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FILE NO. 160317 RESOLUTION NO.

[Public Utilities Commission - Issuance Wastewater Revenue Bonds - Not to Exceed
$621,000,000]

Resolution approving the issuance of wastewater revenue bonds to be issued by the |
Public Utilities Commission of the City and County of San Francisco in an aggregate
principal amount not to exceed $621,000,000 to finance and refinance capital projects
benefitting the Wastewater Enterprise pursuant to amendments to the Charter of the
City and County of San Francisco enécted by voters on November 5, 2002, as
Proposition E; affirming covenants contained in the indenture pursuant to which the
wastewater revenue bonds are issued; authorizing the taking of appropriate actions in

connection therewith; and related matters. .

WHEREAS, At a duly called and held election on November 5, 2002, a majority of voters
voting on the measure approved Proposition E (“Proposition E of 2002”) to authorize the San
Francisco Public Utilities Commission (the “Commission”) of the City to issue its 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 of the City (the “Board”),
for the purpose of reconstructing, replacing, expanding, repairing or improving water and clean
water facilities under the jurisdiction of the Commission and subject to the provision of certain
certifications of an independent engineer retained by the Commission and certain certifications
by the San Francisco Planning Department, which certifications make the findings and
determinations set forth in Section 8B.124 of the Charter; and

WHEREAS, On June 12, 2012, the Board passed by a two-thirds vote Ordinance No.
115-12 (“Ordinance No. 115-12") approving the issuance and sale of wastewater revenue

bonds by the Commission pursuant to Proposition E of 2002, in an aggregate principal amount

Public Utilities Commission
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not to exceed $522,810,000, to finance capital projects benefiting the Wastewater Enterprise,
which ordinance became effective on July 12, 2012; and

WHEREAS, On June 25, 2013, the Board passed by two-thirds vote Ordinance No.
123-13, which revised the fiscal year 2013-14 capital improvement project of the Commission
and reduced appropriations under Ordinance No. 115-12 by $27,870,059; and

WHEREAS, After the issuance of certain amounts of Public Utilities Commission of the
City and County of San Francisco Wastewater Revenue Bonds, 2013 Series B, an aggregate
principal amount not to exceed $388,027,346 remains authorized and unissued under
Ordinance No. 115-12; and

WHEREAS, On July 2, 2014, the Board péssed by a two-thirds vote Ordinance No.
107-14 (*Ordinance No. 107—14;’), approving the issuance and sale of wastewater revenue
bonds by the Commission purs'uant to Proposition E of 2002, in an aggregate principal amount
not to‘exceed‘ $819,035,.941, to finance capital projects benefiting the Wastewater Enterprise,
which ordinance became effective on August 1, 2014; and

WHEREAS, On June 9, 2015, the Board passed by a two-thirds vote Ordinance No.
089-15 (“Ordinance No. 089-15"), which amended and supplemented Ordinance No. 107-14 to
provide authority for the Commission to execute and deliver one or more State of California
Water Resources Control Board Installment Sale Agreements in connéction with State
Revolving Loans, to finance capital projects benefiting the Wastewater Enterprise, which
ordinance became effective on July 9, 2015; and

WHEREAS, Pursuant to Ordinance No. 107-14, as amended and supplemented, the
Commission entered into an Installment Sale Agreement executed on January 12, 2016 (the
‘2016 SRF Loan”), with the California State Water Resources Control Board in the aggregate
principal amount of up to $7,435,000; and

Public Utilities Commission
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WHEREAS, An aggregate principal a'mount not to exceed $818,600,941, plus any
amount not drawn under the 2016 SRF Loan, remain's authorized but unissued under
Ordinance No. 107-14, as amended and supplemented; and

'WHEREAS, Proposition E of 2002, Charter, Section 8B.124 (Section 8B.124) allows for
the issuance of revenue bonds and other forms of indebtedness, subject to the provision of
certain certifications of an independent engineer retained by the Commission and certain

certifications by the San Francisco Planning Department, which certifications make the findings

and determinations set forth in Section 8B.124; and

WHEREAS, Certificates intended to meet the requirements set forth in Section 8B.124
have been presented for review by this Board (the “Certificates”), the Certificates are on file with
the Clerk of the Board in File No.120469 and 140483, and this Board finds such Certificates fully
compliar{t‘with Section 8B.124; and

