal income tax purposes. It is not binding on the Internal Revenue Service ("IRS") or the 

·courts. Furthermore, Co-Bond Counsel cannot give and have not given any opinion or assurance about the future 
activities of the SFPUC, or about · the effect of future changes in the Code, the applicable regulations the 
interpretation thereof or the enforcement thereof by the IRS. The SFPUC has covenanted, however, to comply with 
the requirements of the Code. 

Co-Bond Counsel's engagement with respect to the 2015 Series A Bonds ends with the issuance of the 
2015 Series A Bonds, and, unless separately engaged, Co-Bond Counsel are n,ot obligated to defend the SFPUC or 
the owners of the 2015 Series A Bonds regarding the tax-exempt status of the 2015 Series A Bonds in the event of 
an audit examination by the IRS. Under current procedures, parties other than the SFPUC, and its appointed 
counsel, including the owners of the 2015 Series A Bonds, would have little, if any, right to participate in the audit 
examination process. Moreover, because achieving judicial review in connection with an audit examination of tax
exempt bonds is difficult, obtaining an independent review of IRS positions with which the SFPUC legitimately 
disagrees, may not be practicable. Any action of the IRS, including but not limited to selection of the 2015 Series A 
Bonds for audit, or the course or result of such audit, or an audit of bonds presenting similar tax issues may affect 
the market price for, or the marketability of, the 2015 Series A Bonds, and may cause the SFPUC or the 9wners of 
the 2015 Series A Bonds to incur significant expense. 

CERTAIN LEGAL MATTERS 

The validity of the 2015 Series A Bonds and certain other legal matters are subject to the approving opinion 
of Orrick, Herrington & Sutcliffe LLP, San Francisco, California, and Curls Bartling P.C., Oakland, California, Co
Bond Counsel. Complete copies of the proposed form of Bond Counsel opinion is contained in Appendix D hereto. 
Certain legal matters will be passed upon for the SFPUC by the City Attorney and by Orrick, Herrington & Sutcliffe 
LLP, Disclosure Counsel to the SFPUC. Certain legal matters will be passed upon for the Underwriter by 
Nossaman LLP. None of Co-Bond Counsel, Disclosure Counsel or Underwriter's Counsel undertakes any 
responsibility for the accuracy, completeness or fairness of this Official Statement. 

Orrick, Herrington & Sutcliffe LLP has served as disclosure counsel to the SFPUC and in such capacity has 
advised the SFPUC with respect to applicable securities laws and participated with responsible SFPUC officials and 
staff in conferences and meetings where information contained in this Official Statement was reviewed for accuracy 
and completeness. Disclosure Counsel is not respqnsible for the accuracy or completeness of the statements or 
information presented in this Official Statement and has not undertaken to independently ·verify any of such 
statements or information; Rather, the SFPUC is solely responsible for the accuracy and completeness of the 
statements and information contained in this Official Statement. Upon the issuance of the 2015 Series A Bonds, 
Disclosure Counsel will deliver a letter to the SFPUC which advises the SFPUC, subject to the assumptions, 
exclusions, qualifications and limitations set forth therein, that no facts came to attention of the attorneys at such 
firm rendering legal services in connection with such frrm' s role as Disclosure Counsel which caused them to 
believe that this Official Statement as of its date and as of the date of issuance of the 2015 Series A Bonds contained 
or contains any untrue statement of a material fact or omitted or omits to state any material fact necessary to make 
the statements therein, in light of the circumstances under which they were made, not misleading. No purchaser or 
holder of the Series 2013 Bonds, or other person or party other than the SFPUC, will be entitled to or may rely on 
such letter of Orrick, Herrington & Sutcliffe LLP' s having acted in the role of Disclosure Counsel to the SFPUC. 

RATINGS 

The 2015 Series A Bonds have been rated "[__J" by Fitch, Inc. ("Fitch"), One State Street Plaza, New 
York, New York, and "[__J" by Standard & Poor's Ratings Services, a Standard & Poor's Financial Services LLC 
business, 55 Water Street, New York, New York ("Standard & Poor's"). The ratings assigned by Fitch and 
Standard & Poor's express only the views of the rating agencies. The explanation of the significance of the ratings 
may be obtained from Fitch and Standard & Poor's, respectively. There is no assurance such ratings will continue 
for any given period of time or that such ratings will not be revised downward or withdrawn entirely by the rating 
agencies, if in the judgment of such rating agencies, circumstances so warrant. Any such downward revision or 
withdrawal of such ratings may have an adverse effect on ·the market price of the 2015 Series A Bonds. 
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UNDERWRITING 

The 2015 Series A Bonds are being purchased by Wells Fargo Bank, National Association (the 
"Underwriter"). The Underwriter has agreed to purchase th~ 2015 Series A Bonds at a purchase price of 
$ (comprised of the principal amount of the 2015 Series A Bonds, plus a reoffering premium on 
the 2015 Series A Bonds of$ , less an underwriter's discount in the amount of$ _____ __, 

The purchase contract pursuant to which the 2015 Series A. Bonds are being sold provides that the 
Underwriter will purchase all of the 2015 Series A Bonds if any 2015 Series A Bonds are purchased, and the 
obligation to make such purchase is subject to certain terms and conditions set forth in such purchase contract, the 
approval of certain legal matters by counsel and certain other conditions. The Underwriter may offer and sell the 
2015 Series A Bonds to certain dealers and others at a price lower than the offering prices stated on the inside cover 
page hereof. The offering prices may be changed from time to time by the Underwriter. 

Wells Fargo ·securities is the trade name for certain securities-related capital markets and investment 
banking services of Wells Fargo & Company and its subsidiaries, including Wells Fargo Bank, National 
Association. 

Wells Fargo Bank, National Association ("WFBNA"), the underwriter of the 2015 Series A Bonds, has 
entered into an agreement (the "Distribution Agreement") with its affiliate, Wells Fargo Advisors, ILC (''WFA"), 
for the distribution of certain municipal securities offerings, including the 2015 Series A Bonds. Pursuant to the 
Distribution Agreement, WFBNA will share a portion of its underwriting or remarketing agent compensation, as 
applicable, with respect to the 2015 Series A Bonds with WFA. WFBNA also utilizes the distribution capabilities of 
its affiliates, Wells Fargo Securities, LLC ("WFSLLC") and Wells Fargo Institutional Securities, LLC ("WFIS"), 
for the distribution of municipal securities offerings, including the 2015 Series A Bonds. In connection with utilizing 
the distribution capabilities of WFSLLC, WFBNA pays a portion of WFSLLC's expenses based on its municipal 
securities transactions. WFBNA, WFSLLC, WFIS, and WFA are each wholly-owned subsidiaries of Wells Fargo & 
Company. 

FINANCIAL STATEMENTS 

Audited Financial Statements of the SFPUC' s Power Enterprise (the "Financial Statements") for the Fiscal 
Year ended June30, 2014 are attached as AppendixB. See APPENDIXB - SFPUC POWER ENTERPRISE 
FINANCIAL STATEMENTS. Such financial statements have been audited by KPMG LLP (the "Auditor"), 
independent certified public accountants. 

The SFPUC has not requested nor did the SFPUC obtain permission from the Auditor to include the 
audited financial statements as an Appendix to this Official Statement. Accordingly, the Auditor has made rw 
representation in connection with inclusion of the audits herein that there has beeri no material change .in the 
financial condition of the SFPUC since the most recent audit was concluded. The Auditor has not been engaged to 
peiform and has not peiformed, since the date of its report included herein, any procedures on the financial 
statements addressed in that report. The Auditor also has not peiformed any procedures relating to this Official 
Statement. 

CONTINUING DISCLOSURE 

The SFPUC has covenanted for the benefit of the Owners of the 2015 Series A Bonds to provide certain 
financial information and operating data not later than 270 days after the end of the SFPUC's Fiscal Year (which 
currently ends on June 30), commencing with the report for Fiscal Year 2013-14 (the "Annual Report") and to 
provide notices of the occurrence of certain enumerated events, if material. The Annual Report will be filed by the 
SFPUC with the MSRB through EMMA 

The specific nature of the information to be contained. in the Annual Report or the notices of material 
events is summarized in APPENDIX D - FORM OF CONTINUING DISCLOSURE CERTIFICATE. These 
covenants have been made in order to assist the Underwriter in complying with Securities and Exchange 
Commission Rule 15c2-12(b)(5) (the "Rule"). The SFPUC is not in default with respect to any previous 
undertaking made with regard to said Rule. 
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Due to administrative oversight, the SFPUC failed to file through EMMA until June 4, 2013, audited 
financial statements for the Water Enterprise and Wastewater Enterprise for the Fiscal Year ended June 30, 2012. 
The balance of the annual reports for such Fiscal Year were filed in a timely manner and the audited financial 
statements were publicly available prior to the filing deadline. The SFPUC has not otherwise failed to c-omply in all 
material respects with its previous undertakings under the Rule within the last five years. 

F™:ANCIAL ADVISORS 

Public Financial Management, Inc., San Francisco, California, and Kitahata & Company, San Francisco, 
California, are acting as financial advisors to the SFPUC with respect to the 2015 Series A Bonds (the "Co-Financial 
Advisors"). The Co-Financial Advisors have assisted the SFPUC in the preparation of this Official Statement and in 
other matters relating to the planning, structuring, execution and delivery of the 2015 Series A Bonds. The 
Co-Financial Advisors have not independently verified any of the data contained herein or conducted a detailed 
investigation of the affairs of the SFPUC to determine the accuracy or completeness of this Official Statement. 
Because of its limited participation, the Co-Financial Advisors assume no responsibility for the accuracy or 
completeness of any of the information contained herein. The Co-Financial Advisors will not.purchase or make a 
market in any of the 2015 Series A Bonds. 

A portion of the compensation to be received by the Co-Financial Advisors from the SFPUC for services 
provided in connection with the planillng, structuring, execution and delivery of the 2015 Series A Bonds is 
contingent upon the sale and delivery of the 2015 Series A Bonds. 

l\flSCELLANEOUS 

References made herein to certain documents and reports are brief summaries thereof that do not purport to 
be complete or definitive, and reference is made to such documents and reports for full and complete statements of 
the contents thereof. ' 

The appendices to this Official Statement are integral parts of this Official Statement Investors niust read 
the entire Official Statement, including the appendices, to obtain information essential to making an informed 
investment decision. 

Any statements in this Official Statement involving matters of opinion, whether or not expressly so stated, 
are intended as such and not as· representations of fact This Official Statement is not to be construed as a contract or 
agreement between the SFPUC and the purchasers or owners of any of the Bonds. The preparation and distribution 
of this Official Statement has been authorized by the SFPUC. 

APPROVAL AND EXECUTION 

The execution and delivery of this Official Statement has been authorized by the Board of Commissioners 
of the SFPUC. 

PUBLIC UTILITIES COMMISSION OF THE CITY AND 
COUNTY OF SAN FRANCISCO. 

General Manager 
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APPENDIX A 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 
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APPENDIXB 

SFPUC POWER ENTERPRISE FINANCIAL STATEMENTS 

B-1 
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APPENDIXC 

PROPOSED FORM OF OPINION OF CO-BOND COUNSEL 
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APPENDIXD 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 

$ ___ _ 

Public Utilities Commission 
of the 

City and County of San Francisco 
Power Revenue Bonds, 

2015 Series A 

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and delivered by the 
Public Utilities Commission of the City and County of San Francisco (the "SFPUC") in connection with the 
issuance of the power revenue bonds captioned above (the "2015 Series A Bonds"). The 2015 Series A Bonds are 
being issued pursuant to an authority granted by Sections 9.107(6) and 9.107(8) of the Charter of the City and a First. 
Supplemental Trust Indenture, dated as of March 1, 2015, by and between the SFPUC and ________ _, 
as trustee (the "Trustee"), which supplements a Trust Indenture, dated as of March 1, 2015 (collectively, the 
"Indenture"), by and between the SFPUC and the Trustee. 

The SFPUC covenants and agrees as follows: 

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed 
and delivered by the SFPUC for the benefit of the Holders and Beneficial Owners of the 2015 Series A Bonds and in 
order to assist the Participating Underwriter in complying with Securities and Exchange Commission (the "S.E.C.") 
Rule 15c2-12(b)(S). 

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture, which apply to any 
capitalized term used in this Disclosure Certificate unless otherwise defined in this Section 2, the following 
capitalized terms shall have the following meanings: 

"Annual Report" shall mean any Annual Report provided by the SFPUC pursuant to, and as described in, 
Sections 3 and 4 9f this Disclosure Certificate. 

"Beneficial Owner" shall mean any person that: (a) has or shares the power, directly or indirectly, to make 
investment decisions concerning ownership of any 2015 Series A Bonds (including persons holding 2015 Series A 
Bonds through nominees, depositories or other intermediaries) including, but not limited to, the power to vote or 
consent with respect to any 2015 Series A Bonds or to dispose of ownership of any 2015 Series A Bonds; or (b) is 
treated as the owner of any 2015 Series A Bonds for federal income tax purposes. 

"Dissemination Agent" shall mean the SFPUC, acting in its capacity as Dissemination Agent under this 
Disclosure Certificate, or any successor Dissemination Agent designated in writing by the SFPUC and which has 
filed with the SFPUC ·a written acceptance of such designation. 

"Holder" shall mean either the registered owners of the 2015 Series A Bonds, or, if the 2015 Series A 
Bonds are registered in the name of The Depository Trust Company as its nominee or another recognized 
depository, any applicable participant in such depository system. 

"Listed Events" shall mean any of the events listed in Section 5(a) of this Disclosure Certificate. 

"MSRB" shall mean the Municipal Securities Rulemaking Board or any other entity designated or 
authorized by the Securities and Exchange Commission to receive continuing disclosure filings pursuant to the Rule. 
Until otherwise designated by the MSRB or the Securities and Exchange Commission, filings with the MSRB are to 
be made through the Electronic Municipal Market Access (EMMA) website of the MSRB currently located at 
http://emma.msrb.org. 
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"Official Statement" shall mean the final Official Statement, dated March_, 2015, prepared in connection 
with the sale and offering of the 2015 Series A Bonds. 

"Participating Underwriter" shall mean any of the original underwriters or purchasers of the 2015 Series A 
Bonds required to comply with the Rule in connection with the offering of the 2015 Series A Bonds. 

"Rule" shall mean Rule 15c2-12(b)(5) adopted by the S.E.C. under the Securities Exchange Act of 1934, as 
the same may be amended from time to time. 

SECTION 3. Provision of Annual Reports. 

(a) )'he SFPUC shall, or shall cause the Dissemination Agent to, not later than 270 days after 
the end of the SFPUC's fiscal year (which currently ends June 30), commencing March_, 2016 with the 
report for the 2014-15 Fiscal Year, ·provide to the MSRB an Annual Report which is consistent with the 
requirements of Section 4 of this Disclosure Certificate. If the Dissemination Agent is not the SFPUC, the 
SFPUC shall provide the Annual Report to the Dissemination Agent not later than 15 days prior to said 
date. The Annual Report must be submitted in electronic format and accompanied by such identifying. 
information as is prescribed by the MSRB, and may cross-reference other information as provided in 
Section 4 of this Disclosure Certificate. However, if the audited financial statements of the SFPUC are not 
available by the date required above for the filing of the Annual Report, the SFPUC shall submit unaudited 
financial statements and submit the audited financial statements as soon as they are available. If the 
SFPUC' s Fiscal Year changes, it shiill give notice of such change in the same manner as for a Listed Event 
under Section 5(c). 

(b) If the SFPU C is unable to provide to the MSRB an Annual Report by the date required in 
subsection (a), the SFPUC shall send a notice to the MSRB in substantially the form attached as Exhibit A. 

( c) The Dissemination Agent shall (if the Dissemination Agent is other than the SFPUC), file 
a report with the SFPUC certifying the date that the Annual Report was provided to the MSRB pursuant to 
this Disclosure Certificate. 

SECTION 4. Content of Annual Reports. SFPUC's Annual Report shall contain or incorporate by 
reference the following information: 

(a) the audited general purpose financial statements of the SFPUC' s power enterprise for the 
prior fiscal year prepared in accordance with generally accepted accounting principles applicable to 
governmental entities; 

(b) an update of the information contained in the following tables: 

Any or all of the items listed above may be set forth in a document or set of documents, or may be included 
by specific reference to other documents, including official statements of debt issues of the SFPUC or related public 
entities, which are available to the public on the MSRB website.. If the document included by reference is a final 
official statement, it must be available from the MSRB. The SFPUC shall clearly identify each such other document 
so included by reference. 

SECTIONS. Reporting of Significant Events. 

(i) The SFPUC shall give, or cause to be given; notice of the occurrence of any of the 
following events numbered 1-9 with respect to the 2015 Series A Bonds not later than ten business dayf\ 
after the occurrence of the event: 

1. Principal and interest payment delinquencies; 
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2. Unscheduled draws on debt service reserves reflecting financial difficulties; 

3. Unscheduled draws on credi! enhancements reflecting financial difficulties; 

4. Substitution of credit or liquidity providers, or their failure to perform; 

5. Issuance. by the Internal Revenue Service of proposed or final determination of taxability or of 
a Notice of Proposed Issue (IRS Form 5701 TEB) or adverse tax opinions; 

6. Tender offers; 

7. Defeasances; 

8. Rating changes; or 

9. Bankruptcy, insolvency, receivership or similar event of the obligated person. 

Note: for the pw:poses of the event identified in subparagraph (9), the event is considered to occur when 
any of the following occur: the appointment of a receiver, fiscal agent or similar officer for an obligated 
person in a proceeding under the U.S. Bankruptcy Code or in any other. proceeding under State or federal 
law in which a court or go:vemmental authority has assumed jurisdiction over substantially all of the assets 
or business of the obligated person, or if such jurisdiction has been assumed by leaving the existing 
governmental body and officials or officers in possession but subject to the supervision and orders of a 
court or governmental authority, or the entry of an order confirming a plan of reorganization, amingement 
or liquidation by a court or govemmental·authority having supervision or jurisdiction over substantially all 
of the assets or business of the obligated person. 

(ii) The SFPUC shall give, or cause to be given, notice of the occurrence of any of the 
following events numbered 10-16 with respect to the 2015 Series A Bonds not later than ten business days 
after the occurrence of the event, if material: 

10. Unless describe.din paragraph 5(a)(5), other material notices or determinations by the Internal 
Revenue Service with respect to the tax status of the Bonds or other material events affecting 
the tax status of the 2015 Series A Bonds; 

11. Modifications to rights of 2015 Series A Bond holders; 

12. Unscheduled or contingent 2015 Series A Bond calls; 

13. Release, substitution, or sale of property securing repayment of the 2015 Series A Bonds; 

14. Non-payment related defaults; 

15. The consummation of a merger, consolidation, or acquisition involving an obligated person or 
the sale of all or substantially all of the assets of the obligated person, other thah in the 
ordinary course of business, the entry into a definitive. agreement to undertake such an action 
or the termination of a definitive agreement relating to any such actions, other than pursuant -
to its terms; or 

16. Appointment of a successor or additional trustee or the change of name of a trustee. 
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(iii) The SFPUC shall give, or cause to be given, in a timely manner, notice of a failure to 
· provide the annual financial information on or before the date specified in Section 3, as provided in 

Section 3(b). 

(iv) Whenever the SFPUC obtains knowledge of the occurrence of a listed Event described 
in Section 5(b), the SFPUC shall determine if such event woulp. be material under applicable federal 
securities laws. · 

(v) If the SFPUC learns of the occurrence of a listed Event described in Section 5(a), or 
determines that knowledge of a Listed Event described in Section S(b) would be material under applicable 
federal securities laws, the SFPUC shall within ten business days of occurrence file a notice of such 
occurrence with the MSRB in electronic format, accompanied by such identifying information as is 
prescribed by the MSRB. Notwithstanding the foregoing, notice of the listed Event described in 
subsection 5(b)(12) need not be given under this subsection any earlier than the notice (if any) of the 
underlying event is given to Holders of affected 2015 Series A Bonds pursuant to the Indenture. 

SECTION 6. Termination of Reporting Obligation. The SFPUC's obligations under this Disclosure 
Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all of the 2015 Series A 
Bonds. If such termination occurs prior to the final maturity of the 2015 Series A Bonds, the SFPUC shall give 
notice of such termination in the same manner as for a Listed Event under Section 5(c). 

SECTION 7. Dissemination Agent. The SFPUC may, from time to time, appoint or engage a 
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may discharge 
any such Dissemination Agent, with or without appointing a successor Dissemination Agent. The Dissemination 
Agent shall have only such duties as are specifically set forth in this Disclosure Certificate. 

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this . Disclosure 
Certificate, the SFPUC may amend or waive this Disclosure Certificate or any provision of this Disclosure 
Certificate, provided that the following conditions are satisfied: 

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 3(b), 4 or S(a), it 
may only be made in connection with a change in circumstances that arises from a change in legal 
requirements, change in law, or change in the identity, nature or status of an obligated person with respect 
to the 2015 Series A Bonds or the type· of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, :would, in the opinion of 
the City Attorney of the City and County of San Francisco or nationally recognized bond counsel, have 
complied with the requirements of the Rule at the time of the original issuance of the 2015 Series A Bonds, 
after taking into account any amenQ.ments or interpretations of. the Rule, as well as any change in 
circumstances; and · · 

(c) The amendment or waiver either (i) is approved by the owners of a majority in aggregate 
principal amount of the 2015 Series A Bonds or (ii) does not, in the opinion of the City Attorney or 
nationally recognized bond counsel, materially impair the interests of the Holders. 

In the event of any amendment or waiver of a provision of this Disclosure Certificate, the SFPUC shall 
describe such amendment in the next Annual Report, and shall include, as applicable, a narrative explanation of the 
reason for the amendment or waiver and its impact on the type (or in the case of a change of accounting principles, 
on the presentation) of financial information or operating data being presented by the SFPUC. In addition, if the 

· amendment relates to the accounting principles to be followed in preparing financial statements: (i) notice of such 
change shall be given in the same manner as for a listed Event under Section 5; and (ii) the Annual Report for the 
year in whlch the change is made should present a comparison (in narrative form and also, if feasible, in quantitative 
form) between the financial statements as prepared on the basis of the new accounting principles and those prepared 
on the basis of the former accounting principles .. 
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SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to 
prevent the SFPUC from disseminating any other information, using the means of dissemination set forth in this 
Disclosure Certificate or any other means of communication, or including any other information in any Annual 
Report or notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate. 
If the SFPUC chooses to include any information in any Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by this Disclosure Certificate, the SFPUC shall have no obligation 
under this Disclosure Certificate to update such information or include it in any future Annual Report or notice of 
occurrence of a Listed Event. 

SECTION 10. Default In the event of a failure of the SFPUC to comply with any provision of this 
Disclosure Certificate, any Participating Underwriter, Holder or Beneficial Owner of the 2015 Series A Bonds may 
take such actions as may be necessary and appropriate, including seeking mandate or specific performance by court 
order, to cause the SFPUC to comply with its obligations under this Disclosure Certificate; provided that any such 
action may be instituted only in a federal or State court located in the City and County of San Francisco, State of 
California. Failure by the SFPUC to comply with any provision of this Disclosure Certificate shall not be deemed 
an Event of Default under the Indenture and the sole remedy under this Disclosure Certificate in the event of any 
failure of the SFPUC to comply with this Disclosure Certificate shall be an action to compel performance. 

SECTION 11. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the SFPUC, 
the Dissemination Agent, the Participating Underwriter and Holders and Beneficial Owners from time to time of the 
2015 Series A Bonds, and shall create no rights in any other person or entity. 

Date: ____ ., 2015. 

Approved as to Form: 

DENNIS J. HERRERA 
CITY ATTORNEY 

By: ______________ _ 

Deputy City Attorney 
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PUBLIC UTILITIES CO:M:MISSION OF TIIB 
CITY AND COUNTY OF SAN FRANCISCO 

By, _______________ _ 

Harlan L. Kelly, Jr. 
General Manager 



CONTINUING DISCLOSURE CERTIFICATE EXHIBIT A 

Name.oflssuer: 

Name of Issue; 

Date of Issuance: 

FORM OFNOTICE TO THE 
MUNICIPAL SECURITIES RULEMAKING BOARD 

OF FAILURE TO FILE ANNUAL REPORT 

PUBUC UTILITIES COMMISSION OF THE 
CITY AND COUNTY OF SAN FRANCISCO 

PUBLIC UTILITIES COMMISSION OF THE 
CITY AND COUNTY OF SAN FRANCISCO 
SAN FRANCISCO POWER REVENUE BONDS, 
2015 SERIES A 

_____ ,2015 

NOTICE IS HEREBY GIVEN that the SFPUC has not provided an Annual Report with respect to the above-named 
Bonds as required by Section 3 of the Continuing Disclosure Certificate of the Public Utilities Commission of the 
City and County of San Francisco, dated , 2015. The SFPUC anticipates that the Annual Report 
will be filed by _____ . 

Dated: _____ , 2015 

PUBLIC UTILITIES COMMISSION OF THE CITY AND 
COUNTY. OF SAN FRANCISCO 

By: _____ ~ft=o~b=e~si=gn=e=d~o=nl=v~if=fi=le=d~l ____ _ 
Title _________________ _ 
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APPENDIXE 

SECURITIES DEPOSITORY AND THE BOOK-ENTRY SYSTEM 

The information in this APPENDIX E has been provided by DTC for use in securities offering documents, 
and the SFPUC takes no responsibility for the accuracy or completeness thereof. The SFPUC cannot and does not 
give any assurances that DTC, DTC Participants or Indirect Participants will distribute to the beneficial owners 
either (a) payments of interest, principal or premium, if any, with respect to the Bonds or (b) certificates representing 
ownership interest in or other confirmation of ownership interest in the Bonds, or that they will so do on a timely 
basis or that DTC, DTC Participants or DTC Indirect Participants will act in the manner described in this Official 
Statement The current "Rules" applicable to DTC are on file with the Securities and Exchange Commission and the 
current ''Procedures" of DTC to be followed in dealing with DTC Participants are on file with DTC. 

As used in this Appendix, "Securities" means the 2015 Series A Bonds, "Issuer" means the SFPUC, and 
"Agent" means the Trustee. 

1. The Depository Trust Company ("DTC"), New York, NY, will act as securities depository for the 
securities (the "Securities"). The Securities will be issued as fully-registered securities registered in the name of 
Cede & Co. (DTC' s partnership nominee) or such other name as may be requested by an authorized representative 
of DTC. One fully-registered Security certificate will be issued for each issue of the Securities, each in the 
aggregate principal amount of such issue, and will be deposited with DTC. If, however, the aggregate principal 
amount of any issue exceeds $500 million, one certificate will be issued with respect to each $500 million of 
principal amount, and an additional certificate will be issued with respect to any remaining principal amount of such 
issue. 

2. DTC, the world's largest securities depository, is a limited-purpose trust company organized under 
the New York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform 
Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17 A of the Securities 
Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. 
equity issues, corporate and municipal debt issues, and money market instruments (from over 100 countries) that 
DTC's participants ("Direet Participants") deposit with DTC. DTC also facilitates the post-trade settlement among 
Direct Participants of sales and other securities transactions in deposited securities, through electronic computerized 
book-entry transfers and pledges between Direct Participants' accounts. This eliminates the need for physical 
movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly--o'Wned 
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC, 
N~tional Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered 
clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and 
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (''Indirect Participants"). DTC has a Standard & Poor's rating pf AA+. The DTC Rules applicable to 
its Participants are on file with the Securities and Exchange Commission. More information about DTC can be 
found at www.dtcc.com. The information contained on this Internet site is not incorporated herein by reference. 

3. Purchases of Securities under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Securities on DTC' s records. The ownership interest of each actual purchaser of 
each Security ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records; 
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, 
however, expected to receive · written confirmations providing details of the transaction, as well as periodic 
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into 
the transaction. Transfers of ownership interests in the Securities are to be accomplished by entries made on the 
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive 
certificates representing their ownership interests in Securities, except in the event that use of the book-entry system 
for the Securities is discontinued. · 
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4. To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are 
registered in the name of DTC' s partnership nominee, Cede & Co., or such other name as may be requested by an 
authorized representative of DTC. The deposit of Securities with DTC and their registration in the name of Cede & 
Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the 
actual Beneficial Owners of the Securities; DTC's records reflect only the identity of the Direct Participants to 
whose accounts such Securities are credited, which may or may not be the Beneficial Owners. The Direct and 
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers. 

5. Conveyance of notices and other communications by DTC to Di,rect Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be 
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from 
time to time. Beneficial Owners of Secilrities may wish to take certain steps to augment the transmission to them of 
notices of significant events with respect to the Securities, such as redemptions, tenders, defaults, and proposed 
amendments to the Security documents. For example, Beneficial Owners of Securities may wish to ascertain that 
the nominee holding the Securities for their benefit has agreed to obtain and transmit notices to Beneficial Owners. 
In the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and request that 
copies of notices be provided directly to them." 

6. Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are 
being redeemed, DTC' s practice is to determine by lot the amount of the interest of each Direct Participant in such 
issue to be redeemed. 

7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
Securities unless authorized by a Direct Participant in accordance with DTC' s 1v.IMI Procedures. Under its usual 
procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible after the record date. The Omnibus Proxy 
assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts Securities are 
credited on the record date (identified in a listing attached to the Omnibus Proxy). 

8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to 
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC' s practice is 
to credit Direct Participants' accounts upon DTC' s receipt of funds and corresponding detail information from Issuer 
or Agent, on payable date in accordance with their respective holdings shown on DTC's records. Payments by 
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case 
with securities held for the accounts of customers in bearer form or registered in "street name," and will be the 
responsibility .of such Participant and not of DTC, Agent, or Issuer, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and dividend 

· payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is th1:< 
responsibility of Issuer or Agent, disbursement of such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect 
Participants. 

9. DTC may discontinue providing its services as depository with respect to the Securities at any 
time by giving reasonable notice to Issuer or Agent. Under such circumstances, in the event that a successor 
depository is not obtained, .Security certificates are required to be printed and delivered .. 

10. Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a 
successor securities depository). In .that event, Security certificates will be printed and delivered to DTC. 

11. The information in this section concerning DTC and DTC's book-entry system has been obtained 
from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuracy thereof. 
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TRUST INDENTURE 

This TRUST INDENTURE, dated as of March 1, 2015 (this "Trust Indenture"), is by and 
between THE CITY AND COUNTY OF SAN FRANCISCO (the "City"), acting by and through 
its PUBLIC UTILITIES COMMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO (the "SFPUC"), and [NAME OF BANK], a national bariking association, which is 
authorized by law to accept and exercise the trust powers set forth herein, and its succ~ssors in 
trust and assigns (the ''Trustee"). 

RECITALS 

WHEREAS, pursuant to. Sections 4.112 and Article 8B of the Charter of the City (the 
"Charter"), the SFPUC has exclusive charge of the construction, management, supervision, 
maintenance, extension, operation, use and control of all water and energy supplies and utilities 
of the City under the SFPUC's jurisdiction, including the Power Enterprise (the "Power 
Enterprise"); and 

WHEREAS, pursuant to Section 9.107(6) of the Charter, the Board of Supervisors of the 
City (the "Board") is authorized to provide for the issuance of revenue bonds, without voter 
approval, issued for the _purpose of the reconstruction or replacement of existing water facilities 
and/or electric power facilities under the jurisdiction of the SFPUC when authorized by 
resolution adopted by a three-fourths majority of all of the members of the Board; and 

WHEREAS, pursuant to Section 9.107(8) of the Charter, the Board is also authorized to 
provide for the issuance of revenue bonds, without voter approval, issued to finance or refinance 
the ac_quisition, construction, installation;· equipping, improvement or rehabilitation of equipment 
or facilities for renewable energy and energy conservation; and 

WHEREAS, pursuant to Section 9.107 of the Charter, the Board is authorized to provide 
for the issuance of revenue bonds for SFPUC purposes with the assent of a majority of the voters 
upon any proposition for the issuance of such revenue bonds; and 

WHEREAS, pursuant to Section 9.109 of the Charter, the Board is authorized to provide 
for the issuance of refunding revenue bonds, without voter approval, upon satisfaction of the 
requirements set forth therein; and 

WHEREAS, pursuant to Section 9.111 of the Charter, except as otherwise expressly 
provided by the Charter, the City and its commissions, including the SFPUC, have the authority 
to incur and refund indebtedness as provided by and pursuant to the general laws of the State of 
California (the "State"); and 

WHEREAS, the Board, by its Ordinance No. , passed on [DATE], 2015, 
established procedures for the issuance by the SFPUC of revenue bonds for its Power Enterprise 
and addressed certain other matters in connection therewith, including the establishment, 
maintenance and collection by the SFPUC and the City of rates· of the Power Enterprise 
sufficient to pay amounts due from revenues of the Power Enterprise and to. provide adequate 
debt service coverage as reqllired by this Trust Indenture; and 
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WHEREAS, the SFPUC deems it necessary and desirable and in the public interest to 
authorize the issuance of revenue bonds (the "Bonds"), payable from and secured by the 
revenues of the Power Enterprise, after the payment of operating and maintenance expenses and 
any required deposits for repairs and replacements to the Power Enterprise, under and in 
accordance with Section 9.107, 9.109 and 9.111 of the Charter and pursuant to the terms and 
conditions set forth herein, for any lawful purposes of the Power Enterprise, which Bonds and 
the interest thereon shall constitute a lien and charge on the revenues provided for the payment 
thereof; and 

WHEREAS, the Trustee has the power to enter into this Trust Indenture and to execute 
the trust hereby created and has accepted the trust created hereby; and 

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to 
establish and declare the terms and conditions upon which the Bonds are to be issued and 
secured and to secure the payment of the principal thereof, Redemption Price, if any, and interest 
thereon, the SFPUC, pursuant to Resolution No. , adopted on December_, 2014, has 
authorized the execution and delivery of this Trust Indenture; and 

WHEREAS, the Board of Supervisors, by its Ordinance No. __ , passed on [DATE], 
2015, approved the issuance of Bonds and the execution and delivery of this Trust Indenture; and 

WHEREAS, all acts and proceedings required by law necessary to make the Bonds, when 
executed by the SFPUC, authenticated and delivered by the Trustee and duly issued, the valid, 
binding and legal limited obligations of the SFPUC, and to constitute this Trust Indenture a valid 
and binding agreement for the uses and purposes herein set forth in accordance with its terms, 
have been done and taken, and the execution and delivery of the Trust Indenture have been in all . 
respects duly authorized; 

NOW, THEREFORE, in order to secure the payment of the principal of, Redemption 
Price, if any, and interest on, all Bonds at any time issued and Outstanding under this Trust 
Indenture, according to their tenor, and to secure the performance and observance of all the 
covenants and conditions therein and herein set forth, and to declare the terms and conditions 

. upon and subject to which the Bonds are to be issued and received, and in consideration of the 
premises and of the mutual covenants herein contained and of the purchase and acceptance of the 
Bonds by the Owners thereof, and for other valuable consideration, the receipt of which is 
hereby acknowledged, the SFPUC ·does hereby covenant and agree with the Trustee, for the 
benefit of the Owners from time to time of the Bonds, as follows: 

ARTICLE I 
DEFINITIONS AND GENERAL PROVISIONS 

Section 1.1. Definitions. Unless the context otherwise requires, the terms defined in 
this A;rticle shall, for · all purposes of. this Trust Indenture and of any Supplemental Trust 
Indenture, have the meanings herein specified: 

·"Accreted Value" means, with respect to any Capital Appreciation Bond, the principal 
amount thereof plus the interest accrued thereon from its delivery date, compounded at the 
approximate interest rate thereof on each date specified therein, to the date of calculation. 
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"Additional R&R Fund Deposits" means, for any Fiscal Year or other designated twelve- · 
month period, the amount, if any, in addition to any Priority R&R Fund Deposits, deposited in 
the Reconstruction and Replacement Fund from Revenues prior to deposits in such Fiscal Year 
for payment of any Subordinate Obligations. 

"Annual Debt Service" means, as of any date of calculation, for any Fiscal Year (or other 
designated twelve-month period) the amount of Principal and interest becoming due and payable 
on all Outstanding Bonds in such Fiscal Year (or other designated twelve-month period); 
provided, that for the purposes of computing Annual Debt Service: 

(a) the interest rate on Variable Rate Bonds shall be assumed to be 80% of the 30-
year Revenue Bond Index published in The Bond Buyer on such date of calculation (or, if The 
Bond Buyer ceases to be published or ceases to publish such index, any comparable successor 
nationally recognized financial publication or index designated by the SFPUC); 

(b) · notwithstanding clause (i), if a Swap Agreement is in effect pursuant to which the 
SFPUC is obligated to pay a fixed rate with respect to any Variable Rate Bonds, the interest rate 
on such Variable Rate Bonds during the period such Swap Agreement is scheduled to be in effect 
shall be assumed to be the fixed rate specified in such Swap Agreement; 

( c) if a Swap Agreement is in effect with respect to any Bonds pursuant to which the 
SFPUC receives a fixed rate in exchange for paying a variable rate, the interest rate on such 
Bonds during the period such Swap Agreement is scheduled to be in effect shall be assumed to 
be the sum of (A) the interest rate on such Bonds determined as if such Bonds were Variable 
Rate Bonds, plus (B) the positive difference, if any, between the fixed rate of interest borne by 
such Bonds and the fixed rate the SFPUC receives pursuant to such Swap Agreement; 

( d) notwithstanding clause (i), the interest rate on Paired Bonds shall be assumed to 
be the aggregate fixed interest rate to be paid by the SFPUC with respect to such Paired Bonds; 

(e) the Principal of any Balloon Bonds shall be assumed to become due and payable 
in equal installments in each Fiscal Year for a period of twenty-five (25) years from the date of. 
calculation; and 

(±) the Principal and interest payments on Bonds shall be excluded to the extent such 
payments are to be made from amounts on deposit, as of the date of calculation, with the Trustee 
or any other fiduciary in an escrow or other account irrevocably dedicated therefor, including 
interest payment& that are to be paid from the proceeds of Bonds held by the Trustee or any other 
fiduciary; · · 

"Authorized Investments" means any obligations or investments in which the Treasurer 
may legally invest the SFPUC' s funds. 

"Available Funds" means any unencumbered amounts, including non-appropriated fund 
balances and reserves, and cash and the book value of investments held by the Treasurer for the 
Power Enterprise, that the SFPUC reasonably expects would be available, as of any date of 
calculation, to pay Principal of and interest on Bonds when due. 
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"Balloon Bonds" means the aggregate Principal of Bonds of a Series (including Capital 
Appreciation Bonds) that becomes due and payable, either at scheduled maturity, by Mandatory 
Sinking Fund Payment or by mandatory tender for purchase, in any Fiscal Year that constitutes 
25% or more of the initial aggregate Principal of such Series of Bonds. 

"Beneficial Owner" nieans, for any Bond held by a nominee, the owner of the beneficial 
interest in such Bond. 

"Beneficial Owner Register" means the books maintained for the identification of 
Beneficial Owners. 

"Board of Supervisors" means the duly elected and acting Board of Supervisors of the 
City. 

"Bond Counsel" means a firm of attorneys, appointed by the SFPUC with the consent of 
. the City Attorney of the City, with substantial experience and expertise in the field of municipal 
finance law and the federal and state tax laws related thereto whose opinions are widely 
recognized and accepted by the municipal finance markets. 

"Bond Coverage Ratio" for any Fiscal Year means the ratio of (a) (i) Net Revenues in 
such Fiscal Year, plus (ii) Available Funds in such Fiscal Year, to (b) Annual Debt Service on 
the Outstanding Bonds in such Fiscal Year. 

"Bond Fund" means each fund of that name established pursuant to Section 5.5. 

"Bond Register" means the books maintained for the registration and transfer of Bonds. 

"Bond Retirement Account" means each account of that name established pursuant to · 
Section 5.5. 

"Bond Year" means, with respect to a Series of Bonds, the Bond Year set forth in the 
Supplemental Trust Indenture authorizing the issuance of such Series of Bonds. 

"Bonds" means the Public Utilities Commission of the City and County of San Francisco 
Power Revenue Bonds issued pursuant to, under authority of and for the purposes provided in 
this Trust Indenture. 

"Book-Entry Bonds" means Bonds for which a Securities Depository or its nominee is 
the Owner. 

"Business Day" means any day other than (a) a Saturday, Sunday, or a day on which 
banking institutions in the State or the State of New York are authorized or obligated by law or 
executive order to be closed, (b) a day upon which the principal office of the SFPUC or the 
Trustee is authorized or required by law to be closed, or ( c) with respect to a Series of Bonds, 
any day so specified in the Supplemental Trust Indenture authorizing the issuance of such Series 
of Bonds. 
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"Capital Appreciation Bonds" means any Bonds the interest on which is not scheduled to 
be paid until the maturity or prior redemption thereof, or the conversion thereof to Current 
Interest Bonds. 

"Capitalized Interest Account" means each account of that name·established pursuant to 
Section 5.5. 

"Certificate" of the SFPUC means a written certificate signed by a duly authorized 
officer or employee of the SFPUC. 

"Charter" means. the Charter of the City and County of San Francisco, as supplemented 
and amended, and any new or successor Charter. · 

"City" means the City and County of San Francisco, a chartered city and county and 
municipal corporation duly organized and existing under and by virtue of the Constitution and 
laws of the State of California. 

"Code" means the Internal Revenue Code of 1986, as amended and supplemented, and all 
regulations promulgated from time to time by the United States Department of the Treasury with 
respect thereto. 

"Commission" means the governing body of the SFPUC as established pursuant to the 
Charter. 

"Common Reserve Account" means the account of that name established in the Reserve 
Fund pursuant to Section 5.6 to secure the Common Reserve Series. 

"Common Reserve Series" means those Series of Bonds secured by the Common Reserve 
Account as provided.in the Supplemental Trust Indenture providing for each such Series. 

"Computation Period" means a five-year period ending on the last day of each fifth Bond 
Year. 

"Consulting Engineer" means an independent consulting engineering firm appointed by 
the SFPUC and approved by the Trustee with substantial experience and expertise in the area of 
electric utility engjneering consulting whose opinions and views are widely recognized and 
accepted in the municipal finance markets. · 

"Credit Facility" means a letter of credit, line of credit, or o.ther credit or liquidity facility 
provided by a financial institution or insurance company, including municipal bond insurance 
and guarantees, delivered to the Trustee for a Series of Bonds or portion thereof, which provides 
for payment, in ·accordance with the terms thereof, of the Principal, Purchase Price and/or 
Redemption Price of and/or interest on such Series of Bonds or portion thereof. 

"Credit Facility Provider" means the financial institution or insurance company that is 
providing a Credit Facility. · 
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"Current Interest Bonds" means any Bonds, ·other than Capital Appreciation Bonds, 
which pay interest at least annually to the Owners thereof commencing within eighteen (18) 
months from the date of issuance thereof. 

"DTC" means The Depository Trust Company, New York, New York, or its successor. 

"Event of Default" means each event defined as such in Section 8.1. 

"Fiscal Year" means the twelve-month period selected from time to time by the SFPUC 
as the official fiscal year of the Power Enterprise. 

"Fitch" means Fitch Ratings, Inc., and its successors and assigns, except that if such 
organization shall be dissolved or liquidated or shall no longer perform the functions of a 
securities credit rating agency, then the term "Fitch" shall be deemed to refer to any other 
nationally recognized securities credit rating agency selected by the SFPUC. 

"Fund" means any fund or account established under this Trust Indenture. 

"GAAP" means generally accepted accounting principles from time to time applicable to 
governmental entities such as the SFPUC. 

"Government Securities" means direct obligations of, or obligations the timely payment 
of which are unconditionally guaranteed by, the United States of America. 

"Retch Hetchy Project" means the Retch Hetchy Water and Power Project, including the 
O~ Shaughnessy Dam, the Retch Hetchy Reservoir, the Canyon and Mountain Tunnels, the 
Kirkwood, Moccasin and Holms Powerhouses, Cherry Lake and its dam, Lake Eleanor and its 
dam, the related water storage and transportation and hydro-electric generating facilities down to 
and including the Moccasin Powerhouse, all located in Yosemite National Park, Stanislaus 
National Forest and Tuolumne County, the rights to which were granted to the City by the Raker 

. Act of 1913, and the related transmission facilities down to the City of Newark. 

"Insolvent" means, with respect to any Person (a) such Person shall have instituted 
proceedings to be adjudicated a bankrupt or insolvent, shall have consented to the institution of 
bankruptcy or insolvency proceedings against it, shall have filed a petition or answer or consent 
seeking reorganization or relief under the federal Bankruptcy Code or any other similar 
applicable federal or state law, or shall have consented to the filing of any such petition or to the 
appointment of a receiver, liquidator, assignee, trustee or sequestrator or other similar official of 
itself or of any substantial part of its property, or shall fail to timely controvert an involuntary 
petition filed against it under the federal Bankruptcy _Code, or· shall consent to the entry of an 
order for relief under the federal Bankruptcy Code or shall make an assignment for the benefit of 
creditors or shall admit in writing its inability to pay its debts generally as they become due; or 
(b) a decree or order by a court having jurisdiction in the premises adjudging such Person as 
bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, 
arrangement, adjustment or composition of or in respect of such person under the federal 
Bankruptcy Code or any other similar applicable federal or state law or for relief under the 
federal Bankruptcy Code after an involuntary petition has been filed against such Person, or 
appointing a receiver, liquidator, assignee, trustee or sequestrator or other similar official of such 
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Person or of any substantial part of its property, or ordering the winding up or liquidation of its 
affairs, shall have been entered and shall have continued unstayed and in effect for a period of 90 
consecutive days. 

"Interest Account" .means each account of that name established pursuant to Section 5 .5. 

"Letter of Representations" means the blallket letter of representations executed by the 
SFPUC and delivered to DTC and any amendments thereto or successor blanket agreements. 
between the SFPUC and any successor Securities Depository, relating to a system of Book-Entry 
Bonds to be maintained by the Securities Depository with respect to any bonds, notes or other 
obligations issued by the SFPUC payable from Revenues of the Power Enterprise. 

"Mandatory Sinking Fund Payment" means, with respect to any Term Bond, an amount 
required by the Supplemental Trust Indenture authorizing the issuance of the Series of Bonds of 
which such Term Bond is a part to be deposited in the Bond Retirement Account created for such 
Series of Bonds for the mandatory purchase or redemption of such Term Bond or portion thereof 
prior to the final maturity thereof. 

"Moody's" means Moody's Investors Service, Inc. and its successors and assigns, except 
that if such organization shall be dissolved or liquidated or shall no longer perform the functions 
of a securities credit rating agency, then the term "Moody's" shall be deemed to refer to any 
other nationally recognized securities credit rating agency selected by the SFPUC. 

"Net Revenues" for any Fiscal Year (or other designated twelve-month period) means 
Revenues in such Fiscal Year (or other designated twelve-month period), less (a) Operation and 
Maintenance Expenses, and (b) any Priority R&R Fund Deposit for such Fiscal Year (or other 
designated twelve-month period). 

"Operation and Maintenance Expenses" means the costs of the proper operation, 
maintenance and repair of the Power Enterprise and taxes, assessments or other governmental 
charges lawfully imposed on the Power Enterprise or the Revenues, or payments in lieu thereof, 
as determined in accordance with GAAP. Operation and Maintenance Expenses shall include 
the payment of pension charges and. proportionate payments to such compensation and other 
insurance or outside reserve funds as the SFPUC may establish or the Board of Supervisors may 
require with respect to employees of the Power Enterprise, as provided in Section 16.103(a) of 
the Charter. Operation and Maintenance Expenses shall also include repairs and maintenance 
costs that constitute operating expenses in accordance with GAAP. Operation and Maintenance 
Expenses shall not include (a) any allowance for amortization, depreciation or obsolescence, 
(b) operation and maintenance expenses of the Water Enterprise, ( c) operation and maintenance 
expenses of the Wastewater Enterprise, ( d) operation and maintenance expenses of any Separate 
System, (e) any expense for which, or to the extent to which, the SFPUC is or will be ·paid or 
rei.J,nbursed from or by any source that is not included or. includable as Revenues, ( e) losses from 
any sale or other disposition of Power Enterprise assets, and (g) non-cash losses and costs that 
may be required or permitted under GAAP to be expensed, including deferred expenses and 
unrealized mark-to-market losses. 
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"Order" means a written order of the SFPUC signed by a duly authorized officer or 
employee of the SFPUC. 

"Outstanding" means, as of any date, (a) when used with respect to the Bonds, all Bonds 
authenticated and delivered under this Trust Indenture, except (i) Bonds theretofore cancelled or 
delivered to the Trustee for cancellation under Section 2.9, (ii) Bonds in substitution for which 
other Bonds have been authenticated and delivered pursuant to Article II, (iii) Bonds that are 
deemed to be no longer outstanding in accordance with Article X and (iv) Bonds that are deemed 
to be no longer outstanding in accordance with the Supplemental Trust Indenture pursuant to 
which such Bonds were issued; and (b) when used with respect to other obligations for borrowed 

· money, all obligations issued pursuant to the resolution or resolutions authorizing the issuance of 
such obligations other than obligations· deemed to be no longer outstanding pursuant to such 
resolution or resolutions. 

"Owner," with respect to a Bond, means the Person in whose name such Bond is 
registered. 

"Paired Bonds" means Bonds (a) that are issued simultaneously, (b) that are designated as 
Paired Bonds in the Supplemental Trust Indenture authorizing the issuance thereof or in a 
Certificate of the SFPUC delivered at the time of issuance thereof, ( c) the principal amount of 
each portion of which is equal and which matures and is subject to mandatory sinking fund 
redemption on the same date and in the same amount, and ( d) the interest rates on which, taken 
together, result in an irrevocable fixed interest rate obligation of the SFPUC on the aggregate 
principal amount of such Bonds until the maturity or prior redemption of such Bonds. 

"Person" means an individual, corporation, firm, association, partnership, trust, or other 
legal entity or group of entities, including a governmental entity or any agency or political 
subdivision thereof. 

"Power Enterprise" means the SFPUC's Power Enterprise established and existing as of 
the date of this Trust Indentllre to provide electric power and related services to the City and its 
departments, agencies and commissions as well as other customers both in and outside of the 
City, including that portion of the Retch Hetchy Project used for power generation, and all other 
power generation, transmission and distribution facilities and related facilities, streetlights, 
property and rights constituting a p<µt of the Power Enterprise, to.gether with any and all 
additions, improvements, betterments, renewals, replacements and repairs theretO and extensions 
thereof, but shall not include: (a) the Water Enterprise, (b) the Wastewater Enterprise, or (c) any 
Separate System. 

"Principal" means, as of any date of calculation,. (a) with. respect to any Current Interest 
Bond, the principal amount thereof, and (b) with respect to any Capital Appreciation Bond, the 
Accreted Value thereof as of the date on which interest on such Capital Appreciation Bond is 
compounded next preceding such date of calculation (unless such date of calculation is a date on 
which such interest is compounded, in which case, as of such date). 
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"Priority R&R Fund Deposits" means, for any Fiscal Year or other designated twelve
month period, the amount, if any, required by the Charter to be deposited in the Reconstruction 
and Replacement Fund from Revenues prior to deposits in such Fiscal Year into the Bond Fund. 

"Project Fund" means each fund of that name established pursuant to Section 5. 7. 

''Purchase Price" means, with respect to any Bond, the price payable upon the optional or 
mandatory tender for purchase of such Bond or portion thereof as set forth in the Supplemental 
Trust Indenture authorizing the issuance of the Series of Bonds of which such Bond is a part. 

"Qualified Counterparty" means a party other than the SFPUC which is the party to a 
Swap Agreement and,. at the time of execution and delivery of the Swap Agreement, 
(a) (i) whose senior debt obligations are or claims-paying ability is rated in_ one of the three 
highest rating categories of each of at least two Rating Agencies (without regard to any 
gradations within a rating category) or (ii) whose obligations under the Swap Agreement are 
guaranteed for the entire term of the Swap Agreement by a Person wliose senior debt obligations 
are or claims-paying ability is rated in one of the three highest rating categories of each of at 
least two Rating Agencies (without regard to any gradations within a rating category) and. 
(b) which is otherwise qualified to act as the party to a Swap Agreement with the SFPUC under 
any applicable law. 

"Rating Agencies" means Fitch, Moody's and Standard & Poor's or any other nationally 
recognized securities credit rating agencr selected by the SFPUC. 

"Rebate Amount" means, with respect to each Series of Tax-Exempt Bonds, an amount 
equal to the sum required to be paid to the Unite4 States Department of the Treasury from time 
to time, if any, with respect to the investment of proceeds of such Series ofTax:.Exempt Bonds, 
all as determined in accordance with Section 148 of the Code and the Supplemental Trust 
Indenture authorizing the issuance of such Series of Bonds. 

. . . . 

"Rebate Fund" means each fund of that name established pursuant to Section 5.10. 

"Reconstruction and Replacement Fund" means the fund of that name established 
pursuant to Section 5.9. 

"Redemption Price" means, (a) with respect to any Bond or portion thereof, the Principal 
of such Bond or portion thereof plus the applicable premium, if any, payable upon redemption 
thereof pursuant to the provisions of such Bond and the Supplemental Trust. Indenture 
authorizing the issuance of the Series of Bonds of which such Bond is· a part, and (b) with respect 
to any other obligation for borrowed money or portion thereof, the principal or accreted value of 
such obligation or portion thereof plus the applicable premium, if any, payable upon redemption 
thereof pursuant to the provisions of such obligation and the resolution or resolutions authorizing 
the issuance or incurrence of such obligation. 

"Refunding Bonds" means all Bonds issued pursuant to Section 3.5. 

"Registrar" means the Person responsible for maintaining the Bond Register, which 
initially shall be the Trustee. 

OHSUSA:758289865.9 9 

387 
Orrick, Herrington & Sutcliffe lLP 



"Reserve Fund" means the fund of that name established.pursuant to Section 5.6. 

"Reserve Account" means each account of that name established pursuant to Section 5.6, 
which Account may secure one or more series of Bonds as provided herein or in the 
Supplemental Trust Indenture providing for the creation thereof. · 

"Reserve Aceount Credit Facility'' means a letter of credit, insurance policy, surety bond, 
or other credit facility provided to the Trustee by a bank, insurance company or other financial 
institution whose senior unsecured debt obligations are, or whose claims-paying ability is, rated 
in the two highest rating categories by each of at least [two] Rating Agencies at the time of 
delivery thereof, which provides for payment when due, in accordance with the terms thereof, of 
the Principal or Redemption Price of and/or interest on one or more Series of Bonds. 

"Reserve Requirement" means, (a) with respect to_ the Common Reserve Series, the least 
of (i) 10% of the stated Principal amount of the Common Reserve Series, (ii) the maximum 
Annual Debt Service on the Common Reserve Series, and (iii) 125% of the average Annual Debt 
Service on the Common Reserve Series, and (b) with respect to any other Series of Bonds, such 
amount, if ruiy, as shall be specified in the Supplemental Trust Indenture authorizing the issuance 
of such Series of Bonds. 

"Revenue Fund" means the "Revenue Fund" created pursuant to .Section 5 .1 of this Trust 
Indenture. 

"Revenues" means all revenues, rates and charges received and accrued by the SFPUC 
for electric power and energy and other services, facilities and commodities sold, furnished or 
supplied by the Power Enterprise, together with income, earnings and profits therefrom 
(including interest earnings_ on the proceeds of any Bonds pending application thereof), as 
determined in accordance with GA.AP. Revenues shall include payments to the Power Enterprise 
on or with respect to loans from any Separate System maintained by the SFPUC. Revenues shall 
not include (a) proceeds from the issuance of. any obligations for borrowed money, (b) amounts 
loaned to the Power Enterprise, ( c) Swap Agreement Receipts, ( d) proceeds from taxes, 
(e) customer deposits while retained as such, (f) contributions in aid of construction, (g) gifts, 
(h) grants, (i) insurance or condemnation proceeds that are properly allocable to a capital 
account, G) non-cash revenues or gains that may be required or permitted under GAAP, 
including market-to-market gains and deferred revenues, (k) money received by the SFPUC as 
the proceeds of the sale of any portion of the properties of the Power Enterprise, (1) amounts by 
their terms not available for the payment -of Operation and Maintenance Expenses or principal 
and interest on the Bonds (m) revenues of any Separate System, (n) Water Enterprise revenues as 
defined in the document or agreement governing the then-outstanding senior lien obligations of 
the Water Enterprise for borrowed money, and (o) Wastewater Enterprise revenues as defined in 
the document or agreement governing the then-outstanding senior lien obligations of the 
Wastewater Enterprise for borrowed money. 