WHEREAS, The Commission, pursuant to the terms of Resolution No. 16-0057 addpted
by the Commission on March 22, 2016 (the “Commission Resolution”), has authorized: (A) the
issuance of Public Utilities Commission of the City and County of San Francisco Wastewater
Revenue Bonds in one or more series in an aggregate principal amount not to exceed
$621,000,000 for the purpose of financing or refinancing (through the retirement of commercial
paper notes) various capital projects benefiting the Wastewater Enterprise (including
reimbursing the Commission for certain capital costs previously paid with the proceeds of
wastewater commercial paper notes or from other moneys), funding reserve accounts, if any,
fundin_g capitalized interest, and 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) the form of one or more Supplemental Indentures (the
“Supplemental Indentures”), by and between the Commission and U.S. Bank National

Association, as trustee (the “Trustee”), which supplements the Indenture dated as of January 1,

Public Utilities Commission
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2003, as amended and supplemented (collectively with the Supplemental Indentures, the
“Indenture”) by and between the Commission and the Trustee; and other related actions and
matters necessary to provide for the issuance of the Bonds; and

WHEREAS, The Commission Resolution, among other things, establishes a maximum
rate of interest for the Bonds of twelve percent (12%) per annum; now, therefore, be it

RESOLVED, By the Board of Supervisors of the City and County of San Francisco, as
follows:

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

Section 2. Approval and Authorization of Bonds. The Board hereby authorizes and
approves the issuance by the Commission of the Bonds, in an aggregate principal amount not
to exceed $621,000,000 in one or more series and on one or more dates, pursuant to
Proposition E of 2002, Qrdinance No. 115-12 and Ordinance No. 107-14, as amended and
supplemented, at a maximum rate or rates of interest not to exceed twelve 'percent (12%) per
annum. The Bonds may be issued as tax-exempt bonds or taxable bonds, or any combination

thereof; and such Bonds may be sold on a competitive or negotiated basis as the Commission

- acting through its General Manager shall determine is in its best financial interest. The

Commission is authorized to designate all or a portion of each series of Bonds as “green
bonds.” '

The form of the Bonds, in substantially the form presented to the Board, as set forth in
the exhibit to the Supplemental Indentures, is hereby approved. The General Manager of the
Commission or the designee of either, and the Controller of the City or any deputy thereof, are
hereby authorized and directed to approve and to execute the Bonds by manual or facsimile
signature, with such changes, additions, amendments or modifications therein which he or she

may approve with the advice of the City Attorney, such approval to be conclusively evidenced

by the execution and delivery of the Bonds.

Public Utilities Commiission
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Section 3. Affirmation of Existing Bond Covenants. The Board hereby confirms Section
5.01(c) of the Indenture which sets forth the disposition of Revenues (as defined in the
Indenture) applicable to the Bonds and covenants with the holders of the Bonds that the
Revenues shall be appropriated and expended as set forth in Section 5.01(c) of the Indenture.
The Board also hereby declares that thé City will comply with all of the terms, provisions and
covenants contained in the Indenture, as the same may be amended from time to time,
including the covenants to establish, fix, prescribe and collect rates, fees and charges sufficient
to enable the Commission to comply with the terms, conditions and covenants of the Indenture.

Section 4. Approval of Financing Documents. In accordance with the authorization
contained in Ordinance No. 115-12 and Ordinance No. 107-14, as amended and
supplemented, the forms of Supplemental Indenture for the Bonds, Official Notice of Sale,
Notice of Intention to Seﬂ, Bond Purchase Agreement, Official Statement for the Bonds and the
Continuing Disclosure Certificate. relating to the Bonds, submitted to this Board and on file with
the Clerk of the Board, are hereby approved. Any of the Controller, the Treasurer, the City
Attorney and the officers of the Commission authorized by resolution of the Commissioh, and
their designees, are hereby authorized to execute, attest, publish and deliver (as appropriate)
each such document, with such changes thereto as the officer executing or publishing the same
shall approve with the advice of the City Attorney, such approval to be conclusively evidenced
by the execution and delivery, or the publication, as applicable, of such document.