"Securities Depository'' means a Person registered as a clearing agency under 
Section 17 A of the Securities Exchange Act of 1934, or any successor legislation, or whose 
business is confined to the performance of the functions of a clearing agency with respect to 
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exempted securities, as defined in Section 3(a)(12) of such Act, or any successor legislation, for 
the purposes of Section 17 A thereof. 

"Separate System" means any electric power or energy generation, transllllss1on, 
distribution or other facilities, property and rights that may be hereafter purchased, constructed 
or otherwise· acquired by the SFPUC where the revenues derived from the ownership and 
operation of which shall be pledged to the payment of bonds or other obligations for borrowed 
money issued or incurred to purchase, construct or otherwise acquire such facilities, property and 
rights and shall not be included in Revenues and the operation and maintenance expenses with 
respect to which shall not be included in Operation and Maintenance Expenses. 

"Series" means all of the Bonds designated by Supplemental Trust Indenture as being of 
the same series, regardless of variations in maturity, interest rate, redemption and other 
provisions, and any Bonds thereafter authenticated and delivered upon transfer or exchange or in 
lieu of or in substitution for (but not to refund) such Bonds as hereini:rfter provided. 

"SFPUC" means. the· Public Utilities Commission of the City and County of San 
Francisco, a department of the City duly constituted and existing under the Charter, and any 
departments, commissions, agencies or public bodies which shall succeed to the powers, duties 
and obligations of the SFPUC. 

"Standard & Poor' s" means Standard & Poor' s Ratings Services and its successors and 
assigns, except that if such organization shall be dissolved or liquidated or shall no longer 
perform the functions of a securities credit rating agency, then the term "Standard & Poor's" 
shall be deemed to refer to any other nationally recognized securities credit rating agency 
selected by the SFPUC. 

"State" means the State of California 

"Subordinate Obligations" means, collectively, bonds, notes or other obligations of the 
SFPUC for borrowed money payable from and secured by a pledge of and lien and charge on 
Revenues junior and inferior to the Bonds and the payments required to be made into the Bond 
Funds and the Reserve Fund. 

"Supplemental Trust Indenture" means any resolution hereafter duly adopted by the 
SFPUC, supplementing, modifying or amending this Trust Indenture in.accordance herewith. 

"Swap Agreement" means any financial instrument that: (a) is entered into by the SFPUC 
with a party that is a Qualified Counterparty at the time the instrument is entered into; (b) is 
entered into with respect to all or a portion of a Series of Bonds; (c) is for a term not extending 
beyond the final maturity of the Series of Bonds or portion thereof to which it relates; (d) 
provides that the SFPUC shall pay to such Qualified Counterparty an amount accruing at either a 
fixed rate or a variable rate, as the case may be, on a notional amount equal to or less than the 
principal amount of the Series of Bonds or portion thereof to which it relates, and that such 
Qualified Counterparty shall pay to the SFPUC an amount accrriin.g at either a variable rate or 
fixed rate, as appropriate, on such notional amount; ( e) provides that one party shall pay to the 
other party any net amounts due under such instrument; and (f) has been designated to the 
Trustee in the Supplemental Trust Indenture authorizing the issuance of the related Series of 
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Bonds or portion thereof or in a Certificate of the SFPUC as a Swap Agreement with respect to 
such Bonds. 

"Swap Agreement Payments" means the regularly scheduled net amounts required to be 
paid by the SFPUC to the Qualified Counterparty pursuant to a Swap Agreement. 

"Swap Agreement Receipts" means the regularly scheduled net amounts required to be 
paid by a Qualified Counterparty to the SFPUC pursuant to a Swap Agreement. . 

''Take-or-Pay Power Purchase Agreement" means a contract (a) with a term of more than 
five (5) years, (b) pursuant to which the SFPUC is obligated (i) to purchase capacity or energy 
from a generating facility, and (ii) to pay for such capacity or energy as an Operation and 
Maintenance Expense regardless of whether or not such capacity or energy is taken by or made 
available or delivered to the SFPUC, and (c) the payments pursuant to which are directly pledged 
and applied to pay and secure debt obligations issued to finance such generating facility. 

"Take-or-Pay Power Sales Contract" means a contract (a) with a term of at least five (5) 
years, (b) between the SFPUC and a purchaser of capacity or energy from the Power Enterprise, 
( c) whereby such purchaser is obligated to make fixed payments or payments based on a 
percentage of cost for such capacity or energy whether or not such capacity or energy is taken by 
or made available or delivered to such purchaser. · 

·"Tax-Exempt Bonds" means Bonds, the interest on which in the opinion of Bond Counsel 
as of the date of issuance thereof is not includable in gross income for federal income tax 
purposes under Section 103(a) of the Code. 

"Term Bonds" means Bonds that are subject to mandatory purchase or redemption prior 
to their scheduled maturity date or dates from Mandatory Sinking Fund Payments established for 
that purpose and calculated to retire such Bonds on or before their specified maturity date or 
dates. 

"Treasurer" means the Treasurer of the City . 

. "Trust Indenture" means this Trust Indenture, dated as of March 1, 2015, by and between 
the SFPUC and the Trustee, as supplemented or· amended pursuant hereto, together with any 
Supplemental Trust Indentures. · 

"Trustee" means [TRUSTEE], a [national banking association, organized and existing 
under the laws of the United States of America]. 

"Variable Rate Bonds" means any Bonds the interest rate on which is not fixed to the 
scheduled maturity date or prior mandatory tender or redemption date, as of the date of 
calculation, at a single numerical rate for the entire remaining term to maturity or mandatory 
tender or redemption thereof. 

'Wastewater Enterprise" means the municipal sanitary waste and storm water collection, 
treatment and disposal system, as located partially within and partially without the City, and all 
additions, betterments, and extensions to said sanitary waste and storm water system. 
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''Water Enterprise" means the municipal water supply, storage and distribution system of 
the SFPUC, as located partially within and partially without the City, including all of the 
presently existing municipal water system of the City, and all additions, betterments, and 
extensions to said water system, but excluding any water supply, storage or distribution facilities 
which constitute part of the Hetch Hetchy Project. 

Section 1.2. Rules of Interpretation. For purposes of this Trust Indenture, except as 
othe~ise expressly provided or the context otherwise requires: 

(a) The words "herein," "hereof' and "hereunder" and other similar words refer to 
this Trust Indenture as a whole and not to any particular Article, Section or other subdivision. 

(b) The definitions in this Article are applicable whether the terms defined are used in 
the singular or the plural. 

( c) All accounting terms that are not defined in this Trust Indenture have the 
meanings assigned to them in accordance with GAAP. 

( d) · Any pronouns used iri. this Trust Indenture include both the singular and the plural 
and cover both genders. 

( e) Any terms defined elsewhere in this Trust Indenture have the meanings attributed 
to them where defined. 

(f) The captions or headings herein are for convenience of reference only and in no 
way define, limit or describe the scope or intent, or control or affect the meaning or construction, 
of any provisions or Sections hereof. 

(g) Any references to Section numbers are to Sections of this Trust Indenture unless 
stated otherwise. 

(h) The term "including" when used in this Trust Indenture means "including without 
limitation." 

Section 1.3. Content of Certificates and Opinions. Every certificate or opinion 
provided for in this Trust Indenture with respect to compliance with. any provision hereof shall 
include: (a) a statement that the person making or giving such certificate or opinion has read such 
provision and the definitions herein relating thereto_; (b) a brief statement as to the nature and 
scope of the examination or investigation upon which the certificate or opinion is based; (c) a 
statement (i) that, in the opinion of such person, such per.son has made or caused to be made such 
examination or investigation as is necessary to enable such person to express an informed 
opinion with respect to the subject matter or (ii) that such person has made or caused to be made 
such person's examination or investigation with respect to the subject matter in accordance with 
specified professional standards; and (d) a statement as to whether, in the opinion of such person, 
such provision has been complied with. Any such certificate or opinion made or given by an 
officer or employee of the SFPUC may be based, insofar as it relates to legal or accounting 
matters, upon a certificate or opinion of or representation by counsel, an accountant or an 
independent consultant, unless such officer or employee knows, or in the exercise of reasonable 
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care should have known, that the certificate, opinion or representation with respect to the matters 
upon which such certificate or statement may be based is erroneous. Any such certificate or 
opinion made or given by counsel, an accountant or an independent consultant may be based, 
insofar as it relates to factual matters (with respect to which information is in the possession of 
the SFPUC) upon a certificate or opinion of or representation by an officer or employee of the 
SFPUC, unless such counsel, accountant or independent consultant knows, or in the exercise of 
reasonable care should have known, that the certificate or opinion or representation with respect 
to the matters upon which such person's certificate or opinion or representation may be based is 
erroneous. The same officer or employee of the SFPUC, or the same counsel or accountant or · 
independent consultant, as the case may be, need not certify to all of the matters required to be 
certified under any provision of this Trust Indenture, but different officers, employe.es, counsel, 
accountants or independent consultants may certify to different matters, respectively. 

ARTICLE IT 

AUTHORIZATION AND GENERAL TERMS AND PROVISIONS OF THE BONDS 

Section 2.1. Authorization of Bonds. There is hereby created and established an issue 
of revenue bonds of the SFPUC designated generally as ''Public Utilities Commission of the City 
and County of San Francisco Power Revenue Bonds." Bonds may be issued hereunder from 
time to time as the issuance thereof is authorized by the SFPUC by a Supplemental Trust 
Indenture. The maximum principal amount of Bonds that may be issued hereunder is not 
limited; however, the SFPUC may by a Supplemental Trust Indenture limit the aggregate 
principal amount of Bonds which may be issued or Outstanding hereunder. Each Series of 
Bonds shall bear such separate or additional designation as may be necessary or appropriate to 
distinguish such Series from other Series of Bonds. The Bonds shall be issued in such Series as 
from time to time shall be authorized by the.SFPUC pursuant to a Supplemental Trust Indenture, 
subject to the covenants, provisions and conditions contained therein and herein. 

Section 2.2. Payment of Bonds. The Principal, Purchase Price and Redemption Price 
of and interest on the Bonds shall be payable in lawful money of the United States of America. 
If any Principal, Purchase Price or Redemption Price of or interest on any Bond is not paid when 
due, then the overdue Principal, Purchase Price, Redemption Price and interest shall bear interest 
until paid at the same rate set forth in such Bond. 

Section 2.3. Execution and Authentication of Bonds. Except as otherwise provided 
in the Supplemental Trust Indenture authorizing the issuance thereof, each Series of Bonds shall 
be executed on behalf of the SFPUC with the manual or facsimile signature of the President and 
the Secretary of the SFPUC. Only such Bonds as shall bear thereon a certificate of 
authentication, manually executed by the Trustee, shall be. entitled to any right or benefit under 
this Trust Indenture. Such certificate of authentication on any Bond shall be conclusive evidence 
that the Bond has been duly issued and is secured by the provisions of this Trust Indenture and 
the Supplemental Trust Indenture pursuant to which such Bond is issued. In case any officer 

. whose signature or a facsimile of whose signature shall appear on any Bond shall cease to be 
such officer befor~ the delivery of such Bond, such signature or facsimile shall nevertheless be 
valid and sufficient for all purposes as if such officer had remained in office until such delivery. 
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Section 2.4. Form of Bonds. Each Series of Bonds shall be in such form as shall be· 
set forth in the Supplemental Trust Indenture authorizing the issuance thereof. 

Section 2.5. Registration of Transfer and Exchange of Bonds. The Trustee shall act 
as the initial Bond Registrar and in such capacity shall maintain the Bond Register for the 
registration and transfer of Bonds. Upon surrender of any Bonds at the office of the Trustee, 
together with an assignment duly executed by the current Owner of such Bonds or such Owner's 
duly authorized attorney or legal representative in such form as shall be satisfactory to the 
Trustee, such Bonds may, at the option of the Owner, be exchanged for an equal aggregate 
principal amount of Bonds of the same Series and maturity, of authorized denominations and 
bearing interest at the same rate and in the same form as the Bonds surrendered for exchange, 
registered in the name or names requested by the assignee of the then Owner; provided, that the 
Trustee is not required to exchange or register the transfer of Bonds after the giving of notice 
calling such Bond for redemption, in whole or in part. The SFPUC shall execute and the Trustee 
shall authenticate any Bonds whose execution and authentication is necessary to provide for 
exchange of Bonds pursuant to this Section and the SFPUC. may rely on a representation from 
the Trustee that such execution is required. Any exchange or registration of transfer of Bonds 
shall be at the expense of the SFPUC, except that the Trustee may make a charge to any Owner 
requesting such exchange or registration in the amount of any tax or other governmental charge 
required to be paid with res.pect thereto. 

Section 2.6. Persons Treated as Owners. Prior to due presentment for registration of 
transfer of any Bond, the Trustee shall treat the Person shown on the Bond Register as owning a 
Bond as the Owner and. the Person exclusive~y entitled to payment of Principal, Purchase Price 
or Redemption Price thereof, and interest thereon and, except as otherwise expressly provided 
herein, the exercise of all other rights and powers of the owner thereof, and neither the SFPUC, 
the Trustee nor any agent of the SFPUC or the Trustee shall be affected by notice to the contrary. 

Section 2.7. Temporary Bonds. Prior to the preparation of definitive Bonds· the 
SFPUC may issue temporary .Bonds in registered form and in such denominations as the SFPUC 
may determine but otherwise in substantially the form provided for such definitive Bonds with 
appropriate variations, omissions and insertions. The SFPUC shall promptly prepare, execute 
and deliver to the Trustee before the first interest payment date for such Bonds, definitive Bonds 
and, upon presentation and surrender of Bonds in temporary form, the Trustee shall authenticate 
and deliver in exchange therefor definitive Bonds with the same maturity and for the same 
aggregate principal amount. Until exchanged for definitive Bonds, Bonds in temporary form 
shall be entitled to the 'lien and benefit of this Trust· Indenture and the Supplemental Trust 
Indenture authorizing the issuance of the Series of Bonds of which such Bond is a part. 

Section 2.8. Mutilated, Lost· or Destroyed Bonds. If any Bond has been mutilated, 
lost or destroyed, the SFPUC shall execute, and the Trustee shall authenticate and deliver to the 
Owner, a new Bond of like date and tenor in exchange and substitution for, and upon 
cancellation of, such mutilated Bond or in lieu. of and in substitution for such lost or destroyed 
Bond but only if the Owner has paid the reasonable expenses and charges of the SFPUC and the 
Trustee in connection therewith and, in the case of a lost or destroyed Bond, (a) filed with the 
Trustee evidence satisfactory to the Trustee that such Bond was lost or destroyed and 
(b) furnished to the Trustee and the SFPUC indemnity satisfactory to each. If any such Bond has 
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matured or been called for redemption and is payable, instead of issuing a new Bond the Trustee 
may pay the same without issuing a replacement Bond. If, after the delivery of such replacement 
Bond, the original Bond in lieu of which such replacement Bond was issued is presented for 
payment or registration, the Trustee shall seek to recover such replacement Bond from the 
Person to.whom it was delivered or any Person taking therefrom and shall be entitled to recover 
from the security or indemnity provided therefor to the extent of any loss, damage, cost or 
expense incurred by the Trustee or the SFPUC in connection therewith.·· 

Section 2.9. Cancellation and Disposition of Bonds. The SFPUC may deliver Bonds 
to the Trustee for cancellation at any time and for any reason and the Trustee is hereby 
authorized to cancel such Bonds. All Bonds that have been paid or delivered to the Trustee for 
cancellation shall not be reissued. Unless otherwise directed by the SFPUC, the Trustee shall 
treat such Bonds in accordance with its document retention policies or as may be directed by 
State law. 

Section 2.10. Securities Depository Provisions. 

(a) Except as otherwise provided in the Supplemental Trust Indenture authorizing the 
issuance thereof, each Series of Bonds shall be Book-Entry Bonds initially registered in the name 
of Cede & Co., as nominee of DTC 

(b) All payments of Principal, Purchase Price and_ Redemption Price of and interest 
on the Book-Entry Bonds and all notices with respect thereto, including notices of full or partial 
redemption, shall be made and given at the times and in the manner set forth in the Letter of 
Representations. The terms and provisions of the Letter of Representations shall govern in the 
event of any inconsistency between the provisions of th.ls Trust Indenture and the Letter of 
Representations. The Letter of Representations may be amended without Owner consent. 

(c) The book-entry registration system for a Series of Book-Entry Bonds may be 
terminated and certificates delivered to and registered in the name of the Beneficial Owners, 
under either of the following circumstances: (i) the Securities Depository notifies the SFPUC and 
the Trustee that it is no longer willing or able to act as Securities Depository for such Series of 
Book-Entry Bonds and a successor Securities Depository for such Series of Book-Entry Bonds is 
not appointed by the SFPUC prior to the effective date of such discontinuation; or (ii) the 
SFPUC determines that continuation of the book:-entry system through the Securities Depository 
is not in the best interest of the SFPUC or the Beneficial Owners of such Series of Bonds. 

(d) In the event a success9r Securities Depository is appointed by the SFPUC, such 
Series of Book-Entry Bonds will be registered in the name of such successor Securities 
Depository or its nominee. In the event certificates are required to be issued to Beneficial 
Owners, the Trustee and the SFPUC shall be fully protected in relying upon a certificate of the 
Securities Depository or any participant of the Securities Depository as to the identity of and the 
principal amount of Book-Entry Bonds held by such Beneficial Owners. 

(e) The Beneficial Owners will not receive physical delivery of certificates except as 
provided herein. All Book-Entry Bonds shall be registered in the name of the Securities 
Depository or its nominee, all transfers of beneficial ownership interests in Book-Entry Bonds 
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will be made in accordance with the rules of the Securities Depository, and no Person 
purchasing, selling or otherwise transferring beneficial ownership interests in Book-Entry Bonds 
will receive, hold or deliver any certificate representing such beneficial ownership interests. The 
SFPUC and the Trustee shall have no responsibility or liability for transfers of beneficial 
ownership interests in Book-Entry Bonds. 

(f) The SFPUC and the Trustee will recognize the Securities Depository or its 
nominee as the Owner of Book-Entry Bonds for all purposes, including receipt of payments, 
notices and voting; provided, that the Trustee may recognize votes by or on behalf of Beneficial 
Owners as if such votes were made by Owners of a related portion of the Bonds when such votes 
are received in compliance with an. omnibus proxy of the Securities Depository or otherwise 
pursuant to the rules of the Securities Depository or the provisions of the Letter of 
Representations or other comparable evidence delivered to the Trustee. 

(g) The SFPUC and the Trustee shall be entitled to treat the Person in whose name a 
Book-Entry Bond is registered as the absolute owner of such Book-Entry Bond for all purposes 
of this Trust Indenture, and neither ·the SFPUC nor the Trustee shall have any responsibility or 
obligation to any Beneficial Owner of such Book"' Entry Bond. Without limiting the immediately 
preceding sentence, neither the SFPUC nor the Trustee shall have any responsibility or 
obligation with respect to (i) the accuracy of the records of any Securities Depository or any 
other Person with respect to any ownership interest in Book-Entry Bonds, (ii) the delivery to any 
Person, other than an Owner, of any notice with respect to Book-Entry Bonds, including any 
notice of redemption or refunding, (iii) the selection of the particular Bonds or portions thereof to 
be redeemed or refunded in the event of a partial redemption or refunding of part of the Bonds 
Outstanding or (iv) the payment to any Person, other than an Owner, of any amount with respect 
to the Principal, Purchase Price or Redemption Price of or interest on Book-Entry Bonds. 

Section 2.11. Disposition of Unclaimed Funds. Notwithstanding any provisions of this 
Trust Indenture, and subject to applicable unclaimed property laws, any ·money deposited with 
the Trustee in trust for the payment of the Principal, Purchase Price or Redemption Price of or 
interest on the Bonds remaining unclaimed for two (2) years after the payment thereof, to the 
extent permitted by applicable law, shall be paid to SFPUC, whereupon all liability of the 
Trustee with respect to such money shall cease, and the Owners of such Bonds shall thereafter 
look solely to the SFPUC for payment of any amounts then due. 

ARTICLE ID 
ISSUANCE OF BONDS 

Section 3.1. Series of Bonds; Terms of Supplemental Trust Indentures. 

(a) The SFPUC may from time to time by Supplemental Trust Indenture authorize 
one or more Series of the Bonds, and the SFPUC may issue and the Trustee shall authenticate 
and deliver to the purchasers thereof any Bonds so authorized, in such principal amount as shall 
be determined by the SFPUC, bµt only upon compliance by the SFPUC with the provisions of 
this Trust Indenture and any additional requirements set forth in such Supplemental Trust 
Indenture. 
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(b) A Supplemental Trust Indenture authorizing a Series of Bonds shall specify (or 
provide the method for specifying) for such Series of Bonds, among other things: (i) the 
authorized principal amount and distinguishing designation; (ii) the general purpose or purposes 
for which such Series of Bonds are being issued, and the deposit, disbursement and application 
of the sale proceeds; (iii) the dated date or dates and the maturity date or dates, the principal 
amount maturing on each maturity date, any Mandatory Sinking Fund Payments and the interest 
payment datt:< or dates; (iv) which of such Series of Bonds are Capital Appreciation Bonds, 
Current Interest Bonds and Term Bonds; (v) the interest rate or rates (which may be a rate of 
zero); (vi) the authorized denominations of and the manner of dating and numbering such Series 
of Bonds; (vii) the method and place or places of payment of the Principal, Purchase Price and 
Redemption Price of and interest on, such Series of Bonds; (viii) any permitted or required 
variations, legends, omissions and insertions in the form or forms of such Series of Bonds; 
(ix) the terms and conditions, if any, for the redemption of such Series of Bonds prior to 
maturity, including the date or dates fixed for redemption, the Redemption Price or Prices, 
whether such redemption is subject to rescission and other applicable redemption terms; (x) the 
terms and conditions, if any, for the optional or mandatory tender for purchase of s.uch Series of 
Bonds prior to maturity, including the purchase date or dates, the Purchase Price or Prices and 
other applicable terms; (xi) whether such Series is a Common Reserve Series and, if not, the 
Reserve Requirement for such Series; (xii) the authorization of and any terms and conditions 
with respect to any Reserve Account Credit Facility or Facilities for such Series of Bonds; 
(xiii) the pledge or provision of money, assets or security other than Revenues to or for the 
payment of such Series of Bonds or any portion thereof; (xiv) the creation and maintenance of 
one or more special funds or accounts, if any, to provide for the payment or purchase of such 
Series of Bonds and the application of money therein; (xv) the tender agents, remarketlng agents, 
auction agents and broker-dealers, if any, and the duties and obligations thereof; and (xvi) any 
other provisions which the SFPUC deems necessary or desirable in connection with such Series 
of Bonds and not inconsistent with the terms. of this Trust Indenture. 

Section 3.2. Limitations on Issuance of Bonds. The SFPUC will not hereafter create 
any special fund or funds for payment of revenue bonds, notes or other obligations for borrowed 
money or issue or ID.cur any such obligations or create any additional indebtedness that will rank 
on a parity with or in priority over the pledge of and charge and lien on the Revenues or of the 
payments into the Bond Funds and Reserve Fund established hereunder for the payment of the 
Bonds; provided, that Bonds may be issued and Swap Agreements may be entered into payable 
from the Revenues on a parity with the Bonds hereby authorized, and secured by an equal pledge 
of and charge and lien on such Revenues in accordance with the provisions of this. Trust 
Indenture for any lawful purpose of the SFPUC. 

Section 3.3. Conditions for the Issuance of Bonds. Each Series of Bonds shall be 
executed by the SFPUC and delivered to the Trustee and thereupon authenticated by the Trustee 
and delivered to the SFPUC or upon its order, but only (except with respf?ct to Refunding Bonds) 
upon receipt by the Trustee of the following: 

(a) A copy of this Trust Indenture, including the Supplemental Trust Indenture 
authorizing the issuance of the Bonds of such Series, certified by the Secretary of the SFPUC; 
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(b) A written opinion of Bond Counsel to the effect that (i) such Series of Bonds are 
valid and binding limited obligations of the SFPUC enforceable against the SFPUC in 
accordance with their terms and (ii) the Trust Indenture, including the Supplemental Trust 
Indenture authorizing the issuance of such Series of Bonds, is a valid and binding obligation of 
the SFPUC enforceable in accordance with its terms; provided, that such opinions may be 
qualified to the extent that the enforceability of the Bonds and the Trust Indenture, including the 
Supplemental Trust Indenture authorizing the issuance of such Series of Bonds, may be limited 
by bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of creditors' 
rights generally and by general equitable principles; · 

(c) An Order of the SFPUC as to the delivery of such Series of Bonds; 

(d) A Certificate of the SFPUC stating that (i) no Event of Default, nor any event or 
condition which with notice and/or the passage of time would 'constitute an Event of Default, has 
occurred and is continuing under this Trust Indenture as of the date of issuance of such Series of 
Bonds and (ii) the issuance of such Series of Bonds, in and of itself, will not cause an Event of 
Default under this Trust Indenture; 

(e) Evidence acceptable to the Trustee (which may be a Certificate of the SFPUC so 
stating) that provision has been made for the immediate deposit into the Reserve Account for 
such Series of Bonds of money, Authorized Investments, Reserve Account Credit Facility or 
Facilities or any combination of the foregoing in an aggregate amount equal to the Reserve 
Requirement, if any, for such Series of Bonds; and 

(f) The document specified in Section 3.4. 

Section 3.4. Additional Bonds Certification. 

(a) In connection with the issuance of a Series of Bonds, the requirements of 
subsection (f) of Section 3.3 or of paragraph (ii) of subsection (b) of Section 3.5 may be fulfilled 
by either: · 

(i) A Certificate of the SFPUC stating that, in each of the first three (3) full 
Fiscal Years after the sale of such Series of Bonds; projected Net Revenues: 

A. Plus Available Funds, are at least 1.25 times Annual Debt Service 
on the Outstanding Bonds, after giving effect to the issuance of such Series of 
Bonds, and 

B. Are at least 1.0 times Annual Debt Service on the Outstanding 
Bonds, plus required deposits into the Reserve Fund, after giving effect to the 
issuance of such Series of Bonds; or 

(ii) A Certificate of the SFPUC stating that Net Revenues from any twelve 
(12) consecutive months of the prior twenty-four (24) months: 
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A. Plus Available Funds, are at least 1.25 times Annual Debt Service 
on the Bonds Outstanding, after giving effect to the issua.I).ce of such Series of 
Bonds, and 

B. Are at least 1.0 times Annual Debt Service on the Bonds 
Outstanding, plus required deposits into the Reserve Fund after giving effect to 
the issuance of such Series of Bonds. 

For purposes of this paragraph (a)(ii) the following adjustments may be made to Net 
Revenues for such period, if so stated in the Certificate of the SFPUC: 

(I) An allowance for additional Revenues anticipated from any additions, 
extensions and improvements to the Power Enterprise to be acquired or constructed from 
proceeds of such or a prior S.eries of Bonds. and for any changes in Operation and 
Maintenance Expenses resulting therefrom, that are not reflected in Net Revenues for 
such Fiscal Year, but only if such additional Revenues and changes in Operation and 
Maintenance Expenses represent a full twelve (12) months' change in Net Revenues 
attributable to such additions, extensions and improvements; and 

(II) An allowance for additional Revenues attributable to any increase in the 
rates and charges imposed by the SFPUC that (A) was in effect prior to the issuance of 
such Series of Bonds but which, during all or part of suoh Fiscal Year, was not in effect, 
or (B) was adopted by the SFPUC prior to the issuance of such Series of Bonds and will 
be in effect within 90 days after such issuance, but in either case only if such additional 
Revenues represent a full twelve (12) months' change in Net Revenues attributable to 
such increase in rates and charges. 

Section 3.5. Conditions for Issuance of Refunding Bonds. 

(a) A Series of Refunding Bonds may be issued by the SFPUC to provide funds 
sufficient for the payment of any or all of the following: 

(i) The. Principal, Purchase Price or Redemption Price of the Bonds or 
Original Bonds to be refunded; · 

(ii) All expenses incident to the purchase, call, redemption, retirement or 
· ·payment of the Bonds or Original Bonds to be refunded; 

(iii) The costs of issuance of such Series of Refunding Bonds; 

(iv) Interest on the Bonds or Original Bonds to be refunded to the date such 
Bonds or Original Bonds will be purchase, redeemed, retired or paid; 

(v) Interest on such Series of Refunding Bonds from the date thereof to the 
date of purchase, redemption, retirement or payment of the Bonds Or Original Bonds to 
be refunded; and 
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(vi) Any other lawful payment obligations, costs or expenses in connection 
with the issuance of the Refunding Bonds and the purchase, redemption, retirement or 
payment of the Bonds or Original Bonds to be refunded. 

(b) A Series of Refunding Bonds may be issued by the SFPUC only upon receipt by 
the Trustee of the following: 

(i) The documents specified in subsections (a), (b), (c) and (e) of Section 3.3; 

(ii) Either (A) the document specified in Section 3.4, or (B) a Certificate of 
the SFPUC stating that the issuance of such Series of Refunding Bonds will not result in 
any aggregate increase in Annual Debt Service for the Bonds greater than $100,000 in 
any Fiscal Year that such Series of Refunding Bonds is scheduled to be Outstanding; 

(iii) If any of the Bonds or Original Bonds to be refunded are to be purchased 
or redeemed prior to their stated maturity dates, irrevocable instructions (A) to the 
Trustee to give the applicable notice of purchase or redemption of such Bonds or (B) to 
the trustee for the owners of. such Original Bonds to give the applicable notice of 
purchase or redemption of such Original Bonds; and 

(iv) An opinion of Bond Counsel that (A) all liability of the SFPUC in respect 
of the Bonds to be refunded has ceased, terminated and been discharged, pursuant to the 
terms of this Trust Indenture and the Supplemental Trust Indenture pursuant to which 
such Bonds were issued, and the Owners of such Bonds are entitled to· payment of the 
Principal, Purchase Price or Redemption Price of and interest on such Bonds only out of 
the money or securities deposited with the Trustee for the payment of such Bonds or 
(B) all liability of the SFPUC in respect of the Original Bonds to be refunded has ceased, 
tepninated and been discharged, pursuant to the terms of the resolution or resolutions 
pursuant to which such Original Bonds were issued, and the owners of such Original 
Bonds are entitled to payment of the principal, purchase price or redemp~on price of and 
interest on such Original Bonds only out of the money or securities· deposited with the 
trustee for the owners of such Original Bonds for the payment of such Original Bonds. 

Section 3.6. Subordinate Obligations. Nothing in this Trust Indenture shall prohibit 
the issuance by the SFPUC of Subordinate Obligations. 

Section 3.7. Application of Proceeds. Proceeds of each Series of Bonds shall be 
applied as provided in the Supplemental Trust Indenture pursuant to which such Series of Bonds 
is authorized. All Bonds paid, purchased, redeemed or retired from proceeds of the ·sale of 
Refunding Bonds, and all Bonds surrendered to the Trustee against the issuance of Refunding 
Bonds, shall be forthwith cancelled and, unless otherwise provided in the Supplemental Trust 
Indenture authorizing the issuance thereof, shall not be reissued. 
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ARTICLE IV 
REDEMPTION OF BONDS 

Section 4.1. Terms of Redemption. No Bond may be called for redemption by the 
SFPUC except as provided in the Supplemental Trust Indenture authorizing the issuance of the 
Series of Bonds of which such Bond is a part. 

Section 4.2. Selection of Bonds for Redemption. Except as otherwise provided in the · 
Supplemental Trust Indenture authorizing the issuance thereof, if less than all of a Series of 
Bonds are called for redemption, they shall be redeemed from maturities in such order as 
determined by the SFPUC, and by lot within any maturity subject to selection by the Trustee as 
provided below; provided, that if an Event of Default has occurred and is continuing any Bonds 
called for redemption shall be redeemed in proportion by maturity and within maturities by lot. 
The portion of any Bond to be redeemed shall be an authorized denomination and in selecting 
Bonds for redemption, each Bond shall be considered as representing that number of Bonds· 
which is obtained by dividing the principal amount of such Bond by the minimum authorized 
denomination thereof. If a portion of a Bond shall be called for redemption, a new Bond in 
principal amount equal to the unredeemed portion thereof shall be issued to the Owner upon the 
surrender thereof. If for any reason the principal amount of Bonds called for redemption would 
result in a redemption of Bonds less than the authorized denomination, the Trustee, to the extent 
·possible within the principal amount of Bo:o.ds to be redeemed, is hereby authorized to adjust the 
selection of Bonds for such purpose in order to 'minimize any such redemption. Notwithstanding 
the foregoing, the Securities Depository for Book-Entry Bonds shall select the Bonds for 
redemption within particular maturities according to its stated procedures. 

Section 4.3. Notice of Redemption. 

(a) Notice of the redemption of Bonds (or portions thereof) shall be given as set forth 
in this Section unless otherwise provided in the Supplemental Trust Indenture authorizing the 
issuance thereof. 

(b) When Bonds (or portions thereof) are to be redeemed, the SFPUC shall give or 
cause to be given notice of the redemption of such Bonds to the Trustee no later than 45 days 
prior to the redemption date or such shorter time as may .be acceptable to the Trustee. In the case 
of an optional redemption, the notice may state (i) that it is conditioned upon the deposit of 
money, in an amount equal to the amount necessary to effect the redemption, with the Trustee no 
later than the redemption date or (ii) that the SFPUC retains the right to rescind such notice on or 
prior to the scheduled redemption date (in either case, a "Conditional Redemption"), and such 
notice and optional redemption shall be of no effect if such money is not so deposited or if the 
notice is rescinded as described in subsection ( e) of this Section. The Trustee, at the expense of 
the SFPUC, shall send notice of any redemption, identifying the Bonds to be redeemed, the 
redemption date and the method and place of payment and the information required by 
subsection ( c) of .this Section, by first class mail to each Owner of a Bond called for redemption 
to the Owner's address set forth on the Bond Register. Unless otherwise provided in the 
Supplemental Trust Indenture authorizing the issuance of the Series of Bonds of which such 
Bond is a part, such notice shall be sent by the Trustee by first class mail between 30 and 60 days 
prior to the scheduled redemption date. With respect to Book-Entry Bonds, if the Trustee sends 
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notice of redemption to the Securities Depository pursuant to the Letter of Representations, the 
Trustee shall not be required to give the notice set forth in the immediately preceding sentence. 
If notice is given as stated in this subsection, failure of any Owner to receive such notice, or any 
defect in the notice, shall not affect the redemption or the validity of the proceedings for the 
redemption of the Bonds. · 

( c) In addition to the foregoing, the redemption notice shall contain with respect to 
each Bond being redeemed, (i) the CUSIP number, (ii) the date of issue, (iii) the interest rate, 
(iv) the maturity date and (v) any other descriptive information determined by the Trustee to be 
needed to identify the Bonds. If a redemption is a Conditional Redemption, the notice shall so 
state. The Trustee shall also send each notice of redemption at least 30 days (or such shprter 
period as may be otherwise provided in the Supplemental Trust Indenture authorizing the 
issuance of the Series of Bonds of which such Bond is a part) before the redemption date to 
(A) any securities credit rating agency then rating the Bonds to be redeemed; (B) all of the 
registered clearing agencies known to the Trustee to be in the business of holding substantial 
amounts of bonds of a type similar to the Bonds; (C) one or more national information services 
that disseminate notices of redemption of bonds such as the Bonds, such services to.be identified 
by the Trustee; and (D) the Beneficial Owners set forth on the Beneficial Owner Register. 

( d) On or before the date fixed for redemption, subject to the provisions of 
subsections (b) and (e) of this Section, money shall be deposited with the Trustee to pay the 
Redemption Price of and accrued interest to the redemption date on the Bonds called for 
redemption. Upon the deposit of such money, unless the SFPUC has given notice of rescission 
as described in subsection ( e) of this Section, the Bonds shall cease to bear interest on the 
redemption date, shall no longer be entitled to the benefits of this Trust Indenture (other than for 
payment and transfer and exchange) and shall no longer be considered Outstanding. 

(e) Any Conditional Redemption may be rescinded in whole or in part at any time 
prior to the redemption date if the SFPUC delivers a Certificate of the SFPUC to the Trustee 
instructing the Trustee to rescind the redemption notice. The Trustee shall give prompt notice of 
such rescission to the affected Owners. Any Bonds subject to Conditional Redemption where 
redemption has been rescinded shall remain Outstanding, and the rescission shall not constitute 
an Event of Default. Further, in the case of a Conditional Redemption, the .failure of the SFPUC 
to make funds available in part or in whole on or before the redemption date shall not constitute 
an Event of Default, and the .Trustee shall give prompt notice to the Securities Depository or the 
affected Owners that the redemption did not occur and that the Bonds called for redemption and 
not so paid remain Outstanding. 

Section 4.4. Purchase.at Any Time. Nothing in this Trust Indenture shall prevent the 
SFPUC from purchasing Bonds or from delivering any such Bonds to the Trustee for 
cancellation pursuant to Section 2.9. Term Bonds purchased pursuant to this S~ction may be 
credited against future Mandatory Sinking Fund Payments pursuant to the provisions of the 
Supplemental. Trust Indenture authorizing the issuance of such Term Bonds. The principal 
amount of Bonds to be redeemed by optional redemption under this Trust Indenture may be 
reduced by the principal amount of Bonds purchased by the SFPUC and delivered to the Trustee 
for cancellation at least 45 days prior to the redemption date. 
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ARTICLEV 
REVENUE FUND; PLEDGE OF REVENUES; 

CREATION OF FUNDS AND PAYMENTS THEREFROM; INVESTMENTS 

Section 5.1. Revenue Fund. The Revenue Fund of the Power Enterprise previously 
established by the SFPUC and held by the Treasurer is hereby continued for so long as any 
Bonds are Outstanding. Upon and after the issuance of any Bonds pursuant to this -Trost 
Indenture, the SFPUC covenants and agrees that it will pay into the Revenue Fund as received all 
Revenues. The SFPUC further covenants and agrees that all Revenues shall be tmst funds in the 
hands of the SFPUC and shall be used and applied as provided by this Trost Indenture, solely for 
the purpose of operating and maintaining the Power Enterprise and paying all costs, charges and 
expenses in . connection th_erewith and for the purpose of making repairs, renewals and 
replacements to the Power Enterprise and constructing additions, betterments and extensions 
thereto, and for the purpose of paying the Bonds, the Swap Agreement Payments and all other 
charges or obligations against the Revenues of whatever nature now or hereafter imposed 
thereon by law or contract. 

Section 5.2. Pledge of Revenues. 

(a) The Bonds are special limited obligations of the SFPUC payable from and 
secured by the Revenues, after payment of Operation and Maintenance Expenses and any 
Priority R&R Fund Deposits. The Bonds shall not in any manner or to any extent constitute 
general obligations of the SFPUC or the City, or of the State or any. political subdivision of the 
State. The Bonds are not a charge upon the general fund or upon any moneys or other property 
of the SFPUC or the City, or of the State or any political subdivision of the State, other than the 
Revenues. Neither the full faith and credit nor the taxing power of the City, or of the State or 
any political subdivision of the State, are pledged to the payment of the Bonds. T4e Bonds shall 
not constitute indebtedness of the City within the meaning of any State constitutional or statutory 
provisions or limitations or under the Charter. 

(b) The SFPUC hereby pledges and places a lien and charge upon the Revenues, after 
payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits, to 
secure the payrr:i.ent of the Bonds and, to the extent permitted by law, Swap Agreement Payments 
and other payments due under Swap Agreements, in accordance with their respective terms 
without priority or distinction of one over the other, subject only to the provisions of this Trost 
Indenture permitting the application of such Revenues for the purposes and on the terms and 
conditions set forth therein and herein, and the Revenues, after payment of Operation and 
Maintenance Expenses and any Priority R&R Fund Deposits, shall constitute a trust for the 
security and payment of the Bonds and Swap Agreement Payments and other payments due 
under Swap Agreements. The pledge of and lien and charge on the Revenues herein made shall 
be irrevocable until there are no Bonds Outstanding and until all Swap Agreement Payments and 
other payments due in accordance with the provisions of the Swap Agreements and this Trost 
Indenture have been made. The pledge of and lien and charge on the Revenues and other money 
and obligations shall be valid and binding from the time made, and the Revenues so pledged and 
thereafter received by the SFPUC shall immediately be subject to the pledge, lien and charge 
hereof without any physical delivery or further act, and such pledge, lien and charge shall be 
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valid and binding as against any parties having claims of any kind in tort, contract, or otherwise 
against the SFPUC irrespective of whether such parties have notice thereof. 

Section 5.3. Equality of Secu.rity. The covenants and agreements set forth in this 
Trust Indenture to be performed by or on behalf of the SFPUC shall be for the equal and 
proportionate benefit, security and protection of all Owners, without preference, priority or 
distinction as to security or otherwise of any Bond over any other Bond by reason of the Series, 
time of issue,. sale or negotiation ·thereof or for any cause whatsoever, except as expressly 
provided therein or herein. Notwithstanding the foregoing, nothing herein shall prevent 
additional security being provided for a particular Series of Bonds uri.der any Supplemental Trust 
Indenture. 

Section 5.4. Flow of Funds. Revenues deposited in the Revenue Fund shall be 
disbursed in the following order of priority: 

(a) First, for the payment of Operation and Maintenance Expenses; 

(b) Second, for any Priority R&R Fund Deposits into the Reconstruction and 
Replacement Fund; 

(c) Third, for deposit in the Interest Account of each Bond Fund under Section 5.5; 

(d) Fourth, for deposit in the Bond Retirement Account of each Bond Fund under 
Section 5.5; 

(e) Fifth, for deposit in the Reserve Fund under Section 5.6; 

(f) Sixth, (i) for the payment of principal and premium, if any, and interest on any 
Subordinate Obligations; (ii) for deposit into a reserve fund· securing any Subordinate 
Obligations; (iii) for Swap Agreement Payments pursuant to Swap Agreements entered into by 
the SFPUC with respect to any Subordinate Obligations; and (iv) for payment to any financial 
institution or insurance company providing any letter of credit, line of credit, or other credit or 
liquidity facility, including municipal bond insurance and guarantees, that secures the payment of 
principal -of or interest on any Subordinate Obligations; in each case in any order of priority 

. within this paragraph (f) which may be hereafter established by the SFPUC by resolution; 

(g) Seventh, for any Additional R&R Fund Deposits into the Reconstruction and 
Replacement Fund; 

(h) Eighth, for any necessary or desirable capital additions or improvements to the 
Power Enterprise; 

(i) Ninth, for any payment under a Take-or-Pay Power Purchase Agreement that does 
not constitute an Operation and Maintenance Expense; · 

(i) Tenth, for any payment under a Swap Agreement that does not constitute a Swap 
Agreement Payment; and 
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(k) Eleventh, for any other lawful purpose of the SFPUC. 

Section 5.5. Bond Funds. 

(a) There is hereby created for each Series of Bonds a special fund of the SFPUC to 
be known as the "Power Enterprise Revenue Bonds, Series __ Bond Fund" (each, a "Bond 
Fund"). Each Bond Fund and the accounts therein shall be held and administered by the Trustee 
appointed as provided for in Section 9.1, and shall be used solely for the purpose of paying the 
Bonds and the Swap Agreement Payments of the related Series in the manner herein provided. 
The SFPUC obligates and binds itself irrevocably to set aside and to pay to the Trustee (to the 
extent not otherwise provided) out of the Revenues, after payment of Operation and Maintenance 
Expenses, in trust for the account of the Bond Fund, certain fixed amounts, without regard to any 
fixed proportion of the Revenues, after payinent of Operation and Maintenance Expenses, 
sufficient to pay the Bonds and the Swap Agreement Payments of the related Series issued 
pursuant to this Trust Indenture and the Supplemental Trust Indenture authorizing the issuance 
thereof and from time to time Outstanding as the same respectively become due and payable. 
Such fixed amounts to be paid to the Trustee and deposited into the related Bond Fund shall be a 
charge and lien upon the Revenue Fund and payable therefrom as set forth in this Section. 

(b) There is hereby created an Interest Account in each Bond Fund. Promptly upon 
receipt thereof the Trustee shall deposit in the Interest Account money received by the SFPUC as 
accrued interest on the Bonds of the related Series and any Swap Agreement Receipts related to 
such Series of Bonds. The SFPUC shall pay or cause to be paid to the Trustee for deposit into 
such Interest Account such amounts, taking into account amounts then on deposit in such Interest 
Account, as shall be necessary to pay the interest on and· any Swap Agreement Payments with 
respect to such Series of Bonds as the same shall become due. The money in such Interest 
Account shall be applied by the Trustee on the date upon which any such interest or payment is 
due and in amounts sufficient to pay such interest or payment. 

( c) There is hereby created a Capitalized Interest Account in each Bond Fund for 
each Series of Bonds for which a portion of the proceeds of sale of such Series of Bonds or other 
available moneys of the SFPUC, if any, are to be used for the purpose of paying interest on such 
Series of Bonds. Upon the issuance, sale and delivery of such Series of Bonds, the SFPUC shall 
pay or cause to be paid to the Trustee for deposit into the Capitalized Interest Account for such· 
Series of Bonds such portion of the proceeds of sale or such other available moneys, if any. 
Money in the Capitalized Interest Account for such Series of Bonds shall be applied by the 
Trustee to the extent available for the purpose of paying interest on such Series of Bonds during 
the period ·specified in the Supplemental Trust Indenture authorizing the issuance thereof. On or 
before the date on which interest on such Series of Bonds becomes due and payable, the Trustee 
shall transfer from the Capitalized Interest Account for such Series of Bonds to the Interest 
Account for such Series of Bonds an amount which, together with any money theretofore 
received or held by the Trustee for such purpose, shall be sufficient to pay the interest on such 
Series of Bonds coming due on such date. 

(d) There is hereby created a Bond Retirement Account in each Bond Fund. The 
SFPUC shall pay or cause to be paid to the Trustee for deposit into such Bond Retirement 
Account such amounts, taking into account amounts then on deposit in the Bond Retirement 
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Account, as shall be necessary to pay the Mandatory Sinking Fund Payments and Principal of 
such Series of Bonds as the same shall become due. The money in such Bond Retirement 
Account shall be applied by the Trustee on· the date upon which any such Mandatory Sinking 
Fund Payments or Principal is due and in amounts sufficient to pay such Mandatory Sinking 
Fund Payments or Principal. · 

( e) Each Bond Fund shill be drawn upon for the sole purpose of paying the Principal, 
Mandatory Sinking Fund P<:tyments and Redemption Price of and interest on the B_onds of and 
the Swap Agreement Payments for the related Series. Money set aside from time to time with 
the Trustee for the payment of such Principal, Mandatory Sinking Fund Payments, Redemption 
Price, interest and Swap Agreement Payments shall be held in trust equally and ratably for the 
Owners or Qualified Counterparties in respect of which the same shall have been so set aside. 
Each Series of Bonds and the interest thereon shall be a valid claim of the Owners thereof only 
against the Bond Fund for such Series of Bonds (and the Reserve Account for such Series of 
Bonds, if such Series of Bonds are secured by a Reserve Account) and the amount of the 
Revenues pledged to such Bond Fund (and, if applicable, such Reserve Account), and together 
with the related Swap Agreement Payments shall constitute a prior charge over all other charges 
or claims whatsoever against the Bond Fund (and, if applicable, such Reserve Account) for such 
Series of Bonds. 

(f) If at any time there shall be insufficient money in the Revenue Fund to inak:e the 
payments required to be made into the respective Bond Funds, the SFPUC shall make payments 
to the Trustee for deposit into such Bond Funds in the same ratio as the Principal amount of each 
Series of Bonds then Outstanding bears to the aggregate Principal amount of all Series of Bonds 
then Outstanding. If in any month there is a failure for any reason to pay into any Bond Fund for 
credit to the Interest Account or the Bond Retirement Account the amounts prescribed above, the 
amount of any such deficiency shall be added to the amount otherwise required to be paid into 
the Bond i<unci for credit to the Interest Account or the Bond Retirement Account during the 
succeeding month or months. 

(g) Whenever the assets of the Bond Fund for a Series of Bonds (together, if such 
Series of Bonds are secured by .a Reserve Account, with the assets of such Reserve Account 
allocable to such Series of Bonds) shall be sufficient to provide money to pay all Bonds of such 
Series then Outstanding, including such interest thereon as thereafter may become due and 
payable and any premiums upon redemption thereof, and all related Swap Agreement Payments, 
no further payments need be made into the Bond Fund or such Reserve Account for such Series 
of Bonds. 

Section 5.6. Reserve Fund. 

(a) · There is hereby created a special fund of the SFPUC to be known as the "Power 
Enterprise Revenue Bonds Reserve Fund" (the "Reserve Fund"). The Reserve Fund and the 
Reserve Accounts therein shall be held and administered by the Trustee appointed as provided 
for-in Section 9.1, and shall be used solely for the purpose of paying the Bonds and the Swap 
Agreement Payments secured by the Reserve Accounts in the manner provided herein. The 
SFPUC obligates and binds itself irrevocably to set aside and.to pay to the Trustee (to the extent 
not otherwise provided) out of the Revenues, after payment of Operation and Maintenance 

OHSUSA:758289865.9 27 

405 

Orrick, Herrington & Sutcliffe LLP 



Expenses and required deposits into the Bond Funds, in. trust for the account of the respective 
Reserve Accounts, certain fixed amounts, without regard to any fixed proportion of the 
Revenues, after payment of Operation and Maintenance Expenses and required deposits into the 
Bond Funds, sufficient to make the balance in the Reserve Fund equal the aggregate Reserve 
Requirements of the Bonds secured by the Reserve Accounts. Such fixed amounts to be paid to 
the Trustee and deposited into the Reserve Fund shall be a charge and lien upon the Revenue 
Fund and payable therefrom as set forth in this Section. 

(b) The SFPUC hereby establishes the Common Reserve Account and may establish 
one or more additional accounts in the Reserve Fund (each, a "Reserve Account"), each of which 
may secure one or more Series of Bonds pursuant hereto and to the Supplemental Trust 
Indenture or Indentures authorizing the issuance thereof. Promptly upon receipt thereof the 
Trustee shall deposit in each Reserve Account proceeds of sale of each Series of Bonds to be 
secured thereby or other available money, Authorized Investments or Reserve Account Credit 
Facility or Facilities, or any combination of the foregoing, in such amount as shall be necessary 
to bring the amount on deposit therein to the Reserve Requirement for such Series of Bonds. 

(c) Each Reserve Account shall thereafter be maintained at all times at the respective 
Reserve Requirement of the Bonds secured by such Reserve Account by additional deposits into 
such Reserve Account from the Revenue Fund after payment of Operation and Maintenance 
Expenses and required deposits into the Bond Funds, until such time as the Principal or 
Redemption Price of the Bonds secured by such Reserve Account, together with interest thereon 
to the date of retirement or redemption, can be paid from amounts in the Bond Fund or Funds 
established for such Bonds, together with amounts in such Reserve Account. Each Reserve 
Account shall be replenished in the following priority: first, to make all payments required under 
all reimbursement agreements with the providers of Reserve Account Credit Facilities credited to 
such Reserve Account (and if there is not sufficient money on deposit in such Reserve Account 
to make all such payments, then on a pro rata basis to each provider); and second, after all such 
payments are made in full, the amount necessary to make the money, Authorized Investments, 
and Reserve Account Credit Facility or Facilities or any combination of the foregoing deposited 
in or credited to such Reserve Account equal to the aggregate Reserve Requirements of the 
Bonds secured by such Reserve Account. If at any time there is not sufficient money to make all 
of the foregoing payments, such payments shall be made to the extent of available money into 
each Reserve Account in the same ratio as the Principal amount of the Outstanding Bonds 
secured. thereby bears to the aggregate Principal amount of all Outstanding Bonds secured by the 
Reserve Fund. 

( d) In the event of a deficiency in the Bond Fund for Bonds secured by a Reserve 
Account, the Trustee shall make up such deficiency from such Reserve Account in the following 
priority: first, by the withdrawal of cash held therein; second, by the sale or redemption of 
Authori'.?ed Investments held therein; and third, from draws upon the Reserve Account Credit 
Facility or Facilities credited thereto, on a pro rata basis, in sufficient amounts to make up such 
deficiency. Such draws shall be made at such times and under such conditions as provided in 
such Reserve Account Credit Facility or Facilities. 

(e) At the option of the SFPUC, amounts on deposit in a Reserve Account may be 
substituted at any time, in whole or in part, by the deposit with the Trustee of a Reserve Account 
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Credit Facility or Facilities in a stated amount equal to the amounts so substituted. Any amounts 
released from a Reserve Account as a result of such substitution shall be applied for any lawful 
purpose of the Power Enterprise as provided in an Order of the SFPUC. 

' . 

(f) Each Reserve Account may be drawn upon for the sole purpose of paying the 
Principal, Mandatory Sinking Fund Payments and Redemption Price of and interest on the Bonds 
and the Swap Agreement Payments relating to the Bonds secured by such Reserve Account; 
provided, that excess amounts in any. Reserve Account may be withdrawn therefrom upon a 
written request to the Trustee by the SFPUC and applied to any lawful purposes of the Power 
Enterprise. Money set aside from time to time with the Trustee for the payment of such 
Principal, Mandatory Sinking Fund Payments, Redemption Price, interest and Swap Agreement 
Payments shall be held in trust equally and ratably for the Owners or Qualified Counterparties in 
respect of which the same shall have been so set aside. 

Section 5.7. Project Funds. There is hereby created for each Series of Bonds a special. 
fund of the SFPUC to be known as the "Power Revenue Bonds, Series __ Project Fund" (each, 
a "Project Fu~d"). Each Project Fund shall be held by the Treasurer and administered by the 
SFPUC. Imrp_ediately upon the issuance, sale and delivery of a Series of the Bonds, the SFPUC 
shall pay or cause to be paid into the Project Fund for such Series such amount of the proceeds 
derived from the sale of such Series of Bonds as shall be designated pursuant to the 
Supplemental Trust Indenture authorizing the issuance thereof. Money so deposited in the . 
Project Fund shall be applied to the costs of issuance of such Series of Bonds and to the costs of 
acquiring and constructing the additions, betterments and improvements to, and repairs, renewals 
and replacements of, the Power Enterprise or other lawful purposes of the Power Enterprise to be 
funded out of the proceeds of such Series of Bonds. 

Section 5.8. Payments from the Project Funds. Each payment by the SFPUC from 
the Project Fund shall constitute the representation of the SFPUC that (a) an obligation in such 
amount has been incurred by the SFPUC, (b) such obligation is a proper and reasonable charge 
against such Project Fund, (c) such amount has not been theretofore paid, (d) insofar as any such 
obligation was incurred for work, materials, equipment or supplies, such work was actually 
performed, or such materials, equipment or supplies were actually installed or delivered, or such 
amount is a progress payment due thereon and ( e) there has not been filed with or served upon 
the SFPUC any notice of any lien, right to lien, or attachment upon or claim affecting the right to 
receive payment of such amount that has not been released or will not be released simultaneously 
with the payment of such amount. 
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Section 5.9. Reconstruction and Replacement Fund. There is hereby created a 
special fund of the SFPUC. to be ]mown as the "Power Enterprise Reconstruction and 
Replacement Fund," to be held by the Treasurer and administered by the SFPUC. The SFPUC 
covenants and agrees to deposit and maintain in the Reconstruction and Replacement Fund such 
amount so that the balance therein shall be at least equal to the amount, if any, required to be on 
deposit therein pursuant to the Charter. Amounts in the Reconstruction and Replacement Fund 
shall be applied to pay costs for reconstruction and replacements of the properties constituting a 
part of the Power Enterprise due to physical and functional depreciation. 