Section 5. Proposition P. Pursuant to Proposition P, approved by the voters of the City
in November 2002, this resolution and the Bonds are subject to, and ihcorporate by reference,
the provisions of Section 5A.30 et seq. (“Public Utilities Revenue Bond Oversight Committee”)
of Chapter V of the San Francisco Administrative Code (the “Proposition P Requirements”).
Pursuant to the Proposition P Requirements, to the extent permitted by law, one-twentieth 6f

one percent (0.05%) of the gross proceeds of the Bonds shall be deposited in a fund

Public Utilities Commission
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established by the Controller's Office and appropriated by the Board at the direction of the
Public Utilities Revenue Bond Oversight Committee established by Proposition P Requirements
to cover the costs of said committee.

Section 6. General Authority. Subject to the terms énd conditions of this Resolution,the
Controller of the City, the Treasurer of the City, the City Attorney, and all other appropriate
officers, employees, representatives and agents of the City, the Commission, and all other
appropriate officers, employees, representatives and agents of the Commission are hereby
authorized and directed to do everything necessary or desirable to provide for the issuance and
sale of and security for the Bonds, including, but not limited to, approval of one or more
Preliminary Official Statements and one or more final Official Statements for the Bonds, and
executing and delivering such other certificates and other documents as they may deem
necessary or advisable, including without limitation any custody agreements or filing agent

agreements required by the Trustee.

eputy City Attorney

Public Utilities Commission .
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BUDGET AND FINANCE SUB-COMMITTEE MEETING

AprIL 14, 2016

Item 10 - | Department:
File 16-0317

San Francisco Public Utilities Commission (SFPUC)

Legislative Objectives

The proposed resolution authorizes the San Francisco Public Utilities Commission (SFPUC)
to sell wastewater revenue bonds in an amount not-to-exceed $621,000,000 to finance
and refinance capital projects benefiting the SFPUC's Wastewater Enterprise, and
approve legal and financing documents to implement the sale.

Key Points

The SFPUC Wastewater Enterprise provides sanitary waste and stormwater collection,
treatment and disposal services to residents in the City as well as residents of north San
Mateo County. The FY 2015-16 through FY 2024-25 Financial Plan was approved by the
Public Utilities Commission on February 10, 2015, and included issuing bonds for the
Sewer System Improvement Program (SSIP} and other capital programs totaling
$5,713,380,000 for the ten-year period.

Fiscal Impact

The uses of the $621,000,000 in bond proceeds consist of $577,986,712 in funding for
Wastewater projects, and an additional $43,013,000 for other bond costs.

The SFPUC Wastewater Enterprise has previously sold $764,550,000 in revenue bonds.
SFPUC will pay $59,758,227 to service this debt in FY 2015-16. The proposed issuance of
$621,000,000 will increase SFPUC’s total debt to $1,290,735,000, and increase annual debt
service payments to $80,017,981 when repayment begins in FY 2018-19.

The expected interest rate of the bonds is approximately 4.0 percent. Proceeds from the
sale will be repaid over thirty years from the revenues of the Wastewater Enterprise,
which are derived from rates paid by SFPUC’s wastewater customers.

In order to meet the increased costs from the proposed bond issuance, the SFPUC plans to
increase its wastewater rates, resulting in increases to average customer bills by
approximately $8 per month in FY 2017-18. These increased rates were included as part of
the SFPUC’s 10-year financial plan.

Recommendation

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

26




BUDGET AND FINANCE SUB-COMMITTEE MEETING ArriL 14,2016

MANDATE STATEMENT

According to City Charter Section 8B.124, the San Francisco Public Utilities Commission is
authorized to sell revenue bonds, including notes, commercial paper or other forms of
indebtedness without voter approval for the purpose of reconstructing, replacing, expanding,
repairing or improving water facilities or wastewater facilities or combinations of water and
wastewater facilities under the jurisdiction of the Public Utilities Commission when authorized
by ordinance approved by a two-thirds vote of the Board of Supervisors.