Section 5.10. Rebate Funds. 

(a) Unless otherwise provided pursuant to a Supplemental Trust Indenture, there is 
· hereby established a Rebate Fund for each Series of Tax:-Exempt Bonds to be held by the 
Treasurer and administered by the SFPUC as set forth in this Section. The SFPUC shall 
maintain each Rebate Fund until the expiration of 60 days after the retirement of such Series of 
Tax-Exempt Bonds. Within 30 days after the end of each Computation Period, the SFP.UC shall 
determine or cause to be determined the Rebate Amount attributable. to each Rebate Fund for 
such Computation Period. Subject to the provisions of this Trust Indenture, the SFPUC shall 
transfer from the Revenue Fund into the Rebate Fund money to the extent required to provide for 
any Rebate Amount the SFPUC has determined to exist. The Trustee shall not be responsible for 
calculating Rebate Amounts or for the adequacy or correctness of any rebate report. 

(b) The SFPUC shall make the following payments from the money and Authorized 
Investments in each Rebate Fund to the United States and shall file with the Internal Revenue 
Service such forms and/or reports as required for such purpose: (i) not later than the 60th day 
after the end of each fifth Bond Year for the related Series of Tax-Exempt Bonds, an amount 
equal to 90% of the Rebate Amount for the Computation Period ending immediately prior to the 
date of payment, and (ii) no! earlier than the date of retirement of such Series of Tax-Exempt 
Bonds, nor later than the 60th day thereafter, the amount, if any, which, when added to amounts 
previously paid to the United States as Rebate Amourits for such Series of Tax-Exempt Bonds, 
will equal 100% of the Rebate Amount with respect to such Series of Tax-Exempt Bonds. 

ARTICLE VI 
i:NvESTMENT OR DEPOSIT OF FUNDS 

Section 6.1. Deposits and Security Therefor. All money received by the Trustee 
under this Trust Indenture for deposit in the Funds shall be considered t:rUst funds pending their 
application as provided in this Trust Indenture and shall be subject to a prior and paramount 
pledge, lien and· charge in favor of the Owners of the Series of Bonds and Qualified 
Counterparties payable from or secured by each such Fund, and for the further security of such 
Series of Bonds until paid out or transferred as herein provided. All money on deposit with the 
Trustee shall be secured in the manner required by State or other applicable law. All security for 
deposits shall be perfected in such manner as may be required or permitted under applicable law 
in order to provide to ~e Trustee a perfected lien on and security interest in such security. 
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Section 6.2. Investment or Deposit of Funds. 

(a) All money on deposit in the Funds shall be invested and reinvested by the Trustee 
or the Treasurer, as the case may be, in Authorized Investments that mature, or are subject to 
repurchase, withdrawal without penalty or redemption at the option of the holder on or before the 
dates on which the amounts invested are reasonably expected to be needed for the purposes 
hereof. 

(b) All purchases or sales of Authorized Investments made by the Trustee shall be 
made at the direction of the SFPUC (given in writing or orally, confirmed in writing). In the 
absence of such direction, the Trustee shall invest all money on deposit in the Funds held by the 
Trustee in Government Securities. 

(c). Any Authorized Investments held by the Trustee may be transferred by the 
Trustee, if required in writing by the SFPUC, froni any of the Funds to any other Fund at the 
then current market value thereof without having to be sold and purchased or repurchased; 
provided, that after any such transfer or transfers, the Authorized Investments in each such Fund 
shall be in accordance with the provisions of this Trust Indenture, and whenever any other 
transfer or payment is required to be made from any particular Fund, such transfer or payment 
shall be made from such combination of maturing principal, redemption premiums, liquidation 
proceeds and withdrawals of principal as the Trustee deems appropriate for such purpose. 

(d) The Trustee shall not be accountable for any depreciation .in the value of 
Authorized Investments or for any losses incurred upon any authorized disposition thereof. 

(e) Subject to the foregoing, the Trustee is expressly authorized to i:ovest money in 
two or more Funds in a single investment; provided, that the portion of the investment allocable 
to each such Fund, and ·all payments received with respect to such allocable portion, shall be 
applied in accordance with the applicable provisions governing such Fund hereunder. 

Section 6.3. Valuation of Funds. The Trustee shall determine the market value of the 
Authorized Investments in .each of the Funds held by the Trustee as of (a) June 30 of each year 
(or if such day is not a Business Day, the preceding Business Day) and (b) the date of issuance of 
each Series of Bonds. As soon as practicable after each such valuation date, the Trustee shall 
furnish to the SFPUC ·a report of the status of each Fund held by the Trustee as of such date. · In 
computing the value of Authorized Investments in any Fund, Authorized Investments shall be 
valued at the fair market value thereof; provided, that investments in any Reserve Account shall 
be valued at cost plus accreted value. 

ARTICLE VII 
COVENANTS OF THE COMMISSION 

The SFPUC hereby covenants and agrees with the Owners from time to time of the 
Bonds issued pursuant to this. Trust Indenture and any Supplemental Trust Indenture as follows: 

Section 7.1. Maintenance of Existence and Powers. The SFPUC shall at all times 
maintain its existence as a separate department of the City and the existence of the Power 
Enterprise as a separate utility of the SFPUC formed under the authority of the Charter, and shall 
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at all times use its best efforts to maintain all the powers of the SFPUC and of the Power 
Enterprise as a separate utility of the SFPUC. The SFPUC shall undertake any City-wide retail 
electric power program as a Separate System. 

Section 7.2. Operation and Maintenance of the Power Enterprise. 

(a) Subject to the other provisions of this Trust Indenture, the SFPUC shall at all 
times operate the Power Enterprise and the business in connection therewith in an efficient 
manner and at reasonable cost, and shall maintain, preserve and keep, or cause to be maintained, 
preserved and kept, the properties and facilities constituting any part of the Power Enterprise, 
and all additions and betterments . thereto and extensions thereof, and every part and parcel 
thereof, in good repair, working order and condition, and shall from time to time make, or cause . 
to be made, all necessary and proper repairs, renewals, replacements, additions, extensions and 
betterments thereto, so that at all times the business carried on in connection therewith shall be 
properly and advantageously conducted. Without limiting the generality of the foregoing, the 
SFPUC will at all times operate and maintain the Retch Hetchy Project for so long as any Bonds 
remain Outstanding. 

(b) The SFPUC shall at all times comply with the terms and conditions of any 
statutes, permits and licenses for the Power Enterprise, and any properties or facilities 
constituting a part thereof, including the Hetch Hetchy Project, enacted or issued by any federal 
or state governmental agency or body having jurisdiction thereof and with the power to adopt 
laws and issue orders with respect thereto and enforce the same, and with any federal or state law 
or regulation applicable to the construction, operation, maintenance and repair of the Power 
Enterprise; provided, that the SFPUC shall not be required to comply with any such terms, 
conditions or proVisions which the SFPUC is contesting in good faith. The SFPUC shall use its 

· best efforts to obtain renewals of such permits or licenses or obtain new permits or licenses 
unless such renewals or new permits or licenses are not, in the judgment of the SFPUC, in the 
best interests of the SI:<PUC and the Owners. 

(c) The SFPUC shall allocate costs of those portions of the Hetch.Hetchy Project 
- used jointly by the Power Enterprise and the Water Enterprise, including operating and capital 

costs, -between the Power Enterprise and the Water Enterprise on a consistent basis in such 
manner as the SFPUC shall reasonably determine. 

Section 7.3. Sufficiency of Revenues. 

(a) The Revenues in each Fiscal Year shall be sufficient: 

(i) To pay, to the extent not paid from other available moneys, (A) the 
Operation and Maintenance Expenses during such Fiscal Year, (B) Annual Debt Service 
on the Bonds due and payable in such Fiscal Year, (C) the amounts, if any, required to be 
deposited into the Reserve Fund during such Fiscal Year and (D) any and all other 
amounts the SFPUC is obligated to pay or set aside from the Revenues by law or contract 
in such Fiscal Year; 

(ii) To maintain a Bond Coverage Ratio of at least 1.0 to 1.0; and 
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(iii) Together with Available Funds, to mamtain a Bond Coverage Ratio of at 
least 1.25 to 1.00. 

(b) The failure of the SFPUC to maintain the Bond Coverage Ratios in any Fiscal 
Year shall not constitute a default in the observance of the covenants of this Section if: 

(i) within 60 days after the SFPUC first determines that the Bond Coverage 
Ratio was not met or 60 days after the SFPUC's receipt of audited financial statements 
showing that the Bond Coverage Ratio was not met (whichever is earlier), the. SFPUC 
engages a Consulting Engin~er to deliver a report to the SFPUC within 60 days after such 
engagement which includes recommendations as to how the SFPUC can increase 
Revenues and/or reduce Operation and Maintenance Expenses so as to satisfy the Bond 
Coverage Ratios; and 

(ii) (A) within 120 days after receipt of the Consulting Engineer's report the 
SFPUC implements the recommendations set forth in such report; or (B) the report states 
that the Power Enterprise cannot generate Revenues and/or reduce Operation and 
Maintenance Expenses sufficient to enable the SFPUC to maintain the Bond Coverage 
Ratios while satisfying the other covenants set forth i:o. this Trust Indenture, and the 
SFPUC increases its Revenues and/or reduces its ·operation and Maintenance Expenses 
to the extent otherwise recommended in such report; or (C) the SFPUC is prevented from 
talcing any such action by order of any court of competent jurisdiction. Notwithstanding 
the foregoing, failure for two (2) consecutive Fiscal Years to maintain the Bond Coverage 
Ratios shall in all events constitute an Event of Default. · 

Section 7.4. Rates and Charges. (a) The SFPUC shall fix, establish, maintain and 
collect rates and charges for electric power and energy and other services, facilities and 
commodities sold, furnished or supplied through the facilities of the Power Enterprise, which 
shall be fair and nondiscrimlnatory and adequate to provide the SFPUC with Revenues sufficient 
to satisfy the covenants set forth in subsection (a) of Section 7.3 (without giving effect to 
subsection (b) of Section 7.3). 

(b) Anything herein to the contrary notwithstanding, the SFPUC shall not be required 
to impose rates and charges in violation of (i) applicable provisions of the Raker Act of 1913 or 
any successor statute; (ii) any other applicable federal or state statutes or regulations; or (iii) any 
current or future contract or agreement between (A) any City enterprise department, agency or 
commission, and (B) its customers, tenants or users. 

Section 7.5. Protection of Security. The SFPUC is duly authorized under all 
applicable laws. to issue the Bonds and to adopt this Trust Indenture and to pledge the Revenues 
purported to be pledged by this Trust Indenture in the manner and to the extent provided in this 
Trust Indenture. The Revenues so pledged are and shall be free and clear of any pledge, lien, 
charge or encumbrance thereon or with respect thereto prior to, or of equal rank with, the pledge 
created by this Trust Indenture, except as otherwise expressly provided herein. The Bonds and 
this Trust Indenture are and will be valid and binding obligations of the SFPUC enforceable in 

·. accordance with their terms and the terms of this Trust Indenture; provided, that the rights of the 
Owners under this Trust Indenture and under the Bonds may be subject to the exercise of judicial 
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discretion, to bankruptcy, insolvency, reorganization, moratorium and other laws for the relief of 
debtors, and to limitations on remedies against cities and their departments and commissions 
under the laws of the State. The SFPUC shall at all times, to the extent permitted by law, defend, 
preserve and protect the pledge of the Revenues and the rights of the Owners under this Trust 
Indenture against all claims and demands of all persons whatsoever. · 

Section 7.6. Take-or-Pay Power Sales Contracts. So long as any Take-or-Pay Power 
Sales Contract is in effect, the SFPUC shall enforce the provisions of such Take-or-Pay Power 
Sales Contract and shall not waive any right or fail to declare any default under or in connection 
with such Ta.k:e-or..,Pay Power Sales Contract that would reduce the payments provided therein or 
would materially adversely affect the security of the Owners; provided, that the SFPUC may, in 
the event the purchaser under such Take-or-Pay Power Sales Contract fails or refuses to take 
power and energy pursuant to such Take-or-Pay Power Sales Contract or to make payment 
therefor, sell such power and energy to others. 

Section 7.7. Take-or-Pay Power Purchase Agreements. The SFPUC shall ·not 
hereafter enter into any Take-or-Pay Power Purchase Agreement 'payable from Revenues as an 
Operation and Maintenance Expense unless the SFPUC shall first deliver to the Trustee a 
Certificate of the SFPUC demonstrating compliance with the requirements set forth in 
Section 3.4 for the first three (3) full Fiscal Years fqllowing the Fiscal Year in which such Take
or-Pay Power Purchase Agreement will become effective. 

Section 7.8 .. Not to Dispose of Power Enterprise Properties. The SFPUC shall not 
sell, lease or otherwise dispose of, or cause the sale, lease or other disposition of, or permit to be 
sold, leased or otherwise disposed of, any real or personal properties constituting part of the 
Power Enterprise unless: 

(a) Such sale, lease or disposal is of properties that in the judgment of the SFPUC 
have become unserviceable, inadequate, obsolete, unfit or no longer needed for the efficient and 
economical operation of the Power Enterprise; or 

(b) Such sale,- lease or disposal will not materially impair the ability of the SFPUC to 
comply with the provisions of Section 7.4 for a period of three (3) Fiscal Years after such sale, 
lease or disposal, as set forth in a certificate of the SFPUC; or · 

-
( c) The SFPUC applies the proceeds of such sale, lease or disposal to redeem or 

defease the Outstanding Bonds on a pro rata basis across all maturities thereof. 

· The foregoing shall not preclude the SFPUC from providing a security or leasehold 
interest in property to secure obligations for borrowed money entered into to finance the 
acquisition or construction of such properties. 

Section 7 .9. Insurance. 

(a) The SFPUC shall maintain property, liability and other insurance with respect to 
the business, operations, works, plants and facilities of the Power Enterprise, to the extent 
available at a reasonable cost from responsible insurers, with policies payable to the SFPUC for 
the benefit of the Power Enterprise, in such amounts and against such risks as are typically 
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carried by similar municipally-owned electric utilities; provided, that the SFPUC shall not. be 
required to carry insurance for losses to the Power Enterprise caused by earthquake. 

(b) In the event of any loss or damage to the properties or facilities of the Power 
Enterprise covered by insurance exceeding in any Fiscal Year 5% of the net book value of the 
capital assets of the Power Enterprise, the SFPUC shall apply the proceeds received by the 
SFPUC of any insurance policy or policies covering such damage or loss for the purposes of 
(i) repairing or replacing such properties or facilities; (ii) acquiring or constructing other 
properties or facilities; and/or (iii) to pay, redeem or defease Outstanding Bonds of such maturity 
or maturities as the SFPUC shall determine in its discretion. 

( c) The SFPUC may provide any insurance coverage otherwise required by 
subsection (a) through a self-insurance program. 

Section 7.10. ·Eminent Domain~ In the event of transfer of the properties of the Power 
Enterprise by operation of law or under threat of condemnation, the SFPUC shall apply the 
proceeds received by the SFPUC of any such condemnation award or any such sale under threat 
of condemnation for the purpose of replacing or restoring such properties of the Power 
Enterprise, or to defease the Outstanding Bonds on a pro rata basis across all maturities thereof. 

Section 7.11. Financial Reports. The SFPUC shall prepare and make available for 
inspection at the principal administrative office of the SFPUC and shall provide to the Trustee 
the most recent audited annual financial statements of the Power Enterprise within 270 days after 
the end of each Fiscal Year. 

Section 7.12 .. Economically Sound hnprovements. The SFPUC shall undertake any 
additions, betterments or improvements to the Power Enterprise in a sound and economical 
manner and in accordance with applicable law. 

Section 7.13. Payment of Bonds. The SFPUC shall duly and punctually pay or cause to 
be paid, but only from the Revenues and other available moneys, the Bonds on the dates and in 
the manner provided herein and in the Bonds, and shall faithfully do and perform and fully 
observe and keep any and all covenants, undertakings, stipulations and protjsions contained·in 
the Bonds and in this Trust Indenture and the Supplemental Trust Indffntures. 

Section 7.14. Payment of Taxes and Claims. The SFPUC shall from time to time duly 
pay and discharge, or cause to be paid and discharged, all taxes, assessments and other 
governmental charges, or required payments in lieu thereof, lawfully imposed upon the 
properties constituting part of the Power Enterprise or on the Revenues when the same shall 
become due, and all lawful claims for labor and material and supplies which, if not paid, might 
become a lien or charge upon such properties, or any part thereof, or upon the Revenues, or 
which might in any material way impair the security for the Bonds; provided, that the SFPUC 
shall not be required to pay any such taxes, assessments, charges or claims which the SFPUC 
shall in good faith contest by proper legal proceedings. 

Section 7.15. Further Assurances. The SFPUC shall at any and all times, insofar as it 
may be authorized to do so by law, pass, make, do, execute, acknowledge and deliver all and 
every such further resolutions, acts, assignments, instruments and assurances as may be 
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necessary or desirable for the better assuring, granting, pledging, assignirig and confinning any 
and all of the rights, revenues, funds and other property hereby granted, pledged or assigned to 
pay or secure the payment of the Bonds; in the manner and to the extent provided herein. 

ARTICLE VIII 
DEFAULTS AND REMEDIES . 

Section 8.1. Events of Default. Each of the following is an "Event of Default" 
hereunder: 

(a) The SFPUC shall default in the. payment of any Principal, Purchase Price or 
Redemption Price of or interest on any Bond when the same becomes due and payable; or 

(b) Subject to the provisions of Section 8.7, default in the performance, or breach, of 
any covenant, warranty or representation of the SFPUC contained in this Trust In.denture (other 
than a default under subsection (a) of this Section); or 

( c) (i) The filing of a petition in bankruptcy (or other commencement of a bankruptcy 
or similar proceedings) by the SFPUC or the City as debtor, under federal or state bankruptcy 
law; (ii) the filing of a petition in bankruptcy (or other commencement of a bankruptcy or similar 
proceedings) against the SFPUC or the City as debtor, under federal or state bankruptcy law, 
which petition. is not dismissed within 60 days after filing; (iii) the appointment of a receiver, 
liquidator, assignee, custodian, trustee, sequestrator or other similar official of the SFPUC or the 
City or of any substantial portion of its property; or (iv) the ordering of the winding up or 
liquidation of the affairs of the SFPUC or the City. · · 

Section 8.2. Remedies Upon Default. 

(a) If an Event of Default under Section 8.1 occurs and is continuing, the Trustee 
may, and upon the written request to the Trustee by_ the Owners of a majority in aggregate 
Principal amount of the Outstanding Bonds the Trustee shall, subject to the requirements of 
Section 9 .2( e ), by written notice to the SFPUC, declare the Principal of the Bonds and all interest 
accrued thereon to the date of acceleration to be immediately due and payable. 

(b) At any time after such a declaration of acceleration. has been made and before the 
entry of a judgment or decree for payment of the money due, the Trustee may, or the Owners of 
a majority in aggregate Principal amount of the Outstanding Bonds, may by written notice to the 
SFPUC and the Trustee, and subject to the requirements_ of Section 9.2(e), direct the Trustee to, 
rescind and annul such declaration and its consequences if: 

(i) there has been paid to or deposited with the Trustee by or for the account 
of the SFPUC, or provision satisfactory to the Trustee has been made for the payment of 
a sum sufficient to pay: (A) all overdue installments of interest on the Bonds; (B) the 
Principal, Purchase Price, and Redemption Price of any Bonds that have become due 
other than by such declaration of acceleration and interest thereon; (C) to the extent 
lawful, interest upon overdue interest and redemption premium, if any; and (D) all sums 
paid or advanced by the Trustee hereunder, together with the reason.able compensation, 
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expenses, disbursements and advances of the Trustee and its agents and counsel prior to 
the date of notice of rescission; and 

(ii) all Events of Default have been cured · or waived, other than the 
nonpayment of Principal, Purchase Price or Redemption Price of and interest on the 
Bonds that occasioned such acceleration. 

( c) No such rescission and annulment shall affect any subsequent default or impair 
any consequent right 

Section 8.3. Additional Remedies. 

(a) The Trustee, upon the occurrence of an Event of Default may, and upon the 
written .request of the Owners of a majority in aggregate Principal amount of the Outstanding 
Bonds, and subject to the requirements of Section 9.2(e), shall proceed to protect and enforce its 
rights and the rights of the Owners of the Bonds under this Trust Indenture by a suit or suits in 
equity or at law, either for the specific performance of any covenant or agreement contained in 
this Trust Indenture or in aid of the execution of ·any power herein or therein granted, or for the 
enforcement of any other appropriate legal or equitable remedy, and the Trustee in reliance upon 
the advice of counsel may deem most effective to protect and enforce any of the rights or 
interests of the Owners of the Bonds under the Bonds or this Trust Indenture. 

(b) Without limiting the generality of the foregoing, the Trustee shall at all times have 
the power to institute and maintain such proceedings as it may deem expedient: (i) to prevent any 
impairment of the inoney and other property then held under this Trust Indenture by any acts that 
may be unlawful or in violation of this Trust Indenture, and (ii) to protect its interests and the 
interests of the Owners in the money and other property then held under this Trust Indenture and 
in the issues, profits, revenues and other income arising therefrom, including the power to 
maintain proceedings to restrain the enforcement of or compliance with any governmental 
enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of, 
or compliance with, such enactment, rule or order would impair the money and other property 
then held under this Trust Indenture or be prejudicial to the interests of the Owners or the 
Trustee. 

Section 8.4. Marshaling of Assets. Upon the occurrence of an Event of Default, all 
money in all Funds shall be available to be utilized by the Trustee in accordance with this 
Article. The rights of the Trustee under Section 9.5 shall be applicable. During the continuance 
of any such Event of Default, all provisions of this Trust Indenture relating to the utilization of 
the Ftinds shall be superseded by this Article. Subsequent to the curing or waiver of any such 
Event of Default, the provisions of this Trust Indenture relating to utilization of the Funds shall 
be reinstated. 

Section 8.5. Trustee May File Proofs of Claim. 

(a) In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, 
reorganization, arrangement, adjustment, composition or other judicial proceeding under the 
federal bankruptcy code relating to the SFPUC, any other obligor upon the Bonds or any 
property of the SFPUC, the Trustee (whether or not the Principal of the Bonds shall then be due 
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and payable by acceleration or otherwise, and whether or not the Trustee shall have made any 
demand upon the SFPUC for the payment of overdue Principal, Purchase Price, Redemption 
Price and interest) shall be entitled and empowered, by intervention in such proceeding or other 
means: (i) to file and prove a claim for the whole amount of the Principal, Purchase Price, 
Redemption Price and interest owing and unpaid in respect of the Bonds then Outstanding or for 
breach of this Trust Indentuie and to file such other papers or documents as may be necessary or 
advisable in order to have the claims of the Trustee (including any claim for the reasonable 
compensation, expenses, disbursements and advances of the Trustee and its agents and counsel) 
and of the Owners allowed in such proceeding; and (ii) to collect and receive any money or other 
property payable or deliverable on any such claims and to distribute the same; and each Owner, 
by holding the Bonds, thereby authorizes any receiver, assignee, trustee, liquidator, sequestrator 
or similar official in any such judicial proceeding to make such payments to the Trustee, and, in 
the event that the Trustee shall consent to the making of such payments directly to the Owners, to 
pay to the Trustee any amount due it for the reasonable compensation, expenses, disbursements 
and advances of the Trustee and its agents and counsel, and any other amounts due the Trustee 
under Section 9.5. 

(b) No provision of this Trust Indenture empowers the Trustee to authorize or consent 
. to or accept or adopt on behalf of any Owners any plan of reorganization, arrangement, 

adjustment or composition affecting any of the Bonds or the rights of any Owner, or to authorize 
the Trustee to vote in respect of the claim of any Owner in any proceeding described in 
subsection (a) of this Section. 

Section 8.6. Possession of Bonds Not Required. All rights under this Trust Indenture 
and the Bonds may be enforced by the Trustee without possession of any Bonds or the 
production of them at trial or other pf"oceedings. Any proceedings instituted by the Trustee may 
be brought in its name for itself or as representative of the Owners without the necessity of 
joining Owners as parties, and· any recovery resulting from such proceedings shall, subject to 
Section 8.8, be for the ratable benefit of the Owners. 

Section 8.7. Notice and Opportunity to Cure Certain Defaults. No default under 
Section 8.1 (b) shall constitute an Event of Default until written notice of such default shall have 
been given to the SFPUC by ¢.e Trustee or by the Owners of at least 25% in aggregate Principal 
amount of the Bonds Outstanding, and the SFPUC shall have had 60 days after receipt of such 
notice to correct such default or cause such default to be corrected, and shall have failed to do so. 
In the event, however, that the default is such that it cannot be corrected within such 60-day 
period, it shall not constitute an Event of Default if corrective action is instituted by the SFPUC 
within such period and diligently pursued (as determined by the Trustee) until the default is 
corrected. 

Section 8.8. Priority of Payment Following Event of Default. 

(a) If at any time after the occurrence of an Event of Default the money held by the . . 

Trustee under this Trust Indenture shall not be sufficient to pay the Bonds as the same become 
due and payable, such money, together with any money then available or thereafter becoming 
available for such purpose, whether through the exercise of remedies in this Article or otherwise, 
shall, subject to subsections (b) and (c) of this Section, be applied by the Trustee as follows: 
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(i) First, to the payment of all amounts due the Trustee under Section 9.5; 

(ii) Second, to the payment of Operation and Maintenance Expenses; 

(iii) Third, to the payment of all interest on the Bonds and Swap Agreement 
Payments then due and payable in the order in which the same became due and payable, 
and, if the amount available shall not be sufficient to make. any payment in full, then to 
the payment, ratably, according to the amounts due with respect to such payments, 
without discrimination or preference; 

(iv) Fourth, to the payment of the unpaid Principal amount of any of the Bonds 
that shall have become due and payable, in the order of due dates (other than Bonds 
called for redemption or contracted to be purchased for the payment of which money is 
held pursuant to the provisions of this Trust Indenture), with interest upon the Principal 
amount of the Bonds from the respective dates upon which they shall have become due 
and payable, and, if the amount available shall not be sufficient to pay in full the 
Principal of such Bonds due and payable on any particular due date; together with such 
interest, then to the payment first of such interest, ratably, according to the amount of 
Principal due on such date, without any discrimination or preference; 

(v) Fifth, to the payment of the Redemption Price of Bonds called for optional 
·redemption, if any; 

(vi) Sixth, to the payment under all reimbursement agreements with the 
providers of Reserve Account Credit Facilities of all amounts due and payable thereunder 
(and if there is not sufficient money to make all such payments, then on a pro rata basis 
to each provider); 

(vii) Seventh, (A) for the payment of principal and pr~mium, if any, and interest 
on Subordinate Obligations; (B) for deposit into a reserve fund securing any Subordinate 
Obligations; (C) for Swap Agreement Payments pursuant to any Swap Agreements 
entered into by the SFPUC with respect to any Subordinate Obligations; and (D) for 
payment to ari.y financial institution or insurance company providing any letter of credit, 
line of credit, or other credit or liquidity facility," including municipal bond insurance and 
guarantees, that secures the payment of principal of or interest on any. Subordinate 
Obligations; in each case in any order of priority which may be hereafter established by 
theSFPUC; 

(viii) Eighth, for any payment under a Take-or-Pay Power Purchase Agreement 
that does not constitute an Operation and Maintenance Expense; 

(ix) Ninth, for any payment under a Swap Agreement that does not constitute a 
Swap Agreement Payment; and 

(x) Tenth, to the payment of all other charges or obligations against the 
Revenues of whatever nature now or hereafter imposed thereon by law or contract, in any 
order of priority which may be hereafter established by the SFPUC. 
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(b) If the Principal of all Bonds shall have become due and payable, subject to 
clause (i) of subsection (a) of this Section regarding payment to the Trustee, all such money shall 
be applied to the payment of the Principal and interest then due and unpaid upon the Bonds, 
without preference or priority of Principal over interest or of interest over Principal, or of any 
installment of interest over any other installment of interest, or of any Bond over any other Bond, 
ratably, according to the amounts due respectively for Principal and interest, without any 
discrimination or preference. 

( c) Whenever money is to be applied pursuant to the provisions of this Section, the 
Trustee may, in its discretion, establish and maintain a reserve for future fees and expenses, and 
may apply money to be distributed at such times, and from time to time, as the Trustee shall 
determine, having due regard for the amount of such money available for application and the 
likelihood of additional money becoming available for such application in the future. Whenever 
the Trustee shall apply such funds, it shall fix a date (which shall be an interest payment date 
unless it shall deem another date more suitable) upon which such application is to be made and 
upon such date interest on the amounts of Pdncipal to be paid on such dates, and for which 
money is av.ailable, shall cease to accrue. The Trustee shall also select a record date for such 
payment date. The Trustee shall give such notice as it may deem appropriate of the deposit with 
it of any money and of the fixing of any such record date and payment date, and shall not be 
required to make payment to the Owner of any Bond until such Bond shall be presented to the 
Trustee for appropriate endorsement or for cancellation if fully paid. 

Section 8.9. Owners May Direct Proceedings. The Owners of a maJonty in 
aggregate Principal amount of the Outstanding Bonds shall, subject to the requirements of 
Section 9.2(e), have the right, by an instrument or instruments in writing executed and delivered 
to the Trustee, to direct the method and place of conducting all remedial proceedings by the 
Trustee hereunder, provided that such direction shall not be in conflict with any rule of law or 
this Trust Indenture and that the Trustee shall have the right to decline to follow any such 
direction which in the opinion of the Trustee would be unduly prejudicial to the rights of Owners 
not parties· to such direction or would subject the Trustee to personal liability or expense. 
Notwithstanding the foregoing, the Trustee shall have the right to select and retain counsel of its 
choosing to represent it in any such proceedings. The Trustee may take any other action which is 
not inconsistent with any prrection under this Section. 

Section 8.10. Limitations on Rights of Owners. 

(a) No Owner shall have any right to pursue any other remedy under this Trust 
Indenture or the Bonds unless: (i) an Event of Default shall have occurred and is continuing; 
(ii) the Owners of a majority in aggregate Principal amount of the Outstanding Bonds have 
requested the Trustee, in writing, to exercise the powers herein.above granted or to pursue such 
remedy in its or their name or names; (iii) the Trustee has been offered indemnity satisfactory to 
it against costs, expenses and liabilities reason.ably anticipated to be incurred; (iv) the Trustee has 
declined to comply with such request, or has failed to do so, within 60 days after its receipt of 
such written request and offer of indemnity; and (v) no direction inconsistent with such request 
has been given to the Trustee during such 60-day period by the Owners of a majority in 
aggregate Principal amount of the Outstanding Bonds. 
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(b) The provisions of subsection (a) of this Section are conditions precedent to the 
exercise by any Owner of any remedy hereunder. The exercise of such rights is further subject to 
the provisions of Sections 8.9, 8.11 and 8.14. No one or more Owners shall have any right in 
any manner whatever to enforce any right under this Trust Indenture, except in the manner herein 
provided. · All proceedings at law or in equity with respect to an Event of Default shall be 
instituted and maintained in the manner herein provided for the equal and ratable benefit of the 
Owners of all Bonds Outstanding. 

Section 8.11. Unconditional Right of Owners To Receive Payment. Notwithstanding 
any other provision of this Trust Indenture, the ·.owner of each Bond shall have the absolute and 
unconditional right to receive payment of Principal, Purchase Price and Redemption Price of and 
interest on such Bond on and after the due date thereof, and to institute suit for the enforcement 
of any such payment. · 

Section 8.12. Restoration -of Rights and Remedies. If the Trustee or any Owner has 
instituted any proceeding to enforce any right or remedy under this Trust Indenture, and any such 
proceeding has been discontinued or abandoned for any reason, or has been determined 
adversely to the Trustee or such Owner, th~n the SFPUC, the Trustee and the Owners shall, 
subject to any determination in such proceeding, be restored to their former positions hereunder, 
and all rights and remedies of the Trustee and the Owners shall continue as though no such 
proceeding had been instituted. · 

Section 8.13. Rights and Remedies Cumulative. No right or remedy herein conferred 
upon or reserved to the Trustee is intended to be exclusive of any other right or remedy, but each 
such right or remedy shall, to the extent permitted by law, be cumulative of and in addition to 
every other right or remedy given hereunder or now or hereafter existing at law, in equity or 
otherwise. The assertion or employment of any right or remedy hereunder shall not prevent the 
concurrent assertion or employment of any other appropriate right or remedy. 

Section 8.14. Delay or Omission Not Waiver. No delay or omission by the Trustee or 
any Owner to exercise any right or remedy accruing upon any Event of Default shall impair any 
such right or remedy or constitute a waiver of such Event of Default. Every right and remedy 
given by this Article or by law to the Trustee or the Owners may be exercised from time to time, 
and as often as may as deemed expedient, by the Trustee or the Owners, as the case may be. 

Section 8.15. Waiver Of Defaults. 

(a) The Owners o~ a majority in aggregate Principal amount of the Outstanding 
Bonds may, by written notice to the Trustee and subject to the requirements of Section 9 .2( e ), 
waive any existing default or Event of Default and its consequences, except an Event of Default 
under Section 8.l(a). Upon any such waiver, the default or Event of Default shall be deemed 
cured and shall cease to exist for all purposes. No waiver of any default or Event of Default shall 
extend to or effect any subsequent default or Event of Default or shall impair any right or remedy 
consequent thereto. 

(b) Notwithstanding any provision of this Trust Indenture, in no . event shall any 
Person, other than all of the affected Owners, have the ability to waive any Event of Default 
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under this Trust Indenture if such event results or may result, in the opinion iOf Bond Counsel, in 
interest on any of the Tax-Exempt Bonds becoming includable in gross income for federal 
income tax purposes. 

Section 8.16. Notice of Events of Default If an Event of Default occurs of which the 
Trustee has or is deemed to have notice under Section 9 .2(h), the Trustee shall give prompt 
notice thereof to the SFPUC. Within 30 days thereafter (unless such Event of Default has been 
cui:ed or waived), the Trustee shall give notice of such Event of Default to each Owner of Bonds 
then Outstanding; provided, that except in the instance of an Event of Default under 
Section 8.l(a), the Trustee may withhold such notice to Owners if and so long as the Trustee in 
good faith determines that the withholding of such notice is in the interests of Owners; and 
provided further, that notice to Owners of any Event of Default under Section 8.l(b) shall be 
subject to the provisions of Section 8.7 and shall not be given until the grace period has expired. 

ARTICLE IX 
THE TRUSTEE · 

Section 9.1. Appointment; Duties and Responsibilities of the Trustee. 

(a) . The SFPUC hereby designates and appoints [.__ _ __,] as the initial Trustee with 
respect to the Bonds. 

(b) Prior to the occurrence of an Event of Default of which it has or is deemed to 
have notice hereunder, and after the cu.ting or waiver of any Event of Default that may have 
occurred: (i) the Trustee undertakes to perform such duties and only such duties as are 
specifically set forth in this Trust Indenture, and no implied covenants or obligations shall be 
read into this Trust Indenture against the Trustee; and (ii) in the absence of bad faith on its part, 
the _Trustee may conclusively rely, as to the truth of the statements and the correctness of the 
opinions expressed therein, upon certificates or opinions furnished to the Trustee that conform to 
the requirements of this Trust Indenture; but the Trustee is under a duty to examine such 
certificates and opinions to detennil:1;e whether they conform to the requirements of this Trust 
Indenture. · 

( c) In case an Event of Default of which the Trustee has or is deemed to have notice 
hereunder has occurred and is continuing, the Trustee shall exercise such of the rights and 
powers vested in it by this Trust Indenture, and use the same degree of care and skill in their 
exercise, as a prudent person would exercise or use in the conduct of such person's own affairs. 

(d) No provision of this Trust Indenture shall be construed to relieve the Trustee from 
liability for its own negligent action, its own negligent failure to act, or its own willful 
misconduct, except that: (i) this subsection shall not be construed to limit the effect of 
subsection (b) of this Section; (ii) the Trustee is not liable for any error of judgment made in 
good faith by an authorized officer of the Trustee, unless it is proven that the Trustee was 
negligent in· ascertaining the pertinent facts; (iii) the Trustee is not liable with respect to any 
action it takes or omits to be taken by it in good faith in accordance with the direction of the· 
Owners under any provision of this Trust Indenture relating to the time, method and place of 
conducting any proceeding for any remedy available to the Trustee, or exercising any trust or 
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power conferred upon the Trustee under this Trust Indenture; and (iv) no provision of this Trust 
Indenture shall require the Trustee to expend or risk its own funds or otherwise incur any liability 
in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers, 
if it has reasonable grounds for believing that the repayment of such funds or adequate indemnity 
against such risk or liability is not reasonably assured to it. 

( e) The Trustee shall maintain records of all investments and disbursements of 
proceeds in the Funds through the date ending six (6) years following the date on which all the 
Bonds have been retired. 

(f) · Whether or not expressly so provided, every provision of this Trust Indenture 
relating to the conduct or affecting the liability of or affording protection to the Trustee is subject 
to the provisions of this Section. 

Section 9.2. Certain Rights of the Trustee. Except as otherwise provided in 
Section 9 .1: 

(a) The Trustee may rely and is protected in acting or refraining from acting upon any 
resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, 
order, approval, bond, debenture or other paper or document believed by it to be genuine and to· 
have been signed or pre~ented by the proper party or parties; 

(b) Any statement or certification of the SFPUC under this Trust Indenture shall be 
sufficiently evidenced by a Certificate of the SFPUC (unless other evidence thereof is 
specifically prescribed), any request, direction, order or demand of the SFPUC under this Trust 
Indenture shall be sufficiently evidenced by an Order of the SFPUC (unless other evidence 
thereof is specifically prescribed) and any resolution of the SFPUC may be sufficiently 
evidenced by a copy thereof certified by the Secretary of the SFPUC; 

( c) Whenever in the administration of this Trust Indenture the Trustee deems it 
desirable that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Trustee· (unless other evidence thereof is specifically prescribed) may, in the 
absence of bad faith on its part, rely upon a Certificate of the SFPUC; 

(d) The Trustee may consult with counsel and the written advice of such counsel or 
an opinion of counsel or of Bond Counsel shall be full and complete authorization and protection 
for any action taken, suffered or omitted by it in good faith and in accordance with such advice 
or opinion; 

(e) The Trustee is under no obligation to exercise any of the rights or powers _vested 
in it by this Trust Indenture at the request or direction of any of the Owners unless the Owners 
have offered to the Trustee security or indemnity satisfactory to the Trustee as to its terms, 
coverage; duration, amount and otherwise with respect to the costs, expenses and liabilities 
which may be incurred by it in compliance with such request or direction, and the provision of 
such indemnity shall be mandatory for any remedy taken upon direction of the Owners of a 
majority in aggregate Principal amount of the Outstanding Bonds; 
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(f) The Trustee is not required to make any inquiry or investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent, order, approval, bond, debenture or other paper or document but the 
Trustee, in its discretion, may make such further inquiry or investigation into such facts or 
matters as it may see fit and, if the Trustee determines to make such further inquiry or 
investigation, it is entitled to examine the books, records and premises of the SFPUC, in person 
or by agent or attorney; 

(g) The Trustee may execute any of its trusts or powers or perform any duties under 
this Trust Indenture either directly or by or through agents or attorneys, and may in all cases pay, 
subject to reimbursement as provided in Section 9.5, such reasonable compensation as it deems 
proper to all such agents and attorneys reasonably employed or retained by it, and .the Trustee 
shall not be responsible for any misconduct or negligence of any agent or attorney appointed 
with due care by it; 

(h) The Trustee is not required to take notice or deemed to have notice of any default 
or Event of Default hereunder, except an Event of Default under Section 8.l(a), unless an officer 
of the Trustee has actual knowledge thereof or has received notice in writing of such default or 
Event of Default from the SFPUC or the Owners of at least 25% in aggregate Principal amount 
of the Outstanding Bonds, and in the absence of any such notice, the Trustee may conclusively 
assume that no such default or Event of Default exists; 

(i) The Trustee is not required to give any bond or surety with respect to the 
performance of its duties or the exercise of its powers under this Trust Indenture; 

G) In the event the Trustee receives inconsistent or conflicting requests and 
indemnity from two or more groups of Owners, each representing less than a majority in 
aggregate Principal amount of the Outstanding Bonds, pursuant to the provisions of this Jmst 
Indenture, the Trustee, in its sole discretion, may determine what action, if any, shall be taken; 

(k) The Trustee's immunities and protections from liability and its right to 
indemnification in connection with the performance of its duties under this Trust Indenture shall 
extend to the Trustee: s officers, directors, agents, attorneys and employees. Such immunities 
and protections and right to indemnification, together with the Trustee's right to compensation, 
shall survive the Trustee's resignation or removal, the defeasance or discharge of this Trust 
Indenture and final payment of the Bonds; 

(1) The permissive right of the Trustee to take the actions permitted by this Trust 
Indenture shall not be construed as an obligation or duty to do so; and 

(m) Except for information provided by the Trustee concerning the Trustee, the 
Trustee shall have no responsibility for any information in any offering memorandum or other 
disclosure material distributed with respect to the Bonds, and the Trustee shall have no 
responsibility for compliance with any state ·or federal securities laws in connection with the 
Bonds. 

Section 9.3. Trustee Not Responsible for Recitals. The recitals contained in this 
Trust Indenture and in the Bonds (other than the certificate of authentication on the Bonds) are 
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statements of the SFPUC, and the Trustee assumes no responsibility for their correctness. The 
Trustee makes no representations as to the value, condition or sufficiency of any assets pledged 
or assigned as security for the Bonds, the right, title or interest of the SFPUC therein, the security 
provided thereby or by this Trust Indenture or the tax status of interest on the Bonds. The 
Trustee is not accountable for the use or application by the SFPUC of any of the Bonds or the 
proceeds of the Bonds, or for the use or application of any money paid over by the Trustee in 
accordance with any provision of this Trust Indenture. 

Section 9.4. Trustee May Own Bonds. The Trustee, in its commercial banking or ill 
any other capacity, may in good faith buy, sell, own, hold and deal in any of the Bonds and may 
join in any action which any Owner may be entitled to take with like effect as if it were not 
Trustee. The Trustee, in its commercial banking or in any other capacity, may also engage in or 
be interested in any financial or other transaction with the SFPUC and may act as depository, 
trustee or agent for any committee of Owners secured hereby or other obligations of the SFPUC 
as freely as if it were not Trustee. The provisions of this Section shall extend to affiliates of the 
Trustee. 

Section 9.5. Compensation and' Expenses of the Trustee. 

(a). The SFPUC hereby covenants and agrees: 

(i) to pay to the Trustee compensation for all services rendered by it 
hereunder and under the other agreements relating to the Bonds to which the Trustee is a 
party in accordance with terms agreed to from time to time, and, subsequent to default, in 
accordance with the Trustee's then-current fee schedule for default administration (the 
entirety of which compensation shall not be limited by any provision of law regarding 
compensation of a trustee of an express trust); 

(ii) to reimburse the Trustee upon its request for all reasonable expenses, 
disbursements and advances incurred or made by· the Trustee in accordance with any 
provision of this Trust Indenture, any other agreement relating to the Bonds to which it is 
a party or in complying with any request by the SFPUC or any securities credit rating 
agency with respect to the Bonds, including the reasonable compensation, expenses and · 
disbursements of its agents and counsel, except any such expense, disbursement or 
advance attributable to the Trustee's negligence or bad faith; and 

(iii) to indemnify, defend and hold the Trustee harmless from and against any 
loss, liability or expense incurred without negligence or bad faith on its part, arising out 
of or in connection with the acceptance or administration of the office of Trustee under 
this Trust Indenture, including the costs of defending itself against any claim or liability 
in connection with the exercise or performance of any of its powers or duties hereunder 
or thereunder. 

(b) In the event the Trustee incurs expenses or renders services in any proceedings 
under federal or state bankruptcy law relating to the SFPUC, the expenses so incurred and 
compensation for services so rendered are intended to constitute expenses of administration 
under federal or state bankruptcy law. As security for the performance of the obligations of the 
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SFPUC under this Section, the Trustee shall have a lien prior to the lien securing the Bonds and 
Swap Agreement Payments, which it may exercise through a right of setoff, upon all property or 
funds held or collected by the Trustee pursuant to this Trust Indenture. The obligations of the 
SFPUC to make the payments described in this Section shall survive discharge of this Trust 
Indenture, the resignation or removal of the Trustee and payment in full of the Bonds. 

Section 9.6. Qualifications of the Trustee. There shall at all times be a trustee 
hereunder which shall be a corporation or banking association organized and doing business 
under the laws of the United States of America or of any state, authorized under such laws to 
exercise corporate trust powers, · which has a combined capital and surplus of at least 
$100,000,000, or is an affiliate of, or has a contractual relationship with, a corporation or 
banking association meeting such capital and surplus requirement which guarantees the 
obligations and liabilities of the proposed trustee, and which is subject to supervision or 
examination by federal or state banking authority. If such corporation or banking association 
publishes reports of condition at least annually, pursuant to law or the requirements of any 
supervising or examining authority above referred to, then for purposes of this Section, the 
combined capital and surplus of such corporation or banking association shall be deemed to be 
its combiri.ed capital and surplus as set forth in its most recent report of condition so published. 
If at any time the Trustee shall cease to be eligible in accordance with the provisions of this 
Section, it shall resign promptly in the manner and with the effect specified in this Article. 

Section 9.7 .. Resignation. or Removal of the Trustee; ,Appointment of Successor 
Trustee. 

(a) No resignation or removal of the Trustee and no appointment of a successor 
Trustee pursuant to this Article shall become effective until the acceptance of appointment by the 
successor Trustee under Section 9.8. 

(b) The Trustee may resign at any time by giving written notice to .the SFPUC. Upon 
receiving such notice of resignation, the SFPUC shall promptly appoint a successor Trustee by 
an instrument in writing. If an instrument of acceptance has not been delivered to the resigning 
Trustee within 30 days after the giving of such notice of resignation, the resigning Trustee or any 
Owner of a Bond then Outstanding may petition a court of competent jurisdiction for the 
appointment of a successor Trustee. 

(c) Prior to the occurrence and continuance of an Event of Default hereunder, or after 
the curing or waiver of any such Event of Default, the SFPUC or the Owners of a majority in 
aggregate Principal amount of the Outstanding Bonds may remove the Trustee and shall appoint 
a successor Trustee. In the event there shall have occurred and be continuing an Event of 
Default hereunder, the Owners of a majority in aggregate Principal amount of the Outstanding 
Bonds may remove the Trustee and shall appoint a successor Trustee. In each instance such 
removal and appointment shall be accomplished by an instrument or concurrent instruments in 
writing signed by the SFPUC or such Owners, as the case may be, and delivered to the Trustee, 
the SFPUC and Owners of the Outstanding Bonds. 

(d) If at any time·: (i) the Trustee shall cease to be eligible and qualified under 
Section 9.6 and shall fail or refuse to resign after written request to do so by the SFPUC or the 
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Owner of any Bond, ·or (ii) the Trustee shall become Insolvent, then in either such case (A) the 
SFPUC may remove the Trustee and appoint a successor Trustee in accordance with the 

· provisions of subsection (c) of this Section; or (B) any Owner of a Bond then Outstanding may, 
on behalf of the ·Owners of all Outstanding Bonds, petition a court of competent jurisdiction for 
removal of the Trustee and appointment of a successor Trustee. 

(e) The SFPUC. shall give written notice of each resignation or removal of the 
Trustee and each appointment of a successor Trustee to each Owner of Bonds then Outstanding 
as listed in the Bond Register. Each such notice shall include the name and address of the 
applicable corporate.trust office of the successor Trustee. 

Section 9.8. Acceptance of Appointment by Successor Trustee. 

(a) Every successor Trustee appointed hereunder shall execute, acknowledge and 
deliver to the SFPUC and the predecessor Trustee an instrument accepting its appointment. The 
resignation or removal of the retiring Trustee shall thereupon become effective, and the 
successor Trustee shall, without further act, deed or conveyance, become vested with all the 
estates, properties, rights, powers and duties of the predecessor Trustee. Upon the request of the 
SFPUC or the successor Trustee, the predecessor Trustee shall execute and deliver an instrument 
transferring to the successor Trustee .all the estates, properties, rights, powers and duties of the 
predecessor Trustee under this Trust Indenture, and shall duly assign, transfer, deliver and pay 
over to the successor Trustee all money and other property then held under this Trust Indenture, 
subject, however, to the lien provided for in Section 9.5. The successor Trustee shall promptly 
give written notice of its appointment to the Owners of all Bonds Outstanding in the manner 
prescribed herein, unless such notice has previously been given. 

(b) No successor Trustee shall accept appointment as provided in this Section unless, 
as of the date of such acceptance, it is eligible and qualified under the provisions _of Section 9 .6. 

Section 9.9. Merger, Succession or Consolidation of Trustee. Any corporation or 
association: (a) into which the Trustee is merged or with which it is consolidated;. (b) resulting 
from any merger or consolidation to which the Trustee is a party; or ( c) succeeding to all or 
substantially all of the corporate trust business of the Trustee, shall be the successor Trustee 
without the execution or filing of any document or the taking of any further action. Any such 
successor must nevertheless be eligible and qualified under the provisions of Section 9.6. 

Section 9.10. Notices to Owners; Waiver. 

(a) Where this Trust Indenture provides for notice to Owners of any event, such 
notice shall be sufficiently given. (unless otherwise expressly provided herein) if in writing and 
mailed, first-class postage prepaid, to each Owner affected by each event, at such Owner's 
address as it appears on the Bond Register, not later than the latest date, and_not earlier than the 
earliest date, prescribed for the first giving of such notice. In any case where notice to Owners is 
given by mail, neither the failure to mail such notice, nor any default in any notice so mailed to 
any particular Owner shall affect the sufficiency of such notice with respect to other Owners. 
Where this Trust Indenture provides for notice in any manner, such notice may be waived in 
writing by the Person entitled to receive such ·notice, either before or after the event, and such 
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waiver shall be the equivalent of such notice. Waivers of notice by Owners shall be filed with 
the Trustee, but such filing shall not be a condition precedent to the validity of any action taken 
in reliance upon such waiver. 

(b) The Trustee, on behalf of and at the expense of the SFPUC, shall maintain the 
Beneficial Owner Register in which the Trustee shall record the name and address of any person 
that is identified to the Trustee as a Beneficial Owner and for which the Trustee has: 
(i) information sufficient to permit delivery of first class mail and (ii) either: (x) a certificate 
executed, as depository or securities intermediary, by any trust company, bank, banker or 
member of a national securities exchange (wherever situated), if such certificate is in form 
satisfactory to the Trustee, or (y) a certificate or affidavit of the Person executing such 
instrument or writing as a Beneficial Owner if such certificate or affidavit is in form satisfactory 
to the Trustee or (z) such other instrument or writing as the Trustee deems sufficient for the 
purposes of this Section. Neither the Trustee nor the SFPUC shall be responsible for the 
accuracy of the Beneficial Owner Register, and no Person listed in the Beneficial Owner 
Register shall be entitled to any rights under this Trust Indenture other than the right to receive 
notices in the manner provided in subsection ( c) of this Section. 

(c) With respect to Book-Entry Bonds, where this Trust Indenture provides for notice 
to the Owners of the existence of, or during the continuance of, any Event of Default, or at any 
time upon the written request of the SFPUC, the Trustee, at the expense of the SFPUC, shall: 
(i) establish a record date for determination of the Persons entitled to receive such notice; 
(ii) request a securities position listing from the Securities Depository showing the participants 
holding positions in the Book-Entry Bonds affected by such notice as of the record date for such 
notice; (iii) mail, first class postage prepaid, copies of the notice as provided above to each 
participant identified in the securities position listing as holding a position in the Book-Entry 
Bonds as of the record date for the notice, to each Person listed in the Beneficial Owner Register, 
to each nationally recognized municipal sec.urities information repository and state information 
depository (within the meaning of Rule 15c2-12 of the United States Securities and Exchange 
SFPUC under the Securities Exchange Act of 1934, as amended), and to any Person identified to 
the Trustee as a non-objecting Beneficial Owner pursuant to the immediately following clause; 
(iv) request that the participant retransri:iit the notice to all Persons for which it served as nominee 
on the record date, including non-objecting Beneficial Owners, . or retransmit the notice to 
objecting Beneficial Owners and provide a listing of non-objecting Beneficial Owners for whom 
the participant served as nominee on the record date to the Trustee, (v) provide on behalf of the 
SFPUC and not as its agent, an undertaking of the SFPUC to pay to any participant or other 
nominee (other than the Securities Depository) the.reasonable costs of transmitting the notice to 
Persons for whom the participant acts as nominee; and (vi) provide as many copies of the notice 
as may be requested by any nominee owner of the Bonds. Any default in performance of the 
duties required by this subsection shall not affect the sufficiency of notice to the Owners given in 
accordance with subsection (a) of this Section, nor the validity of any action taken under this 
Trust Indenture in reliance on such notice to Owners. 

( d) Where this Trust Indenture provides for notice to the Owners of any event, the 
form of the notice· shall prominently include a title bloc;:k, separate from the body of the notice, 
which shall include the following information: (i) the complete title of the Bonds; (ii) the 
.complete name of the SFPUC; (iii) the entire nine-digit CUSIP number of each affected Bond; 
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(iv) the record date for the notice; and (v) a summary that is no more than the maximum number 
of characters permitted by the Securities Depository. 

(e) Any notice required or permitted by this Trust Indenture to be given to the 
Securities Depository shall be given to it in the manner provided by this Section for giving notice 
to Owners, and also shall be given in the format requested by the Securities Depository to such 
address as may be specified by the Securities Depository in writing to the Trustee. 

Section 9.11. City Contracting Provisions. The Trustee agrees to observe and perform 
the covenants and agreements set forth in Appendix A hereto, which is incorporated herein by 
this reference, and any amendments thereof or supplements thereto as may be set forth in a 
Supplemental Trust Indenture. 

ARTICLEX 
DISCHARGE AND DEFEASANCE 

Section 10.1. Discharge. If (a) the Principal of any Bonds and the interest due or to 
become due thereon together with any premium required by redemption of any of such Bonds 
prior to maturity shall be paid, or is caused to be paid, or is provided for under Section 10.2, at 
the times and in the manner to which .reference is made in such Bonds, according to the true 
intent and meaning thereof, or such Bonds shall have been paid and discharged in accordance 
with this Article, and (b) and all Swap Agreement Payments and other payments due in 
accordance with the provisions of the Swap Agreements and this Trust Indenture have been 
made and (c) all of the covenants, agreements, obligations, terms and conditions of the SFPUC 
under this Trust Indenture shall have been kept, performed and observed and there shall have 
been paid to the Trustee all sums of money due or to become due to it in accordance with the 
terms and provisions hereof, then the right, title and interest of the Trustee in all money and other 
property then held under this Trust Indenture shall thereupon cease and the Trustee, on request of 
and at the expense of the SFPUC, shall release this Trust Indenture and shall execute such 
documents to evidence such release as may be reasonably required by the SFPUC and shall turn 
over to the SFPUC, or to such other Person as may be entitled to receive the same, all balances 
remaining in. any Funds except for amounts required to pay such Bonds or held pursuant to 
Section 2.11. 

Section 10.2. Defeasance. If the SFPUC deposits with the Trustee money or non
callable Government Securities which, together with the earnings thereon, are sufficient to pay 
the Principal, Purchase Price or Redemption Price of any particular Bond or Bonds, or portions 
thereof, becoming due, together with all interest accruing thereon to the due date or redemption 
date, and pays or makes provision for payment of all fees, costs and expenses of the Trustee due 
or to become due with respect to such Bonds, all liability of the SFPUC with respect to such· 
Bond or Bonds (or portions thereof) shall cease, such Bond or Bonds (or portions thereof) shall 
be deemed not to be Outstanding hereunder and the Owner or Owners .9f such Bond or Bonds (or 
portions thereof) shall be restricted exclusively to the money or Government Securities so 
deposited, together with any earnings thereon, for any claim of whatsoever nature with respect to 
such Bond or Bonds (or portions thereof), and the Trustee shall hold such money, Government 
Securities and earnings in trust exclusively for such Owner or Owners and such money, 
('.Jovernment Securities and earnings shall not secure any other Bonds under this Trust Indenture. 
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In determining the sufficiency of the money and Government Securities deposited pursuant to 
this Section, the Trustee shall receive, at the expense of the SFPUC, and may rely upon: (a) a 
verification report of a firm of nationally recognized independent certified public accountants or 
other qualified firm acceptable to the SFPUC and the Trustee; and (b) an opinion of Bond 
Counsel to the effect that (1) all conditions set forth in this Article have been satisfied and 
(2) that defeasance of the Bonds will not cause interest on any Tax-Exempt Bonds to be 
includable in gross income for federal income tax purposes. Upon such defeasance all rights of 
the SFPUC, including its right to provide for optional redemption of Bonds on dates other than 
planned pursuant to such defeasance, shall cease unless specifically retained by filing a written 
notification thereof with the Trustee on or prior to the date the Government Securities are 
deposited with the Trustee. When a Bond is deemed to be paid hereunder, as aforesaid, it shall 
no longer be secured by or entitled to the benefits of this Trust Indenture, except for the purposes 
of any such payment from such money or Government Securities and except for the provisions 
of this Section. 

Section 10.3. Notice of Defeasance. 

(a) If money or non-callable Government Securities have been deposited with the 
Trustee pursuant to Section 10.2 for payment of less than all Bonds of a Series and maturity, the 
Bonds of such Series and maturity to be so paid from such deposit shall be selected by the 
Trustee by lot by such method as shall provide for the selection of portions (in authorized 
denominations) of the Principal of Bonds of such Series and maturity of a denomination larger 
than the smallest authorized denomination. Such selection shall be made within seven days after 
the money or Government Securities have been d~posited with the Trustee. This selection 
process shall be in lieu of the selection process otherwise provided with respect to redemption of 
Bonds in Article N. After such selection is made, Bonds that are to be paid from such deposit 
(including Bonds issued in exchange for such Bonds pursuant to the transfer or exchange 
provisions of this Trust Indenture) shall be identified by a separate CU SIP number or other 
designation satisfactory to the Trustee. The Trustee shall notify Owners whose Bonds (or 
portions thereof) have been selected for payment from the money or Government Securities on 
deposit and shall direct such Owners to surrender their Bonds to the Trustee in exchange for 
Bonds with the appropriate designation. The selection of Bonds for payment from such deposit 
pursuant to this subsection shall be conclusive and binding on the SFPUC. The SFPUC shall 
give to the Trustee in form satisfactory to it irrevocable instructions to give notice of the deposit 
of money or Government Securities, the selection of Bonds to be redeemed including CUSIP 
numbers and the anticipated date of redemption. The Trustee shill promptly give such notice to 
the Owners including the information requjred under Section 4.3. 

(b) In case any of the Bonds, for the payment of which money or Government 
Securities have been deposited with the Trustee pursuant to Section 10.2, are to be redeemed on 
any date prior to their maturity, the SFPUC, in addition to any notice required under 
subsection (a) of this Section, shall give to the Trustee in form satisfactory. to it irrevocable 
instructions to give notice of redemption of such Bonds on the redemption date for such Bonds 
as provided in Section 4.3. 

( c) In. addition to the foregoing notice, in the event such Bonds to be redeemed are 
not by their terms subject to redemption within the next succeeding 65 days,· the Trustee shall 
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give further notice to the Owners that the deposit required by Section 10.2 has been made with 
the Trustee and that said Bonds are deemed to have been paid in accordance with this Article arid 
stating the maturity or redemption date or dates upon which money is to be available for the 
payment of the Principal, Purchase Price or Redemption Price of said Bonds; such further notice 
shall be given promptly following the making of the deposit required by Section 10.2; and such 
further notice al.so shall be given in the manner set forth in Section 4.3(c); but no defect in such 
further notice nor any.failure to give all or any portion of such further notice shall in any manner 
defeat the effectiveness of the deposit. 

( d) If the SF.PUC has retained any rights pursuant to the last sentence of Section 10.2, 
notice thereof shall be sent to Owners of such Bonds as soon as practicable and not later than any 
notice required by subsections (a) or (b) of this Section. 

ARTICLE XI 
SUPPLEMENTAL INDENTURES 

Section 11.1. Supplemental Trust lndenJures Without Owner Consent. 

. (a) The SFPUC may from time to time and at any time adopt a Supplemental Trust 
Indenture, without the consent of or notice to any Owner, to effect any one or more of the 
following: 

(i) provide for the issuance of Bonds in accordance with the provisions of this 
Trust Indenture; 

(ii) cure any ambiguity or defect or omission or correct or supplement any 
provision herein or in any Supplemental Trust Indenture; 

(iii) grant to or confer upon· the Trustee for the benefit of the Owners any 
additional rights, remedies, powers, authority or security that may lawfully be granted to 
or conferred upon the Owners or the Trustee that are not contrary to or inconsistent with 
this Trust Indenture as then in effect or to subject to the pledge and lien of this Trust 
Indenture additional revenues, properties or collateral; 

(iv) add to the covenants and agreements of the SFPUC in this Trust Indenture 
other covenants and agreements thereafter to be observed by the SFPUC or to surrender 
any right or power herein reserved to or conferred upon the SFPUC that are not contrary 
to or inconsistent with this Trust Indenture as then in effect; 

(v) permit the appointment of a co-trustee under this Trust Indenture; 

(vi) modify, alter, supplement or amend this Trust Indenture in such manner as 
shall permit the qualification of this Trust Indenture, if required, under the Trust 
Indenture Act of 1939 or, the Securities Act of 1933, as from time to time amended, or 
any similar federal statute hereafter in effect; 

(vii) make any other change herein that the Trustee determines shall not be 
materially adverse to the interests of the Owners and which does not involve a change 
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described in Section 11.2 requiring consents of specific Owners; provided, that whether a 
Credit Facility is in place to further secure a Series of Bonds shall not be taken into 
account in determining whether an amendment is materially adverse to the interests of 
such Owners; or 

(viii) amend, modify, alter or replace the Letter of Representations as provided 
in Section 2.10 or other provisions relating to Book Entry Bonds. 

Section 11.2. Supplemental Trust Indentures Requiring Owner Consent. The 
SFPUC, at any time and from time to time, may adopt a Supplemental Trust Indenture for the 
. purpose of making any modification or amendment to this Trust Indenture, but only with the 
written consent, given as provided in Section 11.3, of the Owners of a majority in aggregate 
Principal amount of the Outstanding Bonds at the time such consent is given, and in case less 
than all of the Bonds then Outstanding are affected by the modification or amendment, of the 
Owners of a majority in aggregate Prip.cipal amount of the Outstanding Bonds so affected at the 
time such consent is given; provided, that if such modification or amendment will, by its terms, 
not take effect so long as any Bonds so affected remain Outstanding, the consent of the Owners 
of such Bonds shall not be required and such Bonds shall not be deeme.d to be Outstanding for 
the purpose of any calculation of Outstanding Bonds under this Section. Notwithstanding the 
foregoing, no modification oi amendment contained in any such Supplemental Trust Indenture 
shall permit any of the following, without the consent of each Owner whose rights are affected 
thereby: (a) a change in the terms of stated maturity or redemption of any Bond or of any interest 
thereon; (b) a reduction in the Principal, Purchase Price or Redemption Price of any Bond or in 
the rate of interest thereon or a change in the currency in which such Bond is payable; ( c) the 
creation of a lien on or a pledge of any part of the money or assets pledged under this Trust 
Indenture other than as permitted hereby; ( d) the granting of a preference or priority of any Bond 
over any other Bond; ( d) a reduction in the aggregate Principal amount of Bonds of which the 
consent of the Owners is required to effect any such modification or amendment; or (f) a change 
in the provisions of Section 8.15. Notwithstanding the foregoing, the Owner of any Bond may 
extend the time for payment of the Principal, Purchase Price or Redemption Price of or interest 
·on such Bond; provided, that upon the occurrence of an Event of Default, funds available 
hereunder for the payment of the Principal, Purchase Price or Redemption Price of and interest 
on the Bonds shall not be applied to any payment so extended until all Principal, Purchase Price, 
Redemption Price and interest payments that have not been extended have first been paid in full. 
Notice of any Supplemental Trust Indenture executed pursuant to this Section shall be given to 
the Owners promptly following the adoption thereof by the SFPUC. 

Section 11.3. Consent of Owners and Opinions. Each Supplemental 
Trust Indenture executed and delivered pursuant to the provisions of Section 11.2 shall take 
effect only when and as provided in this Section. A copy of such Supplemental Trust Indenture 
(or brief summary thereof or reference thereto in form approved by the Trustee), together with a 
request to Owners for their consent· thereto in form satisfactory to the Trustee, shall be sent by 
the Trustee to the Owners, at the expense of the SFPUC, by first class mail, postage prepaid; 
provided, that a failure to mail such request shall not affect the validity of the Supplemental 
Trust Indenture when consented to as provided hereinafter. Such Supplemental Trust Indenture 
shall not be effective unless and until there shall have been filed with the Trustee (a) the written 
consents of Owners of the percentage of Bonds specified in Section 11.2 given as provided in 
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Section 13.12, and (b) the written opinion of Bond Counsel described in Section 11.6. Any such 
consent shall be binding upon the Owner giving such consent and upon any subsequent Owner of 
such Bonds and of any Bonds issued in exchange therefor or in lieu thereof. (whether or not such 
subsequent Owner has notice thereof), unless such consent is revoked in writing by the Owner 
giving such consent or a subsequent Owner of such Bonds by filing such revocation with the 
Trustee prior to the date the Trustee receives the material required in subsections (a) and (b) of 
this Section. Notwithstanding anything else herein, if a Supplemental Trust Indenture is to 
become effective under Section 11.2 on the same date as the date of issuance of a Series of 
Bonds, the consents of the underwriters of such Series of Bonds shall be counted for purposes of 
Section 11.2 and this Section. 

Section 11.4. Consent of Trustee and Qualified Counterparties. 

(a) Notwithstanding any provision of this Article to the contrary, the SFPUC shall not 
adopt any Supplemental Trust Indenture that adversely affects the rights, duties or immunities of 
the Trustee under this Trust Indenture without having received the prior written consent of the 
Trustee. 

(b) Notwithstanding any provision of this Article to the contrary, the SFPUC shall not 
adopt any Supplemental Trust Indenture that materially and adversely affects the rights or duties 
of any Qualified Counterparty under this Trust Indenture without having received the prior 
written consent of each such Qualified Counterparty. 

. ' 

Section 11.5. Notation on Bonds. Bonds authenticated and delivered after the effective 
date of any action taken as provided in this Article may, and, if the SFPUC so determines, shall 
bear a notation by endorsement or otherwise in form approved by the Trustee as to such action, 
and in that case upon demand of the Owner of any Outstanding Bond at such effective date and 
presentation of such Bond for the purpose at the office of the Trustee, or upon any transfer of any 
Bond· Outstanding at such effective date, suitable notation shall be made on such Bond or upon 
any Bond issued upon any such transfer.by the Trustee as to any such action. If the SFPUC shall 
so determine, new Bonds so modified as in the opinion of the Trustee and the SFPUC to con.form 
to such action shall be prepared, authenticated and delivered, and upon demand of the Owner of 
any Bond then Outstanding shall be exchanged, without cost to such Owner for Bonds then 
Outstanding, upon surrender of such Bonds for Bonds of an equal aggregate principal amount 

· and of the same Series, maturity and interest rate, in any ~uthorized denomination. 

Section 11.6. Delivery of Opinion. Subject to the provisions of Section 9.1, the Trustee 
in executing or accepting the additional trusts permitted by this Article or the modifications 
thereby of the trusts created by this Trust Indenture may rely, and shall be fully protected in 
relying, on an opinion of Bond Colinsel acceptable to it stating that (a) the execution of such 
Supplemental Trust Indenture is authorized or permitted by this Trust Indenture, (b) all 
conditions precedent to the execution and delivery of such Supplemental Trust Indenture have 
been complied with and. (c) the execution and performance of such Supplemental Trust Indenture 
will not, in and of itself, adversely affect the federal income tax status of interest on the Tax
Exempt Bonds. The Trustee may accept and rely upon such opinion of Bond Counsel as 
conclusive evidence that any Supplemental Trust Indenture executed pursuant to the provisions 
of this Article complies with the requirements of this Article. 
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Section 11.7. Effect of Supplemental Trust Indentures. Upon the adoption of any 
Supplemental Trust Indenture under this Article, this Trust Indenture shall be modified in 
accordance therewith, and such Supplemental Trust Indenture shall form a part of this Trust 
Indenture for all purposes; and every Owner of any Bond theretofore or thereafter authenticated 
and delivered hereunder shall be bound thereby. 

ARTICLE XII 
MISCELLANEOUS 

Section 12.1. Trust Indenture a Contract. This Trust Indenture is executed and 
delivered under the authority of and in full compliance with the Constitution and Laws of the 
State and the Charter of the City, each as amended and supplemented. In consideration of the 
purchase and acceptance of the Bonds by those who shall own the same from time to time, the 
provisions of this Trust Indenture and of any Supplemental Trust Indenture and of such laws 
shall constitute a contract with the Owner of each Bond, and the obligations of the SFPUC and 
its SFPUC under such acts and under this Trust Indenture shall be enforceable by any court of 
competent jurisdiction; and the covenants and agreements herein set forth to be performed on 
behalf of the SFPUC shall be for the equal benefit, protection and security of the Owners of any 
and all of such Bonds, all of which, regardless of the time or times of their issue or maturity or 
date of, shall be of equal rank without preference, priority or distinction of any of such Bonds 
over any others thereof except as expressly provided herein or in any Supplemental Trust 
Indenture. 

Section 12.2. Liability of SFPUC Limited to Revenues. The Bonds are special limited 
obligations of the SFPUC. The SFPUC is not obligated to pay the principal of, premium, if any, 
or interest on the Bonds from any source of funds other than Revenues, · after payment of 
Operation and Maintenance Expenses and any Priority R&R Fund Deposits. Neither the general 
funds of the SFPUC nor the funds of any SFPUC enterprise (other than the Revenues and the 
funds pledged therefor under this Trust Indenture) shali be liable for the payment on the Bonds. 
The SFPUC has no taxing power. The General Fund of the City is not liable for the payment of 
the principal of, premium, if any, or interest on the Bonds, and neither the credit nor the taxing 
power of the City is pledged to the payment of the principal of, premium, if any, or interest on 
the Bonds. The Bonds are not secured by a legal or equitable pledge of, or charge, lien, or 
encumbrance upon, any of the property of the City or of the SFPUC or any of its income or 
receipts, except Revenues, after payment of Operation and Maintenance Expenses and any 
Priority R&R Fund Deposits. 

Section 12.3. No Personal Liability. No SFPUC member, officer, agent or employee 
of the SFPUC or the Trustee shall be individually or personally liable for the paym~nt of the 
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof; 
but nothing herein contained shall relieve any such SFPUC member, officer, agent or employee 
of the SFPUC or the Trustee from the performance of any official duty provided by law or by 
this Trust Indenture. 

Section 12.4. Limitation of Rights. Nothing in this Trust Indenture or in the Bonds 
expressed or implied is intended or shall be construed to give to any Person other than the 
SFPUC, the Trustee, each Credit Facility Provider, each Qualified Counterparty and the Owners 
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from time to· time of the Bonds any rights, remedies or claims under or by reason of this Trust 1 

Indenture or any covenant, condition or provision herein or therein contained; and all the 
covenants, conditions and provisions in this Trust Indenture contained are and shall be held to be 
for the sole and exclusive benefi~ of the SFPUC, the Trustee, each Credit Facility Provider, each 
Qualified Counterparty and the Owners from time to ti.me of the Bonds. Each such Credit 
Facility Provider and Qualified Counterparty shall be a third-party beneficiary of this Trust 
Indenture. 

Section 12.5. Credit Facility Provider Rights. Except as otherwise provided in the 
Supplemental Trust Indenture authorizing the issuance of a Series of Bonds, if the Credit Facility 
Provider with respect to such Series of Bonds is not in default in respect of any of its obligations 
under the Credit Facility securing such Series of Bonds and is not Insolvent, the following shall 
apply: 

(a) Such Credit Facility Provider, and not the actual Owners, shall be deemed to be 
the Owner of such Series of Bonds at all ti.mes for the purposes of (i) giving any approval or 
consent to the effectiveness of any Supplemental Trust Indenture other than a Supplemental 
Trust Indenture providing for (A) a change in the terms of redemption, purchase or maturity of 
the principal of any Outstanding Bond of such Series or any interest thereon or a reduction in the 
Principal amount, Purchase Price or Redemption Price thereof or in the rate of interest thereon, 
or (B) a reduction in the percentage of Own:ers required to approve or consent to the 
effectiveness of any Supplemental Trust Indenture, and (ii) giving any approval or consent or 
exercising any remedies in. connection with the occurrence of an Event of Default. 

(b) Any amendment to this Trust Indenture requiring the consent of Owners of such 
Series of Bonds shall also require the prior written consent of such Credit Facility Provider. 

( c) Any amendment to this Trust Indenture not requiring the consent of Owners of 
such Series of Bonds shall require the prior written consent of such Credit Facility Provider if its 
rights shall be materially and adversely affected by such amendment 

(d) The prior written consent of such Credit Facility Provider shall be a condition 
precedent· to the substitution by the SFPUC of any Reserve Account Credit Policy for cash 
deposited in any Reserve Account securing such Series of Bonds. 

(e) In the event the maturity of the Bonds is accelerated, such Credit Facility Provider 
may elect, in its sole discretion, to pay the accelerated Principal of such Series of Bonds and 
interest thereon to the date of acceleration (to the extent unpaid by the SFPUC). Upon payment 
of such accelerated Principal and interest, the obligations of such Credit Facility Provider under 
such Credit Facility with respect to such Series of Bonds shall be fully discharged. 

(f) Such Credit Facility Provider shall have the right to institute any suit, action or 
proceeding at law or in equity under the same terms as an Owner of such Series of Bonds in 
accordance with thi~ Trust Indenture. 

(g) Such Credit Facility Provider shall, to the extent it makes any payment of 
Principal or Purchase Price of or interest on such Series of Bonds, become subrogated to the 
rights of the recipients of such payments in accordance with the terms of such Credit Facility. 
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(h) The Principal or Purchase Price of or interest on such Series of Bonds paid by 
·such Credit Facility Provider under such Credit Facility shall not be deemed paid for purposes of 
this Trust Indenture, and the Bonds with respect to which such payments were made shall remain 
Outstanding and continue to be due and owing until paid by the SFPUC in accordance with this 
Trust Indenture. 

(i) In the event of ·any defeasance of such Series of Bonds, the SFPUC shall provide 
such Credit Facility Provider with copies of all documents required by Article X to be delivered 
to the Trustee. 

G) The SFPUC shall not discharge this Trust Indenture unless all amounts due or to 
become due to such Credit Facility Provider have been paid in full or duly provided for. 

(k) The SFPUC shall send or cause to be sent to such Credit Facility Provider copies 
of notices required to be sent to Owners or the Trustee under this Trust Indenture. 

(I) The SFPUC shall observe any payment procedures under such Credit Facility 
required by such Credit Facility Provider as a condition to the issuance and delivery of the Credit 
Facility. 

Section 12.6. Severability. If any term or provision of this Trust Indenture or the Bonds 
shall be invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction 
or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other provision 
or provisions hereof or any constitution or statute or rule of public policy, or for any other 
reason, such circumstances shall not have the effect of rendering the provision in question 
inoperative or unenforceable in any other case or circumstance, or of rendering any other 
provision or provisions herein contained invalid, inoperative, or unenforceable to any extent 
whatever, and such term and provision shall be valid and enforced to the fullest extent permitted 
bylaw. 

Section 12. 7. Notices. Except as otherwise provided herein, all notices, certificates or 
other communications hereunder shall be in writing and shall be deemed given upon receipt, by 
hand delivery, mail, overnight delivery, telecopy or other electronic means addressed.as follows: 
to the SFPUC at 525 Golden Gate Avenue, San Francisco, California 94102, Attention: General 
Manager; and to the Trustee at [ ]. If the Trustee detenn.illes that it is impracticable to give 
a required notice to any Owner by first class mail, , then the Trustee shall give such notice in 
such other manner as the Trustee determines is sufficient. The SFPUC and the Trustee may, by 
notice pursuant to this Section, designate any different addresses to which subsequent notices, 
certificates or other communications shall be sent.· 

Section 12.8. Holidays. If the date for making any payment or the last date for 
performance of any act or the exercising of any right, as provided in this Trust Indenture, is not a 
Business Day, such payment may be made or act performed or right exercised on the next 
succeeding Business Day with the same force and effect as if done on the nominal date provided 
in this Trust Indenture and except as otherwise provided in a Supplemental Trust Indenture, no 
interest shall accrue on the payment so deferred during the intervening period. 
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Section 12.9. Applicable Law. This Trust Indenture shall be governed in all respects 
including validity, interpretation and effect by, and shall be enforceable in accordance with, the 
laws of the State. 

Section 12.10. Successors and Assigns. All the ~ovenants, promises and agreements in 
this Trust Indenture contained by or on behalf of the SFPUC, or by or on behalf of the Trustee, 
shall bind and inure to the benefit of their respective successors and assigns, whether so 
expressed or not. · 

Section 12.11. Form of Documents Delivered to Trustee. In any case where several 
matters are required to be certified by, or covered by an opinion of, any specified person, it is not 
necessary that all such matters be certified by, or covered by the opinion of, only one such 
person, or that they be so certified or covered by only one document, but one such person may 
certify or give an opinion with respect to some matters and one or more other such persons as to 
other matters, and any such person may certify or give an opinion as to such matters in one or 
several documents. Any Certificate of the SFPUC may be based, insofar as it relates to legal 
matters, upon a certificate or opinion of, or representations by, counsel, unless such official or 
officer knows, or in the exercise of reasonable care should know, that the certificate or opinion or 
representations with respect to the matters upon which such official's certificate or opinion is 
based are erroneous; Any opinion of counsel may be based, insofar as it relates to factual 
matters, upon a certificate or opinion of, or representatio?s by, an official or officials of the 
SFPUC stating that the information with respect to such factual matters is in the possession of 
the SFPUC, unless such counsel knows; or in the exercise of reasonable care should know, that 
the certificate qr opinion or representations with respect to such matters are erroneous. Where 
any person is required to make, give or execute two or more applications, requests, consents, 
certificates, statements, opinions or other instruments under this Trust Indenture, they may, but 
need not, be consolidated and form one instrument. 

Section 12.12. Consent of Owners. Any consent, request, direction, approval, objection 
or other instrument required by this Trust Indenture to be signed and executed by the Owners 
may be in any number of concurrent writings of similar tenor and must be signed or executed by 
such Owners in person or by agent appointed in writing. Proof of the execution of any such 
consent, request, direction, approval, objection or other instrument or of the writing appointing 
any such agent and of the ownership of Bonds, if made in the following manner, shall be 
sufficient for any of the purposes of this Trust Indenture, and shall be conclusive in favor of the 
Trustee with regard to any action taken by it under such request or other instrument, namely: 
(a) the fact and date of the execution by any person of any such writing may be proved by the 
certificate of any officer in any jurisdiction who by law has power to take acknowledgments 
within such jurisdiction that the person signing such writing acknowledged the execution thereof, 
or by an affidavit of any witness to such execution; and (b) the Trustee may establish a record 
date for the purpose of identifying Owners entitled to issue any such consent, request, direction, 
approval or instrument. 
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IN WITNESS WHEREOF,. the SFPUC and the Trustee have caused this Trust Indenture 
to be executed on their behalf by their duly authorized representatives, all as of the day and year 
first written above. 

Approved as to Form: 

DENNIS J. HERRERA 
City Attorney of the 
City and County of San Francisco 

Deputy City Attorney 
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PUBLIC UTILITIES COMMISSION OF THE 
CITY AND COUNTY OF SAN FRANCISCO 

By: ______________ _ 

[TRUSTEE] 

By: 
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General Manager 

Authorized Officer 
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APPENDIX A 
CITY CON'(RACTING PROVISIONS 

Section 1. Nondiscrimination; Penalties. 

(a) Trustee Shall Not Discriminate. In the performance of this Agreement, 
the Trustee agrees not to discriminate against any employee, City employee working with the 
Trustee, applicant for employment with the Trustee, or against any person seeking 
accommodations, advantages, facilities, privileges, services, or membership in all' business, 
social, or other establishments or organizations, on the basis of the fact or perception of a 

·person's race, color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual 
orientation, gender· identity, domestic partner status, marital status, disability or Acquired 
Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with members of 
such protected classes, or in retaliation for opposition to discrimination against such classes. 

(b) Subcontracts. The Trustee shall incorporate by reference. in all 
subcontracts related to this Agreement the provisions of §§l2B.2(a), 12B.2(c)-(k), and 12C.3 of 
the San Francisco Administrative Code (copies of which are available from the Commission) and 
shall require all subcontractors to comply with such provisions. The Trustee's failure to comply 
with the obligations in this subsection shall constitute a material breach of this Agreement. 

(c) Nondiscrimination in Benefits. Trustee does not as of the date of this 
Agreement and will not during the term of this Agreement, in any of its operations in San 
Francisco, on real property owned by the City, or where work is being performed for the City 
elsewhere in the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified 
above, between employees with domestic partners and employees with spouses, and/or between 
the domestic partners and. spouses of such employees, where the domestic partnership has been 
registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in § 12B.2(b) of the San Francisco Adrnimstrative Code. 

(d) Condition to Contract. As a condition to this Agreement, Trustee shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form 
HRC-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission. · 

(e) Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated 
in this Section by reference and made a part of this Agreement as though fully set forth herein. 
Trustee shall comply fully with and be bound by all of the provisions that apply to this 
Agreement under such Chapters, including but not limited to the remedies provided in such 
Chapters. Without limiting the foregoing, Trustee understands that pursuant to §§ 12B.2(h) and 
12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for each 
calendar day during which such person was discriminated against in violation of the provisions 
of this Agreement may be assessed against Trustee and/or deducted from any payments due 
Trustee. 
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Section 2. MacBride Principles -- Northern Ireland. Pursuant to San Francisco 
Administrative Code §12F.5, the City urges companies doing business in Northern Ireland to 
move towards resolving employment inequities, and encourages such companies to abide by the 

· MacBride Principles. The City urges San Francisco companies to do business with corporations 
that abide by the MacBride Principles. By signing this Agreement, the person e~ecuting this 
agreement on behalf of Trustee acknowledges and agrees that he or she has read and understood 
this section.· · 

Section 3. Tropical Hardwood and ·virgin Redwood. Pursuant to §804(b) of the 
San Francisco Environment Code, the Commission urges contractors 'not to import, purchase, 
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin 
redwood or virgin redwood wood product. 

Section 4. Sunshine Ordinance. In accordance with San Francisco Administrative 
Code §67.24(e), contracts, bids, responses to solicitations and all other records of 
communications between the Commission or the City and persons or firms seeking contracts, 
shall be open to inspection immediately after a contract has been awarded. Nothing in this 
provision requires the disclosure of a private person or organization's net worth or other 
proprietary financial data submitted for qualification for a contract or other benefit until and 
unless that person or organization is awarded. the contract or benefit. Inforination provided . 
which is covered by this paragraph will be made available to the public upon request. 

Section 5. Limitations on Contributions. Through execution of this Agreement, 
the Trustee acknowledges that it is familiar with .section 1.126 of the City's Campaign and 
Governmental Conduct Code, which prohibits any person who contracts with the City for the 
rendition of personal services, for the furnishing of any material, supplies or equipment, for the 
sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any 
campaign contribution to (1) an individual holding a City elective office if the contract must be 
approved by the individual, a board on which that individual serves, or the board of a state 
agency on which an appointee of that individual serves, (2) a candidate for the office held by 
such individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. The Trustee 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. The Trustee further acknowledges that the prohibition on 
contributions applies to each prospective· party to the contract; each member of the Trustee's 
board of directors; the Trustee's chairperson, chief executive officer, chief financial officer and 
chief operating officer; any person with an ownership interest of more than 20% in the Trustee; 
any subcontractor listed in the bid or contract; and any committee that is sponsored or controlled 

· by the Trustee. Additionally, the Trustee acknowledges that the Trustee must inform each of the . 
persons described in the preceding sentence of the prohibitions contained in Section 1.126. The 
Trustee further agrees to provide to the City the names of each person, entity or committee 
described above. 
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Section 6. Requiring Minim.u:QJ. Compensation for Covered Employees. 

(a) The Trustee agrees to comply fully with and be bound by all of the 
provisions of the Minimum Compensation Ordinance (MCO), as set forth in San Francisco 
Administrative Code Chapter 12P (Chapter J2P), including the remedies provided, and 
ii:nplementing guidelines and rules. The provisions of Sections 12P.5 and 12P.5.l of Chapter 
12P are incorporated herein by reference and made a part of this Agreement as though fully set 
forth. The text of the MCO is available on the web at www .sf gov .org/olse/mco. A partial listing 
of some of the Trustee's obligations under the MCO is set forth in this Section. The Trustee is 
required to comply with all the provisions of the MCO, irrespective of the listing of obligations 
in this Section. 

(b) The MCO requires the Trustee to pay the Trustee's employees a minimum 
hourly gross compensation wage rate and to provide minimum compensated and uncompensated 
time off. The minimum wage rate may change from year to year and the Trustee is obligated to 
keep informed of the then-current requirements. Any subcontract entered into by the Trustee 
shall require the subcontractor to comply with the requirements of the MCO and shall contain 
contractual obligations substantially the same as those set forth in this Section. It is the Trustee's 
obligation to ensure that any subcontractors of any tier under this Agreement comply with the 
requirements of the MCO. If any subcontractor under this Agreement fails to comply, the City 
may pursue any of the remedies set forth in this Section against the Trustee. 

(c) The Trustee shall not take adverse action or otherwise discriminate against 
an employee or other person for the exercise or attempted exercise of rights under the MCO. 
Such actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

( d) The Trustee shall maintain employee and payroll records as required by 
the MCO. If the Trustee fails to do so, it shall be presumed that the Trustee paid no more than 
the minimum wage required under State law. 

(e) The City, upon reasonable notice to the Trustee and subject to applicable 
laws and regulations, is authorized to inspect the Trustee's job sites and conduct interviews with 
employees and conduct audits of the Trustee. 

(f) The Trustee's commitment to provide the Minimum Compensation 
required by the MCO is a material element of the City's consideration for this Agreement. The 
City in its sole discretion shall determine whether such a breach has occurred. The City and the 
public will suffer actual damage that will be impractical or extremely difficult to determine if the 
Trustee fails to comply with these requirements. The Trustee agrees that the sums set forth in 
Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but are reasonable 
estimates of the loss that the City and the public may incur for the Trustee's noncompliance. The 
procedures governing the assessment of liquidated damages shall be those set forth in Section 
12P .6.2 of Chapter 12P. · 

(g) The Trustee understands and agrees that if it fails to comply with the 
requirements of the MCO, the City shall have the right to pursue any rights or remedies available 
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under Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law. If, within 30 days after receiving written notice of a breach of this Agreement 
for violating the MCO, the.Trustee fails to cure such breach or, if such breach 'cannot reasonably 
be cured within such period of 30 days, the Trustee fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies ayailable to the City. 

(h) The Trustee represents and warrants that it is not an entity that was set up, 
or is being used, for the purpose of evading the intent of the MCO. 

(i) If the Trustee is exempt from the MCO when this Agreement is executed · 
because the cumulative amount of agreements with the Commission for the fiscal year is less 
than $25,000, but the Trustee later enters into an agreement or agreements that cause the Trustee 
to exceed that amount in a fiscal year, the Trustee shall thereafter be required to comply with the 
MCO under this Agreement. This obligation arises on the effective date of the agreement that 
causes the cumulative amount of agreements between the Trustee and the Commission to exceed 
$25,000 in the fiscal year. 

Section 7. Requiring Health Benefits for Covered Employees. The Trustee agrees 
to comply fully with and be bolind by all of the provisions of the Health Care Accountability 
Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, including 
the remedies provided, and implementing regulations, as the same may be amended from time to 
time. The provisions of Section 12Q.5.1 of Chapter 12Q are incorporated by reference in this 
Section and made a part of this Agreement as though fully set forth herein. The text of the 
HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in this Section 
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 
12Q. 

(a) For each Covered Employee, the Trustee shall provide the appropriate 
health benefit set forth in Section 12Q.3 of the HCAO. If the Trustee chooses to offer the health 
plan option, such health plan shall meet the minimum standards set forth by the San Francisco 
Health Commission. 

(b) Notwithstanding the above, if the Trustee is a small business as defined in 
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

(c) The Trustee's failure to comply with the HCAO shall constitute a material 
breach of this agreement. City shall notify the Trustee if such a breach has occurred. If, within 
30 days after receiving City's written notice of a breach of this Agreement for violating the 
HCAO, the Trustee fails to cure such breach or, if such breach cannot reasonably be cured within 
such period of 30 days, the Trustee fails to commence efforts to cure within such period, or 
thereafter fails diligently to pursue such cure to completion, the City shall have the right to 
pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(l-6). Each of these remedies shall be 
exercisable individually or in combination with any other rights or remedies available to the 
City. 
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(d) Any Subcontract entered into by the Trustee shall require the 
Subcontractor to comply with the requirements of. the HCAO and shall contain contractual 
obligations substantially the same as those set forth in this Section. The Trustee shall notify 
City's Office of Contract Administration when it enters into such a Subcontract and shall certify 
to the Office of Contract Adininistration that it has notified the Subcontractor of the obligations 
under the HCAO and has imposed the requirements of the HCAO on Subcontractor through the 
Subcontract. Each Trustee shall be responsible for its Subcontractors' compliance with this 
Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set forth in this 
Section against the Trustee based on the Subcontractor's failure to comply, provided that the 
City has first provided the Trustee with notice and an opportunity to obtain a cure of the 
violation. 

( e) The Trustee shall not discharge, reduce in compensation, or otherwise 
discriminate against any employee for notifying City with regard to the Trustee'& noncompliance 
or anticipated noncompliance with the requirements of the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to 
assert or enforce any rights under the HCAO by any lawful means. 

(f) The Trustee represents and warrants that it is not an entity that was set up, 
or is being used, for the purpose of evading the intent of the HCAO. 

(g) The Trustee shall maintain employee and payroll records in compliance 
with the California Labor Code and Industrial Welfare Commission orders, including the number 
of hours each employee has worked on the Agreement. 

. (h) The Trustee shall keep itself informed of the current requirements of the 

(i) The Trustee shall provide reports to the City in accordance with any 
reporting standards promulgated by the City under the HCAO, including reports on 
Subcontractors and Subtenants, as applicable. · 

(j) The Trustee shall, subject.to applicable laws and regulations, provide c;ity 
with access to records pertaining to compliaiice with HCAO after receiving a written request 
from City to do so and being provided at least ten business days to respond. 

(k) The Trustee shall, subject to applicable laws and regulations, allow City to 
inspect Trustee's job sites and have access to Trustee's employees in order to monitor and 
determine compliance with HCAO. 

(I) City may, subject to applicable laws and regulations, conduct random 
audits of the Trustee to ascertain its compliance with HCAO. The Trustee agrees to cooperate 
with City when it conducts such audits. 

(m) If the Trustee is exempt from the HCAO when this Agreement is executed 
because its amount is less than $25,000 ($50,000 for nonprofits), but the Trustee later enters into 
an agreement or agreements that cause the Trustee's aggregate amount of all agreements with the 
City to reach $75,000, all the agreements shall be thereafter subject to the HCAO. This 
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obligation arises on the effective date of the agreement that causes the cumulative amount of 
agreements between the Trustee and the City to be equal to or greater than $75,000 in the fiscal 
year. 

Section 8. Drug-Free Workplace Policy. The Trustee acknowledges that pursuant 
to the Federal Drug-Free Work.place Act of 1989, the unlawful manufacture, distribution, 
dispensation, possession, or use of a controlled substance is prohibited on City premises. The 
Trustee agrees that any violation of this prohibition by the Trustee, its employees, agents or 
assigns will be deemed a material breach of this Agreement. 

Section 9. Compliance with . Americans with Disabilities Act. The Trustee 
acknowledges that, pursuant to the Americans with Disabilities Act (ADA); programs, services 
and other activities provided by a public entity to the publi~, whether directly or through a 
contractor, must be accessible to the disabled public. The Trustee shall provide the services 
specified in this Agreement in a manner that complies with the ADA and any and all other 

. applicable federal, state and local disability rights legislation. The Trustee agrees not to 
discriminate against disabled persons in the provision of services, benefits or activities provided 
under this Agreement and further agrees that any violation of this prohibition on the part of the 
Trustee, its employees, agents or assigns will constitute a material breach of this Agreement. 

Section 10. Protection of Private Information. The Trustee has read and agrees to 
the terms set forth in San Francisco Administrative Code Sections 12M.2, ''Nondisclosure of 
Private Information," and 12M.3, ''Enforcement" of Administrative Code Chapter 12M, 
~'Protection of Private Information," which are incorporated in this Section as if fully set forth. 
The Trustee agrees that any failure of the Trustee to comply with the requirements of Section 
12M.2 of this Chapter shall be a material breach of this Agreement. In such an event, in addition 
to any other remedies available to it under equity or law, the City may terminate this Agreement, 
bring a false claim action against the Trustee pursuant. to Chapter 6 or Chapter 21 of the 
Administrative Code, or debar the Trustee. 

Section 11. Prohibition on Political Activity with City Funds. In accordance with 
San Francisco Administrative Code Chapter 12.G, the Trustee may not participate in, support, or 
attempt to influence any political campaign for a candidate or for a ballot measure (collectively, 
"Political Activity") in the performance of the services provided under this ·Agreement. The 
Trustee agrees to comply with San francisco Administrative Code Chapter 12.G and any 
implementing rules and regulations promulgated by the City's Controller. The terms and 
provisions of Chapter 12.G are incorporated herein by this reference. In the event the Trustee 
violates the provisions of this section, the City may, in addition to any other rights or remedies 
available hereunder, (i) terminate this Agreement, and (ii) prohibit the Trustee from bidding on 
or receiving any new City contract for a period of two (2) years. The Controller will not 
consider the Trustee's use of profit as a violation of this section. 

Section 12. Airport Intellectual Property. Pursuant to Resolution No. 01-0118, 
adopted by the Airport Commission on April 18, 2001, the Airport Commission affirmed that it 
will not tolerate the unauthorized use of its intellectual property, including the SFO logo, CADD 
designs, and copyrighted publications. All proposers, bidders, contractors, tenants, permittees, 
and others doing business with or at the Airport (including subcontractors and subtenants) may 
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not use the Airport intellectual property, or any intellectual property confusingly similar to the 
Allport' intellectual property, without the Airport Director's prior consent. 

Section 13. Food Service Waste Reduction Requirements. The Trustee agrees to 
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction 
Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the remedies· 
provided, and implementing guidelines and rules. The provisions of Chapter 16 are incorporated 
in this Section by reference and made a part of this Agreement as though fully set forth. This 
provision is a material term of this Agreement. By entering into this Agreement, the Trustee 
agrees that if it breaches this provision, the City may suffer actual damages that will be 
impractical or extremely difficult to determine; further, the Trustee agrees that the sum of one 

· hundred dollars ($100) liquidated damages for the first breach, two hundred dollars ($200) 
liquidated damages for the second breach in the same year, and five hundred dollars ($500) 
liquidated damages for subsequent breaches in the same year is a reasonable estimate of the· 
damage thar the City will incur based on the violation, established in light of the circumstances 

. existing at the time this Agreement was made. Such amount shall not be considered a penalty, 
but rather agreed monetary damages sustained by the City because of the Trustee's failure to 
comply with this provision. 

Section 14. Submitting False Claims; Monetary Penalties. · Pursuant to San 
Francisco Administrative Code §21.35, any contractor, subcontractor or consultant who submits 
a false claim shall be liable to the City for the statutory penalties set forth in that section. The 
text of Section 21.35, along with the entire San Francisco Administrative Code is available on 
the web at: 

http://www.;nnlegal.com/nxt/ gateway .dll ?f=templates&fn=default.htm&vid=amlegaj.:sanfrancisc 
o_ca 

A contractor, subcontractor or consultant will be deemed to have submitted a false claim 
to the City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be 
presented to an officer or employee of the City a false claim or request for payment or approval; 
(b) knowingly makes, uses, or causes to be made or used a false record or statement to get a false 
claim paid or approved by the City; (c) conspires to defraud the City by getting a false claim 
allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false 
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or 
property to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the 
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the 
City within a reasonable time after discovery of the false claim. 

Section 15. Conflict of Interest. By entering into this Agreement, the Trustee 
acknowledges that it is familiar with the provision of Section 15.103 of the City's Charter, 
Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code of the State of California, and certifies 
that it does not know of any facts which constitutes a violation of said provisions and agrees that 
it will immediately notify the Commission or the City if it becomes aware of any such fact 
during the term of this Agreement 
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Section 16. Proprietary or Confidential Information of Commission or City. The 
Trustee understands and agrees that, in the performance of the work or services under this 
Agreement or in contemplation thereof, the Trustee may have access to private or confidential 
information which may be owned or controlled by the Commission or the City and that such 

' information may contain proprietary or CC?nfidential details, the disclosure of which to third 
parties may be damaging to the Commission or the City. The Trustee agrees that all information 
disclosed by the Commission or City to the Trustee shall be held in confidence and used only in 
performance of this Agreement. The Trustee shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would use to protect its own proprietary 
dma · 
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FIRST SUPPLEMENTAL TRUST INDENTURE 

This FIRST SUPPLEMENTAL TRUST INDENTURE, dated as of March 1, 2015 (this 
"First Supplement"), is by and between THE CITY AND COUNTY OF SAN FRANCISCO (the 
"City"), acting by and through its PUBLIC UTILITIES COMMISSION OF THE CITY AND 
COUNTY OF SAN FRANCISCO (the "SFPUC"), and [NAME OF BANK], a national banking 
association, which is authorized by law to accept and exercise the trust powers set forth herein, 
and its successors in trust and assigns (the ''Trustee"). 

RECITALS 

WHEREAS, pursuant to Section 4.112 and Article 8B of the Charter of the City (the 
"Charter"), the SFPUC has exclusive charge of the construction, management, supervision, 
maintenance, extension, operation, use and control of all water and energy supplies and utilities 
of the City under the SFPUC's ·jurisdiction, including the Power Enterprise (the "Power 
Enterprise"); and · 

WHEREAS, pursuant to Section 9.107(6) of the Charter, the Board of Supervisors of the 
City (the "Board") is authorized to provide for the issuance of revenue bonds, without voter 
approval, issued for the purpose of the reconstruction or replacement of existfug water facilities 
or electric power facilities under the jurisdiction of the SFPUC when authorized by resolution 
adopted by a three-fourths majority of all of the members of the Board; and 

WHEREAS, pursuant to Section 9.107(8) of the Charter, the Board is also authorized to 
provide for the issuance of revenue bonds, without voter approval, issued to finance or refinance 
the acquisition, construction, installation, equipping, improvement or rehabilitation of equipment 
or facilities for renewable energy and energy conservation; and 

WHEREAS, pursuant to Section 9.107 of the Charter, the Board is authorized to provide 
for the issuance of revenue bonds for SFPUC purposes with the assent of a majority of the voters 
upon any proposition for the issuance 9f such revenue bonds; and 

WHEREAS, pursuant to Section 9.111 of the Charter, except as otherwise expressly 
provided by the Charter, the City and its commissions, including the SFPUC, have the authority 
to incur and refund indebtedness as provided by and pursuant to the general laws of the State of 
California (the "State"); and 

WHEREAS, the Board, by its Ordinance No. , passed on [DATE], 2015, 
established procedures for the issuance by the SFPUC of revenue bonds for its Power Enterprise 
and addressed certain other matters in connection therewith, including the establishment, 
maintenance and collection by the SFPUC and the City of rates of the Power Enterprise 
sufficient to pay amounts due from revenues of the Power Enterprise and to provide adequate 
debt service coverage as required by the Trust Indenture; and 

WHEREAS, the SFPUC deems it necessary and desirable and in the public interest to 
issue a series of revenue bonds (the "2015 Bonds"), payable from and secured by the Revenues 
of the Power Enterprise, after the payment of Operating and Maintenance Expenses and Priority 
R&R Fund deposits, if any, under and in accordance with Section 9.107 and 9.111 of the Charter 
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and pursuant to the terms and conditions set forth herein, for the purpose of the reconstruction or 
replacement of various existing electric power and/or a combination of water and electric power 
facilities under the jurisdiction of the SFPUC and/or the acquisition, construction, installation, 
equipping, improvement or rehabilitation of equipment or facilities for renewable energy and 
energy conservation; and 

WHEREAS, the Trustee has the power to enter into this First Supplemental Trust 
Indenture and to execute the trust hereby created and has ac~epted the trust created hereby; and 

WHEREAS, in order to provide for the authentication and delivery of the 2015 Bonds, to 
establish and declare the terms and conditions upon which the 2015 Bonds are to be issued and 
secured and to secure the payment of the principal thereof, Redemption Price, if any, and interest 
thereon, the SFPUC, pursuant to Resolution No. , adopted on December_, 2014, has 
authorized the execution and delivery of a Master Trust Indenture (the "Master Trust Indenture") 
and this First Supplement; and 

WHEREAS, the Board of Supervisors, by its Ordinance No. __ , passed on [DATE], 
2015, approved the issuance of the 2015 Bonds and the execution and delivery of the Master 
Trust Indenture and this First Supplement; and 

WHEREAS, all acts and proceedings required by law necessary to make the 2015 Bonds, 
when executed by the SFPUC, authenticated and delivered by the Trustee and duly issued, the 
valid, binding and legal limited obligations of the SFPUC, and to constitute this First Supplement 
a valid and binding agreement for the uses and purposes herein set forth in accordance with its 
terms, have been done and taken, and the execution and delivery of the First Supplement have 
been in all respects duly authorized; 

NOW, THEREFORE, in order to secure the payment of the principal of, Redemption 
Price, if any, and interest on, the 2015 Bonds at any time issued and Outstanding under this First 
Supplement, according to their tenor, and to secure the perforniance and observance of all the 
covenants and conditions therein and herein set forth, and to declare the terms and conditions 
upon and subject to which the 2015 Bonds are to be issued and received, and in consideration of 
the premises and of the mutual covenants herein contained and of the purchase and acceptance of 
the 2015 Bonds by the Owners thereof, and for other valuable consideration, the receipt of which 
is hereby acknowledged, the SFPUC does hereby covenant and agree with the Trustee, for the 
benefit of the Owners from time to time of the 2015 Bonds, as follows: 

ARTICLE I 
FIRST SUPPLEMENT; DEFINITIONS 

Section 1.01 First Supplement. This First Supplemental Trust Indenture (the "First 
Supplement") is executed and delivered in accordance with and is subject to the terms and 
provisions of the Master Trust Indenture. 

Section 1.02 Definitions. Unless the context otherwise requires, all terms used and not 
otherwise defined herein, including the Recitals, shall have the meanings set forth in the Master 
Trust Indenture. In addition, unless the context otherwise requires, the following terms shall 
have the following meanings in this First Supplement: 
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"Authorized Denominations" means $5,000 and any integral multiple thereof. 

''Bond Register" means the books maintained for the registration and transfer of the 
2015 Bonds. 

''Bond Registrar" means, initially, the Trustee. 

"First Supplement" means this First Supplemental Trust Indenture, dated as of March 1, 
2015, by and between the SFPUC and the Trustee, and any amendments, modifications or 
supplements hereto. 

"Interest Payment Date" means the date or dates specified herein. 

"Master Trust Indenture" means the Master Trust Indenture by and between the 
SFPUC and the Trustee, dated as of the date hereof, and any amendments, modifications or 
supplements thereto. 

''Nominee" means the nominee of the Securities Depository, which may be the Securities 
Depository, as determined from time to time pursuant hereto. 

"Record Date" means the fifteenth day of the calendar month before each Interest 
Payment Date. 

"2015 Bond Fund" means the SFPUC's "Power Revenue Bonds, 2015 Series A Bond 
Fund" established pursuant to Section 4.02. 

"2015 Bonds" means the Public Utilities Commission of the City and County of San 
Francisco Power Revenue Bonds, ·2015 Series A (Green Bonds) issued pursuant to this First 
Supplement. 

"2015 Project Fund" means the SFPUC's "Power Rev.enue Bonds, 2015 Series A 
Project Fund" established pursuant to Section 4.03. 

"2015 Project" means the reconstruction or replacement of existing electric power and/or 
water and electric power facilities and the acquisition, construction, installation, equipping, 
improvement or rehabilitation of equipment or facilities for renewable energy and energy 
conservation to be undertaken from proceeds of the 2015 Bonds pursuant to Charter Sections 
9.107(6) and 9.107(8). 

Section 1.03 Requirements of the Master Trust Indenture. Upon the issuance and 
delivery of the 2015 Bonds, the SFPUC will be in compliance with the requirements set forth in 
Article N of the Master Trust Indenture with respect to issuing additional Bonds. 

ARTICLE IT 
· AUTHORIZATION AND TERMS OF THE 2015 BONDS 

Section 2.01 Authorization of the 2015 Bonds. There is hereby created a Series of 
Bonds issued pursuant to the Charter and under the Master Trust Indenture which Bonds will be 
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designated as ''Public Utilities Commission of the City and County of San Francisco Power · 
Revenue Bonds, 2015 Series A (Green Bonds)" (the "2015 Bonds"). The 2015 Bonds shall be 
issued in one or more series in the aggregate principal amount of $[AMOUNT]. 

Section 2.02 Authentication of the 2015 Bonds. The 2015 Bonds shall be issued as 
hereinafter provided. The Bond Registrar shall authenticate and deliver the 2015 Bonds upon 
receipt of all of the following: 

(a) An opinion of Bond Counsel acceptable to the SFPUC and the Trustee, 
addressed to the SFPUC and the Trustee, to the effect that the 2015 Bonds to be issued are legal, 
valid and binding obligations of the SFPUC; and 

(b) A certified copy of each of the Master Trust Indenture and this First 
Supplement. 

Section 2.03 Terms of the 2015 Bonds. 

(a) General. The 2015 Bonds shall be dated the date of delivery, shall mature 
on the dates and in the principal amounts, arid bear interest, payable on __ 1 and __ 1 of 
each year commencing on __ 1, 20_, at the rates as follows: 

Maturity Date(_ 1) Principal Amount Interest Rate 

Interest . shall be computed on the basis . of a 360-day year consisting of twelve (12) 30-day 
months and the actual number of days elapsed. 

(b) Method of Payment. The Principal of and Redemption Premium, if any, 
on any 2015 Bond will be payable to the Owner thereof at the corporate office of the Trustee. 
Interest on the 2015 Bonds will be payable by the Trustee on each Interest Payment Date by 
check or draft mailed to each Owner as of the Record Date, at the most recent address shown on 
the Bond Register; provided, however, that payment of interest to each Owner of record who 
owns $1,000,000 or more in aggregate principal amount of 2015 Bonds may be made to such 
Owner by wire transfer to such wire address within the United States as that Owner may request 
in writing prior to the Record Date. 

Section 2.04 Denominations; Medium of Payment. The 2015 Bonds shall be issued 
in fully registered form in Authorized Denominations. The 2015 Bonds shall be payable with 
respect to interest, Principal and Redemption Premium, if any, in any coin or currency of the 
United States of America which, at the time of payment, is legal tender for the payment of public 
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and private debts. The 2015 Bonds shall bear interest until the principal sum thereof has been 
paid; provided, however, that if at the maturity date of the 2015 Bonds, .funds are available for 
the payment thereof in full in accordance with the terms of Article X of the Master Trust 
Indenture, such 2015 Bonds shall then cease to bear interest. 

Section 2.05 Bond Registrar; Bond Registration Books. The Trustee shall be the 
initial Bond Registrar for the 2015 Bonds. While any of the 2015 Bonds issued hereunder are 
Outstanding, the Bond Registrar shall keep and maintain the Bond Register. The Bond Registrar 
shall make the Bond Register available to the SFPUC for its inspection during normal business 
hours. The Trustee shall pay Principal of and interest on the 2015 Bonds only to or upon the 
order of the respective Owners, as shown in the Bond Register, or their respective attorneys, duly 
authorized in writing, and all such payments shall be valid and effective to fully satisfy and 
discharge the obligations hereunder with respe~t to the payment of Principal cif and interest on 
the 2015 Bonds to the extent of the sum or sums so paid. 

Section 2.06 Book-Entry System. 

(a) General. The 2015 Bonds shall be initially issued in book-entry only 
form. Upon initial issuance, the ownership of the 2015 Bonds shall be registered in the Bond 
Register in the name of the Nominee of the Securities Depository. · 

No person other than a Owner, as shown in the Bond Register, shall receive a 2015 Bond 
evidencing the obligation to make payments of Principal and interest pursuant to this First 
Supplement. Upon delivery by the Securities Depository to the Bond Registrar and the SFPUC 
of written notice to the effect that the Securities Depository has determined to substitute a new 
nominee in place of the Nominee, and subject.to the provisions herein with respect to the Record 
Date, the word Nominee in this First Supplement shall refer to such new nominee of the 
Securities Dep9sitory. 

(b) Transfers Outside Book-Entry System. In the event (i) the Securities 
Depository determines not to continue to act as securities depository for the 2015 Bonds, or 
(ii) the SFPUC determines that the Securities Depository shall no longer so act and delivers a 
written certificate to the Bond Registrar to that effect, then the SFPUC will discontinue the book
entry system with respect to such 2015 Bonds with the Securities Depository. If the SFPUC 
determines to replace the Securities Depository with another qualified securities depository, the 
SFPUC shall prepare or direct the preparation of a new, single, separate, fully registered 2015 
Bond for each maturity of the 2015 Bonds, registered in the name of such successor or substitute 
qualified securities depository or its nominee, or make such other arrangement acceptable to the 
SFPUC and the Securities Depository as are not inconsistent with the terms of this First 
Supplement. If the SFPUC fails to identify another qualified securities depository to replace the 
Securities Depository, then the 2015 Bonds shall no longer be restricted to being registered in the 
Bond Register in the name of the Nominee, but shall be registered in whatever name or names 
the Participants transferring or exchanging 2015 Bonds shall designate, in accordance with the 
provisions of Section 2.05. 

Section 2.07 Form of 2015 Bonds. The 2015 Bonds shall be issued in substantially the 
form set forth in Appendix A hereto. 
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Section 2.08 Additional Terms of 2015 Bonds. CUSIP identification numbers shall 
be printed on the 2015 Bonds, but such numbers shall not be deemed to be a part of the 2015 
Bonds or a part of the contract evidenced thereby and no liability shall attach to the SFPUC or its 
officers, employees or agents because or on account of such CUSIP identification numbers. 

ARTICLE Ill 
REDE1\1PTION PROVISIONS 

Section 3.01 Optional Redemption~ The 2015 Bonds maturing on and after 
__ l, 20_ are subject to redemption prior to their respective stated maturity dates, at the 
option of the SFPUC, from any source of available funds (other than Mandatory Sinking Fund 
Payments) as a whole or in part, in Authorized Denominations, on any date on or after 
__ l, 20_, at a redemption price equal to 100% of the principal amount of the 2015 Bonds 
called for redemption, together with accrued interest to the date fixed for redemption .. 

Section 3.02 Mandatory Sinking Fund Redemption. The dates and amounts of the 
Mandatory Sinking Fund Payments for the 2015 Bonds are as follows: 

$[AMOUNT] 2015 Bonds (20_ Term Bonds) 

Mandatory Sinking Fund 
Redemption Date 

(_1) 
Mandatory Sinking Fund 

Payment 

$[AMOUNT] 2015 Bonds (20_TermBonds) 

Mandatory Sinking Fund 
Redemption Date 

( __ l) 
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ARTICLE IV 
APPLICATION OF PROCEEDS OF 2015 BONDS; 

FUNDS AND ACCOUNTS 

Section 4.01 Application of the Proceeds of the 2015 Bonds. The proceeds of the 
sale of the 2015 Bonds shall be deposited and applied as follows: 

2015 Project Fund 

Common Reserve Fund 

$_ 

$_ 

Section 4.02 Establishment and Application of 2015 Bond Fund. There is hereby 
established a special fund of the SFPUC to be known as the "Public Utilities Commission of the 
City and County of San Francisco Power Revenue Bonds, 2015 Series A Bond Fund" (the "2015 
Bond Fund") to be held in trust by the Trustee. From Revenues, the Treasurer shall transfer to 
the Trustee funds for deposit into the 2015 Bond Fund in the amounts and at the times necessary 
to pay the Principal of, premium, if any, and interest nn the 2015 Bonds as the same shall 
become due and payable on each Interest Payment Date, date fixed for redemption or maturity 
date. On each Interest Payment Date, date fixed for redemption or maturity date, the Trustee 
shall apply moneys in the 2015 Bond Ftlnd to pay the Principal of, premium, if any, and interest 
due on the 2015 Bonds on such date. The 2015 Bond Fund and the amounts on deposit therein 
shall be subject to the pledge of Section 5.2 of the Master Trust Indenture for the benefit of the 
Owners of the 2015 Bonds. · 

Section 4.03 Establishment and Application of 2015 Project Fund. There is hereby 
created a special fund of the SFPUC to be known as the ''Public Utilities Commission of the City 
and County of San Francisco Power Revenue Bonds, 2015 Series A Project Fund" (the "2015 
Project Fund") to be held by the SFPUC. All amounts on deposit in the 2015 Project Fund, if 
any, shall be applied, first, to pay the costs of issuance of the 2015 Bonds, and second, to pay 
costs of the 2015 Project. The 2015 Project Fund and the amounts on deposit therein, if any, 
shall .be subject to the pledge, lien and charge of Section 5.2 of the Master Trust Indenture for the 
benefit of the Owners of the 2015 Bonds. 

Section 4.04 Common Reserve Series. The 2015 Bonds shall be a Common Reserve 
Series as provided in the Master Trust Indenture. 

ARTICLEV 
MISCELLANEOUS 

Section 5.01 2015· Bonds Subject to the Master Trust ·Indenture. Except as 
expressly provided in this First Supplement, every term and condition contained in the Master 
Trust Indenture shall apply to this First Supplement and to the 2015 Bonds with the same force 
and effect as if it were herein set forth at length, with such omissions, variations and 
modifications thereof as may be appropriate to make the same conform to this First Supplement. 
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Section 5.02 Severability of .Invalid Provisions. If any one or more of the provisions 
contained in this First Supplement or in the 2015 Bonds shall for any reason be held to be 
invalid, illegal or unenforceable in any respect, then such provision or provisions shall . be 
deemed severable from the remaining provisions contained in this . First Supplement, such 
invalidity, illegality or unenforceability shall not affect any other provision of this First 
Supplement, and this First Supplement shall be construed as if such invalid or illegal or 
unenforceable provision had never been contained herein. 

Section 5.03 First Supplement as Contract. In consideration of the acceptance of the 
2015 Bonds by the Owners thereof, the provisions of this First Supplement shall be deemed to be 
and shall constitute a contract between the SFPUC and the Owners of the 2015 Bonds to secure 
the full and final payment of tlie Principal of, and interest on, the 2015 Bonds, subject to the 
conditions, covenants and terms contained herein and in the Master Trusfindenture. 

Section 5.04 No Priority R&R Fund Deposits. The SFPUC has determined that, 
because proceeds of the 2015 Bonds will be used to finance the reconstruction and replacement 
of existing facilities, upon the issuance of the 2015 Bonds no Priority R&R Fund Deposits are 
required. 

[Signature page follows.] 
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IN WITNESS WHEREOF, the SFPUC and the Trustee have caused this Trust Indenture 
to be executed on their behalf by their duly authorized representatives, all as of the day and year 
first written above. 

Approved as to Form: 

DENNIS J. HERRERA 
City Attorney of the 
City and County of San Francisco 

·.·. I By: _________ _ 

Deputy City Attorney 

PUBLIC UTILITIES COMMISSION OF THE 
CITY AND COUNTY OF SAN FRANCISCO 

By: _____________ _ 

General Manager 

[TRUSTEE] 

By: ____________ _ 

Authorized Officer 

SIGNATURE PAGE-FIRST SUPPLEMENTAL TRUST INDENTURE 
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APPENDIX A 

FORM OF 2015 BOND 

PUBLIC UTILITIES COMMISSION OF 
THE CITY AND COUNTY OF SAN FRANCISCO 

:POWER REVENUE BONDS, 2015 SERIES A (GREEN BONDS) 

Principal Amount Maturity Date Interest Rate ··CUSIPNo. 
·$ % 

REGISTERED OWNER: 

The PUBLIC UTILITY COMMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO (the "SFPUC"), a department of the City and County of San Francisco (the 
"City") duly organized and existing under the Charter of the City, for value received, hereby 
promises to pay to the order of the Registered Owner shown above on the Maturity Date shown 
above, upon presentation and surrender hereof, the Principal Amount shown above and to pay 
interest at the interest rate shown above on the balance of said Principal Amount from time to 
time remaining unpaid. This Bond is one of the SFPUC's Public Utilities Commission of the 
City and County of San Francisco Power Revenue Bonds, 2015 Series A (Green Bonds) (the 
"Bonds"). The Bonds are issued pursuant to the Master Trust Indenture, dated as of March 1, 
2015 (the "Master Trust Indenture"), by and between the SFPUC and [TRUSTEE], as Trustee, as 
amended and supplemented, including as supplemented by the First Supplemental Trust 
Indenture, dated as of March 1, 2015 (the ''First Supplemental Trust Indenture" and together with 
the Master Trust Indenture, the "Trust Indenture"), for the purposes of financing or refinancing 
capital improvements of the SFPUC, and paying certain expenses related to the issuance of the 
Bonds. This Bond and the rights of the Owner hereof are in all respects subject to and governed 
by the Trust Indenture. 

The principal of, premium, if any, and interest on the Bonds is payable solely from 
amounts on deposit in a separate account in a special fund of the SFPUC known as the Public 
Utilities Commission of the City and County of San Frandsco Power Revenue Bonds, 2015 

. Series A Bond Fund (the "2015 Bond Fund") and other funds and accounts established for the 
benefit of the Bonds as set forth in the First Supplemental Trust Indenture. The 2015 Bond Fund 
is established by the First Supplemental Trust Indenture. The SFPUC has pledged, obligated and 
bound itself irrevocably to set aside and to pay into the 2015 Bond Fund the fixed amount of 
Revenues (as defined in the Master Trust Indenture), sufficient in time and amount to pay 
principal of, premium, if any, and interest on all the Bonds from time to time Outstanding, as the 
same shall respectively become due and payable pursuant to the terms of the Trust Indenture. 

A-1 
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The Bonds are special limited obligations of the SFPUC. The SFPUC is not obligated to 
pay the principal of, premium, if any, or interest on the Bonds from any source of funds other · 
than Revenues, after payment of Operation and Maintenance Expenses and any Priority R&R 
Fund Deposits. Neither the general funds of the SFPUC nor the funds of any SFPUC enterprise 
(other than the Revenues and the funds pledged therefor under the Trust Indenture) shall be 
liable for the payment on the Bonds. The SFPUC has no taxing power. The General Fund of the 
City is not liable for the payment of the principal of, premium, if any, or interest on the Bonds, 
and neither the credit nor the taxing power of the City is pledged to the payment of the principal 
of, premium, if any, or interest on the Bonds. The Bonds are not secured by a legal or equitable 
pledge of, or charge, lien, or encumbrance upon, any of the property of the City or of the SFPUC 
or any of its income or receipts, except Revenues1 after payment of Operation and Maintenance 
Expenses and any Priority R&R Fund Peposits. 

. . 
The Bonds are equally and ratably se~ured by a pledge of Revenues, after payment of 

Operation and Maintenance Expenses and any Priority R&R Fund Deposits. The SFPUC may 
incur additional indebtedness secured by a pledge of Revenues on an equal and ratable (parity) 
basis with the Bonds subject to the terms of the Master Trust Indenture. 

All terms used in this Bond and not otherwise defined herein shall have the respective 
meanings assigned thereto in the Trust Indenture. 

Interest on this Bond will be payable on each and ___ and on the maturity 
date specified above on the principal amount specified above. 

Interest on this Bond shall be payable to the Owner as of tlie close of business on the 
applicable Record Date by check or draft drawn upon and mailed by the Trustee to such 
Registered Owner at the address shown on the registration books maintained by the Bond 
Registrar (the "Bond Register"); provideQ, however, that, if requested in writing to the Trustee 
by a Registered Owner of not less than $1,000,000 in principal amount of Bonds prior to the 
applicable Record Date, interest shall be payable by wire transfer to such wire address within the 
United States as the Registered Owner shall specify. The. principal of and redemption premium, 
if any, on this Bond shall be payable only upon presentation and surrender of this Bond at the 
corporate office of the Trustee. Principal of, and redemption premium, if any, arid interest on, · 
this Bond are payable in lawful money of the United States of America, which, at the respective 
date of payment thereof, is legal tender for the payment of public and private debts; 

Interest on this Bond shall be computed on the basis of a 360-day year consisting of 
twelve (12) 30-day months for the actual number of days elapsed. 

The Bond Registrar shall be the registrar for the Bonds. While any of the Bonds are 
Outstanding, the Bond Registrar shall, on behalf of the SFPUC, keep and maintain the Bond 
Register (which shall be kept at the corporate office of the Bond Registrar). 

REDEMPTION 

This Bond shall be subject to optional redemption and mandatory sinking fund 
redemption prior to maturity, in whole or in part, at the times, in the amounts and at the prices· 
determined pursuant to the First Supplemental Trust Indenture. 
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When Bonds (or portions thereof) are to be redeemed, the SFPUC shall give or cause to 
be given notice of the redemption of such Bonds to the Trustee no later than 45 days prior to the 
date fixed for redemption or such shorter time as may be acceptable to the Trustee. In the case of 
an optional redemption, the notice may state that such redemption !s a Conditional Redemption, 
and such notice and optional redemption shall be of no effect if such money is not so deposited 
or if the notice is rescinded as described in the Master Trust Indenture. The Trustee, at the 
expense of the SFPUC, shall send notice of any redemption, identifying the Bonds to be 
redeemed, the date fixed for redemption and the method and place of payment and the 
information required by the Master Trust Indenture, by first class mail to each Owner of a Bond 

·called for redemption to the Owner's address set forth on the Bond Register. Such notice shall 
be sent by the Trustee by first class mail between 30 and 60 days prior to the scheduled date 
fixed for redemption. With respect to Book-Entry Bonds, if the Trustee sends notice of 
redemption to the Securities Depository pursuant to the Letter of Representations, the Trustee 
shall not be required to give the notice set forth in the immediately preceding sentence. If notice 
is given as stated in this paragraph, failure of any Owner to receive such notice, or any defect in 
the notice, shall not affect the redemption or the validity of the proceedings for the redemption of 
the Bonds. 

MISCELLANEOUS 

No recourse shall be had for the payment of the principal of, premium, if any, or interest 
on, any of the Bonds or for any claim based thereon or under the Master Trust Indenture, against 
any past, present or future Commission member or any officer, employee or agent of the SFPUC, 
under any rule of law or equity, statUte or constitution or by the enforcement of any assessment 
or penalty or otherwise, and all such liability of any such Commission member or officer, 
employee or agent as such is hereby expressly waived and released as a condition of, and in 
consideration for, the acceptance of this Bond. 

The Owner of this Bond shall have no right to enforce the provisions of the Master Trust 
Indenture or to institute action to enforce the covenants therein, or to take any action with respect 
to any Eve:ot of Default under the Master Trust Indenture, or to institute, appear in or defend any 
suit or other proceedings with respect thereto, except as provided in the Master Trust Indenture. 

The SFPUC and the Trustee may treat the person in whose name this Bond is registered 
as the Owner hereof for the purpose of receiving payment as herein provided and for all other 
purposes, whether or not this Bond be overdue, and neither the SFPUC nor the Trustee shall be 

· affected by notice to the contrary. 

The Master Trust Indenture prescribes the manner in which this Bond may be discharged, 
including a provision that the Bonds shall be deemed to be paid if cash and/or Government 
Securities maturing as to principal and interest in such amounts and at such times as will insure 
the availability of sufficient moneys to pay the principal of, premium, if any, and interest on the 
Bonds shall have been deposited with the Trustee, after which the Bonds shall no longer be 
secured by or entitled to the benefits of the Master Trust Indenture, except for the purposes of 
registration and exchange of Bonds and of payment from such source. 
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This Bond is transferable by the Owner hereof in person or by his or her attorney duly 
authorized in writing at the corporate office of the Bond Registrar but only in the manner, subject 
to the. limitations of and upon payment of the charges provided in the Master Trust Indenture and 
upon surrender and cancellation of this Bond. Upon such transfer, a new registered Bond or 

. Bonds in Authorized Denominations in the same aggregate principal amount will be issued to the 
transferee in exchange therefor. 

Reference is hereby made to the Master Trust Indenture, a copy of which is on file with 
both the Trustee and the SFPUC, for the provisions, among others, with respect to the nature and 
extent of the rights, duties and obligations of the SFPUC, the Trustee and the Owners of any 
Bonds, the terms upon which the Bonds are issued and secured and other matters, to all of which 
the Owner of this Bond assents by the acceptance of this Bond. 

Modifications or alterations of the Master Trust Indenture or the First Supplemental Trust 
Indenture, or of any supplements thereto, may be made only to the extent and in the 
circumstances permitted by the Master Trust Indenture and the First Supplemental. Trust 
Indenture. 

It is hereby certified and declared that all acts, conditions and things required to exist, to 
have happened and to have been performed precedent to and in the execution of the Master Trust 
Indenture, the First Supplemental Trust Indenture and the issuance of this Bond and the series of 
Bonds of which this is one do exist, have happened and have been performed in due time, form · 
and manner as required by law, and that this Bond, together with all other indebtedness of the 
-SFPUC, does not exceed any J.4nit prescribed by the Constitution and laws of the State of 
California anci is not in excess of the amount of Bonds permitted to be issued under the Master 
Trust Indenture. 

This Bond shall not be valid or become obligatory for any purpose or be entitled to any 
security or benefit undeF the Master Trust Indenture or the First Supplemental Trust Indenture 
unless and until the certificate of authentication hereon shall have been duly executed by the 
manual signature of an authorized officer of the Bond Registrar. 

IN WITNESS WHEREOF, PUBLIC UTILITIES COMMISSION OF THE CITY AND 
COUNTY OF SAN FRANCISCO has caused this Bond to be executed in its name by the 
facsimile signature of the President of its Commission and attested by the facsimile signature of 
the Secretary of its Commission as of the date set forth above. 

ATTEST: 
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PUBLIC UTILITIES COMMISSION OF· 
THE CITY AND COUNTY OF SAN 
FRANCISCO 

President 



By: __________ _ 

Secretary 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the fully registered Public Utilities Commission of the City and 
County of San Francisco Power Revenue Bonds, 2015 Series A (Green Bonds), described in the 
within mentioned First Supplemental Trust Indenture. 

Date of Authentication: -----------
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Bond Registrar . 

By: -----------
Authorized Signatory 



ASSIGNMENT 

the following abbreviations, when used in the inscription on the face of the within 
mentioned Bonds and in the assignment below, shall be construed as though they were written 
out in full according to applicable laws or regulations. 

TEN COM: as tenants in common 

TEN ENT: as tenants by the entireties 

JT TEN: as joint tenants with right of survivorship and not as tenants in common 

UNIF GIFT MIN ACT _____ _ Custodian __________ _ 
(Cust) (Minor) 

Additional abbreviations may also be used though not in the above list. 

FOR VALUE RECEIVED, the undersigned do( es) hereby sell, assign and transfer unto 
the within mentioned registered Bond and her~by 

irrevocably constitute(s) and appoint(s) attorney, to 
transfer the same on the books of the Bond Registrar with full power of substitution in the 
premises. 

Dated: _____ _ 

Note: The signature(s) to this Assignment must correspond with the name(s) as written on the 
face of the within Bond in every particular, without alteration or enlargement or any change 
whatsoever.. 

SIGNATURE GUARANTEED: 

NOTICE: Signature(s) must be guaranteed by a member firm of the New York Stock Exchange 
or a commercial bank or trust company. 
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$ __ _ 
PuBuc UTILITIES COMMISSION OF THE 

CITY AND COUNTY OF SAN FRANCISCO 

POWER REvENUE BONDS 
2015 SERIES A 

BOND PuRCHASE CONTRACT 

Public Utilities Commission of the 
City and County of San Francisco 
525 Golden Gate Avenue, 13th Floor 
San Francisco, CA 94102 

Ladies and Gentlemen: 

____ ,2015 

CB Draft of 11106114 

Wells Fargo Bank, N.A. (the "Underwriter"), offers to enter into this Bond Purchase 
Contract (this· "Purchase Contract") with the Public Utilities Commission of the City and 
County of San Francisco (the "Commission"), which will be binding upon the Commission and 
the Underwriter upon acceptance hereof by the Commission. This offer is made subject to the 
acceptance by the Commission by its execution of this Purchase Contract and its delivery to the 
Underwriter on or before 11:59 p.m., California time, on the date hereof and, if not so accepted, 
will be subject to withdrawal by the Underwriter upon written notice delivered to the 
Commission at any time prior to the acceptance of this Purchase Contract by the Commission. If 
the Underwriter withdraws this offer, or the Underwriter's obligation to purchase the Bonds (as 
hereinafter defined) is otherwise terminated pursuant to Section 8( d) hereof, then and in such . . 

case, the Commission shall be without any further obligation to the Underwriter, including the 
payment of any costs set forth under Section lO(a) hereof, and the Commission shall be free to 
sell the Bonds to any other party. 

The Underwriter represents that it has full authority to take such action as it may deem 
advisable in respect of all matters pertaining to this Purchase Contract and that the Underwriter 
has been duly authorized to execute this Purchase Contract. 

Capitalized terri:ts not otherwise defined herein shall have the meanings set f~rth in the 
Trust Indenture dated as of , 2015 ·(the "Master Indenture"), between the 
Commission and , as trustee (the "Trustee"), as supplemented by a First 
Supplemental Trust Indenture, dated as of l, 2015 (the "First Supplemental 
Indenture"), between the Commission and the Trustee (the Master Indenture, as supplemented, 
being herein referred to as the "Indenture"). 

Section 1. Purchase and Sale. Upon the terms and conditions and upon the basis of 
the representations set forth herein, the Underwriter agrees to purchase from the Commission, 
and the Commission hereby agrees to sell and deliver to, or for the account of, the Underwriter, 
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all (but not less than all) of the $ aggregate principal amount of Public Utilities 
Commission of the City and County of San Francisco Power Revenue Bonds, 2015 Series A (the 
"Bonds"). 

The purchase price for the Bonds shall be $ (comprised of the principal amount 
of the Bonds, plus a [net] original issue premium on the Bonds of , less an 
Underwriter's discount in the amount of ). 

The Bonds shall be dated their date of delivery and shall have the maturities in principal 
amounts and bear interest at the rates per annum and have the yields all as set forth on Schedule I 
attached hereto. The Bonds shall be subject to optional and mandatory sinking fund redemption 
prior to maturity as shown on Schedule I. The Bonds shall be substantially in the form described 
in, and shall be issued and secured under and pursuant to, the Indenture. The Bonds shall be as 
otherwise described in the Official Statement (as hereinafter defined). 

Section 2. Authorization for the Bonds; Purpose of Issue. The Commission has the 
authority to issue the Bonds under Sections 9.107(6) and 9.107(8) of the Charter (the "Charter') 
of the City and County of San Francisco (the "City"), and pursuant to Ordinance No. __ , 
passed by the Board of Supervisors of the City on , 2014 and signed by the Mayor 
of the City on , 2014 and Ordinance No __ , passed by the Bo&rd of Supervisors of 
the City on , 2014 and signeq by the Mayor on , 2014 (together, the 
"Ordinances"), and Resolution No. __ , adopted by the Commission on , 2014 and 
Resolution No. __ of the Commission adopted on , 2014 (the "Commission 
Resolutions"). 

The Bonds are being issued to (i) finance variou~ capital projects consisting of the 
reconstruction or replacement of existing water and/or electric power facilities of the Power 
Enterprise and of the acquisition, construction, installation, equipping, improvement or 
rehabilitation of equipment or facilities for renewable energy and energy conservation benefiting 
the Power Enterprise, (ii) pay capitalized interest on the Bonds, (iii) fund a debt .service reserve 
account for the Bonds, and (iv) pay costs of issuance of the Bonds. 

Section 3. Public Offering. It · shall be a condition to the obligations of the 
Underwriter to purchase, accept delivery of and pay for the Bonds that the entire principal 
amount of the Bonds be sold and delivered by the Commission to the Underwriter. On or prior 
to the Closing Date (as hereinafter defined), the Underwriter will provide the Commission with 
information regarding the reoffering prices and yields on the Bonds, in substantially the form 
attached hereto as Appendix B, for purposes of determining the yield on the Bonds under Section 
148 of the futernal Revenue Code of 1986, as amended. The Underwriter agrees to make. a bona 
fide public offering of all the Bonds, at prices not in excess of the prices or yields as set forth in 
Schedule I hereto. The Underwriter will provide, consistent with the requirements of the 
Municipal Securities Rulemaking Board (the "MSRB") Rule G-32, for the delivery of a copy of 
the Official Statement to each customer who purchases a Bond during the Underwriting Period 
(as hereinafter defined). The Underwriter further agrees that it will comply with applicable laws 
and regulations, including without limitation Rule 15c2-12 and MSRB Rule G-17, in connection 
with the offering and sale of the Bonds. Subsequent to the initial public offering, the public 
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offering prices of the Bonds may change as determined by the Underwriter to be necessary in 
connection with the marketing of the Bonds. 

Section 4. Delivery of Official Statement. Prior to the date hereof, the Commission 
has provided to .the Underwriter for review a forrh of the preliminary official statement relating 
to the Bonds dated ,· 2015 (including the cover page and appendices thereto (the 
"Preliminary Official Statement"), which, as of its date, a representative of the Commission on 
behalf of the Commission deemed final for purposes of Rule 15c2-12 promulgated under the 
Securities Exchange Act of 1934 ("Rule 15c2-12"), except for certain information permitted to 
be omitted therefrom by Rule 15c2-12. By its acceptance of this offer, the Commission hereby 
ratifies and consents to the use and distribution by the Underwriter of the Preliminary Official 
Statement in connection with the public offering and sale of the Bonds, and the Commission has 
·authorized the delivery of a final official statement relating to the Bonds dated the date hereof 
(both in print or electronic form) which will consist of the Preliminary Official Statement and all 
information previously permitted to have been omitted by Rule 15c2-12. 

The Commission hereby acknowledges that the Preliminary Official Statement has been 
made available to investors on the Internet at www.MuniOS.com. The Commission hereby 
agrees to deliver or cause to be delivered to the Underwriter within seven (7) Business Days of 
the date hereof and in sufficient time to accompany any orders or confirmations from the 
Underwriter that request payment from any customers, not more than one hundred (100) copies 
of the final official statement (including all information permitted to be omitted by Rule 15c2-12 
and any amendments or supplements to such official statement as have been approved by the 
Commission and the Underwriter) (the "Official Statement") to enable the Underwriter to 
comply with the rules of the Securities and Exchange Commission (the "SEC') and the MSRB. 
The Commission hereby approves of the use and distribution by the Underwriter of the Official 
Statement in connection with the offer and sale of the Bonds. At the time of or prior to the 
Closing Date (as hereinafter defined), the Underwriter shall file a copy of the Official Statement 
with the MSRB or its designee (including the MSRB' s Electronic Municipal Market Access 
system ("EMMA")) or with any other repository approved from time to time by the SEC (either 
in addition to or in lieu of the filings referred to above). 

The Commission will deliver the Continuing Disclosure Certificate substantially in the 
form set forth in the Preliminary Official Statement (the "Continuing Disclosure Certificate") on 
the Closing Date. The form of the Continuing Disclosure Certificate will also be set forth in the 
Official Statement 

Section 5. The Closing. At 8:00 a.m., California time, on , 2015 or at such 
other time or on such other date as the Commission and the Underwriter may agree (the "Closing 
Date"), the Commission shall deliver, or cause to be delivered to the Underwriter, through the 
Fast Automated Securities Transfer ("FAST') delivery system of The Depository Trust Company 
( "DTC "), the Bonds in book-entry eligible form, duly executed and authenticated, and registered 
in the name of Cede & Co., as nominee of DTC. Concurrently with the delivery of the Bonds to 
the Underwriter, the Commission will deliver the documents hereinafter mentioned at the offices 
of Orrick, Herrington & Sutcliffe LLP (together with Curls Bartling P.C., "Co-Bond Counsef'), 
in San Francisco, California, or another place to \>e mutually agreed upon by the Commission 
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and the Underwriter. The Underwriter shall accept such delivery and pay the purchase price for 
the Bonds set forth in Section 1 by federal funds wire transfer in immediately available funds to 
the order of the Trustee for the account of the Commission: This payment for and delivery of the 
Bonds, together with the delivery of the aforementioned documents, is herein called the 
"Closing." The Underwriter shall order CUSIP identification numbers and the Commission 
shall cause such CUSIP identification numbers .to be printed on the Bonds; provided, that neither 
the failure to print such number on any Bond nor any error with respect thereto shall constitute 
cause for a failure or refusal by the Underwriter to accept the Bonds. The Underwriter represents 
that the CUSIP numbers set forth on Schedule I hereof are the correct CUSIP numbers for the 
Bonds. The Bonds shall be made available to the Trustee at least two (2) business days prior to 
the Closing. 

Section 6. Representations, Warranties, and Agreements of the Commission. The 
Commission represents, warrants and agrees with the Underwriter as follows: 

(a) Due Organization, Existence and Authority. The Commission is a duly 
constituted public commission of the City and County of San Francisco duly organized 
and validly existiilg pursuant to its Charter and the Constitution and laws of the State, 
with full authority to: (i) adopt the Commission Resolutions; (ii) execute and deliver the 
Master Indenture, the First Supplemental Indenture, the Continuing Disclosure Certificate 
and this Purchase Contract; (iii) approve the Official Statement and authorize its 
distribution by the Underwriter; and (iv) sell and deliver the Bonds to the Underwriter as 
provided herein. 

(b) Accuracy and Completeness of the Preliminary Official Statement and 
Official Statement. The information with respect to the Commission, its activities and the 
Power Enterprise as described in the Preliminary Official Statement, as supplemented and 
amended through the date hereof was, and such information in the Official Statement, as 
of its date and at all times subsequent thereto up to and including the date of the Closing, 
will be, true and correct in all material respects, contains and will contain no 
misstatement of any material fact, and did not and will not omit any statement and 
information that is necessary to make the statements and information with respect to the 
Commission, its activities and the Power Enterprise contained therein, in the light of the 
circumstances under which such statements were made, not misleading in any material 
respect, excluding in each case any information contained in the Preliminary Official 
Statement and the Official Statement relating to (i) the offering prices, interest rates, 
selling compensation, aggregate principal amount, principal amount per maturity, 
delivery dates, or other terms of the Bonds depending on such matters, (ii) DTC and the 
book-entry only system, and (iii) information provided by the Underwriter for inclusion 
in the Official Statement, including without limitation information regarding the prices 
and yields of the Bonds and under the caption "UNDERWRITING." 

( c) Amendment to Official Statement. If, at any time prior to the End of the 
Underwriting Period (as defined below), an event occurs or facts or conditions become 
known of which the Coill.mission has knowledge, which in the reasonable opinion of Co
Bond Counsel, General Counsel to the Commission or the City Attorney might or would 
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cause the information in the Official Statement, as then supplemented or amended, to 
contain any untrue statement of a material fact or to omit to state a material fact necessary 
to make the statements therein, in the light of the circumstances under which they were 
made, not misleading, the Commission will notify the Underwriter, and if in the 
reasonable opinion of the Underwriter and the Commission, such event, fact or condition 
requires the preparation and publication of a supplement or amendment to the Official 
Statement, the Commission will amend or supplement the Official Statement in a form 
and in a manner reasonably approved by the Underwriter and the Commission, provided 
all expenses incurred in connection with preparing an amendment or supplen:;i.ent to the 
Official Statement will be paid by the Commission. As used herein and for the purposes 
of the foregoing, the term "End of the Underwriting Period" for the Bonds shall refer to 
the Closing, unless the Commission shall have been notified in writing to the contrary by 
the Underwriter on or prior to the Closing, but in any event not later than the date twenty
fi.ve (25) days following the Closing. For the purposes of this subsection, the 
Commission will furnish such information as the Underwriter may from time to time 
reasonably request in writing prior to the End of the Underwriting Period. 

(d) . No Breach or Default. As of the time of acceptance hereof and as of the 
Closing Date and except as otherwise disclosed in the Official Statement, neither the 
execution nor the delivery by the Commission of the Indenture, the Continuing 

· Disclosure Certificate or this Purchase Contract, the adoption of the Commission. 
Resolutions, or the compliance by the Commission with such documents or 
authorizations, conflicts with or constitutes a material breach of,· or default under, any 
applicable law or administrative regulation of the State or the United States, or any other 
statute or administrative rule or regulation; judgment, decree, order, license, permit, 
agreement or instrument to which the Commission is subject, which breach, default or 
conflict would have a material adverse effect on the ability of the Commission to pay the 
Bonds or perform its obligations under the Indenture, the Continuing Disclosure 
Certificate or this Purchase Contract. 

(e) No Other Bond Issues or Debt. Between the time of acceptance hereof 
and the Closing Date, the Commission will not, without prior notice to the Underwriter, 
issue any bonds or securities or incur any other indebtedness secured by the Revenues. 

(f) No Litigation. As of the date hereof and as of the Closing Date, and 
except as disclosed in the Official Statement, there is no action, suit, proceeding, inquiry 
or investigation, at faw or in equity, before or by any court, regulatory agency, public 
board or body, pending or, to the knowledge of the Commission, threatened against the 
Commission: (i) affecting the existence of the Commission or the titles of its officers to 
their respective offices; (ii) seeking to restrain or to enjoin the sale or delivery of the 
Bonds or the application of the proceeds therefrom in accordance with the Indenture; (iii) 
in any way contesting or affecting the validity or enforceability of the Bonds, the 
Indenture or any action of the Commission authorizing the issuance, execution or 
delivery thereof; (iv) in any way contesting the completeness or accuracy of the Official 
Statement or any amendment or supplement thereto; or (v) contesting the powers of the 
Commission with respect to the Bonds or any action of the Commission authorizing the 
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issuance, execution or delivery thereof, nor to the knowledge of the Commission, as 
evidenced by the representative of the Commission signing this Purchase Contract, is 
there any basis therefor. As of the date hereof and as of the Closing Date, and except as 
disclosed in the Official Statement, there is no action, suit, proceedings, inquiry· or 
investigation, at law or in equity, before or by any court, regulatory agency, public board 
or body, pending or, to the knowledge of the Commission, threatened against the 
Commission in which a final adverse decision wollld materially and adversely affect the 
operations of the Power Enterprise, Net Revenues or the consummation of the 
transactions contemplated by this Purchase Contract or contesting in any way the 
completeness, accuracy or fairness of the Official Statement. 

(g) Further Cooperation; Blue Sky.. The Commission will furnish such 
information, execute such instruments and take such other action in cooperation with the 
Underwriter as the Underwriter may reasonably request in order to qualify the Bonds for 
offer and sale under the Blue Sky or other securities laws and regulations of such states 
and other jurisdictions of the United States as the Underwriter may designate; provided, 
however, that the Commission will not be required to execute a special or general consent 
to service of process or qualify as a foreign corporation in connection with any such 
qualification in any jurisdiction. 

(h) Continuing Disclosure. During the past five years, the Commission has 
complied in all material respects with its prior continuing disclosure undertakings under 
Rule 15c2-12. 

Section 7. Representations, Warranties and Agreements of the Underwriter. The 
Underwriter represents, warrants and agrees with the Commission that: 

(a) The Underwriter has. been duly authorized to enter into this Purchase 
Contract. 

(b) The Underwriter shall comply with the San Francisco Business Tax 
Ordinance and shall, if not otherwise exempt from such ordinance, provide to the 
Commission a Business Tax Registration Certificate on or prior to the date hereof. 

(c) The Underwriter shall comply with all SEC arid MSRB rules applicable to 
the offering, sale and delivery of the Bonds to ultimate purchasers. 

(d) The Underwriter shall comply with the Commission's policy and practice 
that the Commission shall not pay, and the Underwriter shall not pass through to the 
Commission, any fees that are assessed on the Und_erwriter as part of the Governmental 
Accounting Standards Board fee, as well as the MSRB Underwriting and Transaction 
Assessment, the SIP.MA Municipal Assessment or any other industry related fees that are 
required to be paid solely by the Underwriter. 

Section 8. Closing Conditions. The Underwriter has entered into this Purchase 
Contract in reliance upon the representations, . warranties and agreements herein and the 
performance by the Commission of its obligations hereunder, both as of the date hereof and as of. 
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the Closing Date. The obligations of the Underwriter under this Prtrchase Contract are and shall 
be subject to the following conditions: 

(a) Bring-Down Representation. The representations and warranties of the 
Commission contained herein shall be true, accurate and correct in all material respects at 
the date hereof, and on the Closing Date, as if made on the Closing Date. 

(b) Executed Documents and Peiformance Thereunder. At the time of the 
Closing: (i) the Indenture, this Purchase Contract and the Official Statement shall be in 
full force and effect, and shall not have been amended, modified or supplemented except 
with the consent of the Underwriter (which consent will not be unreasonably withheld); 
and (ii) the Commission shall perform or have performed all of its obligations required 
under or specified in this Purchase Contract, the Official Statement and the Indenture to 
be performed prior to the Closing. · 

(c) No Default. At the time of the Closing, no default shall have occurred or 
be existing under the Indenture or this Purchase Contract. 

(d) Termination. Events. The Underwriter may terminate this Purchase 
Contract by notification in writing to t4e Commission, but only after consultation with 
the Commission, if, at any time on or prior to the Closing, any of the following occurs 
and, as a result of the occurrence of such an event, the marketability of the Bonds or the 
market price thereof, in the reasonable opinion of the Underwriter, after consultation with 
the Commission, would be materially adversely affected provided, however, that, in the 
event the Commission and the Underwriter disagree as to the effect of the occurrence of 
such event on the ability of the Underwriter to market the Bonds, this Purchase Contract 
may only be terminated by the Underwriter after the Underwriter and the Commission 
shall have negotiated in good faith to determine if there is an alternate ·time, place and 
manner which would permit the Underwriter to successfully market the Bonds: 

(i) any event shall occur which makes untrue any statement or results 
in an omission to state a material fact necessary to make the statements in the 
Official Statement, in the light of the circumstances under which they were made, 
not misleading and the Commission fails to amend or supplement the Official 
Statement pursuant to Section 6( c) hereof; or· 

(ii) an amendment to the Constitution of the United States or the 
Constitution of the State or legislation in or by the Congress of the United States 
or the legislature of the State, or the amendment of legislation pending as of the 
date of this Purchase Contract in the Congress of the United States, or the 
favorable reporting for passage of legislation to either House of the Congress of 
the United States by a Committee of such House to which such legislation has 
been referred for consideration, or any' decision of any federal or State court or 
any ruling or regulation (final, temporary or proposed) or official statement on 
behalf of the United States Treasury Department, the Internal Revenue Service or 
other federal or State authority or the occurrence of any other comparable 
legislative or regulatory event affecting the federal or State tax status of the 
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interest on the Bonds or bonds or obligations of the general character of the 
Bonds; provided, that the occurrence _of any such event shall not constitute a 
termination event hereunder if the prospect of such constitutional, legislative, 
regulatory or judicial action or enactinent shall have been publicly known on the 
date hereof; or 

(iii) any legislation, ordinance, rule or regulation shall be introduced in, 
or be enacted by any governmental body, department or agency of the State, or a 
decision by any court of competent jurisdiction within the State shall be rendered 
; or 

(iv) a stop order, ruling, regulation or official statement by, or on 
behalf of, the Securities and Exchange Commission or any other governmental 
agency having jurisdiction of the subject matter shall be issued or made to the 
~ffect that the issuance, offering or sale of obligations of the general character of 
the Bonds, or the issuance, offering or sale of the Bonds, including all underlying 
obligations, as contemplated hereby or by the Official Statement, is in violation or 
would be in violation of any provision of the federal securities laws, including the 
Securities Act of 1933, as amended and as then in effect, or that the Indenture 
need be qualified under the Trust Indenture Act of 1939, as amended and as then 
in effect; or 

(v) legislation shall be enacted by the Congress of the United States, or 
a decision by a court of the United States shall be rendered, to the effect that 
obligations of the general character of the Bonds, or the Bonds, are not exempt 
from registration under the Securities Act of 1933, as amended and as then in 
effect, or the Securities Exchange Act of 1934, as amended and as then in effect, 
or that the Indenture is not exempt from qualification under the Trust Indenture 
Act of 1939, as amended and as then in effect; or · 

(vi) additional material restrictions not in force as of the date hereof 
shall have been imposed upon trading in the United States in securities generally 
by any governmental authority or by any national securities exchange; or 

(vii) a general banking moratorium shall have been declared by federal, 
State or State of New York authorities or· a disruption in securities settlement, 
payment or clearance services has occurred; or . 

(viii) _the ratings on the Bonds shall have been downgraded or withdrawn 
subsequent to the date of this Purchase Contract by one of the rating agencies 
rating the Bonds; or 

(ix) there shall have occurred any outbreak or escalation of hostilities, 
declaration by the United States of a national or international emergency or war or 
other calamity or crisis. 
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The termination of this Purchase Contract pursuant to this Section 8( d) by the 
Underwriter with respect to the Bonds shall not prohibit the Commission from selling 
such Bonds to any other underwriter. 

(e) Closing Documents. At or prior to the Closing, the Underwriter shall 
receive with respect to the Bonds (unless the context otherwise indicates) the following 
documents, in each case satisfactory in form and substance to the Underwriter: 

(1) Approving Authorizations. Certified copies of the Ordinances and 
Commission Resolutions. 

(2) Bond Documents. Executed originals of the Master Indenture; the 
First Supplemental Indenture, the Continuing Disclosure Certificate and this 
Purchase Contract. 

(3) Final Opinion. An approving opinion or opinions of Co-Bond 
Counsel, dated the Closing Date, and substantially in the form attached to the 
Official Statement, and a letter of such counsel addressed to the Underwriter to 
the effect that such opinion may be relied upon by the Underwriter to the same 
extent as if it had been addressed to them. 

(4) Supplemental Opinion. A supplemental opinion or opinions of Co-
Bond Counsel addressed to the Commission and the Underwriter, dated the 
Closing Date, to the following effect: 

(i) The statements contained in the Official Statement under 
the captions "Tu:E 2015 SERIES A BONDS," "SECURITY FOR THE BONDS," 
"TAX MATTERS," Appendix A-"SUMMARY OF CERTAlN PROVISIONS OF 

THE lNDENWRE," and Appendix D-"FoRM OF OPINION OF Co-BOND 
COUNSEL," insofar as such statements purport to summarize certain 
provisions of the Bonds, the Indenture, and the opinion of Co-Bond 
Counsel with respect to the exclusion from gross income of interest on the 
Bonds for federal income tax purposes are accurate in all material 
respects. 

(ii) The Bonds are not subject to the registration requirements 
of the Securities Act of 1933, as amended, and the Indenture is exempt 
from qualification under the Trust Indenture· Act of 1939, as amended. 

(iii) This Purchase Contract, the Master Indenture, the First 
Supplemental Indenture and the Continuing Disclosure Certificate have 
each been duly authorized, executed and delivered by the Commission and 
constitute the valid, legal and binding agreements of the Commission, .· 
each enforceable in accordance with its respective terms, except as 
enforcement thereof ·may be limited by bankruptcy, insolvency, 
reorganization, arrangement, fraudulent conveyanc~, moratorium or other 
similar laws affecting enforcement of creditors' rights, by the application 
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of equitable principles if equitable remedies are sought and limitations on 
the enforcement of legal remedies against public agencies in the State. 

(5) Disclosure Counsel Opinion as to Official Statement. An opinion 
of Orrick, Herrington & Sutcliffe LLP, as Disclosure Counsel to the Commission, 
addressed to the Commission and the Underwriter, dated the Closing Date, to the 
effect that, on the date of the Official Statement and as of the Closing Date, while 
such couns.el is not passing upon, and does not assume any responsibility for, the 
accuracy, completeness or fairness of any of the statements contained in the 
Official Statement, based upon such counsel's participation in conferences during 
which the contents of the Official Statement were discussed, no information came 
to such counsel's attention which caused such counsel to believe that the Official 
Statement (except for the financial, statistical or economic data or forecasts, 
numbers, charts, tables, graphs, estimates, projections, assumptions or expressions 
of opinion, CUSIP numbers, any information regarding DTC and its book-entry 
system, any information contained in Appendices included therein (other than 
Appendix _), and any information incorporated by reference into the Official 
Statement, as to which no opinion or view need. be expressed) contained any 
untrue statement of a material fact or omitted to state a material fact necessary in 
order to make the statements made therein, in the light of the circumstances under 
which they were made, not misleading. 

(6) Certiffrate of the Commission. A certificate of·the Commission 
dated the Closing Date, signed on behalf of the Commission by an authorized 
officer of the Commission, to the effect that: 

(i) The representations and warranties of the Commission 
contained herein are true and correct in all material respects on and as of 
the Closing Date as if made on the Closing Date. 

(ii) No event affecting the Commission has occurred since the 
date of the Official Statement which has not been disclosed therein or in 
any supplement or amendment thereto which event should be disclosed in 
the Official Statement in order to make the statements therein, in the light 
of the circumstances under which they were made, not misleading. 

(7) Certificate of the Trustee. A certificate of the Trustee, dated the 
Closing Date, to the effect that: 

(i) The Trustee is a national banking association organized and 
existing under the laws of the United States of America and has full power 
and is qualified to accept and comply with the terms of the Indenture and 
to perform its obligations thereunder. 

(ii) The Trustee has accepted the duties and obligations 
imposed on it by the Indenture. 
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(iii) No consent, approval, authorization or other action by any 
governmental or regulatory authority having jurisdiction over the Trustee 
that has not been obtained is or will be required for the consummation by 
the Trustee of the transactions contemplated by the Indenture to be 
undertaken by the Trustee. 

(iv) Compliance with the terms of the Indenture will not 
conflict with, result in a violation or breach of, or constitute a default 
under, any loan agreement, indenture, bond, note, resolution or any other 
agreement or instrument to which the Trustee is a party or by which it is 
bound, or, to the best knowledge of the Trustee, after reasonable 
investigation, any law, rule, regulation, order or decree of any court or 
governmental agency or body having jurisdiction over the Trustee or any 
of its activities or properties (except that no representation, warranty or 
agreement is made by the Trustee with respect to_ any federal or state 
securities or Blue Sky laws or regulations). 

(v) To the knowledge of the Trustee after due inquiry, there is 
no action; suit, proceeding, inquiry or investigation, at law or in equity, 
before or by any court or governmental agency, public board or body 
served on or threatened against or affecting the existence of the Trustee, or 
in any way contesting or affecting tlie validity" or enforceability of the 
Indenture or the Bonds, or contesting the powers of the Trustee or its 
authority to enter into and perform its obligations under the Indenture or 
the Bonds, wherein an unfavorable decision, ruling or finding would 
adversely affect the validity of the Bonds or the Indenture. 

(8) Tru.stee's Counsel Opinion; An opinion of counsel to the Trustee 
addressed to the Commission and the Underwriter, dated the Closing Date, to the 
effect that: 

(i) The Trustee is a national banking association with trust 
powers, duly orgallized and validly existing and in good standing under 
the laws of the United States of America, having the legal authority to 
exercise trust powers in the State. · 

(ii) The Trustee has full legal power and adequate corporate 
authority to accept the duties and ·obligations imposed on it by the 
Indenture and to authenticate the Bonds and the full legal power a:i:i.d · 
authority to own its properties and to carry on its business. 

(iii) The Bonds have been duly authenticated by the Trustee. 

(iv) No consent, approval, authorization or order of any court, 
regulatory authority or governmental body is required for the valid 
authorization, execution and delivery of the Indenture and the 
authentication of the Bonds or the consummation by the Trustee of the 
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transactions contemplated in the Indenture except such as have been 
obtained and except such as may be required under the state securities or 
Blue Sky laws in connection with the purchase and distribution of the 
Bonds by the Underwriter. 

(v) Trustee's acceptance of its duties under the Indenture and 
the authentication of. the Bonds· by the Trustee and performance by the 
Trustee of its obligations thereunder will not conflict with or result in a 
breach of any of the terms, conditions or provisions of its Articles of 
Association or Bylaws or any other agreement or instrument to which the 
Trustee is a party or by which it is bound or any other existing law, 
regulation, court order or consent decree to which the Trustee is subject or 
constitute a default thereunder . 

. (vi) There is no action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or by any court, governmental 
agency, public board or body, pending or threatened against the Trustee 
affecting the existence of the Trustee or the titles of its officers to their 
respective offices or seeking to prohibit, restrain or enjoin the 
authentication of the Bonds by the Trustee, or contesting the powers of the 
Trustee or its authority to perform its obligations under the Indenture or 
the Bonds. 

(9) Tax Certificate. Tax Certificate of the Commission, dated the 
Closing Date, in form satisfactory to Co-Bond Counsel. 

(10) California Debt and Investment Advisory Commission Filings. 
Copies of the Report of Proposed Debt Issuance and Report of Final Sale required 
to be delivered to the California Debt and Investment Advisory Commission 
pursuant to Section 53583 of the Government Code and Section 8855(g) of the 
Government Code. 

(11) Continuing Disclosure Certificate. An executed copy of the 
Continuing Disclosure Certificate in substantially the form atta_ched to the Official 
Statement as Appendix E. 

(12) Rating Letters for the Bonds. Rating letters of Fitch Ratings 
("Fitch") and Standard & Poor's Ratings Services, a Standard & Poor's Financial 
Services LLC business ("S&P"), evidencing that such rating agencies have 
assigned their municipal bond ratings of"_" and"_," respectively. 

(13) Opinion of the City Attorney. An opinion of the City Attorney 
addressed to the Underwriter, dated the Closing Date, in form satisfactory to the 
Underwriter: 
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(14) Blue Sky Memorandum. A copy of the Blue Sky Memorandum 
with respect to the Bonds, prepared by Nossaman LLP, counsel to the 
Underwriter ("Underwriter's Counsel"). · 

(15) Opinion of the Underwriter's Counsel. The oplllion of 
Underwriter's· counsel, dated the Closing Date and addressed to the Underwriter, 
to the effect that: (a) the Bonds· are exempt from registration under the Seeurities 
Act of 1933, as amended, and the Indenture is exempt from qualification UD.der 
the Trust Indenture Act of 1939, as amended, and the Continuing Disclosure 
Certificate satisfies paragraph (b )(5) of Rule 15c2-12; and (b) without having 
undertaken to determine independently the accuracy, completeness or fairness of 
the statements contained in the Official Statement and based upon the information 
made available to them in the course of their participation in the preparation of the 
Official Statement as counsel for the Underwriter, nothing has come to their 
attention which would cause them to believe that the Preliminary Official 
Statement, as of the date of this Purchase Contract, or the Official Statement, as of 
the date thereof and as of the Closing Date, contained any untrue statement of a 
material fact or omitted to state a material fact required to be stated therein or 
necessary to make the statements therein, in the light of the circumstances under 
which they. were made, not misleading; provided that no opinion need be 
expressed with respect fo the financial statements and the statistical data included 
in the Official Statement, and Appendices A through E thereto, and information 
regarding DTC. and its book-entry only system . 

. (16) Additional Documents. Such legal opinions, additional certificates, 
instruments and other documents as the Underwriter, Co-Bond Counsel or the 
City Attorney may reasonably deem necessary to evidence the truth and accuracy 
as of the time of the Closing of the representations of the Commission and the due 
performance or satisfaction by the Commission at or prior to such time of all 
agreements then to be performed and all conditions then to be satisfied by the 
Commission. 

If the Commission shall be unable to satisfy the conditions contained in this Purchase 
Contract, or if the obligations of the Underwriter shall be terminated for any reason permitted by 
this Purchase Contract, this Purc;hase Contract shall terminate and the Underwriter and the 
Commission shall not be under further obligation hereunder, except as further set forth in 
Section 10 hereof. 

Section 9. Good Faith Deposit. To secure the Commission from any loss resulting 
from the failure of the Underwriter to accept delivery of and pay the purchase price for the 
Bonds pursuant to the terms of this Purchase Contract, the Underwriter agrees to deliver to or to 
the order of the Commission, concurrently with the execution and delivery of this Purchase 
Contract, either an official bank check (which may be deposited by the Commission upon 
receipt) or a federal funds wire transfer in the amount of $ (the "Good Faith 
Deposit"). At the Closing, the Good Faith Deposit will be applied towardi; and deducted from 
the aggregate net purchase price for the Bonds as provided in Section 1 of this Purchase . . 
Contract. If the Underwriter fails to pay the purchase price in full upon tender· of the Bonds 
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(other than for a reason permitted under Section 8 hereof), the Commission may retain such 
Good Faith Deposit as and for liquidated damages for such failure by the Underwriter. In such 
circumstance, the Underwriter will have no right to recover the Good Faith Deposit or to any 
allowance or credit therefor. Retaining the Good Faith Deposit shall constitute the 
Commission's sole and exclusive remedy and full liquidated damages for. the Underwriter's 
failure (other than for a reason expressly set forth herein) to purchase and accept delivery of the 
Bonds pursuant to the terms of this Purchase Contract and the Underwriter shall be released and 
discharged from any and all claims for damages by the Commission against the Underwriter 
related to such failure and any other defaults by Underwriter hereunder. The Underwriter and 
the Commission hereby acknowledge and agree that the amount fixed pursuant to this Section for 
liquidated damages does not constitute a penalty and is a reasonable estimate of the damages that 
the Commission would sustain in the event of the Underwriter's failure to purchase and to accept 
delivery of the Bonds on the Closing Date pursuant to the terms of this Purchase Contract. Said 
amount is agreed upon and fixed as liquidated damages because of the difficulty of ascertaining 
as of the date hereof the actual amount of damages that would be sustained in such event. If the 
Commission fails to deliver the Bonds on the Closing Date pursuant to this Purchase Contract, or 
if the conditions to the obligations of the Underwriter to purchase, accept delivery of and pay for 
the Bonds as set forth in this Purchase Contract shall not be sati_sfied (unless waived in writing 
by the Underwriter pursuant to this Purchase Contract), or if this Purchase Contract is terminated 
for a reason set forth in Section 8 hereof, the Commission shall promptly return or cause the 
return of the Good Faith Deposit to the Underwriter. Upon such returp. of the Good Faith 
Deposit to the Underwriter, this Purchase Contract shall terminate, and neither party shall have 
any further obligations hereunder. 

Section 10. Expenses. 

(a) Commission. The Commission shall pay or cause to be paid (but solely from the 
proceeds of the Bonds and not otherwise) the expenses incident to the performance of the 
obligations of the Commission hereunder, including but not limited to: (1) the cost of printing of 
the Preliminary Official Statement and the final Official Statement in reasonable quantities and 
all other documents prepared in connection with the transactions contemplated hereby; (2) the 
fees and disbursements of the Trustee and counsel to the Trustee in connection with the issuance 
of the Bonds; (3) the fees and disbursements of Co-Bond Counsel and Disclosure Counsel and of 
Public Financial Management, Inc. and Kitahata & Company, as Co:...Financial Advisors to the 
Commission, and any other experts or consultants retained by the Commission in connection 
with the transactions contemplated hereby; and (4) the costs related to obtaining ratings. 

(b) Underwriter. The Underwriter shall pay: (1) the cost of preparation and printing 
of Blue Sky and Legal Investment Memoranda, if any, to be used by it; (2) ~ advertising 
expenses in connection with the public offering of the Bonds; (3) California Debt and Investment 
Advisory Commission fees; and (4) aii other expenses incurred by the Underwriter in connection 
with its public offering and distribution of the Bonds, including, without limitation, any experts 
or other consultants hired or retained by the Underwriter, including Underwriter's counsel, the 
fees and charges of the CUSIP Bureau, and the MSRB and the California Debt and Investment 
Advisory Commission. 
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Section 11. City Contracting Requirements. The provisions set forth in Appendix A, 
attached hereto, are incorporated herein by this reference. 

Section 12. Notices. Any notice or other communication to be given under this 
Purchase Contract to the Commission or the Underwriter may be given by delivering the same in 
writing at the addresses set forth below: 

If to the Commission: 

Public Utilities Coin.mission of the 
City and County of San Francisco 

525 Golden Gate Avenue, 13th Floor 
San Francisco, California 94102 
Attention: Chief Financial Officer 
Telephone: (415) 554-3155 
Fax: (415) 554-3161 

With a copy.to: 

City and County of San Francisco 
Office of Public Finance 
City Hall, Room 336 
1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102 
Telephone: (415) 554-5956 · 
Fax: ( 415) 554-4864 

If to the Underwriter: 

Telephone:---------
Fax: _________ ~ 

Section 13. Entire Agreement. This Purchase Contract, when accepted by the 
Commission. shall constitute the entire agreement between the Commission and the Underwriter 
and is made solely for the benefit of the Commission and the Underwriter (including the 
successors or assigns of any Underwriter with the consent of the Commission) and no other 
person shall acquire or have any right hereunder by virtue hereof. All of the Commission's 
representations, covenants and agreements in this Purchase Contract· shall remain operative and 
.in full force and effect, regardless of (a) any investigation made by or on behalf of the 
Underwriter, (b) delivery of and payment for the Bonds hereunder, and (c) any termination of 
this Purchase Contract. 
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Section 14. Counterparts. This Purchase Contract may be executed by the parties 
hereto in separate counterparts, each of which when so executed and delivered shall be an 
.original, but all such counterparts shall together constitute but one and the same instrument. This 
Purchase Contract may be signed in counterparts, and upon delivery to the other party of such 
signed Purchase Contract; which delivery may be by facsimile transmission, shall constitute the 
binding agreement of each party to this Purchase Contract. 

Section 15. Mutual Reliance on Representations and Warranties. The Commission 
hereby acknowledges that the Underwriter; in executing this Purchase Contract and in paying for 
the Bonds as provided herein, is relying upon the representations of the Commission set forth 
herein. The Underwriter hereby acknowledges that the Commission, in executing this Purchase 
Contract and issuing the Bonds described herein, is relying upon the representations and 
warranties of the Underwriter set forth herein. 

Section 16. Severability. In case any one or more of the provisions contained herein 
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, 
illegality or unenforceability shall not affect any other provision hereof, but this Purchase 
Contract shall be construed as if such invalid or illegal or unenforceable provision had never ' 
been contained herein. 

Section 17. State of California haw Governs. The validity, interpretation and 
performanGe of this Purchase Contract shall be governed by the laws of the State of California. 
This Purchase Contract shall be enforceable in the State of California, and any action arising out 
of this Purchase Contract shall be filed with and maintained in City·and County of San Francisco 
Superior Court, San Francisco, California; provided, that the Commission may waive the 
requirement of venue. 

Section 18. Limited Liability. The obligations and liabilities of the Commission 
hereunder are 1.inllted obligations of the Commission payable solely from Revenues as defmed 
and set forth in the Indenture. None of the Commissioners, the officers or employees of the 
Commission, or any person executing this Purchase Contract shall be liable personally for the 
obligations of the Commission hereunder or be subject to any personal liability or accountability 
by reason of the execution hereof. Neither of the faith and credit nor the taxing power of the 
State or any political subdivision thereof, including the City, is pledged to the obligations of the 
Commission hereunder. 

Section 19. No Fiduciary or Advisory Role; Ann's Length Transaction. The 
Underwriter and the Commission acknowledge and agree that (i) the purchase and sale of the 
Bonds pursuant to this Purchase Contract is an arm's-iength commercial transaction between 
Commission, on the one hand, and the Underwriter, on the other hand, (ii) in connection with 
such transaction, the Underwriter is acting solely as a principal and not as a municipal advisor, ·a 
financial advisor, or a fiduciary of the Commission, and may have financial and other interests 
that differ from those of the Commission, (iii) the Underwriter has not .assumed a fiduciary 
responsibility in favor of the Commission witli respect to the offering of the Bonds or the 
discussions, undertakings and procedures leading thereto (whether or not any Underwriter, or 
any affiliate of an Underwriter, has provided or is currently providing services or advice to 
Commission on other matters), arid (iv) the Commission and the Underwriter have consulted 
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with their respective legal, financial and other advisors to the extent they deemed appropriate in 
connection with the offering of the Bonds. The Underwriter is not acting as a Municipal Advisor 
to the Commission (as defined in Section 15B of the Exchange Act of 1934, as amended) in 
connection with the matters contemplated by this Purchase Contract. · 

Accepted as of the date first stated above: 

PUBLIC UTILITIES COMMISSION OF TI:IE 

CITY AND COUNTY OF SAN FRANCISCO 

By:~-----------

General Manager 

Approved as to Form: 

DENNIS J. HERRERA 

City Attorney 

By: _________ -'----

Mark D. Blake, Deputy City Attorney 

Very truly yours, 

WELLS FARGO BANK, N.A., 
as Underwriter 

By: ____________ _ 

Authorized Officer 
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Maturity 
( 1) 

Principal 
Amount 

SCHEDULE I 

TO THE Plm.CHASE CONTRACT 

MATURITY SCHEDULE 

$ __ _ 

2015 Series A 

Interest 
Rate 

S-1 

480 

CU SIP 
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APPENDIX A 

CITY CONTRACTING PROVISIONS 
[To be updated] 

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

(a) Conflict of Interest. By the execution of this Purchase Contract, the Underwriter 
acknowledges that it is familiar with the provision of Section 15.103 of the City's Charter, 
Article ill, Chapter 2 of City's Campaign and Governmental Conduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code of the State of California, and certifies 
that it does not know of any facts which constitute a violation of said provisions and agrees that 
it will immediately notify the City if it becomes aware of any such fact during the term of this 
Purchase Contract. 

(b) Proprietary or Confidential Information of City. The Underwriter agrees to 
maintain the confidentiality of the Information (as defined hereinbelow),.except that Information 
may be disclosed (a) to its and its affiliates' directors, officers, employees and agents, including 
accountants, legal counsel and other advisors (it being understood that the persons to whom such 
disclosure is made will be informed of the confidential nature of such Information and instructed 
to keep such Information confidential), (b) to the extent requested by any regulatory authority, 
( c) to the extent required by applicable laws or regulations or by any subpoena or similar legal 
process, ( d) to any other party to this Purchase Contract, ( e) in connection with the exercise of 
any remedies hereunder or any suit, action or proceeding relating to this Purchase Contract or the 
enforcement of rights hereunder, (f) subject to an agreement containing provisions substantially 
the same as those of this section, to (i) any assignee of or participant in, or any prospective 
assignee of 0r participant in, any of its rights or obligations under this Purchase Contract or (ii) 
any actual or prospective counterparty (or its advisors) to any swap or derivative transaction 
relating to the City and its obligations, (g) with the consent of the City or (h) to the extent such 
Information (i) becomes publicly available other than as a result of a breach of this section or 
(ii) becomes available to the Underwriter on a nonconfidential basis from a sonrce other than the 
City. For the purposes of this Section, "Information" means all information received from the 
City relating to the City or its business, other than any such information that is available to the 
Issuing Underwriter on a nonconfidential basis prior to disclosure by the City; provided that, in 
the case of information received from the City. after the date hereof, such information is clearly 
identified at the time of delivery as confidential. Any person required to maintain the 
confidentiality of Information as provided in this section shall be considered to have complied 
with its obligation to do so if such person has exercised the same degree of care to maintain the 
confidentiality of such Information as such person would apply to its own confidential 
information. 

(c) Ownership of Results. Any interest o( the Underwriter's Subcontractors, in 
drawings, plans, specifications, blueprints, studies, reports, memoranda, computation sheets, 
computer files and media or other documents prepared by the Underwriter or its Subcontractors 
in connection with services to be performed under this Purchase Contract, shall become the 
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property of and will be transmitted to City. However, the Underwriter may retain and use copies 
for reference and as documentation of their experience and capabilities. 

(d) Works for Hire. If, in connection with services performed under this Purchase 
Contract, the Underwriter or its Subcontractors create artwork, copy, posters, billboards, 
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys, 
blueprints, source codes or any other original works of authorship, such works of authorship 
shall be works for hire as defined under Title 17 of the United States Code, and all copyrights in 
such works are the property of the City. If it is ever determined that any works created by the 
Underwriter or its Subcontractors under this Purchase Contract are not works for hire under U.S. 
law, the Underwriter hereby assigns all copyrights to such works to the City, and agree to 
provide any material and execute any documents necessary to effectuate such assignment. With 
the approval of the City, the Underwriter may retain and use copies of such works for reference . 
and as documentation of its experience and capabilities. 

( e) Audit and Inspection of Records. The Underwriter agrees to maintain and make 
available to the City, during regular business hours, accurate books and accounting records 
relating to its work under this Purchase Contract. The Underwriter will permit City to audit, 
examine and make excerpts and transcripts from such books and records, and to make audits of 
all invoices, materials, payrolls, records of personnel and other data related to all other matters 
covered by this Purchase Contract, whether funded in whole or in part under this Purchase 
Contract. The Underwriter shall maintain such data and records in an accessible location and 
condition for a period of not less than five (5) years after final payment under this Purchase 
Contract or until after final audit has been resolved, whichever is later. The State of California 
or any federal agency having an interest in the subject matter of this Purchase Contract shall have 
the same rights conferred upon City by this Section. 

(f) Subcontracting. The Underwriter is prohibited from subcontracting this Purchase 
Contract or any part of it unless such subcontracting is first approved by City in writing. Neither 
party shall, on the basis of this Purchase Contract, contract on behalf of or in the name of the 
other party. An agreement made in violation of this provision shall confer no rights on any party 
and shall be null and void. 

(g) Assignment. The serv1ces to be performed by the Underwriter is personal in 
character and neither this Purchase Contract nor· any duties or obligations hereunder may be 
assigned or delegated by the Underwriter unless frrst approved by City by written instrument 
executed and approved in the same manner as this Purchase Contract. 

(h) Non-Waiver of Rights. The omission by either party at any time to enforce any 
default or right reserved to it, or to require performance of any of the terms, covenants, or 
provisions hereof by the other party at the time designated, shall not be a waiver of any such 
default or right to which the party is entitled, nor shall it in any way affect the right of the party 
to enforce any provisions of this Purchase Contract thereafter. ·. 

(i) Earned Income Credit (EIC) Forms. Administrative Code section 120 requires that 
employers provide their employees with IRS Form W-5 (The Earned Income Credit Advance 
Payment Certificate) and the IRS EIC Schedule, as set forth below. Employers can locate these 
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forms at the IRS Office, on the Internet, or anywhere that Federal Tax Forms can be found. The 
Underwriter shall provide EIC Forms to each Eligible Employee at each of the following times: 
(i) within thirty (30) days following the date on which _this Purchase Contract becomes effective 
(unless the Underwriter has already provided such EIC Forms at least once during the calendar 
year in which such effective date falls); (ii) promptly after any Eligible Employee is hired by the 
Underwriter; and (iii) annually between January 1 and January 31 of each calendar year during 
the term of this Purchase Contract. Failure to comply with any requirement contained iii 
subparagraph (a) of this Section shall constitute a material breach by Underwriter of the terms of 
this Purchase Contract. If, within thirty days after the Underwriter receives written notice of 
such a breach, said Underwriter fails to cure such breach or, if such breach cannot reasonably be 
cured within such period of thirty days, said Underwriter fails to commence efforts to cure within 
such period or thereafter fails to diligently pursue such cure to completion, the City may pursue 
any rights or remedies available under this Purchase Contract or under applicable law. Any 
Subcontract entered into by the Underwriter shall require the Subcontractor to comply, as to the 
Subcontractor's Eligible Employees, with each of the terms of this Section. Capitalized terms 
used in this Section and not defined in this Purchase Contract shall have the meanings assigned 
to such terms in Section 120 ·of the San Francisco Administrative Code. 

G) Local Business Enterprise Utilization; Liquidated Damages 

i. The LBE Ordinance. The Underwriter shall comply with all the requirements of the 
Local Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 
14B of the San Francisco Administrative Code as it now exists or as it may be amended in the 
futu!e (collectively the "LBE Ordinance"), provided such amendments do not materially increase 
the Underwriter's obligations or liabilities, or materially diminish the Underwriter's rights under 
this Purchase Contract. Such provisions of the LBE Ordinance are incorporated by reference and 

·made a part of this Purchase Contract as though ".fully set forth in this Section. Any 
Underwriter's willful failure to comply with any applicable provisions of the LBE Ordinance is a 
material breach of the Underwriter's obligations under this Purchase Contract and shall entitle 
City, subject to any applicable notice and cure provisions set forth in this Purchase Contract, to 
exercise any of the remedies provided for under this Purchase Contract, under the LBE 
Ordinance or otherwise available at law or in equity, which remedies shall be cumulative unless 
this Purchase Contract expressly provides that any remedy is exclusive. In addition, the 
Underwriter shall comply fully with all other applicable local, state and federal laws prohibiting 
discrimination and requiring equal opportunity in contracting, including subcontracting. 

ii. Compliance and Enforcement. If any Underwriter willfully fails to comply with 
any of the provisions of the LBE Ordinance, the rules and regrtlations implementing the LBE 
Ordinance, or the provisions of this Purchase Contract pertaining to LBE participation, the 
Underwriter shall be liable for liquidated damages in an amount equal to the Underwriter's net 
profit on this Purchase Contract, or ten percent (10%) of the· total amount of this Purchase 
Contract, or one thousand dollars ($1,000), whichever is greatest. The Director of the City's 
Human Rights Commission or any other public official authorized to enforce the LBE Ordinance 
(separately and collectively, the ''Director of HRC") may also impose other sanctions against the 
Underwriter authorized in the LBE Ordinance, including declaring the Underwriter to be 
irresponsible and ineligible to contract with the City for a period of up to five years or revocation 
of the Underwriter's LBE certification. The Director of HRC will determine the sanctions to be 
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imposed, including the amount of liquidated damages, after investigation pursuant ·to 
Administrative Code §14B.17. By .entering into this Purchase Contract, the Underwriter 
acknowledges and agrees that any liquidated damages assessed by the Director of the HRC shall 
be payable to City upon demand. The Underwriter further acknowledges and agrees that any 
liquidated damages assessed may be withheld from any monies due to the Underwriter on any 
contract with City. The Underwriter agrees to maintain records .necessary for monitoring its 
compliance with the LBE Ordinance for a period of three (3) years following termination or 
expiration of this Purchase Contract, and shall make such records available for audit and 
inspection by the Director of HRC or the Controller upon request. 

(k) Nondiscrimination; Penalties 

i. The Underwriter Shall Not Discriminate. In the performance of this Purchase 
Contract, the Underwriter agrees not to discriminate against any employee, City or County 
employee working with such Underwriter or Subcop.tractor, applicant for employment with such 
Underwriter or Subcontractor, or against any person seeking accommodations, advantages, 
facilities, privileges, services, or membership in all business, social, or other establishments or 
organizations, on the basis of the fact or perception of a person's race, color, creed, religion, 
national origin, ancestry, age, height, weight, sex, sexual orientation, gender identity, domestic 
partner status, marital status, disability or Acquired Immune Deficiency Syndrome or HIV status 
(AIDS/IIlV status), or association with members of such protected classes, or in retaliation for 

· opposition to discrimination against such classes. 

ii. . Subcontracts. The Underwriter shall incorporate by reference in all of its respective 
subcontracts the provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco 
Administrative Code (copies of which are available from Purchasing) entered into in connection 
with the services provided hereunder by the Underwriter mid shall require all Subcontractors to 
comply with such provisions. The Underwriter's failure to comply with tlie o.bligations in this 
subsection shall constitute a material breach of this Purchase Contract. 

m. Nondiscrimination in Benefits. The Underwriter does not, as of the date of this 
Purchase Contract, and will not, during the term of this Purchase Contract, in any of its 
operations in San Francisco, on real property owried by San Francisco, or where work is being 
performed for the City elsewhere in the United States, discriminate in the provision of 
bereavement leave, family medical leave, health benefits, membership or membership discounts, 
moving expenses, pension and retirement benefits or travel benefits, as well as any benefits other 
than the benefits specified above, between employees with domestic partners and employees 
with spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or local 
law authorizing such registration, subject to the conditions set forth in § 12B.2(b) of the San 
Francisco Administrative Code. 

iv. Condition to Contract. As a condition to this Purchase Contract, the Underwriter 
shall execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form 
(fotm HRC-12B-101) with supporting documentation and secure the approval of the form by .the 
San Francisco Human Rights Commission. 
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v. Incorporation of Administrative Code Provisions by Reference. The provisions of 
Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this Section 
by reference and made a part of this Purchase Contract as though fully set forth herein. The 
Underwriter shall comply fully with and be bound by all of the provisions that apply to this 
Purchase Contract under such Chapters, including but not limited to the remedies provided in 
such Chapters. Without limiting the foregoing, the Underwriter understands that pursuant to 
§§ 12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a penalty of fifty dollars 
($50) for each person for each calendar day during which such person was discriminated against 
in violation of the provisions of this Purchase Contract may be assessed against the offending 
Underwriter and/or deducted from any payments due to the Underwriter. 

(1) MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative 
Code § 12F.5, the City and County of San Francisco urges companies doing business in Northern 
Ireland to move towards resolving employment inequities, and encourages such companies to 
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles. By signing 
below, the Underwriter acknowledgf<S and agrees that he or she has read and understood this 
Section. 

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

(n) Drug-Fre-e Workplace Policy. The Underwriter acknowledges that pursuant to the 
Federal Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, 
possession, or use of a controlled substance is prohibited on City premises. The Underwriter 
agrees that any violation of this prohibition by the Underwriter or its employees, agents or 
assigns will be deemed a material breach of this Purchase Contract. 

( o) Resource Conservation. Chapter 5 of the San Francisco Environment Code 
("Resource Conservation") is incorporated herein by reference. Failure by the Underwriter to 
comply with any of the applicable requirements of Chapter 5 will be deemed a material breach of 
this Purchase Contract. 

(p) Compliance with Americans with Disabilities Act., The Underwriter acknowledges 
that, pursuant to the Americans with Disabilities Act (ADA) programs, services and other 

. activities provided by a public entity to the public, whether directly or through an Underwriter, 
must be accessible to the disabled public. The Underwriter shall provide the services specified in 
this Purchase Contract in a manner that complies with the ADA and any and all other applicable 
federal, state and local disability rights legislation. The Underwriter agrees not to discriminate 
against disabled persons in the provision of services, benefits or activities provided under this 
Purchase Contract and further agree that any violation of this prohibition on the part of the 
Underwriter or its employees, agents or assigns will constitute a material breach of this Purchase 
Contract. 
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(q) Sunshine Ordinance. In accordance with San Francisco Administrative Code 
§67.24(e), contracts, Underwriter's -bids, responses to solicitations and all other records of 
communications between City and persons or firms seeking contracts, shall be open to inspection 
immediately after a contract has been awarded. Nothing in this provision requires the disclosure 
of a private person or organization's net worth or other proprietary financial data submitted for 
qualification for a contract or other benefit until and unless that person or organization is 
awarded the contract or benefit. Information provided which is covered by this paragraph will be 
made available to the public upon request. 

(r) Public Access to Meetings and Records. If an Underwriter receives a cumulative 
total per year of at least two hundred fifty thousand dollars ($250,000) in City funds or City
administered funds and is a non-profit organization as defined in Chapter 12L of the San 
Francisco Administrative Code; the Unde;rwriter shall comply with and be bound by all the 
applicable provisions of that Chapter. By executing this Purchase Contract, the Underwriter 
agrees to open its meetings and records to the public in the manner set forth in §§12L.4 and 
12L.5 of the Administrative Code. The Underwriter further agrees to make good faith efforts to 
promote community membership on its Board of Directors in the manner set forth in §12L.6 of 
the Administrative Code. The Underwriter acknowledges that its material failure to comply with 
any of the provisions of this paragraph shall constitute 'a material breach of this Purchase 
Contract. The Underwriter further acknowledges that such material breach of the Purchase 
Contract shall be grounds for the City to terminate and/or -not renew the Purchase Contract, 
partially or in its entirety. 

(s) Limitations on Contributions. Through execution of this Purchase Contract, the 
Underwriter acknowledges that it is familiar with Section 1.126 of the City's Campaign and 
GoverD.mental Conduct Code, which prohibits any person who contracts with the City for the 
rendition of personal services, for the furnishing of any material, supplies or equipment, for the 
sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any 
campaign contribution to (1) an individual holding a City elective office if the contract must be 
approved by the individual, a board on which that individual serves, or the board of a state 
agency on which an appointee of that individual serves, (2) a candidate for the office held by 
such individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for . the contract rintil the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. The 
Underwriter acknowledges that the foregoing restriction applies only if the Purchase Contract or 
a combination or series of contracts approved by the same individual or board in a fiscal year 
have a total anticipated or actual value of fifty thousand dollars ($50,000) or more. The 
Underwriter further acknowledges that the prohibition on contributions applies to each 
prospective party to the Purchase Contract; each member of the Underwriter's board of directors; 
the Underwriter's chairperson, chief executive officer, chief financial officer and chief operating 
officer; any person with an ownership interest of more than 20 percent in the Underwriter; any 
Subcontractor listed in the bid or contract; and any committee that is sponsored or controlled by 
the Underwriter. Additionally, the Underwriter acknowledges that the Underwriter must inform 
each of the persons described in the preceding sentence of the prohibitions contained in Section 
1.126. The Underwriter further agrees to provide to City, upon request, the names of each 
person, entity or committee described above. 
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(t) Requiring Minimum Compensation for Covered Employees 

i. The Underwriter . agrees to comply fully with and be bound by all of the 
provisions of, the Minimum Compensation Ordinance ("MCO"), as set forth in San Francisco 
Administrative Code Chapter 12P ("Chapter 12P"), including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 12P are incorporated herein by 
reference and made a part of this Purchase Contract as though fully set forth. The text of the 
MCO is available on the web at www.sfgov.org/olse/mco. A partial listing of some of the 
Underwriter's obligations under the MCO is set forth in this Section. The Underwriter is 
required to comply with all the provisions of the MCO, irrespective of the listing of obligations 
in this Section. 

ii. The MCO requires the Underwriter to pay the Underwriter's employees a 
minimum horirly gross compensation wage rate and to provide minimum compensated and 
uncompensated time off. The minimum wage rate may change· from year to year and the 
Underwriter is obligated to keep informed of the then-current requirements. Any subcontract 
entered into by the Underwriter shall require the Subcontractor to comply with the requirements 
of the MCO and shall contain contractual obligations substantially the same as those set forth in 
this Section. It is the Underwriter's obligation to ensure that any Subcontractors of any tier 
under this Purchase Contract comply with the requirements of the MCO. If any Subcontractor 
under this Purchase Contract fails to comply, City may pursue any of the remedies set forth in 
this Section against the Underwriter. 

m. The Underwriter shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
actions, if taken within ninety (90) days of the exercise or attempted exercise of such rights, will 
be rebuttably presumed to be retaliation prohibited by the MCO. · 

iv. The Underwriter shall maintain employee and payroll records as required by the 
MCO. If the Underwriter fails to do so, it shall be presumed that the Underwriter paid no more 
than the minimum wage required under State law. 

:v. The City is authorized to inspect the Underwriter's job sites and conduct 
interviews with employees and conduct audits of the Underwriter. 

vi. The Underwriter's commitment to provide the · Minimum Compensation is a 
material element of the City's consideration for this Purchase Contract. The City in its sole 
discretion shall determine whether such a breach has occurred. The City and the public will 
suffer actual damage that will be impractical or extremely difficult to determine if the 
Underwriter fails to comply with these requirements. The Underwriter agrees that the sums set 
forth in Section 12P.6.l of the MCO as· liquidated damages are not a penalty, but are reasonable 
estimates of the loss that the City and.the public will incur for the Underwriter's noncompliance. 
The ,procedures governing the assessment of liquidated damages shall be those set forth in 
Section 12P.6.2 of Chapter 12P. 

vii. The Underwriter understands and agrees that if it fails to comply with the 
requirements of the MCO, the City shall have the right to pursue any rights or remedies available 
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under Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law. If, within thirty (30) days after receiving written notice of a breach of this 
Purchase Contract for violating the MCO, the breaching Underwriter fails to cure such breach or, . 
if such breach cannot reasonably be cured within such period of thirty (30) days, the breaching 
Underwriter fails to commence efforts to cure within such period, or thereafter fails diligently to 
pursue such cure to completion, the City shall have the right to pursue any rights or remedies 
available under applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. 
Each of these remedies shall be exercisable individually or in combination with any other rights 
or remedies available to the City. 

vm. The Underwriter represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

ix. If an Underwriter is exempt from the MCO when this Purchase Contract is executed 
because the cumulative amount of agreements with this department for the fiscal year is less than 
twenty-five thousand dollars ($25,000), but the Underwriter later enters into an agreement or 
agreements that cause the Underwriter to exceed that amount in a fiscal year, the Underwriter 
shall thereafter be required to comply with the MCO under this Purchase Contract. This 

, obligation arises on the effective date of the agreement that causes the cumulative amount of 
agreeinents between the Underwriter and this department to exceed twenty-five thousand dollars 
($25,000) in the fiscal year. 

(u) Requiring Health Benefits for Covered Employees 

The Underwriter agrees to comply fully with and be bound by all of the provisions of the 
Health Care Accountability Ordinance ("HCAO"), as set forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may· be amended from time to time. The provisions of Chapter 12Q are incorporated by 
reference and made a part of this Purchase Contract as though fully set forth herein. The text of 
the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in this Section 
and not defined in this Purchase Contract shall have the meanings assigned to such terms in 
Chapter 12Q. 

i. For each of its Covered Employees, the Underwriter shall provide the 
appropriate health benefit set forth in Section 12Q.3 of the HCAO. If the Underwriter chooses to 
offer the health plan option, such health plan shall meet the minimum standards set forth by the 
San Francisco Health Commission. 

ii.' Notwithstanding the above, if the Underwriter is a small business as 
defined in Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) 
above .. 

m. An Underwriter's failure to comply with the HCAO shall constitute a 
material breach of this agreement. City shall notify the Underwriter if such a breach has 
occurred. If, within thirty (30) days after receiving City's written notice of a breach of this 
Purchase Contract for violating the HCAO, the breaching Underwriter fails to cure such breach 
or, if such breach cannot reasonably be cured within such period of thirty (30) days, the 
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breaching Underwriter fails to commence efforts to cure within such period, or thereafter fails 
diligently to pursue such cure to completion, City shall have the right to pursue the remedies set 
forth in 12Q.5.1 and 12Q.5(f)(l-6). Each of these remedies shall be exercisable individu_ally or 
in combination with any other rights or remedies available to City. 

iv. Any Subcontract entered into by the Underwriter shall require the 
Subcontractor to comply with the· requirements of the HCAO ruid shall contain contractllal 
obligations substantially the same as those set forth in this Section. The Underwriter shall notify 
City's Office of Contract Administration when it enters into such a Subcontract and shall certify 
to the Office of Contract Administration that it has notified the Subcontractor of the obligations 
under the HCAO and has imposed the requirements of the HCAO on Subcontractor through the 
Subcontract. The Underwriter shall be responsible for its Subcontractors' compliance with this 
Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set forth in this 
Section against the Underwriter based on. the Subcontractor's failure to comply, provided that 
City has first provided the Underwriter with notice and an opportunity to obtain a cure of the 
violation. 

v. No Underwriter shall discharge, reduce in compensation, or otherwise 
discriminate against any employee for notifying City with regard to the Underwriter's 
noncompliance or anticipated noncompliance with the requirements of the HCAO, for opposing 
any practice proscribed by the HCAO, for participating in proceedings related to the HCAO, or 
for seeking to assert or enforce any rights under the HCAO by any lawful means. 

vi. The Underwriter represents and warrants that it is not an entity that was 
set up, or is being used, for the purpose of evading the intent of the HCAO. 

vii. The Underwriter shall maintain employee and payroll records in 
compliance with the California Labor Code and Industrial Welfare Commission orders, including 
the number of hours each employee has worked on the Purchase Contract. · 

viii. The Underwriter shall keep itself informed of the current requirements of 
theHCAO. 

ix. The Underwriter shall provide reports. to the City in accordance with any 
reporting standards promulgated by the City under the HCAO, including reports on 
Subcontractors and Subtenants, as applicable. 

x. The Underwriter shall provide City with access to records pertaining to 
compliance with HCAO after receiving a written request from City to do so and being provided 
at least ten (10) business days to respond. 

xi. Tiie Underwriter shall allow City to inspect the Underwriter's job sites and 
have access to the Underwriter's employees in order to monitor and .determine compliance with 
HCAO. 

xii. City may conduct random audits of the Underwriter to ascertain its 
compliance with HCAO. The Underwriter agrees to cooperate with City when it conducts such 
audits. 
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xm. If an Underwriter is exempt from the HCAO when this Purchase Contract 
is executed because its. amount is less than $25,000 ($50,000 for nonprofits), but the Underwriter 
later enters into an agreement or agreements that cause the Underwriter's aggregate amount of all 
agreements with City to reach $75,000, all the agreements shall be thereafter subject to the 
HCAO. This obligation arises on the effective date of the agreement that causes the cumulative 
amount of agreements between the Underwriter and the City to be equal to or greater than 
$75,000 in the fiscal year. 

\ 

. (v) ·Prohibition on Political Activity with City Funds. Tu. accordance with San 
Francisco Administrative Code Chapter 12.G, the Underwriter may not participate in, support, or 
attempt to influence any political campaign for a candidate or for a ballot measure (collectively, 
"Political Activity") in the performance of the services provided under this Purchase Contract. 
The Underwriter agrees to comply with San Francisco Administrative Code Chapter 12.G and 
any implementing rules and regulatl.ons promulgated by the City's Controller. The terms and 
provisions of Chapter 12.G are incorporated herein by this reference. In the event an 
Underwriter violates the provisions of this Section, the City may, in addition to any other rights 
or remedies available hereunder, (i) terminate this Purchase Contract or the Underwriter's 
participation hereunder, and (ii) prohibit the Underwriter from bidding on or receiving any new 
City contract for a period of two (2) years. The Controller will not consider an Underwriter's use 
of profit as a violation of this Section. 

(w) Preservative-treated Wood Containing Arsenic. The Underwriter may not 
purchase preservative-treated wood products containing arsenic in the performance of this 
Purchase Contract unless an exemption from the requirements of Chapter 13 of the San 
Francisco Environment Code is obtained from the Department of the Environment under Section 
1304 of the Code. The term ''preservative-treated wood containing arsenic" shall mean wood 
treated with a preservative that contains arsenic', elemental arsenic, or an arsenic copper 
combination, including, but not limited to, chromated copper arsenate preservative, ammoniacal 
copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. The Underwriter 
may purchase preservative-treated wood products on the list of environmentally preferable 
alternatives prepared and adopted by the Department of the Environment. This provision does 
not preclude the Underwriter from purchasing preservative-treated wood containing arsenic for 
saltwater immersion. The term "saltwater. immersion" shall mean a pressure-treated wood that is 
used for construction purposes or facilities that are partially or totally immersed in saltwater. 

(x) Compliance with Laws. The Underwriter shall keep themselves fully 
informed of the City's Charter, codes, ordinances and regulations and of all State, and federal 
laws in any manner affecting the performance of this Purchase Contract, and must at all times 
comply with such local codes, ordinances, and regulations and all applicable laws as they may be 
amended from time to time. 

(y) Protection of Private Information. The Underwriter has read and agrees to 
the terms set forth in San Francisco Administrative Code Sections 12M.2, "Nondisclosure of 
Private Information," and 12M.3, "Enforcement" of San Francisco Administrative Code Chapter 
12M, "Protection of Private Information," which are incorporated herein as if fully set forth. The 
Underwriter agrees that· any failure to comply with the requirements of Section 12M2 of this 
Chapter shall be a material breach of the Purchase Contract. In such an event, in addition to any 
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other remedies available to it_ under equity or law, the City may terminate the Purchase Contract, 
bring a false claim action against the Underwriter pursuant to Chapter 6 or Chapter 21 of the 
Administrative Code, or debar the Underwriter.-

(z) Graffiti Removal. Graffiti is detrimental to the health, safety and welfare 
of the community in that it promotes a perception in the community that the laws protecting 
public and private property can be disregarded with impunity. This perception fosters a sense of 
disrespect of the law that results in an increase in crime; degrades the community and leads to 
urban blight; is detrimental to property values, business opportunities and the enjoyment of life; 
is inconsistent with the City's property maintenance goals and aesthetic standards; and results in 
additional graffiti and in other properties becoming the target of graffiti unless it is quickly 
removed from public and private property. Graffiti results in visual pollution and is a public 
nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City 
and County and its residents, and to prevent the further spread of graffiti. The Underwriter shall 
remove all graffiti from any real property owned or leased by the Underwriter in the City and 
County of San Francisco within forty eight (48) hours of the earlier of the Underwriter's (a) 
discovery or notification of the graffiti,· or (b) receipt of notification of the graffiti from the 
Department of Public Works. This Section is not intended to require an Underwriter to breach 
any lease or other agreement that it may have concerning its use of the real property. The term 
"graffiti" means any inscription, word, figure, marking or design that is affixed, marked, etched, 
scratched, drawn or painted on any building, structure, fixture or other improvement, whether 
permanent or temporary, including by way of example only and without limitation, signs, 
banners, billboards and fencing surrounding construction sites, whether public or private, without 
the consent of the owner of the property or the owner's authorized agent, and which is visible 
from the public right-of-way. "Graffiti" shall not include: (1) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the San Francisco Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any 
mural or other painting or marking on the property that is protected as a work of fine art under 
the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a work of 
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). 

Any failure of the Underwriter to comply with this Section.of this Purchase Contract shall 
constitute .a material breach of this Purchase Contract. 

(aa) Food Service Waste Reduction Requirements. Effective June 1, 2007, the 
Underwriter agrees to comply fully with and be bound by all of the provisions of the Food 
Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 
16, including the remedies provided, and implementing guidelines and rules. The provisions of 
Chapter 16 are incorporated herein by reference and made.a part of this Purchase Contract as 
though fully set forth. This provision is a material term of this Purchase Contract. By entering 
into this Purchase Contract, the Underwriter agrees that if it breaches this provision, City will 
suffer actual damages that will be impractical or extremely difficult to determine; further, the 
Underwriter agrees that the sum of one hundred dollars ($100) liquidated damages for the first 
breach, two hundred dollars ($200) liquidated damages for the second breach in the same year, 
and five hundred dollars ($500) liquidated damages for subsequent breaches in the same year is a 
reasonable estimate of the damage i:hat City will incur based on the violation, established in light 
of the circumstances existing at the time this Purchase Contract was made. Such amount shall 
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not be considered a penalty, but rather agreed monetary damages sustained by City because of 
the Underwriter's failure to comply with this provision. 

(bb) Cooperative Drafting. This Purchase Contract has been drafted through a 
cooperative effort of both parties, and both parties have had an opportunity to have the Purchase 
Contract reviewed and revised by legal counsel. No party shall be considered the drafter of this 
Purchase Contract, and no presumption or rule that an ambiguity shall be construed against the 
party drafting the clause shall apply to the . interpretation or enforcement of this Purchase 
Contract. 

(cc) Submitting False Cltiims; Monetary Penalties. Pursuant to San Francisco 
Administrative Code Section 21.35, any contractor, subcontractor or consultant who submits a 
false claim shall be liable to the City for three times the amount of damages which the City 
sustains because of the false claim. A contractor, subcontractor or consultant who submits a false 
claim shall also be liable to the City for the costs, including attorneys' fees, of a civil action 
brought to recover any of those penalties or damages, and may be liable to the City for a civil 
penalty of up to ten thousand dollars ($10,000) for each false claim. A contractor, subcontractor 
or consultant will be deemed to have submitted a false claim to the City if the contractor, 
subcontractor or consultant: (i) knowingly presents or causes to be presented to an o:tficer or 
employee of the City a false claim or request for payment or approval; (ii) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claim paid or 
approved by the City; (iii) conspires to defraud the City by getting a false claim allowed or paid 
by the City; (iv) knowingly makes, uses, or causes to be made or used a false record or statement 
to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or 
(v) is a beneficiary of an inadvertent submission. of a false claim to the City, subsequently 
discovers the falsity of the claim, and fails to disclose the false claim to the City within a 
reasonable time after discovery of the false claim. 

(dd) City a Third Party Beneficiary. The City is hereby designated as a third 
party beneficiary for the purpose of enforcing all of the obligations of this Purchase Contract. 
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APPENDIXB 

CERTIFICATE OF THE UNDERWRITER 
REGARDING INITIAL REOFFERING PRICES 

Public Utilities Commission of the City and County of San Francisco 
Power Revenue Bonds, 2015 Series A 

This certificate is being delivered by Wells Fargo Bank, N.A. (the "Underwriter"), the 
underwriter listed in the Bond Purchase Contract, dated , 2015 between the Underwriter 
and Public Utilities Commission of the City and County of San Francisco (the "Commission") 
for the sale of $ aggregate principal amount of Public Utilities Commission of the 
City and County of San Francisco Power Revenue Bonds, 2015 Series A (the "Bonds"). 

THE UNDERSIGNED HEREBY CERTIFY AS FOLLOWS: 

1. The undersigned is the underwriter who purchased the Bonds. The 
undersigned is authorized to execute this certificate, which is based on one or more of (i) 
personal knowledge, (ii) inquiry deemed adequate by the undersigned and (iii) institutional 
knowledge regarding.the matters set forth herein. 

2. On [Date] (the "Sale Date"), all of the Bonds have been the subject of a 
bona fide offering to the public (excluding bond houses, brokers or similar persons or 
organizations acting in the capacity of underwriters or wholesalers) (the "Public") pursuant to the 
Bond Purchase Contract, and on the Sale Date we reasonably expected that the first price at 
which at least 10% of the principal arriount of each maturity would be initially sold to the Public 
would be the respective price for that maturity shown, as set forth in Schedule I hereto. The first 
price at which at least 10% of the principal amount of each maturity initially was sold to the 
Public was the respective price for that maturity shown on Schedule I hereto. For purposes of 
this certificate, we have assumed that the phrase ''bond houses, brokers or similar persons or 
organizations acting in the capacity of underwriters or wholesalers" refers only to persons who, 
to our actual knowledge, are acting in such capacity. 

3. We have no reason to believe that the prices shown on Schedule I hereto, 
in the opinion of the Underwriter, represent prices that are greater than the expected fair market 
value for all of the Bonds as of the Sale Date. 
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4. The Commission may rely on the foregoing representations in making its 
certification as to issue price of the Bonds under the Code, and Orrick, Herrington & 
Sutcliffe LLP and Curls Bartling P.C., as co-bond counsel, may rely on the foregoing 
representations . in rendering their opinion that interest on the Bonds is excluded from gross 
income for federal income tax purposes; provided, however, that nothing herein represents our 
interpretation of any laws, and in particular, regulations under section 148 of the Code. 

____ _,2015 

WELLS FARGO BANK, N.A. 

By: ____________ _ 

Authorized Representative 
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.:.-. 

· .. S;a·n Francisco .. 
. Water roo\1~ifer s:evver 

Operator ofthe.He.tch HetchtRe~onal W.ai:er'5ysi:i:mi 

B.J.Jre~~· r;1f Emtltorimental Management 
525 G.olden GateAvenu~t,.6ih·Flo0.t 

San F.i:anqi~co; CA '941.Q2 
T' ( ~ 15) ,~94..g:lQO 
F· {4i5),9S4c5fSO 

November 24.~ zo 14 

Ms. Sa,rajl .ij. Jones, Environmental Review Officer 
environmentai Pl~nhfng DivisiOti'. 
San Flian~isco. Planning Department 
i 650 Mission Street, Foudh Floor 
.san Ftar.icisco~ CA 94;1 03' 

RE:. 2D19A.Pqw~r gn~em:irii?e ;aotid ·Sale. 
GEQA $tatutpry' :~emp~lort Request 

Dear Sarah,. 

Tn:a Sq.:11 Frf.IJ1cjscp pµ'bt!o Vtllities Com.misslor1 {SFP'UC) re~uests review of a; 
proj~pt that ls one or several p:roj:Scfs for which the SFPUC :is propo$111g to 
·apprQve ~he sale of ravetu:ie bonds {Serles :2tH5A) fo finanoe plannJng, design 
and construction under: the Ca:ufornia Environmental Qpg;fi,ty Act (CEQA}:. Ttie. 
proJectcoYisists of plan'riltig and fea~ibilily ·~tudles for se~n· ac:lNiti~ .descdb~tj 
below: 

• The :Sf PUC tefqUesfs Ebvfrcrn:rnental Planrifng OiY:islon [.EPJ. 
concurrence that the preposed planning and fea~bility studie? to b~ 
fundedfrom the proceedsoHhe:bond~alewouJ!;l.bs smtut9rily E?x:emp~. 
from envitblilm.entaJ .revlew under OEQA euide[ing$ $0.ctjof\1 i'5262 
{Feasibi1ity and Planning Studies), The stgclIE?$ fr1VplVa possibla future· 
· acii<:ln$ at th.e,i;>$ SFPUC. power faglfiti'£?s: 

Q Po.we.rhbuse Holm Unit~:lmprovem~nt§I 

· P Qif CotifainruentUpgr~de..~,t Korrn &;rKlr'lwoo.d :Powerhouses 

o Moccas1n Ge11Jeratii>r:step Up (GStJ) Transfqrtrt~rs & ort 
Coi:ita.inment 

o Kirkwood Powe.rho.u$e.Refurbishment& iwo:Tti,tbiii Siiutoff 
Valve·s (TSOV). Hepla:c~rnent 

,b Moccasin. Switchyard Upyrgd~ 

~ Re.gula.t¢ry.· :CompUance. f9r Tra11sml9~ion !Lln$s--~ R.epair and 
rep;lac~rnentpf equiprn~t ~nd mcfllli9S .8,t VatiOUs focatioiis 

o Switchyard!Substgtion$ fl:?hg:f:imtation. (Wgri1$tV:iile ~ph f) 
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!\Jh!Yor 

Ann.MoUei c1ren 
, · , ·President 

.Fralices·ca \ire.too" 
· Yieii Presii'ienr 

Viiice .. Criurllley 
C1lii1iiiidbne.r 

.Anson Muran 
lJommisSioner 

Harlan LJ{e1Jv, Jr. 
Benaral Maria~er 



Ms. Sarah BJ_J.on.es, ~n.v'.frqmnenJaf BeVfew·Offic!:er 
E);i_vironrn~n~E;l Pi!3:nrilhg _biVision1, sa:r.1 Francisco P)anntng·; Deparlm.ent 
2015A. PPw~d~nterprJse Bond Sale CEOA Exemption Requ_est 
N.9vernbw '~4, 2oi 4 · 
·ra~i;i.~. 

·• lln 1;1:dditio11 ~Q the. pl~nfliflg artd feaslblllty studies lo be fHnded with the 
bond pro~ed~..:nie $FPUC also proposes to use the: rev~nua!b'onds to 
h.Jrnd three :other p~oje.cts at sl=PUC pow.er facttitles... For ttrese 'projects, 
$f f>Ub· has rec~ived. categotiba'I' :exempllon· concurrenceprervlous)y· 
from EP.. Tf.lese are:· 

q Mocea5in f~en.etator 8.ew.irrd ; P?,se Nu.rnber: 2014.:1:1s4E, 
under CEOA G1:1ideli'na.s Section ·ts.so1 :(Et<f13tfng fa,cilities), 
issued August 4i 201;4 

o· Transmission LJnes/Distrib..ution S~t~m Mgocas'in to Warnewiile 
{Don: P.~ro Crossing) ·t Qa,se N1irnb$r 2014-0b2o73 ENV, 
Section 1 SSQ~ (Re.pfa,ceowni or fileconsttuetlon), issued August 
-24., 2014 

9"· Powerhouse SOA:OA Ut1grt:i,qe~ Section 15301 {Eid'sting 
Fac::ilitle$); Se.0.tlon i-5$01{Existing FactlitiesJ 

BACKG.ROUNO 

The.SF.Pl.JC. P~w.er !tnt~rp.rls?; proposes·sale,.of revenue bqnds fr120.iStp 
Jnmafe plcmntng f!nc\ Q"e$!S!i of. the folimvmg acfoiitf es, to address .. klentiff ed 
operatro:n~~ an:ci 9~fety· issues including tepJaoement Qf equipment tha~ tlq.s· 
eXPe?~~ tfo:i fndusttJ·sU:ifltfa.rd operational 'life: Qfi that ·eqtJipmemt. 

iJESCRlPTlbN.S OP :PROPOSEO PLAN.NJNG .!\NP iFEA$($iL\1Y stODJES 

"The ·aotivttfe.s described :below wm Involve: p~Dn1ng ~rid f$$.$11lllify anaiysis of. 
"-'lh~kind:' rep.air .or repJacernent i;;ilf;;u::~11ties Pr eqµip·rnerat. 

Powerhous~ Hofm Unlt 2 

The.:Olon R; Holm P.bw~rh9l1$.e (37°.53'47~7Sl'N t19Q58'06.8:4"W) was JJuDt tn 
19£,1Q' and.~ g'em~rates etel;}tt)9.lty: wTth Water that is re11eased from J..a.ke Uoyd. 
Holm Pow~rho.Ys.? i~ lqtated ,at the .dowrtstream. end 0:f .Cherry Power Tunnel in 
Tootl\mn~: Qoi;Jrity:. Plannfrig and feasibility studies Will be conduc;:t~d regarQlng 
posS.fbf$' H.P!Jrade of the 13,Bk\f. switchgear~ installation of a main h.rn.aker,. 
t<?pl~ceiii~·hf" bf the pOW.eti. distrlb.ution pa.nets; motor contro1 ·Pen.tet$1 and 
modlflcalioh of the main comro.i 'System to incorporati? '.indivtd1:11;ll i;i_ysteitis lht6 
one ptosrammable 'logic oeontr0.ller (PLC} on Vn1t 2.. Fe~.SlbUlfy analysis wal 

497 

'i 

1 

I 



I 
I 
r 

I 
j. 

I 

Ms. 'Sarah· a. Jones! Envirnnm~ntat R9Ylew: 9ttiQ6r 
Er:J.vfronnrental PfannJn~. DM~ioo, $an ·Francisco if?lanning, Oepartmemt 
.20tqA Powef gl'lte'rpriseSond $a.i<? CEOA Exemption Request 
Novernb . .e.r: ·~if: •. ~Q14 · 
Pa..fJB g 

also tnofotde :a Pl, Of or ttie :q~f anC.ef o'f plant station aUXifiaf.ies ·at. tli~ 
powe:rh.ous~. 

Robert G. KlrkWood' Powevhoooe. (oni Intake· Powetno~e RP-ad rrear Chetry 
Lake: Ro'ad, 37°44'.27. 9trN 119.1157'11.fi9'1WJ •. compiet~d:: in '1.'961' ·{a third 

~.- .. . 

generator unit addedr ln ·~ 987} ;ge.nerates et~otriclty ·witl'I wafer that. is r.B'leased 
from Hefcfi Hetchy R.e.servoj:r:; .Kirkwood Pt>w$thouse Is· rocated '.at the· 
downstream end of Oany{Drr Tunnel ·in 1uoI'umtJe County. Both Holm and 
'.Kirkwood' powerhouse€? haW. off-fQledtranSformers which lackadj3quate oil 
containment: $id tr:-egif!T)ent systems. Condition ass.:es:sment technical 
.mamorantia. Wi?re' pr$pared for both Powerhouses by Bta,Gk & VeatQft ~t-~!'.I 
Ja,noaty' 7~ ·201 (l (Holm· .Powerhouse) and January S, 2'01: O· '.LKlrk.wooc:l 
PO.W$th91,.1se):. lt .identified the need :to upgrade the oil eontaJntnent and 
treatment systems to compfy with: GUtrent :re-guta;tory $t~n®n:lf;;, and .planning 
atid .design stlidies WiU focus" on thes-e ic(en~iffecf need~ .• 

Moccasrn Generator 'S~p: Up CC?SULJ'ransfotme'iS &. Dlf Cof:ltarnment 

Moccmsi.r:i: Powe:rhousa wa~r bt,ilit.1n 1 ~6.9 ·and iis 15cated irt' the town of Moccasin. 
attn~ intersection. Qf :&tate SPPJ!? 49 aha state Route 120 In Tuolumne Count. · 
PJMnirJg and fiea$ib0fty $'uc;tle$ Wiil enoompass the foUowTng; a protection· 
:coofdinatio..n, $-ttJdY to v$rlfy Whether. existing equlp:ment can acoomrnoo.i;1tt? tb~ 
new fault of :~]Je ~$netatbt and new transformers; and study pf rt;!pla~merit of 
exf§tj11.g G$U.=transformers; and enhancemeoto.flh.~·Secondary q}l coomlnmeht 
system for eath transforrtter, 

~irkWooa Powerhouse Refurbishment 

Planning ,a;nd feasibility ·studies will focus QJ.l t;l$~ign.· plans foti removal and 
repfacement pf .w:t'it% .$WliGh~e&r, a.mi br~aj{eis·~ rep'tacernenf: of power 
distribu~ion: prowls and .motorrcontrof :c;epters·; lnstallafloii ,of diseharge anarysls. 
lnstr1.,1m.ent.aJion .and ·9tb:er .vp,g.rades. :and eqtiipment insta!iations, 

Pl~rming qflgr feasib'i!ity st.tidies wiU focus ;on design 't~lans for.: ·renewal a.ml 
re,pfo.g~rnent of :swltchya:rd. equipment lnC!uding repfaooment Qf cl:rn4it trro&k~r$ . . 

P.O:i:l papet~oit"'condenser .bushings1 'installation pf free-$t;:i:Rdin~. ~iJtQe arresters~ 
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Ms. Sarah R Jones,· Env.ir.arm:ientaT flevlew ·Officer 
Environmental P:IgnnJng Divisio1\ San. Francisca .Plannlnff Departm~nt 
;201 SA Power Ente~pd$~ Bond Sale CEQA :Exemption .Re.quest: 
Nqvembe(2.4;, 2014 

Pi:ig~4. 

and e.v~loat1on of ~xistin9. structures such as lower~. artd post frt$ulator. 
supports .. 

fl~dulatoty Compliance fot_Transmission Lines 

Ilia S11fPUG .Power Enteipnse has Jo'emtffied ·{h~ n~e.ct to address operatlonaf 
-and safety c.onditi@srequirTng rep.atr PJ r{:}pl~ceme:nt!Df· equfptnent and 
tacillties. at a number of lb·c.g,ltons to porn ply· with eode requirement~ specif fed fin 
the Nationat E~ctrioal Safety Qoqe {NESC), Gaftfornia. PlihJicJJtilitl~:s: 
Commission· (OPUC) ·(i~neril Order 9.5 {Rules. for.·Overhead Ele:ctriq Line 
Construction),_ ati!cl f~dernt and Stat~ Occupational Safety and H~lfh 
Admtni$tratl~n {OSHA): standards· •. Sfud.ies ~HI identify speclfiG faqiilty upgr;±cjf$s 

. " 

.that ~re: necessary to rtreet the~e regttl~toi;y r-eqwrements. 

~itchyardiSuostatlons Henabilitat1011 (WameNille Switc~wir_d Phase 1 l 

the WatnerViUe Sobsta.tlon is locate.9 qp 'W~tnE1rvl.11$ Road {370:44'27 ;96'W 
120%8.'d6..$6"W) ~utfueasrof,th.e ·Qity ofQaJ<qa,le irt StanislatJs County, A. 
c:ondltl!:m asse$5.n.Jen.t tecfJnlcal m~mor?cfltjlltfi .ohhe. :P.ower Delivery Faqilitl~s. 
IncltJding the Warnef¥ill~ Sµqi:;tgtloti.1, dated Oecember 31:,. 2009 wa$ prepared 
forthe 8FPUG oy·consµlf.9,nt$' 61~ck &. Veatch. PJartnlng alildfeasibility stucti$$ 
wit!; tocus Qr\' 'Q.e~lg.n pJqil~ fennajot tertewal .and replao~ment of .~utrq.tation 
·oornponerl~ ~ssqciat~q wlth Bmik 2. and.Bank. 31, such p.s r..epl:;icernent of c1rcui.t
·prn.c;kers; qpgt~es to the control room; repl.acemel'lt of ·ef.~9t~J:Oat ?qviprttenti 
and rep)a,g~~Eifif bf disconnect sWifohes, ·· · 

¢E.aA C<::>MP.i.JANCE RlaCO.MMENP.ATIQ.'N 

The sF.fi.Uc .recommends that-th~. propQ$ed ~01~A Power Enterpi"is'e Bond 
Sale. be olas.sifted as-sti;itul0rOy ex~m,pt µnclet 6.EqA~ GDidelines .s:ectkm 
152621 :(Feasib'i'.Ufy ~pcf .P.l'anr.tlP.9 ~.\:l~ies) .. The actfvme$ wm involve various 
studies and a.ss~sm1:mt Qf :fa.c({iti¢-S· ~iid' wfU .Involve no physical changes to' the 
envirom:nent 
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Ms. Sarah 18. jones. ~vir-0nrnentat Review Officer 
Environmental Manning Division,, San Franoi$cO !Planning Peparl:m.ent 
~015A PQw~r i;l')~~rp~fa~ S'ond Sale CJ:;QA. t;x~pti_ori Reqµesf 
November .24, 201·4 
Page.5 

tf you rtave any qt1esffbns regarding the '.proposed: Prcijecfa, please .contact me. 
~l41.5-~3232,: 

t . . 
I.rim.a P. ·r orrey, AJCP, Bun au M<;ll:TaQ!;'!r 

' . . 

Bureau of Envko aJ1 Management 

Cc: Margaret H~nnaford,, iManagerl Hetch 11etchy Water' & Power DMsion 
Jimmy. !,.eQng, P:rlhcip;:iJ !;ogin$er, Project Nlan~geme11t Bureav 
Tracy taef,. Director: Hetcliysystetft iriiiprtniemeiit Program 
Richard 'M. Moralesi Debt-Manager, :SF.PUC -
Cheryl .$perry, f';rfncipaJ Atf mioJstrative Ana!yJ;t~ HHWP 
BEftry. Pearl, AICP~ MPA,, Senior Environmental Project Manager: 
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Ms • .Sara'h B. Jones1 Environmentµ;f BeVJ$W bf{ipe.r 
Envlronmental Pl'aoning :oJVIsion .. :$:an J=ranefsoa Piahmng bepartmertl 
.2Cil5A Px;iw~rEntemrise.aond S~e Gi;QA EXemption Request 
November:-2.4, 2014 
Pag;e 6. 

References: Fin.al Historic Resourq~ :Evalllatioii Hepod for -the Moocasirt 
F.a:Ollifles Upgr,ade Project (Planrung Department Gase: Number 
20-11.0BS!;)g)_ prepared By VerPlanck Historic.Preservati:on 
Cox1s1,,1(ji119 datea A.u~st 23~, 2.ot2 (on rfi!'e at the Envitonm~nt~J 
Plal'iinlng DivisiDn) 

l31ack & Veatch1 Power Defivery. Faoilitle$ -Concfitloi;i- Asse$sment: 
teclinibal memo ran di.rm dated D.ecemJ:;ier .31.,, g.009:.(~vailabte 
tlpoh request) 

Black & Vea:t!!ht KirkWooq powerhouse Condltlon: assessment 
technical ..mei:norandum: dat;ed J'anuary 5,. 201 O {avanable.: upon 
.reques~ 

Brack. & Veateh, Hoim)Powerhouse :condition ~s,sessm~~t' 
t¢hf'licaf memcfrandum. dated January: 7i, 201 o (p.vaila1Jfe .qp.cm 
ifequest) 

·a1a:ck & Veatch; Transmission WnffOl~iiramce Mlftgation 
Ml!lgation Pla~1, Final Pratt! dated Mey.2J,. ani 4 {~va:Uabte. upon 
request) 

Sayl'qr Coos1.,1lting·, R9ugJi! Or:der Ma9nltude {R.O~M) EstlmaJe 
War.n13:Mtle/ NlqccElSrn! StJbsrations, Moccasin 
T.ransform~r :~ di{ ¢ontainment Upgrade dated July 31,. 2.01:a 
(av?.Uc;ble? t.ipoh.: t$.quest) 
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SAN FRANC tSGO 
PLANNING DEPARTMENT 

CEQA CATEGORICAL EXEMPTION FORM 

PROJECT NAME: Moccasin Powerhouse Generators Rewind Project 
I 

PROJECT LOCATION: intersection of State Routes 49 & 120, Town of Moccasin, Tuolumne County 

CASE NUMBER: 2Q14.1184E 

PROJECT TYPE:ONew Facility 

IXIRepair/Maintenance/Upgrade 

1. EXEMPTION CLASS 

IXloass 1: Existing Facilities 

Dclass 2: Replacement or Reconstruction 

DReplacement Facility/Equipment 

Ooth~r: --------------

D Class 3: New Construction or C?nversion of.Small Structures 

D Class 6: Information Collection 

Oother: _____________________ _ 

2. CEQA Impacts 

For any box checked below, refer to the attached Environmental Evaluation Application with supporting 

analysis and documentation. 

DAir Quality: Would the project affect sensitive receptors (specifically schools, colleges, universities, 

day care facilities, hospitqls, residential dwellings, or senior-care facilities)? 

DN~ise: Would the project conflict with the applicable local Noise Ordinance? 

D Hazardous Materials: Would the project be located on a site included on any list compiled pursuant to 

Section 65962.5 of the Governinent Code, or impact an ~ea with known hazardous mate~ials such as 

a former gas station, auto repair, dry cleaners, heavy manufacturing use, or site with underground 

storage tanks? 

D Soils Disturbance/Modification: Would the project result in soil disturbanc~ greater than 2 feet below 

grade in archeological sensitive area or 8 feet in a non-archeological sensitive area? 

D Biology: Would the project have the potential to impact sensitive species, rare plants or designated 

critical habitat? Is the project consistent with the applicable tree protection ordinance? 

SAN flMflnlS.UO 
Pl.ANNIJllG DEPARTME!ll'.J" 
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D Visual: Is the project located within or adjacent to a designated scenic roadway, or would the project 

have the potential to impact scenic resources that are visible from public locations? 

D Transportation: Would project construction or operation have the potential to substantially interfere 

with existing traffic patterns or transit operations. 

D Historical Resources: Is the project located on a site with a known or potential historical resource?. 

3. CATEGORICAL EXEMPTION DETERMINATION 

D Further Environmental Review Required. 

Notes: ______________________ _ 

IXI No Further Environmental Review .Required. Project is categorically exempt under CEQA. 

T • th J fi Digitally signed by Timothy J. Johnston I m 0 y· . 'ji ON: d.c=org, ~c=s!gov, dc~cityplanning, 
(\. ou=C1tyPlannmg, ou=Env1ronmental 

J h t f .. Planning, cn=Timothy J. Johnston, 

0 ns on ./--""e;;;~~mothy.johnston@sfgov.org 8/4/2014 
// Date: 2014.08.0416:48:38-07'00' ------------

Planner's Signature Date 

Timothy Johnston, CEQA Coordinator 
Name, Title 

Project Approval Action: Public hearing to award design-build contract 

Once signed and dated, this document constitutes a categorical ex~mption pursuant to CEQA Guidelines 

and Chapter 31 of the Administrative Code. 

&Afi FRMlCIS!!O 
~NINc;l P~ARTJVIEN'.f" 
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':$).\N;'FFlA.~JcTsco:- .. · '. 
· .P.i..AN'rJ'iN·atDEPARTMEN.T"··· 

. • . . ·.;. ·,,_ •. • . ...... . . ·' .. ·"·'-·.. o.· • . . 

ENVIRONMENTAL EVALUATION APPLICATION COVER MEMO· PUBLIC PROJECTS ONLY 

In accordance with Chapter 31 of the San Francisco Administrative Code, an appeal of an exemption 
determination can only be filed within 30 days of the project receiving the first approval action. 

Please attach this memo along with all necessary materials to the Environmental Evaluation Application. 

Project Address and/or Title: SFPUC HHW&P Moccasin Powerhouse Generators Rewind Design-Build Contract 

Funding Source (MTA only): 
; 

Project Approval Action: Approval to award the design-build c(;>ntract would require a public hearing. 

Will the approval action be taken at a noticed public hearing? ({]YEs* DNo 

*If YES is checked, please see below. 

IF APPROVAL ACTION IS TAKEN AT A NOTICED PUBLIC HEARING, INCLUDE THE FOLLOWING CALENDAR 
LANGUAGE: . 

End of Calendar: CEOA Appeal Rights under Chapter 31 of the San Francisco Administrative Code If the 
Commission approves an action identified by an exemption or negative declaration as the Approval Action (as 
defined in S.F. Administrative Code Chapter 31, as amended, Board of Supervisors Ordinance Number 161-13), 
then the CEQA decision prepared in support of that Approval Action is thereafter. subject to appeal within the 
time frame specified in S.F. Administrative Code Section 31.16. Typically, an appeal must be filed within 30 
~alendar days of the Approval Action. For information on filing an appeal under Chapter 31, contact the Clerk 
of the Board of Supervisors at City Hall, 1 Dr. Carlton B. Goodlett Place, Room 244, San Francisco, CA 94102, or 
call (415) 554-5184. If the Department's Environmental Re'view Officer has deemed a project to be exempt from 
further environrri.ental review, an exemption determination has been prepared and can be obtained on-line at 
http://sf-planning.org/index.aspx?page=3447. Under CEQA, in a later court challenge, a litigant may be limited 
to raising only those issues previously raised at a hearing on the project or in written correspondence delivered 
to the Board of Supervisors, Planning Commission, Planning Department or other City board, coinrnission or 
department at, or prior to, such hearing, or as part of the appeal hearing process on the CEQA decision. 

Individual calendar items: This proposed action is the Approval Action as defined by S.F. Administrative Code 
Chapter 31. 

THE FOLLOWING MATERIALS ARE INCLUDED: 

I y' I 2 sets of plans (11x17) 

I y' I Project description 

I y' I Photos of proposed work areas/project site 

D Necessary background reports (specified ill EEA) 

D MTA only: Synchro data for lane reductions and traffic calming projects 

SAN fRANCISCD . 
PLANNING DEPARTMENT 09.24.2013 
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~ 

.. . . 

. 4" P.rqjeorsarnfr,~1ai:)ter 
Ifypu are ·npl ~ t>fJ:l)e·evenfu.ai Size of ili~ prqJeq; P*->Vide .$e m.~m.n estimat"e$: 

. . . . ~ - .' .. WK . 
.IN/A 
t : ... 

. : /A. 

· · jone · J . • • • 

-NJA,_ .. 
j-30feet • 

· ·or)e 

IA ' ... 

[N(A 

/A NIA_ .. 

NIA. N/A 

NIA ;NIA Nik. 

.Parkin~- J.NIA · . !NIA ·l .. 

l·1s;n.o . 

. ~5~.s~~~~~i~t~~~,1::.~1~:~-::;~~~~~~~~~;~~'::·:· 
T.he Poweihouse was compi~i:echn.1969 ~~d measures .9s ·re.et by 158 feet the ~oD.cr~te:<lna Sfu~f Stiu~(-e is· 

· loca~ed 01-i:We.Shore Drivein the"J:own'.of Mt?q;asJii. AdJaten~i:o the Powerhouse is a Controi 13u'ricling · · · · 
measuring:ii:i:.S feefby 69 feet alSo bQiJt ·afreir;ifurted concrete..- A phofograjJJ1 oftheP~werh~usi=_ fi'aira.~h~d;· . 

• The -~i:iwerhoµse C:9Jjtains t\.Vover:tical shaffturl:iine$, each~rated71,50b.h6rsepov;t~i (6P.fiing two-ger:iE!i<)tors, 
. each .rated 50;600157,500 •kilovoltaitiperes CW.AI (SFPtlC.Data BookRe\l]Seo 1994) .. 'fhe P9.werhi;iuse ger):eraf~s. 

5,4.Q mJllTon:ki!owatf hours anriuajfy on ~veragtt .. . . .. . . . . . 
R~h~bilfui_tion .()f the'fwo g~n~ra.td~s wi.?.tJJ.d:enS:ure tdiable operation and power generatio·n "to i:qti,trfi1Je t.9· 

·supply elec:h:ic: power~Q_far:;ilitles. of the City am:iC:o1:1oty of.San Francisco.Jnduding tlie Mi:iriiqp~f 8ailway :• · 
·sy~rn. San~F:iai:icisf<;ifnfetri;itjohal Afrport; the San Francisai UriifledScf.iool Dl.s'frid:; anq:rfiuntci.f#f b11ffdings • •. 
induding:¢ity'H~iL · · . · . · · .. · .... ' 
The.:SFPl.JC p-(op~es. ~W<.ird c:if11. 4 ~$.ign.-'b:Ulld c;:antratr-fo · replacetf!e Generator No~1 iliid tilo.~.$t~tor c:(,}d~ aM. 
coiistq µpra_t£! eadi-9~!"!€!.@tc;i.t:frP!li sj.5. MegaVgltAmps (MVAJfoa new rating ofi5,1 MVA. AJso't.H~ p~oj~c_t. 
would)nvbl_ve:~h~biiftatjQlJ 9fthe i:otqr:ttdt:(ppfes (wltb:new -pole.t:ofesand re-insulated fi~Jif f;c:;ji_si;, . .· . 

· · reR!acernen.t ofih~· rotqr t:i9le/i'im tai! · t(>n,-iedion ~tern with a new T-till connection· S)lstem.; ·an.cl s·upply(jf a. 
. new rotoi.-rirn for~(l~h gen~ra,tof'fqflqWfrig lnsp~ctic:in and.testln9 .... · :• · · . • . · : · · 

Si~c;:e their<;>rfglmiJit1.stail:aj:J01:11 the'·g_~nerato(S hay~:no.t hacfany:rnaJor.ma intenanc:e Work.done. (ho reWinci.s· or .. 
l ·over~aufst · · · 

.. 

4. . .·fi.:.N F"RAliG-iSC:--O~W-lUll'l:G tltot=rtt-tJJI!IiTY ·..::10~'1:4' 
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1·r Wouid.the'p·roJ~tinvolve a miJJ?i'"alteration:9r a .structure,constructeci:4S· or-inpra 
'Y_eari;;,ago or i3i s.tru¢turE! \n a_liistoric district?· 

lfye~,,submlt th~ sdppiemM._ta! imorm~t/o.i-1 ior Hi~tf:irf°c.8~$ourc~ ev°al~on a:i:ipiicatiari. 

·I:f YEs . ~: Nd 

?i ·wa_ur~ fi.i¢.pJ'9Jtilit1~V.01ve.:dema11t~ori of~ #faf:t~rE! 9a~{itt¥.cte:d 45· 9r in~re years ~er" [Ji yis ~, 'fiW 
· crastruc1ure·focaiedfrni·his~rlc dts{rict?' · · · · · · · 

·If Yli!s, :a :t,·istoric re;qurce evatuiition (Hf[Ef r~porf will _be feqlil(ed. :fh~ s£dpe _of tfia· }l:RE;. . 
Wifl be cfoterininii!d tri 6oiisultaua·n with Presei\lation P.rarining ·staff. ·· · · · · · · · 

~~ \'(q~I~ the pr_rij~~fres'cd.t°i1iexcayati~ of sail _dist~_i'b~ncefmo.di~~afipn? 

1! yes.! -~1ease pfo~Jde ttifffollowlng: 

. Q_ePth 9f.exaiw.~fl[)nfdi~\lr~a,n9~.Pei9y.. f)ri;~e (i!lc'teEit); ,___....,_ ____ ,.---..,_. 

Ar.~.B:cif'ei<C~yation/disru:rbarice .ffn. sqt.u:iie .feeij.;, _________ ,.....,. __ ...,__...,,,_ .. 

f.irioubtof. $~oaii~tlbn·.(ln c1:1bic yards)~ 

typ~ qf r9uh·~~~oii' ti? 'P.a. ·µs~9. (if~r1a_Wnl: a~q/or ,o~hef lofi:>rm~an ie~arclir:ig exoayirliori or son disturbancie. 
·modification;· · . . · . 

Ndtej A. g~ot1fchnjcal r'eporrpiepared by a q'aalified protessionil must he subriiiti~d if cme of tbe foJ/ci.;.,;tig 
tht:eshdld1iapp!ytb fhe prbfec;t · · · 

.. ' ·, ... : .. · 

•· tn.~ pti:ifect/;n:r:o!Ves a :fu~spiiUac;_atetion_Ksli5peflMjualtcJ'Cjf~reiiter~n 2opercifrit.:. , . . . . . 
'}'he ·wofect is located iha.seiis17J.la hazard Jam::ls/I.de zona:or on-~ fot with ~:slop~nwerage .equfJl:tCi ·argtf#3ter 
thtin 20 percent and involves either- :: . . 

:~ . eyi:a\ia~ah· oiso. 'Orinore bubic yaros' Of sail; :or . . .. . . ' ·- . .. 
,;_ buildin~ E!Xpans.ion'fireatfi.r u;an: 1,000 square feet. outside. ofllie eiisting}1uitdrngJootp.tfi7t.: 

. :!'!f eficiffeChnicaT, report f!lay a.f.s-0, bri r¢q~ire~lQ(otfJei circu.i!Jstanciis-as ·detartjltried byEnvir.onmental.Ptannin~ 
s.taff • .; . 

4 .. Wcii:ildtl:1,aproJ~·1nvci!~~ iin-Y:of.tt:ie fatlawiMt t{) consli'¥cHtjr1 of?. new building;. .. . · u YE,? 13· NO 
(2). relocation of. an e'/(isUng liuiliding, {3), additiori:of an~ ~we!Uryg u11it~ {4) afidit_io~ 
g.f~ g;¥age::tit' P.attsing !>pace;{~ ~i:ldl.U~l'J. of 20 percent or n1ore oho existing . 
bulidfng's' gi'oss·n_oot:a~e;i, or. :(S} pavrn.g·or rj:!paylng.of 2.00 or ti) ore squ;i.re feet. of ~.ll 
~~stjpg_fo1Jli:fh'ig1~ .fr~rii s~t~ack? · · · · 

lfyes{ pleas1fs'ubmifa iree:Pkintingand.i'iot®tkm Ohecklist. 
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I. 
I 
I· 

~ wotiici the pt.oJe6t result i~ any construction over 40 feet rn ii~ight? . ~· . . . 

• !fyes,'preas~:submifaSfiad~w ~a;fSfs A,Qplic~on.·thi~ appliq~fi?.n. ~h91fi'a'.~e fii~c;f:at ·• · 
the flC arid should not-be inclutted With the.~vironmental Evaluation Appacaticin. (!fthe 
prpject al.ready _.tii]dE?rwar:rt prelimi!JalY 'Ptqject Assessment! th rs appllcaj:ion may nof be · 
needed.- P.lease refer to the shadowdfSc:Ussi6n in the PPA letterJ .. · . . ... 

• ', . . . ~ • • ·. .• . "!. '· . . .• • • ... .. . •' ' . ·.. . .. .. ., . . • . . . 

1:tyes, an rnma1review bYa wina· expert;iric11iain9:.a feco:rri[netiiJ?tii:in #s:tt:{wH~tfiet?: 
wirid :ar.iarys!s' ls nefi!ded; rnciy bere;qu!req, a.s, dete1fmi\ied l:Jy Planning staff;.(!f tfie· projer;:t · 

•:already .!:inC!efWehtP.r.1?lii:nl11a-!Y ProJect.Assessm~nt,please ·rete(fu tbe W,iryd:t:iisoussidri jn , the. PBA Jetter.}' ·· · · · · · · · · · · · 

tJ;'fEs .QtNO 

.1~. ,Wou(d ilie p_rojeci iiivoi:Ve work (Jn ~ sji~ wi(tum eii'stiilg o:r forln~ gas. $fation; auto p Y~S . ~l :No 
. . repair, cif:Y. cleaners, or heayy manufa.Cturinli i:ts~;, or ii, ~ie with u!lcierground ~Je1rage·• 

tanks?· · · · · · · · · · · · · · · · · · - · · · · · ·· · 

lfyes; please su!)mit ~ Ptiiis!;!-1 J;tivli'Qnrrit::ntaf 13rie ASs~rnent(E:s.'AJ prepatetfb:ya 
qtialjtfed ~corisulta:nt. If the project is. subjePt to Heialfu .c68e .Ar:iicle 22A; Pfanni_ng staff Wi{r 
seferthepro]ect sp911~o_rto·!tJe. P!!partm~nfQf.PubDeHeaiili fo( enrollrnen~ in DPH's Mhlie.r 
program .. 

-~--Wil1:1rd ,t_f:i~ prajec:if requl~ anyvartai,-ces•·;_p~cti!i·aµttitiri~Uons, at chana9Sfo' tne· 
Planning Qpde·ar zo;nin!J~ap~t · · · · · · - · 

. Jhes('please.Clescrfi:if:!;... 

~. ri~-the pri:>fe~ rt:liiiiecl :~9:~ fiirg~r. prqjeb~;-~e1{e~ 6f:profeots1 ·~pro.~r.amJ 

·if~es;praa~ 'descrJb.e,, 
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;. 

··-~ 

: . ': .-~ . 

t n'f>.1;1.'Pf '/\PP!!!i::ft.TIDt-1'.~; , ~-'' I NIA ...... ··. 

r· BUll,!l.INC;!\i'.f'!ii:o') , ... · .. , ... 

TY.P.e I 
~-~~~·µ:-~Y~~·:~:~t;~,-~~;·?·-j;}~ ... ~~t:; :_;··. 

: 8e¢.Jc_UtiHtY. ?'owe~~i;i-ci~e .. 

~,...,-',~-'-~~~'---'--'-''--~~~.;.._~--~-'-'''-'-~~...-.;"-""---'--+~~,....,.."-'-'-,...:.....,--"~~'-'-~~-'--,-i 
· :.?ffif.iAi'E.Q CGN~J$UC'riql'1-(;0S'f: ·· ' . ' [ 

NIA· ! 

Appl:icant1s A:ff!dcivi.t 

:und¢rp~aitttifperjury;fud;JriC!Wfug·ciecl#~·~i:i)a.d~ . · .. : . . . 
-~ 'J.'hl!-~d~gne'd fu. the qtm~ o;r, authoili.~age¢:of i:rie OWA.e.t ijf th.is p~operty;· 
b:- The iWoi:n.i.ation _pr~ented. iS iru.E!..aii~ 'c:i:irre_tj:. tO the ~~~_Qf,iny·i;na:Wiedge. 
e: ._ dilietinfui:i:iili.tiofi ·at apP.Ueatio~ maf b~ reqU'frecL . . . . . . . . 

'1rina P~ Torrey; AICP, Bureau Manager 
:owner./ Authorized A!ll'!li (clrcJo· one)'-
'(). 0 . 
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I 
Envkoorn E;ntar Evaf uation :Appffcatiory s·u brhittaJ C.heck!.l.st 

r;··::~~~:~~i~~~:l~-~f;~-~~·;~;:~o~·~;~~:;·~~,':~::·~;·~~--·~;;~;;~~~~,;~-,-,e~::~~~:!,~_: }~;:,:~60F:i..){:1·:~%~~~-; ·. 

Jwo hard copy sets of project drawings In j 1":x-i7" format shewing eixisti_ng af!cr · D 
_ propos~d sif:e.plans with_ stCT:tcturf!s c;in. the subject preperfy. and on iintnediately 

adjofr:iiiig properti~; .. a:m:t $.~.i~n~. <lflP prppased :floor plE\fls; ettf,!Vations; .ane!_ ·· 
seciions of the proposed project. 

.one.G"D qqnf.c!J)ilr:ig :th~ appiicancin arid pro]eotdrawings a~d aIJY 9.th~T-$!ii:Jfr'!itfui 
:rrtaterfa,Js that~a~ a\rajla~1e eileetj"ohk:ally; te:J;J.·1 cfjSdtechbitial repc:frt) .. , . _ .. _ .: 
PJ:ioto5.o.fthe project site.and)~ imroed}atEl vic[n'fty, With Viewpoints labeJ~., --, . . . .. . - . 

.. Leiterqfaufuqrizatton for ag~fl~. 

Supplerrientaririformairort rorj:fi~torf.o Resd~roe EV!1/uafiqn, ?S ind'tc,af~d ir:t Pai;t $: 
Qpesfic;m i·,. · :· , 

Hf stone Resourc_e ·Wu anon.; as indfoated in Part s Qaeistion i 
.. .Geofechnk:aJ report,.aslhdlcated it] 'f!art? .aueS.~on 3;· 

. .. . . . - :. : - . ~- . - - - . : . - . . . . . . . . . . . . . . . 

.. ~ ~~~: ,:: .. :::~~-- .. '!':! 

.. 

-· 

F;ridiepiirtr])~,:"~onlj . , 
;·,_ .. :": .. ' ·::·. 

Ji:ppllcatjomeccived. }]yP~tbeparf:ment 

'By: 
~~~~~~~~..,-........;-----"""'-...--'-~~..--,...-....~~ 

J .. 

. [ 
I 
l 
.j 
l 

~dB r"10HEiNFOFHiMiiorf; ·•·" 
· 9iiit fit• f#if!f.i! $ao &rui!iT$g-Q.:Pi®nning D~ar~~tlf 

q~,~~. a.~C.ep~,w~ . . . . . . 
::!~ MiS5~ifSy~et~pQite 41)0 

:.~?rt:F@iJclsgo·cA~J03:-24.79. 

IB.: · ,u s.s5s;iiaia 
~~' 4W~~&.41i~ . . .- . 

'WEft. tittp://~,stplitrinlng.org 
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.tiureau .of ·$1~tronmenWMamigein~ri · 
. s2s. ~olden ~1~).~eriiia,;&h Floqr 
· ··s~ FF.i~C:rs~a·, cA 94'1'62 . . . 

· '~ 1a· · t···•e·· ·· w r.:i;:'1,',j.~f4~r..·e.:A;1_ft~.l'1'~·~ y_,v·· --· ;-. ... t: r·~,-:~·:. .. : l,,_,,-·,,: ~~··~'-1i:',...·'!.;J.J·· 

P~'"!3i:~;~_f t~~ He~cll Het~h.Y Regfonal Water syst"em· 

-Ju1~r2s, 20'1.4 

·Chrl~ Kem ·senior &Mrof:l'mental Planner . : . :. ·:; ..... :· : . . ?· ·. : : . ; - . • - •. : . . .. _ ..... -:_ - . '·· ~ . • . . ..... 

Etivlroninental Planning Division · 
. ·sap Fra.~cisccf Plan~i~g [)ap~rtrrteht 
1656 Mission StreeftSuiteAOO 
San Fraii.Cisco~. cA .941 b3 

beai'cfi'rf s~ . - -· ·... . . -~ 

.sF:PUd P'ower:.'Enteipfise. 
Mocc;;istri Pqwerhoiise Gencirators 
:Fl~wlcid.:P ,roj e.c;t; 

.Town of Moc·casJn, 
1\101u..rJin~ c.auni.Y 
t;t;qA Exem_ptipn. R.eq\J'r~~L . . . 
0~$lg!i:"B.uilci. Qqf.itf~¢.f _Number t.gi 

·the.San· P:racicisco Public ·ufri"ities corrnnfssion '(s·p PU.C)reciuests revf~w-of "tR~ 
proposed Moccasin Powerhouse ... G.ene.rafors R.ewlnd'·f>to)ecitProJi3ct}under · .. 
. the Ca!ttornla Environmental :duality Acf (PEOA}~ "Th!3 purj:loses. ot thi& li::itt~r' ·. 
a.re fo (1') piOVicfo thed::nvirorirri~ntai rlannfng·DlvisJon:'tEP) With ei.:.detafle.c:t . 

',descnption. of the flrojec~ t;nd (2)" .ieqi.Jesf. E;P. poncufr~nce' fua..t th~ ptopq.sed' ;.: 
Project i$.eategorl_oally ex~inpt uridef_CE:OA: Glijd~lin~s s·ecUO.ri 1530J .. C.l~s)~:. 
· 1.. Cl;:i,ss· l, · Sul;!sei9~ion (b rpf oY.Id?s .~ri ~~e.th_ptigri lqr "-~istfng·:'tac[litie¢ 9f. b 9.th . 
. (f\vesior ang ·p~bUdfgW.oed.:utifitie_:;; use<J. to ,p_roY.i9~:·~1ectrf i:i p¢W.ei, n.i:J,tti.r.a! 
9~1. ~ewf3f~ge c;>toth~.f".pµb)ic.•i,l"tjlffy~iaj)" (?mph?.•sts. adde~d) !tiV.qJYl(l{f 
'n?-g!iglbJ.~ . .d..f no ~xpa,[i$.!On. 9f~n-·¢xi~ti.hg µ~~e:;. 

rhe·1ollqwln9 ~~cr\9e~·trie P,topost?d:Profoct;'.illufil.ra.t~s the'ptpposed P.r.~ect 
Would.not ·t~s~lt-fn any:·signifl_eantEi.dVerse enVIronmantal' tmpadts,·andptov'ldes 
$.Upport fot tm'f.'r~cornniehdation that the ~reject fs t:ategor!~y exefiip.t.from 
·cEOA.'~evrew~ · .. · 

.. 

'.Described beTow Is informatio.n,\\ihich summarizes :the proposed 'Project 
:Env.ironm~nt9.l !nfori:r:iation ls aJso pre~emt~d ~np· bl;dA.qornplfan.ce. Ys · 
addr¢s5e.d., 
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Yicl' Pre;;itlrmt 
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Comm~~io11ei 
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Art Terres 
GoBl_l1Jjj/sfp~B! · 

Harlan{ K~ily;Ji-, 
G·eneraJ MaM'g~r 
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--··---··-~··------.. -. -. ·--~~-.,---,-~~-. 

-Chris Kern, Seriior E_nv[qnrnentaJ Planner 
Environmental Plannfrrg.bJvls).~n. ?em '#rimcisco Pt~fog o~paitment: 
SFPUQ Power Eriforp·rise Moct:?sirJPqWerhb:i.Js~ f3ener~_tcir$ ·R.e:Wintj project 
CEQA Exemption Reqtiesf. 
-~u.1y·za. 20}4 · 
PE1g'.~:2 

• .I. 

.S.ACl(GRPUNO 

ljle:Mopca;siJi row~rnouse.'isJoca~ Jn th~ Town ofMoqcas!n' Jii ·we§feri) 
Tµqfµm.ne 'Counfy afthe intersection of$fate .Routes 49 and 1.20 
($.7°4i?·~~1 ;7-1'.'N ".!DCIJ20.~f7'!?7:1:;n~) 

the Powerhou~was _C:ornpf~~-frtJ 969"tm.d.·rnei:l~ures sa fE$t by f5~f feet .. 
The concrete and steel strucrure is ·Jocafod on lakeshcire Drive: in the Town of 
... ~ ., . .. . . 4-~. . . -~ . '' . : . . . - .. '• • ~ " . ~-. • . . • . ·•. ,, . •• ~ . . . it' •.. ' . -; .. -· 

Moccasm; Act1acent to the.Powerhous·e I.!> a, Control E3.U1ld1ngmeasurrng '265 
feet by'69 i~et:. also bunt ~f relnforc~d c()ocr$te: Ii. phbfogr~pb: pf the ... 
P-Ow~rhouse.ls ~ttactied; · 

The? Powerhouse corifolnstwo vertiea(shaftturblries; e~¢1; tat~71;soq 
·barn~poW~(.(li'p) and two g~nerators~ each r~ted 501000/57~§po ~i_lo\f~tt 
. ampijre~ (k.VAj (SPPUG Dafu.:sook:Revised 1994). 'fhePbwe.rn_ouse . 
. SE:l.n.~raf~$-~40 millic?n, ~ilowatt hour~ '.anoy;;iny· on average.. . .. 

Rehabll_nt!i~Pf\ i:lf m~:~o g$h~raft>rs wC;uld~nsur~relr~te,pµatation a~d paw~r 
generati'bn to-t6httnue; t6 ~upply electric· 'power t.o faGilitlias cit the City and: 

.. C.ounfy. oi sari Fmti9i!:i99' Jn~l.UdirtgJh_& fy1Unicipal Rr;Uwiiy Syste.nf $an . 

. Francisco: I n'tem~tlotiai Aftpbrt; the $a.ri ,Frai1Ci$.CO Unifjed .School bJsfrict,·.ahd: 
rnuntdpafburidin~s lngilidtn~::dify. Ha,11._ · · ·. 

PROJECT:OESCRlPTION. 

Th.~ $f PUQ P..t6pqs.es award: of a"c;J~sign;bUiid co~tr€icf to ~eplaq~ the :·: 
Geii_er~for No:t'i:H.ld No'.2 stator- c9re and calls to i.ipta.te,~ach gen~ra.t.c:i~ ttQ.m 
Q7:5M~g~V9lJAtflpS: (MVA) tb..a new rating of6t MVk Ats(; the pf:bi~ctw9qld. · 
lnVt>fY~.: rehaJ:iilitatio.n of th~· rotor fi~ltj po)e.s' (with :new pble cor~s a.11d r¢.- . 
"fns:Ufatei~ fi~id);:oUs), ·:r~placeme6t oftne rotor pole/rim tclir connedibn: system . 
Wtth a tte.wT~W,!1.cqone.ction system, arid ~gppfy oh .. newrofor rttn:,fbr ~a~h . 
generator. foJ!b.Wih9 'ihsp_e~tion -~nd: t~i:;titfg. ·· .· 

. . . . . . .. . - .·. ·: 

Since their origln!3.tlostatta(loni the:;gJ~rf(3r~to.rs. hav~ not haq:_t=i,rjy major .. 
; maihteliance':wof.kd'ane t°rio'ie,wJg~$;ofnv~rti~µls).. . 

'Work wol.i'idbe conducted ori each. gene·ratocseqi:Jen{iaJJy ~o tn~l one . 
, ~ener:atqr WJ)ufd be .In ser\ilo.e durt_n~ the .co~tf~c:f dLtr~tio~, 
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.Chris kern"Seniot EnvfronmentalPlanner 
EnVircinmental Planning: Division1 San f ranoi~co Planning Departrnenf . . 
Sf Pi.JC Power E.nteq)ii~ Moccasin Powerhouse ·Gen~rci.tors Rf;l;Wihci ProJee:t 
CEOA Ex~inption Reql.l~.st 
.Jqly . .28, 2Qt4 
Page3, 

J\Blii:!bilitatio'rr.of the gefierators would not E'JXiJand th~ Pi:>wefhous~. bl.tflµftig; ·· · 
:.f\eP.l.~c'efr1ent. at exi_sting :riJa.teri~ts \r.fitfi ri9:w JT1atenals. waUld Improve _th~
e.tfic;iefrcy pf generators.- J .. $ss·stra)i 'current WOUid be lo$i-)i) 111·~·1").BW'CDre ~pd• .. 
· mor¢ copperwoulctbe ·contalne.P.in the \Vind.Ing due tq._new improved. 
Jh_~i13-tio(t. Th.~ hew.-d~ign WPiJJ9 ai~q 'imP.t~v~ ~ffk:if)_~-CY~·. AdJi$.pre~enl!tim~. 
"4ntt't the )'ewoqnd generators ·a.r~ in u~e and ~eStedi it is uncertain wheth~f' · 
·~~difon~ :powe.r caii :be·9~erated as a result of the proposed ·Rewi'nd Project 

Project-Duration a·miScheduf~ 

J"olal d\:iration of the proposed design~buil~:·co.rifract:isJ,Q40'day$ or: .. · 
-~ppro)dr.nately 2 iears ~rid ·10 m.onths. :cootracl-diiration would lt1(;1Li.d6.'both 
~~ign and:con.struction so wotl<:'on t11e.t?roj$.ct ~ite·waiJld be Jess.th.an. th.~ 
·1 .• 04o_.palendardays .. WorkwouJd be. conducted.during nprmal.!Jtm~trliction ·· · 
·:nP.ufs-, 1;00 ~m iq. ;;_:QO pm, ~qnd_ay th.rqugh ftk;Jay. 

·eroject Equlpriient .-· - . . . . . 

:'The foitowina eq_tifprnent waufd' be: used.-durin9 tile gsnerafo'rs. rerio~atr6n . 
. ~rqJ'.ect · ·· 

.. 

·•. 
• 
·,; 

.'W.eidtng ~uf pm·ei1t:'" w_ork.1fo .be performed: ihside the Powemoi.ise 
arazlng M~chine---=: Jntefn9.] wor~'. . 
.5 '.TonMol).ii.e C.ra,n~=to;plaG.~th~·r9forp'ol.E!.~.cirith.~fotofs 
f!.afu.ed trl,lcks lo _deUl/ar ~quipment; andinatenaley . 

. 8 each'WpfkTri.1<,~~s. 3fe'Tpri ·~rEi~~p9rta~on_ fot worKcrElW: onJ~b 
Jat:iJe $aW 
fJH>ot tefi.t~et 
'·s· dS Cin ... --'3.W 
·Table ·sander 
•• - ··:·1- - .-·:+ . 

J:ian~, \90,l~-~ ... 
. Af}£11e grlnd~rs, d_rills· 

Aooess .. fo.:i;lno frorn lhe::Proj~ct ~ite would be ayer state Renita 12.cr aric:i 
Moccasfr1 s.wttchback.Boad. Venlcle~ <?.nd equipment t;jseo -for ilifi 99.ri'~takfr$ . 
·feQO:Vation· wouid qe Stclged On a site adjac~nft6 the -"Qld Moi;ba$it1 
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bhri's: l<"etnr $~I)l9_r Enyir.onh'1.en1f!.1 Pl'1J'.jher 
Environmentaf Phinnlng Divi'.sfon, s.M Franqisco.PJ~riing:.·oepartmeitt 
SFP.Ud Powei: l~nterp.rise.MCir;~s_in)>gwethQys~ 'i3ehergtcm;: F{eWinct Projeqt 
cEC.JA.Exempuon :F~equest · · · 

. .ru1v-2a. 201.4 . 
Pi;ge· if 

: Powerhdu~e'li'·adJaceritfo the Projecfsite. $eeatlacheci"stte p1ari. :T~e:sµ:tgi9f:f·. 
ai'f31.(is ]deritifted"on..the ?ffE~ plan ~s the ~contrr:J.cfors Laydown Area". . 

....... ' . . 

Etjliipinent.)ihd·d~ods fernoVed~.ffohi th~ Powerhous.e would ·eftber be ret:yclgd 
g(tjisppsad qt ~cccirdirig to.the :provi~i,ohs of the:Sa,n Frandsco ConStrUction 
.~tJd. P~criolitlon.:D.9.J:iri$,Pri:~!n.~nce~. . 

SFPUQ Staiid~rd G.onsfrucffon 'MeasUieiS 

:Th~ $f PLJG tEiqWr.e$ the: $tandard Constructkin· Measures fs~ued Fe_br.uary7; 
~2007. ( Qrl file a(E;P) •be· irriplemented1 a$ appJicabl'ei/for· aJf of its profects.·· These . 
_me~sUte~ W9uTd b§ applieq to fhi~f Project <;J.S welf. . . . . . 

ENVJFlONMENTALINFORMATION· . . . . . ..... - - . . . . . ·-.-- ... -.... 

AeSth~fics 

The proposeJ 8ewinit Projett ·W~uld riot aiter th.it 'Cf pp~gr:ance: of fh!'J existing 
Power.ho.use which TS compa1lb1e w.iifr bther,strt.Jctur~ .io the Moccasin-. 
09rRP.ratjon Y~rd. While the: genetiitbrs·are exposr?d ~~ th~ roofofJb~ 
Powerhot.i§a (s~:e atta61ie.d phofogrilph); the appear~-nca· of the g~n-~r~tpr~. 
W9tild reh:i.ain th~ sami:i· when th.e .Pro}e~t i~ .cotnplete, The: Pow~rh~use:·is 
'v_l$ip[eff9rn !3t$.te: RQUt~:4Q· ori :the west sictEfof' Moccasin R~servofr. 'thewhite 
~pJgf9f.:tf1e 9e.rier~tqrS.wQqld not be.ohanged as·fhe resuft·ofcompletion of the: 
:P.ropb$ed Prc:)je¢t~ 

Aiibuality 

enr~ions of dust and ak,poiltrtants~ dut1ng ,Fr9i~11t 90UYity' are- e~ec:t?q tq:tie: 
oilniihal giv.en Jna·corifirierl" nature .. of;fue :Ptojeb.t 'ii.ttd 'lim~ea· use ofr:onstrµctfciii' 
'eqpipmeht /:1-rld. transport vehiCl'es. Nc:f gr6uncfdl~tL111:iin9 ~tf~ti~s ~~ ,. .. . •' 
prop,o~~~t · · · · ·· · · .. · · 

A:Tir#Jted (lj:im[)t;(ot truck trips fa.:an'ticlpated fo ·transport the eqvfprtient and. 
· tT'.letteijalsJo a:mttroJu)ti~ Proje(jt_S.lt~ .. While. equipment such a$ grlntje_rsj 
sa:nde.rs ?ncf P-rn#irfg equiprn~n.f_ wa!llcfbi{t..is~dd~rlng_the Rewlncl:Project1 

~artr61§~ geine:rgted by th~se· hand tdols sfiot:ild·o~ Ta(ger :in .sizeand,shouid 
genera1lyt1e. c:onfin~d !9 ·tn!l sp~¢i.~i!i'~rea of tlia PowerhoLise and the · 
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·chrfs !<wn,-SE!ntcif EnVirqnrn~ntar.e1anner· 
. Ehvironmental. Planning Divisi_oh; San Ftancisoo Pf annihQ' D.$parttnent. · 
'.$FPU(). Power Er:ite.rprfse: Mocca$irl' Powerhous.e Q.ener~fors. Rewlhcf Ptoject 
CEOA .EXemptkin Fteqt.iest: 
.July2B; 2.01.•f 
.. ~a.9~.s~, · 

:¢oi1.tract9r'~ Laydown Afyia: and· should tiot he winc:ffilown toward residences in'· 
tlitir6w~ciM~6caslri. · ·· · · · · ··· · ., ...... · · · · ·. · · ·· ··· · 
. . . .. .. . .- . . 

:Based Lipon·lmplemenfation of Standard Construction .Measure N'i.1mber 3fo 
·controi.dustj adverse. effects on air qualify are not aotiCipafoci, · 

Blo!Cigfcai1::/eS.ouic_es · 

/As ~nclJcar~d ahq\ie, th~ prgpqsed. f!eWin9 _Projeqt wouh;fript :requit~ :any _ 
.9roun(;t-qf~tu.rbin9:_a.ct[\!i_µes~ .No.r'\l\f61Jh:i ~-he 'R~wJrict. pr6jept r_1.3guJrli! r.e1Jl9.V!3.l. 9r 

. 'tf1rnf-iiir'i9 lt~~ :a[9th\3i:°lcll)Q~capthgi Th~ ¢ortrt.lpto(s_ ~$Yd9Wi:r .A.r$a Ts_ a:· 
.pavi!id 8.J:~g:currehUY. ,useq tc:J.fopan..·e_tji.iip~entst6m~e.· · · 

lJ;J~rnotahticipi:i,ted th~ proposed .Rew1n!i. P_rofect vyoulq dist!Jrb. nesting b~ds in · 
Jre~~; )rt ih~-s9_troundi[tg :a;rea: o.r. b_~t species in the Proj~ctvld~ity1_ lt :pr.~sent, 

·Ttierefoteadveise·ettedts to bidiogiba(resources are not anticipated. 

»As .lndieated in th~. ·rfoje_ct 'oeisc~ptl9ri aJfove; tne· Mo.ccasin row~rhousiiwa$ · 
:oon~titi~~d- iii 1999:andJ$ lh~re10rt?. 4$ :Y~rs 9t~L .~Ptrir¢s m\lst b,e ~fJe.~st. :: 
:so· yearS: ofcffo ti4~1ify for pote,Titi~t. ~listing. on the:»Natk>iial R.~gister of Hii;;lwht 
f'I{l.ce.s or fh~ ·Qalff.orni~ R~giste(of_ Histori~I flesoi,Jrce_s; 

·:Norieof tfiefacliities:Within the.Town of Moccasin h.ave been ide·ntifted:·a.s.a 
• •• ' • ' •.• - •f • ·~. • • •• - • • • •• • • -- •••• •• • • ' • - • • • ~. • • - • • 

::h)§!qrfg .t.~$0\.i.fp~J>y. fuO.IL!-mn~ QptfnJ:Y:. _, 

.A.Hl$torlc·R~ou_tte·E~a:iuatibn B.e-pott,was prepared by \ierF11anck ·Rfstorib 
Pres.$rvc:i.tlo·n, Con suiting d~tetfAug.ust 2s/2oi2 tor the .sf:rud for tlie · 
Jvtoccasln 'Facifiife·s. Upg:racii.Project;(Planrifng Department -.base 'Number 
·201f.o835E}. A ·copy Of, the. Fin-al :Report is. on fiie at the en\iitorirnenfal 
'Planning bjyision~ 'The Flna(Historic ffo.so! . .frce. t=varuatibn.°1:1ep6rf!dentif\ed ai:' 
'proposed· Hisforia· bistrfct ($ee Figare sa, f'age 53· off he FmatReport.j whfch· 
:exch,1decfthe: Powerhou~e: fronitfie. Ptop~eci. Mi$t_ont; P1$trtPt.tiauni:iilry. • 

_fhe?'O.!Cf.'Powe:rhqw~e. Pc.in$trll.4le<;fbeJwe~n 1 gz~- ~n41~2s:,. '~dJa;c§nn9 th~ .... 
'"Ne\if P()werbous.e wa~. -d~termJ.n~d: l?tith. fri(fjvidtjally '\9.llgibi~ ·for!i~ting oii thi;i
N;;ltiqna.I HE!gh~ter at tli~toriq. Pl~oe:i~ a.nd; i.'I, .ciQntribt,it9fy 'Qh!Ur;iJng t¢ ifii;:.P-rcip9$~: 
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-~-<;-··· ......... :-.. ... 
C.ht1s Kern, $~nibt Erivlr9nm"E?.n.~f. PJ~nner 
JEnvir6r11:nentaJ Planntng bivisibn; $<.=to Fr~noisqd Plahni~S ·0,ep~rtm.~ot' 
:SFPUc po:w~r Ehtei'prike Moccasin PowethP.u~~ qenerafors R~win.cl P.roJeCt 
P~QA:EXe111ptiooffoquesL · · · · · · · · ·· · · · · 
-~f~JY.2.e=t ZQr4· .. 
P~9:E\ 6· .. 

Mo¢¢8:~irt Hi$~oric District .. The prqpo$ed R~ Project'wouJd not ~ffeQt. th~ -
t.tQ1d~f'ow.erhq4se b.liHdiiig~ · · · · 

A~·fn~foate:cl in. ttie: :project o·escriptfott,, toE;_ propo13ed·bonfract0_fs Laydown 
Are~ Wol)l!;iJ~:E? io~at~d ih tfle pavl?d equiprherib~torag~- area ad]ac~lit toOthe; . 
<iQ1dn ·Po'-"ietriau~~.- The· pr.oifq~~g -LilYdown _Afea l$Joce;ted within the 
boW:tdary ot the propq~eq HiEiforrc Dh~tifot: In ¢tdeff9: avgid any· p'Qteritmr 
. damage to the extedor{eqst)sid~ .bf.ttie- ~Oic:f1 Powerlio_i.J~e. '.a r9w of;.i<'.' raJIS• 
would b~ pfac_ed between the Powf}rhouse ·and th$_ ccntt~¢to_?'l;l t,fiydbwn Area~. 
''temporary USe. of the Contraptqt'.~- Layq~.Wn Area'.vvotild n_ot alt~( lti~ pav~q: 
. are~:nqr wouicf it compromise:foiure <lesi.gn~~9n ~f th~·:Hist6Hc Oi~trl¢t. 

Tnerefo~ adyerse S:ffeds to arcl1eofog!cat and·tiistoric resources are i)ot 
:~t.J+.icipat~d~- · · - · · · · · · · .. · ... 

..· . 

. sfafeWater.'.B~sources :Q'pntr.ol E30$'rd (~WRCB)'(~e9tr~cker ~nd:state' 
· bepartrnent bt Tqxic s~bstancei? Control: {DTSC).- GeoMor cfa.tabasesWere. 
. r.evfewe:d by'SFPUb staff\ No le.?king IJtiperground (fi;i~I). stor:ageflank.(LUST). 
:pJeanup sit~s',:Spflfa~ Leak$~ frive_stig$Jions:arig: CJ~an"Lti:r(SlJC). La.rid Disposal, 
.Oeparfrne·ntof. Def~fise: Non-0nd~rmqund storage, Taf:i.k (DQQ N0,n-:usn~· · 
· orsc Haiardous Was~e-and · S.uP.stanbes>Bife Wst {Cortese W$t}, ·ar · 
. .Unqergr,ounti-:Stotage:tank(.UST)·:?ltes w~re i~k.ntifi~tj 011 pr1b YV~, \llcinitY-of" ': 
fh:e ProJect ~rte., 

~9b1fgctfeghhleal spedfic8,ti~_n_S.'. Wc;>uJd ~ni;?ur~tba{ mefal'debtis getwrate.~ 
dyrjng th~ a~fl'ciii'rg ariq grinding' pro¢~$S~s would be capfured-ahd i:ilsp~s.ed of 
o-r mcyc!ed aotprdflig 10 appliciibJe rocait ~ia~·and .federai regulations; 

•.... . . ' . . . ~ . . . .. . . . 

the con~tru.~ti_qn ·c·Qntractor'wqufd: he require<i ±6.'.malntaln a sp!lf :kit OMSJte l'n. 
ffie.: event foE!i$ (gqso!iii§ :or qjes!31) 9.nubri¢~iits(~te :spHleti during: Pr6Jeof 
aciMtr~ · · · · · · · - · :.: 

therefore., adverse effet;ts· rei'a,t~ 'tq p9teriti_a1 exp_os,lirt1, gf coi')~tr1i@orfwo'rk~~s 
·or the public fo hazardownn:ateiiafs ara _nof antltip9:t1?c:t 
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·:chd.f?.·.Kern,·$.eriio:r :En\Tlrqrim~ Pl~rier· 
Environmental .et?.hr\ing. Oivisipn, San Francisco Pf anniflg Departrn!'}nt 

·: $FP.lJQ Power Ef.l~erP.ris~ Mocca~in Pgw¢thouse Generators· Re Wind. P~ciJect 
CE,OA EXemptioti Re.que$t 
;_t41y·2s,.2014 
page,7 

"The:nearest re'§iae'ticesto the.Powerhouse:wtthrnihetown. ot:M.occasfn are.: 
appro~mat~iy 570. feet n~rth and asa· fe.et east 'The ;.Old'; Powerhouse -j~ · 
'fotated between the "New; Powerhouse and the residences to.the north-.. A 
number ·ot m8.idtena.Oce.bunCiings ·a.re 'located belWeen the. "Nevi :pawerilo_use: 
.and"th'e n·eare·sFr.esidence)o.th.B' e.ast 

tli9Iirii:\ne C9u.iJfy'fut~n9t·11d.ppted a n'9ise ·qcfr1trpl: 9.tdlnance:to~r~gulC!,te· . · 
boo~truction ooiS:e,, Weekerio anq ~v1;miri9 wo.rl(i~ nQt. ~ri.tJCip~t~o:Bytmay'. i=ie: 
ii~ct??safy.: Th~{tjistfi,8i::e from.the· Po~¢..ihous.e t9 theniea~est t~cep!9rs: ~hguid 
trtfnirriii~ co~strbction. hofse. 'audible t6 ·residents. . ' ..... · .... ,.. . . ,. .. . . . .. ' ·~· ·. . ' ... -·. ·-. ·- . . ,_ . . .. . . ·,. - ·--- ~ 

· "Therefbrej·ad\rerse. Mise effects are·notantit:ipatedi · .··· .... · ...... ·- . - ·- . . - .. -· ····. . .. . 

Becreation ._.. . ·- . 

The Moccasin Corporation Yard .'in' the area arot:md the ·Powerhouse 'is, riot · 
:OfYen· to the public therefore: repfeatipnai -acfiy'fty OD the ;Pi:>werbot.i:;>ra, ~lfe cio.es: 
.:not qccuJ. ·Because.the G'$ne:r~Jor$. :'Rewi:nd:ProJect coosti'µotfon anci sbigJn9: 
'W.;Ou(d be confined_.within the Corporation Yard, r.eC::.reat.iori ~$e .. qf n~!lfr!Jy, Town. 
.ofMa·ccasln t~Ci!iti.~s (open ~cYSf PU.G.. el11pfoye;es a;nq.their fari:iilieS. 01\ly) ·wdi.ilg 
hot'bedisfupted; Th~r~forei adv~r~~ ~ffecfsla:·r~.cteia,Uonp,I acwit!?.~)3.(~:\19.f' 

·:antiolpated. .' · 

Trans· ·artafioh .. _. p . " 

'The limited :duratib'n arid nurnbef'.of cianstniotiOri:vefih:iles: using ·,state .rffg:hway .. 
120:; Moccasin sWitchback..Roaci and Lakeshore Orfv~shoulct.ndfdelay· cittwr=' 

:¥¢hides using.these· roads~ Equipment and vehlcleswouicf be:park.ed":on the 
. !'Cpr)tractOr's' Laydown }\re}ati ~nC;l'wovtd,, nOt hrrpin~e:qn e~~tiD.9 Rl'1~~t~e~l 
parking withln the= Town :Ot MQcea~in., 
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. dhris Kern~ s·enior .EnvircmrneotEi,I Planner 
· Emtfroomental PJannfr1g D.iVi~'id,n', $an Fr~riclsco Pl!:1nn1ng b~P.~rtment 
Sf=PtJCPower.Eriterprise ~occ~s10 PqWerhQuse .Gen~ratdf.s.Fie..wtnq Pr9ject · 
ci;;QA Ex~:mptlon Request : . . . .. . .. . . . . . . .. 

~µ1y .2a •. ·~o.14: 
pag~~e 

°fij'E;i_t~fqre~ $dv~rse. effeotS 'fo ·trapsportatton or parking P!l /ba~s in. tel~ p,rojeqt· 
vioiriify _are_ noL~riticipated. 

·Nowatets oftl1~ µriited, qtat~ C:kwat_erspftne $~a,tear~'f6¢atect'wfrhin the 
Powerhouse area,; 

. As :;noiccifed in the 'description of flaz.ards.and t{aza~douS:Mate'Hars abov~, 
oqnfrl;ict iechnlcafspecifications wotiid ensw'e that ljletal .d!=!biis gef)i;ifatecl. 
tjqring the.sanding and -grinding: proces~~ would b:e, qaptlit~q ~n:c:I disposed-bf 

. qrfeGydea accordfng fo- appficahie local; state' a~d'teq~rill,regµ!~ti.o.b$ in· Qrci~r 
tq prevent potentiai · bbntamination-of the adJa:cent Meqca~ir:f R~s!3r¥91r~ 

. . . . . . . . .· 

ther~ffir~1-;I.dver;5{;} effeqts tq,waterqti~Jjfy are.nofantidpated . 
. . · . . . '. . .. . : .. : ...... 

·rnaSFPiJb ~ornm$nds the pfoposed·Moc6a$Jri Pciwerhot'.Jsef Gerier.a.tors: 
Rewlnd,Ptoj~ct'be cr~~~li:id as,¢_$teg()ricallY ex¢mpt:t;inqer OSOA~ufdelines · 

:$ectto'ri -15301 (EXistfogfaclH~~h ·· · · 

. rty9uliave any questions regarding· ~e pn:ipqs_ed ProJ~ct: pl?~$: c9ofa¢t·f3Cifry 

.Peiju( $enj r. EnvirORinental. Pr~j_e.c.t Manager; at ( 4.~$J $51-4q7$'; · 

Googfo. Earth Tmag~ of M(>~ccisfn ·pt;i_war'.o9.use frorn state, 
>':Highway 49; Faclhg :f:~st; [Accessed Jt.JIY.:17~ .g0141 · . . : . . .. . . _, ... · . : . 

'.B~fer~iwed::' :. M9ccasin Padffties Upgrade .ProJ~cf; F.ittal _Hi9.tori¢ R~s.burce: 
.Eval'uafton,Report •. Prepared for'the::Sf,fit)_C:pyVerfI.anck 

: : H1i:itodc Presenip.tlon.·cansulfihg, bated Au_glist 2-3.", ?-0~4'. 
on Fite·:a.Uhe gnvircmmentaJ PJ~nning'oM.it_on . · ·· 
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. Chris kem1:Sen1or Envfronmei-ita1' i51anner 
.Er.wkonmerifaf PJanriin9. Division, s~fi Ftandscci Pla,:mii.ng'Depatlrneif1l 
Sf Pl)C power· Ehte(prlse Mtic:casln PoWerhouse ·GaoS.rP..tot$· F{ewinq _Project 
q~QA: Ex~n.iml.qn R~quest .. 
. Jul: ·:28 ·2014; . ,,Y. .. .. 
P8:Qe·9 

'. 

Tfftj PeifkB:b.~' MecflafiiGhl Engfoe~i;. HH.WP 
•. _ JuJit?anae:.:O$:ff.mati, N.Jari~g emerit.A$.s\sta,nt,. fi.HWP 

P.e~~rPean.-'He·gulatqry. Spe¢ia.USt,'NJH:Jv10 · 
:s~f1y M~fg~th RPA¥ .Bu.r¢:iiu of Etivffohme:ntaJManagem~nt 
Barry Pe?tr.hJ\lGf\· M.PA.:\- BWe~i.I ot t;nvrro~m@~l.M~ri.?.gemerit 
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Moccasin Powerhouse and Contractor's Laydown Area 
Aerial View · 

"Old" Powerhouse and Contractor's Laydo:wn Area on the left of the image 
''New" Powerhouse on the right of the image 

Google Earth Image July 17, 2014 
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View from State Highway 49 facing Southeast 
Powerhouse in Center of Image 

Google Earth Image Dated July 17, 2014 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

CEQA CATEGORICAL EXEMPTION FORM 

PROJECT NAME: Don Pedro Reservoir Electrical Transmission Line Crossing 

PROJECTLocAnoN: Don Pedro Reservoir, Tuolumne County 

CASE NUMBER: 2014-002Q73ENV 

PROJECT TYPE:ONew Facility 

DRepair/Maintenance/Upgrade 

1. EXEMPTION CLASS 

Oc1ass 1: Existing Facilities 

IX! Class 2: Replacement or Reconstruction 

!XI Replacement Facility/Equipment 

Oother: -------------

D Oass 3: New Construction or Conversion of Small Structures 

D Oass 6: Information Collection 

D Other:----------------------

2. CEQA Impacts 

For any box checked below, refer to the attached Environmental Evaluation Application with supporting 

analysis and documentation. 

DAir Quality: Would the project affect sensitive receptors (specifically schools, colleges, universities, 

day care facilities, hospitals, residential dwellings, or senior-care facilities)? 

DNoise: Would the project conflict with the applicable local Noise Ordinance? 

D Hazardous Materials: Would the project be located on a site. included on any list compiled pursuant to 

Section 65962.5 of the Government Code, or impact an area with known hazardous materials such as 

a former gas station, auto repair, dry cleaners, heavy manufacturing use, or site with underground 

storage tanks? 

!XI Soils Disturbance/Modification: Would the project result in soil disturbance greater than 2 feet below 

grade in archeological sensitive area or 8 feet in a non-ar'cheological sensitive area? 

D Biology: Would the project have the potential to impact sensitive species, rare plants or designated. 

critical habitat? Is the project consistent with the applicable tree protection ordinance? 

SAN fRANCISDO 
P,l...AlllNll\IG P~ 
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D Visual: Is the project located within or adjacent to a designated scenic roadway, or would the project 

have the potential to impact scenic resources that are visible from public locations? 

D Transportation: Would project construction or operation have the potential to substantially interfere 

with existing traffic patterns or transit operations. 

D Historical Resources: Is the project located on a site with a known or potential historical resource? 

3. CATEGORICAL EXEMPTION DETERMINATION 

D Further Environmental Review Required. 

·Notes:~~~~~~~~~~~~~~~~~~~~~~-

IXI No Further Environmental Review Required. Project is categorically exempt under CEQA. 

a. · Digitally signed by Chris Kem 
ON: dc=org, dc=sfgov, dc=cityplanning, 

d 
. ou=CityPlanning, ou=Environmental 

~ r,· •/'n _,,, ·-Planning, cn=Chris Kem, 

: . r.'t {' .:~71 ~:~~1ri:.f~.;5@;~~~~:5~08'00' 11 /25/14 
~~~~~~~~~~~~ 

Planner's Signature Date 

Chris Kern, Senior Environmental Planner 
Name, Title 

Project Approval Action: Approval to award construction contract 

Once signed and dated, this document constitutes a categorical exemption pursuant to CEQA Guidelines 

and Chapter 31 of the Administrative Code. 

S/\N ffWfCISCO 
PLANNINGD~ 
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ENVIRONMENTAL EVALUATION APPLICATION COVER MEMO· PUBLIC PROJECTS ONLY 

In accordance with Chapter 31 of the San Francisco Administrative Code, an appeal of an exemption 
determination can only be filed within 30 days of the project receiving the first approval action. 

Please attach this memo along with all necessary materials to the Environmental Evaluation Application. 

Project Address and/or Title: SFPUC HHWP Don Pedro Reservoir Electric Transmission Line Crossing (HH-960) 

Funding Source (MTA only): 

Project Approval Action: Approval to award the ponstruction contract would require a public hearing. 

Will the approval action be taken at a noticed public hearing? [ZJYES* ONO 
* IfYES is checked, please see below. 

IF APPROVAL ACTION IS TAKEN AT A NOTICED PUBLIC HEARING, INCLUDE THE FOLLOWING CALENDAR 
LANGUAGE: 

Erid of Calendar: CEQA Appeal Rights under Chapter 31 of the San Francisco Administrative Code If the 
Commission approves an action identified by an exemption or negative declaration as the Approval Action (as 
defined in S.F. Administrative Code Chapter 31, as amended, Board of Supervisors Ordinance Number 161-13), 
then the CEQA decision prepared in support of that Approval Action is thereafter subject to appeal within the 
time frame specified in S.F. Administrative Code Section 31.16. Typically, an appeal must be filed within 30 
calendar days of the Approval Action. For information on filing an appeal under Chapter 31, contact the Clerk 
of the Board of Supervisors at City Hall, 1 Dr. Carlton B. Goodlett Place, Room 244, San Francisco, CA 94102, or 
call (415) 554-5184. If the Department's Environmental Review Officer has deemed a project to be exempt from 
further environmental review, an exemption determination has been prepared and can be obtained on-line at 
http://sf-planning.org/index.aspx?pag-e=3447. Under CEQA, in a later court challenge, a litig~t may be limited 
to raising only those issues previously raised at a hearing on the project or in written correspondence delivered 
to the Board of Supervisors, Planning Commission, Planning Department or other City board, commission or 
department at, or prior to, suCh hearing, or as part of the appeal hearing process on the CEQA decision. 

~· 

Individual calendar items: This proposed action is the Approval Action as defined by S.F .. Administrative Code 
Chapter 31. 

Tl:IE FOLLOWING MATERIALS ARE INCLUDED: 

I./ I 2 sets of plans (11xl 7) 

I./ I Project description 

I./ I Photos of proposed work areas/project site 

D Necessary background reports (specified in EEA) 

D MTA only: Synchro data for lane reductions and traffic calming projects 

SAN FRANCISCO 
PLANNING DEPARTMENT 09.24.2013 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

CEQA CATEGORICAL EXEMPTION FORM 

PROJECT NAME: Hetch Hetchy Powerhouse SCADA Upgrades 

PROJECT1ocAT10N: Holm. Kirkwood and Moccasin Powerhouses 

CASE NUMBER: 2014-002112ENV 

PROJECT TYPE:ONew Facility ; DReplacement Facility/Equipment 

IXIRepair/M~ntenance/Upgrade Oother: -------------

1. EXEMPTION CLASS. 

IXloass 1: Existing Facilities 

Oc1ass 2: Replacement or Reconstruction 

D Oass 3: New Construction or Conversion of Small Structures 

D Oass 6: Information Collection 

Oother: ---------------------

2. CEQA Impacts 

For any box checked below, refer to the attached Environmental Evaluation Application with supporting 

analysis and documentation. 

DAir Quality: Would the project affect sensitive receptors (specifically schools, colleges, universities, 

day care facilities, hospitals, residential dwellings, or·senior-care facilities)? 

DNoise: Would the project c~nflictwith the applicable local Noise Ordinance? 

D Hazardous Materials: Would the project be located on a site included on any list compiled pursuant to 

Section 65962.5 of the Government Code, or impact an area with known hazardous materials such as 

a former gas station, auto repair, dry cleaners, heavy manufacturing use, or site with underground 

storage tanks? 

D S~ils Disturbance/Modification: Would the project result in soil disturbance greater than 2 feet below 

grade in archeological sensitive area or 8 feet in a non-archeological sensitive area? 

D Biology: Would the project have the potential to impact sensitive species, rare plants or designated 

critical habitat? Is the project consistent with the applicable tree protection ordinance? 
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D Visual: Is the project located within or adjacent to a designated scenic roadway, or would the project 

have the potential to impact scenic resources that are visible from public locations? 

D Transportation: Would project construction or operation have the potential to substantially interfere 

with existing traffic patterns or transit operations. 

D Historical Resources: Is the project located on a site with a known or potential historical resource? 

3. CATEGORICAL EXEMPTION DETERMINATION 

D Further Environmental Review Required. 

Notes:~~~~~~~~~~~~~~~~~~~~~~~ 

IXI No Further Environmental Review Required. Project is categorically exempt under CEQA. 

a Digitally signed by Chris Kem 
DN: dc=org, dc=sfgov, dc=cityplanning, 

d
, , ou=CltyPlanning, ou=Environmental 

; ,,.-/. ·w·': ·. 'Planning, cn=Chris Kem, 

'/'L (: .· ... · · -~ ·· em'iii;;-chris,kem@st9ov.or9 11 /26/14 . l ·::. . · '" l · Date: 2014.1126 08:09:02 -08'00' 
~~~~~~~~~~~~ 

Planner's Signature Date 

Chris Kern, Senior Environmental Planner 
Name, Title 

Project Approval Action: Approval to award construction contract 

Once signed and dated, this document constitutes a categorical exemption pursuant to CEQA Guidelines 

and Chapter 31 of the Administrative Code. · 

Sl\li FRANCIS.GO 
~NINO D~Et,IT 2 

544 



ENVIRONMENTAL EVALUATION APPLICATION COVER MEMO· PUBLIC PROJECTS ONLY 

In accordance with Chapter_31 of the San Francisco Administrative Code, an appeal of an exemption 
determination can only be filed within 30 days of the project receiving the first approval action. 

Please attach this memo along with all necessary materials to the Environmental Evaluation Application. 

Project Address arid/ or Title: SFPUC HHWP Powerhouse Control Upgrade: SCADA 

Funding Source (MTA only): 

Project Approval Action: Approval to award the construction contract.would require a public hearing. 

Will the approval action be taken at a noticed public hearing? (Z]YEs*0No 
* IfYES is checked, please see below. 

IF APPROVAL ACTION IS TAKEN AT A NOTICED PUBLIC HEARING, INCLUDE THE FOLLOWING CALENDAR 
LANGUAGE: . 

End of Calendar: CEOA Appeal Rights under Chapter 31 of the San Francisco Administrative Code If the 
Coinmission approves an action identified by an exemption or negative declaration as the Approval Action (as 
defined in S.F. Administrative Code Chapter 31, as amended, Board of Supervisors Ordinance Number 161-13), 
then the CEQA decision prepared in support of that Approval Action is thereafter subject to appeal within the 
time frame specified in S.F. Administrative Code Section 31.16. Typically, an appeal must be filed within 30 
calendar days of the Approval Action. For information on filing an appeal under Chapter 31, contact the Clerk 
of the Board of Supervisors at City Hall, 1 Dr. Carlton B. Goodlett Place, Room 244, San Francisco, CA 94102, or 
call (415) 554-5184. If the Department's Environmental Review Officer has deemed a project to be exempt from 
further environmental review, an exemption determination has been prepared and can be obtained on-line.at 
http:(/sf-planning.org/index'.aspx?page=3447. Under CEQA, in a later court challenge, a litigant may be limited 
to raising only those issues previously raised at a hearing on the project or in written correspondence delivered 
to the Board of Supervisors, Planning Commission, Planning Department or other City board, commission or 
department at, or prior to, such hearing, or as part of the appeal hearing process on the CEQA decision. 

Individual calendar items: This proposed action is the Approval Action as defined by S.F. Administrative Code 
Chapter 31. 

THE FOLLOWING MATERIALS ARE INCLUDED: 

D 2 sets of plans (11x17) 

j ,/I Project description 

D Photos of proposed work areas/project site 

D Necessary background reports (specified in EEA) 

·D MTA only: Synchro data for lane reductions and traffic calming projects 

SAN FRANGISGO 
PL.ANNING DEPARTMENT 09.24.2013 
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. _3 

·APPLICATION FOR ··. -· . . ·. . -·. . 

:_:En.V~tonmerttal ~Evaluation 
. . 

1 c owner/Appllcandr1r6rrnatio.i1 
· ,'.f'~e~ri&!-'lf.!1~!§'.l"~,:;e;::;;;:::~};;,2c:>. .', ... ::\., 
' San_Fr:ancl.Sco Pub Uc. Ufili~.e.s Commissicm, PoV>Jer El")terµri~e 

. SLs .Golde1fGate.Avetiue~ f3.ih Floor san i=~n~~c~:·c:.<~4-102:-3220 · .·· · :·WA.I1'-··;;::' •. ,··.~:c. 

W\f\!w.sfuiater.cirfl 

. :Af.f'Y~Df~.§'::.::.-.. >:~''J'·:f,:::: .. :. :; .-: •. ,,,_.. . . ·· ·· -·· ' ...... ·:-::·:; ·:. ,. .• •·.: --:· ;· . 

. . . San frcinciscoJ''ublic; (Jtiliti~ ConiinisSion~ aurea:u 9f B:lvfronrfjent<il Manp.gemi;r:it 

. . .. ... . .: . . · .... _. .. ·.:· .... •. : .. ·.·. .: -- . -· .-_ ·.· - .. ·: ..... 

.. ,525 GofdetfGate AYenue, 6th floor 
. _san FranCiSco; CA 94102.3220 

.. . ·~,1;!2f~ti:}/.~}"~:~-.-,. jo-·.~~. - •• ··.;..:.:. •• 

·c :415 ) · 934~5100.-

. c:QW:~~Wfff-~~L~~w~: . .. . , . ··' _ .. , .·· . . . 
!3arty pear~. AJQ>;MPAi Senior Environmental :Project Mana.get-

:S25·GokfenGateAVenoe;6tnfloor 
San Fraridsco; CA 941 OB220· 

~ __ :·~~-~~~~:~;:~~::i:~\:·:~~,;~.(:,:::.~-~;:+. i·.-:£/::.;~7:·.~=;v·::.'_··::·~~-;t ~--!·~,~:;.·:·~-
·Tup'.lumne:County;CA. ': · 

: -::c;eM.J~llH[Y:~~:o.~·~''.·:'?:._;:,;![:''';":-:,· •;:: ,,·;::.'7:;.'".1 .. :1:.·; :. • ··· · •• ;··.:•·;' •• :· 

WA. 

.•~!\!1-:-:);•;7:',:c~:. '?,:./-·:: •-.: -
BEM@.sfWatet.orf; . 

ADoriJONS TO aUJLDINGl . 'P;i!~Wf:R1l-.i$§!JPQ~·\lig{ 
~F?v¢.}iycfrqe,i~ftr!c: P,ow~rh.oys~, ::r~J :fle6\ 

tPiea..Oai~~)li;i api>JyJ: : 
·q cfrange:pf Vs~ 
tl Change of ·ffours. 

·_q_ f\.j~wiQqnSfQ;i .. 6tiorr 
'IJ .Atteta.tions 

[J Front . 
," Q H~.i9ht: · . 
.[!, Side Yard. 

: .°•P!JOOO,S~\!!lf=;:·;:":'°i:':': .-:c:.ff ;.;/.'.':.-·:· ·:,:.,:· .. ;. :?;:::,•c;.s··,, ·;· ~::; 

SF.PUt'ffydr'oelectrit-P.owerhouses 
1 0 :Oarnoiitlf?n 
~ bther·Pieas.ciaro1y: Sy:st~rirContro(na·ta Systerris. 

; . . . . . . . ~--~-.. .,..,_ ... ':" ..... ....._.-:....----.~· ....... 

. . . . . 
~ttflP.f~-~~:~~~--1D:Z01t. 
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4. ·Project Summary T~le: 
:r£Y1*.axenQt ~-oftli~ everithitl $zeot iµe: ;p~~ect, provid~ ili~maxiintim eStimates:c 

fA 

: :,' '(N:1fili§~~t-~ j~;- 3 ceine. ateam sitei ~ · "Cone: a~ each site) 

({i'-~~Bt~:~~n~i~~~J\ ~30:. . NIA 

.r~'700~-~-~~f';'i."'~t'.''"'.'i~:!f::;t,,;;~;f~os~~[a~~(f'.qq;t'~~'t~~Yf::~~;';:·~··::~:.-'·;;+:~9_'.ff~~.'k~:t~ .. '~{~'.?.C~-;+:. 
:::: : .. '}'>'.§~~ici~fui'fil;·'. NIA N!A - NIA .. · . A 

NJ{ .1 
I 

~~,~-=~:;~ll1i~~l~~~~-~l!~f~j@~#· 
. The SFPUC1s-.reg\5teretj as (jeneri!tio11 Qwr:ier, Gen:eratiort Operil,~or;.Ti:arismlssidrl owner, ~nd Transrnissror.i · 
· Qper~torwith th~ North Amenean· gfo~ic; H~l-ial;lilitrC:oq)ci\-atil:il1 {NERq andtS-reqi.li(ed .to t:oiiipiyWith NERC 
. Ctitic9( '.lnfi<lstrµctur.e hQteci.JPi\StanCJ~rC\s •. Nffi¢ i.S~he eled:rk reliabilityorgariTzation for North Arn~ricci, 
!?abjectto qversight bythe:.f~deral i:o~rgy R~gl.!tat9.n.'·c~[r1mis~ion~ Jhe·Ciirr~l1tS(AOA.5y.sterr1 has limitation.~: 
anq the SfPU,C ha~ exp.e[ieT)CeQ many st.af)il\1y £$si:!es: "fhe sySternwlO .be;repfa~d with a.solutioli,that allows.tn . 
.SFPQC to meettheir~e.guJ~toryobligatlorjs, · · · , ·, .. . 
The propo~.d p.rojeq ~ou.ld 1/pgi:ad~ the proteqion;,ccintrol, indkatioh.and rrionitoiing sy5terri" ;it all tbre~ 
PQWefho~e~ {Holmfl<f rKWootj 5ind flil~i;:iisinJ~ .:s~_eal!Se the systems are!lrifograted, upgrade5 i:riiJsth~ · ... : 
·J:ompieteC! at th_epowerhous¢s ahiie's~mJ=i,tfrtii'! _iri" order to:ensure: the-systems are r;Ompatlble. i>ropq$~<:! 
TrnPTovern.entswoufd in.clµae: ..• ~e.pl?!;eJ:rient.ofefed:rorrietlianica{ relays With mu'ltifuncti9n di~ltai relays to. 
h:npr!)ve rellability ani;t f!JnctiohailtY of the ~\1:!ctiJ1:<!I profoC.tloh system,· •o~terminating,tlie-wfring; 
~ Re~ov!ng rel~ysfrom .the-main conttql bciar.d, a·~_cf~· lnst.~Jlirig n~~.telays and interna[ W,iring. : . . 

: Oigiial relays wciuld bii. ~quippedWith Siiagripsti~ t;hat would notify the operatoror.sound.arialarm Jfr.el9y: 
. trguble o_cf°ui-s=, thlls·1:irevetiting po~r:iti~J,9ns"f&io~ntialh!Ui;ire5! q~mag~, and·electr.kal safety hazai:ds, The·. . 
existing efectrorriedil!rikal type relays ar~ fiof equipped With diagnos.tfo"capabllit)' and present a f)igher. _oVef?li 
t:isk qf failtire. l f, an electiomechanieal ·reiayfulls,.there is a loss cif protection on the electric system that couJcf 

. prevent powei gerii;!rat!ori. 
; .· .. . . . ...... . 
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:-.....· 

:1. W.o~fcf iii~ pro Jee( lttv9!V!l ~ maicir ~~(far8fiof.l 9f jl, sWiclii~~n~f!.J,ict~ ~·or .rn~~· 
.yeara:ago.oraSf:riictu,re In_~ hl~toric dlstrlcf? . _ _ . 

If Y,es, sulJmit.tnE? $uppiem.enta/ {tioflTJ!J.fion to,r Hi~(orlo fl~ourae. ~itruu.~cin aj:ipilcajian. 

2. Would lh~ p~J~ lri\tolv~ !ietµi:ilif:ion ofa·strticture cohsliii~ted 45 o~ more years a!J6 
qr.~ .sttu~!lre lopa~!!d In ~ bts_tflffc disbicf?. · · · · 

If yes •. a liiStOiic ·tescii:froe ·e,..aiuatl6n (fi~EJ report wlll be. required. Th'i'.!:soopei of 1fie HRE: 
·wiif.be cietefuiine<i In cqrisul~on Wlt!J. f'r~~er?~tir::m Pi<i:nn1JJ9 s~1( · 

~. Wourd·:th~ pr,§Jecfre$u_lt I~ excinfa~on or'sail dlstutbai]c~imoditii:ation? 

.lf;yes;: please provide.the folfaWfn_g;. 

l?!'il':fu.-cit eXc:avB.ti?~/disfurtj.~ce be1o\'i'9rade Un .teet):: ,,.,.,,..,.,.,.,,..,.. ___ _,... _ _.,.-.... 

Are!'lof exQE1,Y"'~~~l$r~aoq13_ Qfi.~q1,1iifi;~etfr~'·--~--------~ 
: ·. . .. 

:Amo-ubf o(~xca.;irtiort (in cubic Y,ardsYrc 

-D :YES. ~,'No 

Type otfoundaflon to' be useci'rrt ki'loiNn) _ aritflor:Oinei lnfaTI:ilation iegardiajf i;ixcavatioa i:lr-i!qfi dlsturt:iilifC_e 
ti\or;impation: ·· - · ·· · ·· - · --

N.&e;; ~g~;te;hnfca!_taRCiti P~PBl_ed ~ya: q~~l.ftecfprolias,Sjo&J.rn~st $? ~r.i1/ff/mrK/i(6;,~. ~i the· faiiqWiIJg· 
thres_liqlds. apply.ta tfi8: pro,j~ct:_ -

'Ii The project JnvoNes a,)otspfiifocafed on S..;sf opa ~qtitif to_ Or-gfeater t{Jan:26 pelti8fl( 
• '!be PtoJeqt !~fQO_afsd in. a !l~isfT}h:;,._fla:zar:d fS[lcJS/ide zone O,ran a/ot Wiih_ a.sl9pf} riverag_e eq~SJ ta (Jr {frfiafe[ 

_tfiar(2dpe~t<ind_Jnvofltesaithar _ _ ___ , - ·· · · -
;.,_ - f!xcayat!on pf.50 or male aL1blcyards of soi/, 9r, _ . . _ __ __ __ _ . . __ _ _ 

' ;;, 'brjlldfiJg_ ~~aji~o_n graB,ter jh1µ1, 1,()gq squ~ 1~atoi#.(i:J,e qt Yie. ~tiCJ!i f:iiIJ?din_g faotpr[nt._ -
. . . . .. . . ·,.. ,, ..... - . .: _, 

~A {}J!Qtechnioa/..rep¢rt may al.sci _be reqµit~ fq(:o(fif$cirqy~tMCW i!J,$ determiner! by Environment<ii Planning g_(;ff. - - ·- ' ' - - - ' ,. ' --

;,J;' WotiTd Ifie, pro1~~ inv(i.lva any of lhe'i?uowiogi (1) ,t::o'rii.~ruct{oi;i ofa'~aw bUlldfrfg;' - 0: ~EE! m NO. 
(2) te~oc@ofr ohin e:tlsting bullldlng, (3) addition of a new dWellfng unit, ( 4) :addition 
of8;g_arit!I¥ or pai1drig_~p'l\ca~ (fi)·add~o!'t of ?O~e.~r~ht(lr~pr~:¢fan '*'stfog'_ . _ . ·-
. btilldlm1'.s gro~ floor ~~ea, or (6) pavit1Q pr rep~vlng of 20!)_ 'Or_mRre_ ~CJli~re: Je,~tpf tlrt' . 
~~-~ri~J:>µ11dJna's fri:ifit s~~b~~k?. -

lfy~, pf~~-~J6ri;1t,~ -Ti:e~ ?kfttir:i~ i/n?i. P.i:Qti:cttqfr dh.eokfist 

.5· :dM(-~ PLANN1if.j·fJ~itrr\rJ:f~~(114 
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5. tJ'q_UJd)he proi~£~ r~s~flln. ~y con~mettoit .<>Vei:~·~t fn h~ight?. 

:11ye~·: ptiia'ses~it a ShadowAna&s!s)\ppffcaiion:This appii!'.lailon. shoi,iicrti~ ~l9c:I ai . . 
ti:ie PIO and should hpt :he ~ncit,Jded witl') th~ EnVironrnental EValuatlon.Appfication. Of the· 
. prajf!cf i:iirearfy: underilient .PieliniinarY. ProfE!ci.Msessi;rle.nt, +tJis zjlpnciatlon may not be 
need1;.1GLPlease refer ¢i ttia $i;i.dow' discus5ion In the PPA lettet.f .. · · · . 

. 6., WOiitd. ~-:pra1e!ii re~Uit iii a ·coriSii'Uction of a Structure BO feet or highQr?' ... . .. . .... · ... · .. ·.· ... ·,. .. . 

ifye_if; an· fijffial:reyieV(~by-.a w)_nd !'JXperf. ln.c_lUdfug a ~JTlmeridatl_ot'.1 as~o Whetfi.Eif a .. 
'Wind: analysJ$ ii; ri$ed?d, _rnaY be: required, a.s:de:terrriined by .Planning staff •. {tf the projecf. ' · 
'a.fre~dy i..tndeiW'ent f1rallm1nru;Y PriljectAssJ3$$m~nt. pleasefrefet to the winq discl]~lon in 
the· PPAJ~tter.), · · · 

.· 

· 7~: :woµtd .tft~proJect lrivofye workori a stfe witft'ttrt aiisting or former~ga~ ~tlbri, ~ti~ " O ·vEs • ij, NO 
. . repair,·dry ~le$ners, or ll~ mant$c:tun!l9 .ua~ Qr ti sjte, With un~!!rgfc:>.Und stomg~. 

\ail~-~? . . . . . .. . .. - ._, 

Uyes,:piease subrf\it:a.~has1:d .Envlronme.nkt S~i:i Ass~ment_ (J;::$A) pr_epar~_r:I by a. , 
·qualiti~d. CQl)!IUitaotlf 'lt!lJ! ptr;>iaCl js-SLibiecti9:tteajth'~de fmicle-~ Plaiinlng_staff .'#i!L 
·{efer tile pfoJe¢ 'i;;Jipnsot to"tl:ie o·epa.rtriient of Puono H{!alth. fcir enrollment In DPH;s Maher, 
~pr Ci gram. · · · · · · · · · · · 

~ Wol,i'd nt~ prciJi;ich~qufre @riy. v<.U1arice&, ti peel al .tluthorizationi;, or ~nanges. to Ute 
· .Piaimliig eod1{orZonlngMap~? · · · · 

Jf.y~-~ pl~~ tjaSiif.lp~ 

~~· lt(tllcj pr~J9ct reltrted to a l~~g~i'- proj~ :8er:ies ·of pro}eets; or'f)rogi.:a!I(i 

:Jf yes, pl~~-de~c.ribe~. 
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_, 

::Estfrnated-·Consttuctlon Costs. 

: N/A 

;~e_~_;__~-~i:t~Mt~:yt::::_::_·t::::-·:•••;.-'..::!'."i.~~cf,~~;,1:~_::;:· 1;'•\·'•:S~'.''-~-· 

NIA_ 

: :-:rgr~§!Lo.ij§. i!g4,4,'!§@9fQQ'~~·'":<.:··~~;'i,~i$~'-,,Yf i\ )f::'.is~~ :f.fill,mi.i?<>OSEQ:U~,e;~;~:<<:.Olo.i•C.:i:; ;1c'ii~_'::_··i·,·,,.::E•:•.i;;.':i;/'~;,:::~t :';---~·"-;:;~

' ,Hydfqeiectrk Powerhouse· 

NIA 

: Efill.~@:s9!ft®:\!c.J!l?~fg~1)_' ,.:;;;.~--·; .•. ,: c• 

. NIA 

: . ·.· : 

Under peh!tlty cif pcijmyt}1e ~oflo:wfrig;4i:#an{co~~ made · ... ,, 
. a: Tfre ~Hel'Sign¢<l iS th_e oWriet o:fat.lilia·mf!a ·.:i&,enEafthe p"W:iiei: of titiS piqJ?ei:zy;= 
b; . The)n,fonnation-presenrecf is_ true'and ~otrect tp i:h~ b:est of.my knowledg'~o 
i:: Qthj:r .lr:ifoon<ftio.ri. or apJili.cati9~·.may. J;>e-:r..eguU~- ·· · .... .. ._ 

. l~~~:. -'':,-:-. 
'.Slgri.a~e; /,. U . , '~-" I f ; i 

J\d fV<h~-) 

P~tnaµi~,.:d-mdi~ny~~~¢tll~·o~.P~,~~~€ld ~~~: 
_ Mna-P~ Torrey;ArCP, MariageJ;SFPUC BEM 

Otite:. H/25/2014 
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... fttvlfontnent.at tva.tuati6n AppHcation SUbmitfalChecklist 
. ·'1?!: ''· · §:<.~·Y'.:.:;'~f'.'.:i'-~,~~,:..L:~:::;.':;1::;;i~~B'~1&~4~~:~?~:xz':'Y~~··; ;It :":~.'.:·r~\~::i''"','::; ;~c .. :~i!~~~I'.~; r1a.t.~¥tf 

Two or!glnals ofthls application signed by owner~r agefl1iviith alf blanks fiiiec;t. ln. . D 
· Two hard ~PY set~: of proje~t dra~ngsJn 1i~·x 17" fo.rJi1~t 11twwlng ·aXistirig ·a.net . O.. 
::propg~ei:! ~it~~ plan~ with. ~fyucturei> .on the.subJect·property and on Jrinnediateiy · 
·. a,djoiii!ng ·properties,· Britf eX!Stin!:f and:propBsed floor piaris, ·~ievations, and. · 
··$atitjolJs of thac propol*!d project.. · . . 

,_ .. 
I 

i 

. ·: :¢n.ei ed. ~ontaJnlng the·p.ppiication.J'lnd project qrawlngs anq ~nY 91,l:)es s~l:Jm!ttal 
. .rni;J.t~rlals th:at a~ ~va11afj1~ ~l~ti;0n1cciuy. (ag;,. geotecilnlcal report). · · J 

0., 
... 
' 

· ~:~~-atos ~tt!ia proJeqtsit~ $Ddtts 1mmedi~~ viclriity; with'vrev,.pairits labeled.. tl l. 
Check pay~f e to San Fcia.r,ipfiipo i'i~tihing D~r.artment.. o· 

... . .. 

Ll;!tlar:of autlicirlZa.tli:m ibr agiitrif: . . . . . ... ··· ' ..... 0 0 
. suppfemenia.I lntotmaJ.ion for Historic; Resource E','.liJU<Ition, a§ indtcat~ Jn Part~{ D .o 
•Qu~stioo1. . .... 

Hlstori.c Resource £vafuaiton; as indicated lii'piirt·s Question i ... . - .. -.. . . . .. . . . ... . D 0 I: 
· · Gecitechnical .re¢rt i:!s' .indicated In ,Part ti. 'oueStion.3. · o. kl 

o: Cl 
· Pha~el EnVironmentat sn~Assessment;;aS;tn.cilcated infiari 5auestlani .n: D -- ... ·- .. 

·1 D ·..i .0 

. 

'~--. ;:.:· . •· . ..: . '· ~L:.;..-

:·t;~~;;;~i1v.~bffi~~i5~~~~ · .. ·· ... ; . ,. ;:·., 

. ;,. ,; . 
'1,>J..• .,,-;··.,-,"--;c~-...,.-,,,-~~-:'c--=-~~.,..-~~-~~~ ......... ~ 

····· f~··· .. 't·:1~rct:~"·f~iil11~~,rf·t.· .... ·•·· 
:' - · ,.:",·:·:~.-: ... - --~ ~--- :· ·-.san·f. 0 

• .-c~'..941og.:.2.479.· .·-· .,, _ satfFrant:isco CA94103-2479 ~ . 

··.·• ~.···:1 ·'.~··i.~. ~11~;~~~ 
.. -

.. 
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·:Bure'ai:t of Enviraninentai Kti'anagenient . 
· ·525 Gofderi Gate Avenue'; 6th:floor 

· San Franp!Soo; CA.94102 . 
T (4f~J:9s+.57.oq 
F {41,5),93+!i7:~.ci. 

M.r.:· Tirne>tfir Jonnston; Mfl; 1;11vif9n.meintr~J P.hmn~r' 
. Envitanrtiental Plarmfrig Division ·· · · 
· .$fi!.n. fra(lcjscq PJannlngDepaftm~nt: 
1650 Mission .Street,: Fourth Floor 
·S.ati f ra;ncisco" CA 94.1P.,s 

' ge·a,r Tfili9thY.7 

RE: :ct:QA EXemptiafr Request 
Hetch-HetchyWaier & Power 
·r.awerhousef Cofift(:>i Upgmde: 
SupelyisorYControl aj;d [)_~ta• 
Aoq,ui51tion tscAbA}··· .. 

=the: San ·Fiancisc~ f.fubJic.utiritJes. Gof\lmisslon· (SFPtJQ) request~ revfow :orthe: 
•. proposed'Hetch Hetchy Water~andPpwer PowerhPIJ~e' Coritrol -Upgrn.dE1:. 
. Sup~rvisory 6ontroJ::ario:bata.Acqtiisiti:On (S.CAOA) P'roject un9erthe CaUf9tora 
Environmental ·ou.allty Act (CE.oA). :Sf Pt.ib, ri;iqqe$ts E'nviro(im~Mtal Planning 
Ijiylsion {EPf 9onc.t;irretic~;that the pfopo§~~ P:r6Ject)s _c~tegorrcalifexenipt: · 
under C.Ett.\ ;E)ect1on·t5~b1 ~:er.as~ 1 {Existipg FaC.~iities).~.:G(a13S f corisjst~ or 

· thii.6p~tatian; r\3pS,ir\ mainte,nanc~1:wrrnitfihg; JeaE;ifig:, Ji,c:·ensi.n'9r o.r .mlnor · 
alter.aticf~ 9fejdstihg pµblib"<::if-.Pi'i\fat~striic:::t'ur~; f;i.~ilitiesj'rtfech~nicar . , 
~q1,JipnY$tJt i_qvo!Vlng~ neglfgible otno ej(pl:!.hsion bf ,use, :S.tibs.ecJi9(t{b). 

· pro°vides:~n ~xempticYn for exiSting f~cilitie$ of both investor an~ pubiicly~.own·e~ 
~utliliies; - . . . . . . . . .. . . . . .. . . . .. . . . . -- . . . . . . 
·. ··: . . ···. 

the.foJloWlog. ana/ys~s dem~nstr~tes:the .. pfoposect Pro]echvot.119 rt9tiesu!t iri : 
adv~n~e ~n.vlionm:emar e.ff.ects·and provide$ :sqpp6rt ror our tec.omrr.1endation 
ffj:~'V(e propa$.ed !iqtivitie~ 'ar~ patE?god.¢aJiy eXelJlphirj(j~r GE.QA. Tfo~.;p(¢jeqt 

'woi.Hd, f.iB. ¢.onCl.vcted in ¢offiplfance w.ith appli_ct=lbl~d~der$'.1JStat!!J, ~iJd}q9aJ . "'· .... - .. - - -- .. -- .. - . .. . .. ·- . . ... ···--· - .. 

r$g_ulafk?ns atj·ci·4n¢'e.f t?C>.b;ff.ac~IJaJ prqVi~ians prohib.1tlrig' work ii} viol~fioh pf 
, -~ppJi:ci3.bl_E:l r~gyl~tlon.~ ~d pl~11;s. 

.. . 

• .r.3'A6k~R,o[JNO· · 

Etiwt11 M: i.e.~. 
· Jvl.aYar 

.Anri !VlolM:ealin 
· ·· :i:re~kl~ru: 

·f~_c:esea w~1or. 
Vice_f~t\Si$nt· 

• Yrn~e:i:n.11111Jc\". 
Coinm~l~~ 

Anso11Mcii'iin 

f 

I 
l ., 
I 
! 

I 
I 

'the .Sf PUo is registered as Geperaticiri owner·; G·ene'ratiori :operaforr_ . 
Tra.nsmlssfari· dwner,::itid Transmlssfon Operator witfr'the 'North.Arrierlcan . . 
J;:1e6tric.Rellfibilify. Corporafioh:(NERC) 'ana·1~ reqwted to 'comply Wffn .NERC' .. 
Critical infrastru~ture· P(atedfoo:$tandard~ J~a=tb ls th~ ~lectric rellabllify 

· Ci;i1~m!;s)agey.: : 

1 ff!iil~n.t. k~_ilf,~r,_ 
· G~fretalMan<iger 

, ·organizatlooJ6r North Ameiica/su6jed fu ·&ef:sigfif by tha fed§raJ EtH~rgy 
Regufafor:Y. Cortimls5ioh •. The current $CADA.-sy§tem' pas limitations arid the 
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Mr~ .. 1:i.tti9thy Johrtsfon, MP; EhVir:pnment'!il Pfann·er . 
:envir-0nm~nfa1 .P.lanr{ing · Divisi9n.·s~n ftB:ncis.co P!annfri9 Department · 
.CE.a.A EXemJ>tian Request . . . . · . · · · · 
H~.f~h HetchY.:Wat~r::&. Power PqWerhouse Control Upgraae: 
·Sup~.Ms6,Y: .Coritr91,?nq O~taAcqaisitiph {$QADA) ... '. 
:j\foVembei 25, 2014 · 
'PC!.g·e:2· 

. sf?Ob has experienced many stability fas~eS,.Tiie'syst~m Will be tepla~cf 
\vith. :a.sofutionthat alfows.the SFPUC~d. tneeffh'ei(r~gj;Jl?JQry' op)ig~!!ob~ . 

me· P.'fdposed pfoject.·.wouJd;\:.iggraoedh.~ pi'btetjt.lgnj contto1~ tndi6ation S:na· 
:·ma.nitoring··syst~m·.a.p~Jl fu.t~e pow~rt)ou:ses (Holm, KtrkWood and:MoccasinJ..· 
;i3(3:Cause.tne sy{3t¢:m.~:a.fe .in,tegrated •. QP~'tade's rtiusihS: comp[efed.atth~ 
:powerhouses at:tf1~ parne time !n order to0 ehsur·a the ;systems we coiTJpatibte. 
Ptopp13ed rn:iprovements wouiCI 'Include:· · · 

• Repfacem~rif::ot efecttomechanfcal tefays·Witn mtiltift,inction gigi!a.I' .. 
refo .. ys fq··1mprov~:,reJiablilty and.·:f!.!nctkinalify' of th~ el@ctri9al pr9t~9tiqrr 
. systefrn~. · 

... · De-tetmiiiatfn9.lhe Wirth~; . 
· • · 'B?rno\ifog .'relays· tram the mar n .cpritrol ooa:td; ~nd· 
•. ::installing new ~~lays 8.lid .int$rna,1~·lrlog.. . . . . . 

. ptgital rt? lay~ W,oulq l;iJ~,. e~jjippt;;d With tji~gn9.stic;~ th?.rwouid notify the operator 
or ~qu.r:icfaii: a.l?mfif relay t(ouple pdqµ,rs.i fJ:i~$ prev~ntih~ .. potential · 
.o.6ris$qt;tent[a1 fai!urfi.kdama:ge, a.nd eiectrtcai ·safety· hazards;'The existing· · 
·electforiiech~i)rca:t Mi~.-r~iays-~r~·nott:Jqulppeci·witl{ diagnostic. capability :and· 
·pr~$Emt .a nigher overall.rlsk··af fa.iiure. lf ·ari .~!ectrorriechan{c~. relay fai!s; t1Je..t$ 
l.~ a Joss of ptOjectjqrtor) th~ eiecfdc::SyStem.thaf coukf prev.i;intpoW?( 
.9en.eia..ti<m. : · · · · ·~ 

Furthermore, cufre.ntre_gl.llatory requirefTierits .. spe¢ify (i!gitq,! re1ay$. be ... 
wa.inta'fr1ed every Tlveyears instec;id ofanhtially.~~· r~q!Ji.r£?9.f9t:ftie: 
eleQftorn.~cbanici:l1~tYP~·~ 

-· .. ·. 

Mubh drthe w~frK'tob~(¢oiJipJ$ted-tq l,Jpgt~a.~·th~:SCADAsystern invol\res. 
rep!Metilentof compufer harqwi;lf~ ·.~n:d _~of:h..Nare~ . . 

N·one of th~ propqse.c( Upgr~~E?s wouid involve constructl'on· o.utsi8e. the~ 
pawe.th.ou~.~~· 

sCAoA antennaJrii;taJl.ed on 'the powerhouses would not. require rt?gl.ci,®rit'en.t 
and·wouid :functfon ·With'·the propbsed Upgrades. · · , 
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. Mr. ·Timothy JohDstoti, Ml·\ Envfrotirnent$! Pliiri.nef 
~nvironrriental Planning Diviskm,san Francisco Pl~u1ning ·oepartnient. 
CEOA l;x.?n:igtfon Reqi:iest . · · .. .. . · ·· 
H.ett:h 1-ietcny Water~-Powe·r P(:)Wer.tJ01;1s~ ¢9ott91 tJpgf\ic:le~:· 
·sµpel'Vrso1yConlrol ~nd Oatl:!.'Acqijfoition ($CAOA1 · 
.November 25, 2014 · 
Pai;J?-~--

Jifnal design,procuremenfand instafiationwouJd be cornpl~tecfwithln one year. 
: Cfonstrilctkm:work would"be ·conducted between: 7:oo a.m .. aiid s:·oo p:m. . 
·Monday thror,Jgh Fr:iday, ·Ev~nfr1g and. weekenq w9rk _wgµld r:iot P~ .required. 

Pr9J~C.t equipment aricf Work crew 
Wtirk:.6re~.;t};picaiiy would incluQ'e: ~oout fiVe fo: se'verdrieirib~i"$: Two fo: foot· 
'j:>i6J<µpjruck.s \~ro_uld ge Used to traMport Work crew .m~rnbers to and. .. frO(il _fhe 
project site.s. eacn· dl:ly:_ =· 

-~i~Ac~S~·=.arjd Stagfog ·· ·· · 
~Proj~ctstagln~_wotildtak:EfpiacEjWlthinth~'P:roperttes,ofthe powerhquses. All 
$ites wouici"be.a~ce~sible overexistihgr~a-ciW.ays,. ··' . . . 

:sf'fluc.sfamianfConsfruction Measure~ .. 

flie Sf Pl.JC r~qaii-e~ the: Standard. Qpnstru_ctlbn Me~~qr~:.-iss11e~ F~brua:ry i; 
·2dot ( onJll~. s.t EP} 'b.§l._lmp[<3.menra.ti '~· app!icq.bie; for !lllaf.its proJeQis, T.liase_ , 
-.m~a$ure$ ~ppliefible tq.thJ$. Project a/~ indudeci in the Projei.;t,. as detailed 
beiow. 

_Aesthetics· 

.Be.¢a11s~ :r.i,qn_e.of tli_e Up~rad~: wq_ukdrtvQfvework outSloe ihe· Pow:erbou~e~, 
;there would .be no ad\i~rse effects:. to the visual environment; . . . .. . . . . . . . . . . 

.):iJ; .. duaiftx 

. No con$ti'.L.Jc.tbn workwo1.1id t~k~· pface. outsldE:f the'Pbw~th:ouses. . . . . . . . - . . 

Nc:r~e.r.i.$ltlv¢ r~eptor:S ~r~ Tocei:t~CI .wttlilii 11960· f~e~ of e.lthet. Hohn or,K.frkwood ·, 
,pawerliouse', ,;AlthptJgh .sensiti~·e: r~ceP.fors :(ff HWP:_sfatrat.i# theiflamilie.s 
f?~l9e iit"thtffqWf):of M6oi;as\i:t·near tfi~ PO.W,erhbqse)_ $ft!i !ocat~d WitJiln 1;QOQ 
·f~t()f, th'e PowerhbUSE!·;-a.u work w:Quld take· pla¢~ insi.dS; th$ building. .. . . .. . . . . . ... 

Tuc>n:.imtie' County h.a$:norestEib1ished rfi9l.tiari.ansfqtc¢nstn:Jc~pi:}:e.rni~sic:>I:is. ·: · 
-:iJ)$refor~? th~·.pr9pose~ Ptdj~~tw6q1~_-not he·~ubjet.Ha the BayArea buatity · 
'.Manag<;imentb1strlct CEdA Air Qilaliiy·e·uidelin~: related to assessment.of 
:foca(eommanity .ri~k:" and hazard"irnpacts· for:"both ·singfe source ·and cumufatfve 
~#acts;· , = 

554 

.• 



I 
I' 

[ 
L 
~ 

f. 
!: 

Mr. Ttmothy Jghii~toni. Mi;1~. Envjronm_entaJPlannet. . . 
.i::tlvironniental Planning Div.is.ion, $$.n Franci$pq ·rl~nhihg· f.Jepartrrfont. 
CEQA. E?cempt,ion Reql.ie$t . . . · . · . . . . . . 
'Hetcn Hetchy Water-&, Power PO.w~.rheuse CQnttol. Upgrade! 
. S:uperVisory _c~:!nfrol ~r:ii:I P8,.tt;t.Aci;li.fi$itiqli (SQ,ADAJ " 
November 25;. ·20 i 4 · 
Page4 · · · 

ArcheologiCTJi:iesources and fiistoricaJ Resources: 

Dion J{; Hofrn PPW$rno1;1$~ w~_s: builf In J,95o. anCi. is 1:fi.eretore .. monuha:r{sa 
· years ciid.· The. gthe'r tVltti P.9werb6tise~.;:are r~ss; ffi.a.tiS.9 _y~a,~~ Q._ld. · :f\lori~-of the 
powerho!Js~ nav~ .been ']tjentifie_d' _a.~::i:r b_istorio :o.r ~r:Ghl.tegtur~r re~ciurce~ 

N~ att$t~tiqns'.'<)fth_e=_:eXJ:~riot:_:of any ·offhe' p9Wet.b9us~s are proposed. 

NC:lr*e)ihy ·grqµng7di_stufuir:ig .a.cfivlt:fes ·prop6sect Which wouid' potentt?riy 
. . ehcoli!°}tE?r sii!;i-su[face:'~'u1turai .fesources;'if preserif.: . . 

:.; 

'.fher_efore .. adver~~ effects to ctiifuralresources)1.re n9t&n~ioipatect 

. Bioiogicai'Ft.esources 

None \}f:the _ppWerhouses are focate·g_ in:naturi3J·ate~_S.:Wfo~r_e sp~c;:i~s·ot' 
concem-rnay'be present. P,iop_o~ed ,Upgratjes'wo·urd notre.qufre} free trimming· .. 
qr tre~ r~movaLr~sliltihg:Jn' po.tehtiaJ_adv~~$e. l?f:[!;}Qt~ to tiesfigg,6irds" . . · 

.Alt thr~ii pow~thiJ4s.~:i$):ite ~1:ti,iaf$d ¢ri p~v?~flatici: Lands't:~a vegetation r~ 
. not plahteti atoyrithioy t1f.Jl:1~- ppWeit)oµse·s. 

Ther~fbre. a;(jy~_rse ~ffectsfo. 6k~fo.9fcal rasource5 :are nof antiC;;lpa.tep. 

Hazafds:and HazardousMa.'teda.75: 

s~teWaterRespu roes Corib'ol 'Bpard (SWBCB} '(3eotrac}($t ;ind ·state 
-Department pf Toxic $ubstarices'.0ontrbl(OTSC) £i1vir9$lOt c;i~taba;;;e$ were· 
reVie.wed by":$P?U¢ ~tiq.f:( Nb ti,azard9.u~,:~:.it~.w~r~foµ_nq a,t¢r in the·v(dniW<)f 

· the. :tbr~~ -poWerhou~_~s~ 

Shoufd·hazj(idous m,at$.~.8:fs 'he ~nc?.1JOt~te3.9. ihe con~~cti6~ :co_ritrad()r ~o!iid 
. p$ reqi.Iir'¢dJo ¢ompJY,with, stahdard,,.cdrifr;:tct tecfmfoal specificatlo,ns. reJa,ted tq 
the chara:ctedi~ti9x1;tr;:t_nsp6_r.ta.ti9n and. d\s:pbsal :ofhaz~:r.dous: m~t~rl~§: 
{sh9ulq_ they !J~ pr~§eiJtJ and comply. with applicable tocal~ state ;;i.n(f fe:d¢'ral' 
tag1,I1a,tl~ris_ r~tate.d fo.:hazan:ious irl~terfaJs~ · 

.. Tfreref ore; adVerse. effects fesiilting ·from con~truction Worker· or-pub IJG, · 
exp6sore to f.r~z;;i.tdou$ materiil~ ar~ nofanticipated,: 

Ndise· 
~-
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Mr. Timptny .J.ohnston, MP, l;nvironm~rita.t :Planner . . ... .. . 
:I;nvitonmentar Planning :Division, San FranciSco ?fanning Oepartmerit 
CEOA Exeropti9n ReqLJest . . · ·· 
:Hetqh.Hetchy Water&, Powet:Pow~rh9!.i$e ·co_ntro_I upgra,de:. 
~upepjjsory Gonfrol and .Data Acquisition ($CAOA) 
NoyemberZS, 2014 
Page? · ·· 

.. As di9cussed-in the Air Quality Sec.tidn •ab.ove.1:·no sensitiV& recepfors·are 

. fdc.f!teciJn :th~ vicjnity of tfla Holm ~nc;J .Kf r_kWoqd Powerhoupes. HHWR ·· 
· eii\ployees ~nd tneir farnifi6$.teside in th~ Towr(qf MpQ6asin. fri th~ yicifley of: 
::the Pow~rhouse,.. · 

.-Proposed Upgrades W.qJ1Jd €lffgerpomplet~jj insiqeJne ppwero·oPi?.es'. . 

. in additfon,TuDIOmne ·Counfy'has 11ot adopted an ordinance regufatfrig 
· ®nstrljttiofl notse, . · · · · · 

· TI1e_ref9r~ adveise,. effects res·u1t1ng_ frt:Jrn gon~tructibri ger:i eratr;ici nois.f? ar~ hot .. 
:§inticrp_ated. · · · ·· 

.i1eereatloh 

No. areas. µsed for acHv~ or p;;i.ssiv!3 recreation: areJoealetf within.thef 
. boundaries. bf the powe.rhous-es' sit!*;: ' • 

rranstionatf on 
. . . . . 

ttaffi9·~0n·er~teq fiy proJ.e'C:t ?¢tMt~( &f tfiedhte~ p6W0.th6qses woiif~ I)~ ;limih~d- . 
tO a tninimurfi numl;ler'of v$hipfes usihgJlghtJy,,traveJedpfrvare toEJd$. The. 
·ry.u~lj~rand ty~es of..;vehicie~· UE1ett".w_t)ulef.no~ delay traifiq on. $tat~ -H"i~hway§: 
(8pute13.c49_arid 120) f.ii±he vi.cinity'; 

. Vehioies used ~y the· project oontractorwm utrtr:re avanable aff..:street parking 

.sp.€(ces., 

:A~~r$6. ·eff~$ to tra.ri?porl:atton)~r~ not a,nticlp?"teq,.' 

Waief:buality 

Nohe gf the prope)s$(j LiJ:igrad~~i:Yli9iJI~ b.a ¢oridlideq wfttiiri \,>\'.8,t(;lr~ of the; 
-tJniti;itj States .ot:wa;ters 6f they statei! 

. . . . . . . . : 

Tl1t~f~f6~e ~avetse 6.ffecfs-!6. wafer :qua.lity_arsbpt anticlpat¢d .. 
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. Mr. timothy J9hn,stor\ MPs. Envrro~rfieritaJ PJ~nner . 
·environmental PlaJ"lning PiVisi9n~ Sc;i.n Fra;nql$Q.q Pfarinfri,g Depa:rtinerit . 
CEQA EXem.·ption .Request . . . . 

· iietchH$tchfWater& Power PbWerhbusi? Control Upgrade::· 
$upervishry ·coptrol arid O.at~ Aqqµie:;jttpr\ (SCAD A) ..• · 
Novembe.r 25, '2014 · 
P~ge!J= 

C£.OA eorJn:iuANcf: AeCOMMENtfATiON: 

·t.ne' $i=PUC.tecommeQds 'the :Pmp()$~tf He~fl H~tchy, w~t~r &. :P9w¢r 
:?o\IVerho!..lse. bontr.01 Upgradi;i: ~superv\safy · Qonuo!ai::id Qata .Acct'ulsition 
{sdADA) pe daf;sified: ii$ c~fegprihany· e~~mpt under G.EQA Guid~Hn.~~· 
:s~qtion i s301 (E5(ist(l)gfacmtr~~)1 sµosectj.on (o)~ · '. .. · · · ·· · ·· · · 

if.you have·~nt questiP:n!) Yegarcilog di~ :Proposed Project$'; piease contact· 
'Efo.rty p~~r1~ Senior Enyir9nmert~1 PrPject Mana,~er;. at'4i5~55t::4si3 .. 

.M~i3:r?t'H~f : fora;. M9.nage1'; Hetcti HetGhY w.·~te.r·& P-ower Division. 
.~ : ... : .. eotig,,Prfqqipcl .Engjn~~~~· prqj~t}~'1a,nagemehtB.ureau . 

fticnah;f K1· .Mor.C3.1es1 De qt M~~ge_t, $f PiJc · ·· · 
=. $arty f $~rl;AtQHi tJIPA,, Serilpr i;nvirdhmenial' :Project Manag$r 
,cti·eryl ,E>P.~~nr; P.dri~ipa1 ft.cimi~i$tr~tiv~ Anaiyst;. HHwP • 
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OFFICE OF THE MAYOR 
SAN FRANCISCO 

TO: 

FROM: 

RE: 

DATE: 

n', ! ,. 
(ll ~1: 5b 

' P,:J 
Angela Calvillo, Clerk <?! ~ Board of SUpelVisors-~·-~--··-·-

~ Mayor Edwin M. Lee~'"" . . 

Substitute Ordinance - # - 150079 - Public Utilities Commission 2015 
Power Revenue Bonds lssuance---Not to Exceed $48,000,000 

March 3rd, 2015 

Attached for substitution to the Board of Supervisors is an ordinance approving the 
issuance and sale of revenue bonds by the Public Utilities Commission of the City and 
County of San Francisco. in an aggregate principal amount not to exceed $48,000,000 
to finance various capital projects consisting of (1) reconstruction or replacement of 
existing water and/or electric power facilities pursuant to Charter Section 9.107(6) and 
(2) the acquisition, construction, installation, equipping, improvement or rehabilitation of 
equipment or facilities for renewable energy and energy conservation pursuant to 
Charter Section 9 .107 (8); approving the execution of certain documents and 
agreements; and confirming and making certain CEQA determinations and approving 
other actions and matters in connection therewith. 

I respectfully request that this item be calendared in Budget and Finance on March 111
\ 

2015. 

Should you have any questions,.please contact Nicole Wheaton (415) 554-7940. 

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CAL{;:6f8NIA 94102-4681 



OFFICE OF THE MAYOR 
SAN FRANCISCO 

EDWIN M. LEE 
MAYOR 

TO: 

FROM: 

RE: 

DATE: 

Angela Calvillo, Clerk -~the Board of Supervisors 

~Mayor Edw.in M. Lee~ · · 

Public Utilities Commission 2015 Power Revenue Bonds lssuance---Not to 
Exceed $48,000,000 

January 27, 2015 

Attached for introduction to the Board of Supervisors is an ordinance approving the 
issuance and sale of revenue bonds by the Public Utilities Commission of the City and 
County of San Francisco in an aggregate principal amount not to exceed .$48,000,000 
to finance various capital projects consisting of (1) reconstruction or replacement of 
existing water and/or electric power facilities pursuant to Charter Section 9.107(6) and 
(2) the acquisition, construction, installation, equipping, improvement or rehabilitation of 
equipment or facilities for renewable energy and energy conservation pursuant to 
Charter Section 9.107(8); approving the execution of certain documents and 
agreements; and approving other actions and matters in connection therewith. 

I respectfully request a waiver of the 30-day hold on this legislation. 

Should you have any questions, please contact Nicole Wheaton (415) 554-7940. 

t>J 
~~. 1 (:,: 

1 DR. CARLTON B. GOpQ~TT PLACE, ROOM 200 
~AN l=RANr.l~r.() OAHPORNIA 94102-4681 " .. ,-.,..,.. r-. ..., ,., . 
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Services of the San Francisco Public Utilities Commission 

~{{ 1soo?81~ 161) -
~~~ 

~111 T-r~· 
-cf ·tAJ· 

Establishing SFPUC Power Revenue Bond Progr~m & 
· Inaugural 2015A s·eries Power Bond Authorization 

. Budget and Finance Committee 

March 11, 2015 
Charles Perl, Deputy CFO 

1 



~~"E Long-Term Pla_nnin~ Assumes 
se,~N~:r __ Bond F1nanc1ng 

Services of the San Francisco Public Utilities Commission 

• Two-Year Budget, 10-Year Financial/Capital Plans 
Balanced 

• FY 2016 - 2025 10-Year CIP approved by Commission 
. February 10, 2015 

~ . -

~ • $760M Capital Plan 
. . 

• $550M power bonqs 

• $210M revenues ·and other source 

• Future debt service incorporated into long-term 
planning and rate ~etting assumptions; electric rates 
approved through FY 2015-16 

2 
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en 
(A) 

Power Bond Ordinance 
Services of the San Francisco Public Utilities Commission 

• 'Ordinance establishes procedures for issuance of 
Power.revenues bonds payable from and secured by 
Power Enterprise Revenues 

• Commits to rate setting sufficient to repay bonds 

• Allows for issuance of refunding bonds without 
further BOS approval 

•PUC agrees to establishing mi·nimum 3% savings 
.threshold per Budget Ana·lyst recommendation 

· •PUC agrees to providing savings report to.BOS 

3 



San Francisco 

Water 
Povv~;~· 
Sev!.fer 

2015A Series Power Bonds 
Services of the San Francisco Public Utilities Commission 

• Not to Exceed $48M sale late spring 2015 to fund 
· critical upcountry hydropower facility projects 

• $29.2M - powerhouse/ generator projects 

~ • $5.0M - transmission line/distribution systems 

• $3.lM - switchyard/substation/transformer 
projects 

• Estimated· average annua.1 debt service $2.9M, with 
estimated 4.2% interest rate 

• Debt service included in budget/rates/long term pla.ns 

4 



Critical Upcountry Repairs: 
Generators 

Services of the San Francisco Public Utilities Commission 

$24M Project: _Moccasin Generator Project 

• Replace stator core, 
windings and rotor repair 

CTI • Two units, 25% system 
capacity 

en 
CTI 

• 

• 

In service 46 years, 25-40 
year useful life 

If units go offline, $18M 
revenue impact 

Rotor being removed during a generator rewind 

5 



Sao Franclsco 

Water 
P-ovvir,tr 

Critical Upcountry Repairs: 
;;;:,f'.~1!1i:f.::t ~· 
~if~\f'!Jf.~t Transmission 

Services of the San Francisco Public Uiilities Commission 

$SM Project: Transmissio·n Lines/Distribution System 
Moccasin to Warnerville 115kV, 230kV transmission lines 

• Replace electric transmission towers and conductor 

• Clearance of conductor over reservoir does not · 
~ meet current state I federal safety regulations 

,, ... ,..:'lll.. ........ , ..•.•• ·-·-,·~·"' --"'"""',_,.. •• _ ....... · ............. .,.,.~---·--·· ...... "'·-·· 

• No project: Loss of all 

.HHWP generatio·n 

to the grid 

HHWP crossing over Don Pedro Reservoir 6 
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S;:in Francisco Fi-rst SFPUC ''Green Bonds'' 
Issuance 

Services of the San Francisco Public Utilities Commission 

• Hydro power generation projects designated as 
11Green Bonds" 

• New credit market designation identifyin·g 
investment opportunity in environmentally 
beneficial projects · 

• SFPUC will self-certify·that Bonds fund power
related projects that generate 100% GHG-free 
electricity 

• Broadens investor community for SFPUC bonds 
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100% Max Annual Debt 
Service (MADS)* 

*Series 201 SA Power Bonds will include a reserve fund, but future bond series might not 
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Future Policy Impacts · 

Services of the San Francisco Public Utilities Commission 

• -All existing power programs and services included as a _ 
part of Power Revenue Pledge 

• · Standard 11Separate System" .Indenture definition 
included to describe any p·ossible future expansion 

~ outside 9f current service/ scop.e 

• Required by credit markets for revenue pledge. 

• Separate System would need to have dedicated 
revenues to cover costs 
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Forms of Agreement 

Services of the San Francisco Public Utilities Commission 

1. Master Trust Indenture & First Supple.mental 
. 

2. Preliminary Official Statement 

3. Continuing Disclosure Certificate 

4. Bond Purchase -Contract with Wells Fargo 
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