Charter Section 5A.31(d) states that 1/20th of one percent from the proceeds of each issuance
or sale of public utility revenue bonds must be set aside for use by the Public Utilities
Commission Revenue Bond Oversight Comnimittee to cover the costs of Committee activities.

Charter Appendix F1.113 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.

i BACKGROUND

The San Francisco Public Utilities Commission (SFPUC) Wastewater Enterprise provides sanitary
waste and stormwater collection, treatment and disposal services to residents in the City as
well as residents of north San Mateo County. The service area encompasses 29,773 acres and
provides a level of service that can accommodate approximately 990,449 people using
approximately 40 billion gallons of water per year.

The SFPUC annually updates its ten-year capital improvement plan and its ten-year financial
plan, which determine the agency’s priority programs, and projects revenues to fund these
programs. The FY 2015-16 through FY 2024-25 Financial Plan was approved by the Public
Utilities Commission on February 10, 2015, and included issuing bonds for the Sewer System
Improvement Program (SSIP) and other capital programs totaling $5,713,380,000 for the ten-
year period.

Master planning for SSIP began in 2004 with the goal of bringing the City’s sewer system to a
state of good repair and ensuring continued regulatory compliance and system reliability. The
SSIP consists of approximately 20 capital improvement projects to be completed over the next
20 years. Funding for capital projects in the Wastewater Enterprise is provided primarily
through wastewater revenue bonds sold by the SFPUC, low-cost State Loans, and commercial
paper, a short-term debt instrument sold by the SFPUC,

DETAILS OF PROPOSED LEGISLATION

The proposed resolution authorizes the SFPUC to sell wastewater revenue bonds in an amount
not-to-exceed $621,000,000 to finance and refinance capital projects benefiting the SFPUC’s
Wastewater Enterprise. Approval of the proposed ordinance would:

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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(1) authorize the sale of $621,000,000 in tax-exempt or taxable, or a combination of tax-
exempt and taxable, wastewater revenue bonds at a maximum interest rate of 12 percent;

(2) affirm existing wastewater revenue bond covenants confirming that bond proceeds will be
appropriated and spent on the intended capital projects; and that the SFPUC will set
wastewater charges at an amount sufficient to pay the outstanding wastewater revenue
bond debt;

(3) approve the financing documents, including the Supplemental Indenture for the Bonds,
Official Notice of Sale, Notice of Intention, Bond Purchase Agreement, Official Statement for
the Bonds, and the Continuing Disclosure Certificate relating to the Bonds;

* (4) approve the allocation of bond proceeds to the SFPUC’s Revenue Bond Oversight
Committee and the Controller’s Office as required by Proposition P, approved by the voters
in November 2002; and

(5) authorize the Controller, Treasurer, City Attorney, and other City officials to do what is
necessary for the sale of the bonds.

According to Mr. Mike Brown, SFPUC Capital Finance Analyst, the expected interest rate of the
bonds is approximately 4.0 percent. Proceeds from the sale will be repaid over thirty years from
the revenues of the Wastewater Enterprise, which are derived from rates paid by SFPUC’s
wastewater customers. The bonds will be sold in May 2016 through a competitive sale, which
awards the sale at a designated date to the investment bank offering the lowest interest cost.
The projects that will be funded by the proposed bonds include:

» Collection System Improvements

e Central Bayside System Improvements

e SSIP Biosolids/Digester Project

e Stormwater Management

e Northshore to Channel Force Main

s SSIP Program-wide Management

» Treatment Plant Improvements — Southeast
¢ Treatment Plant Improvements

o Urban Watershed Assessment Project

¢ Biofuel Alternative Energy Project

e Interim Capital Improvement Program

e Collection Division Consolidation

e Southeast Community Center

e Renewal and Replacement Collection System

FISCAL IMPACT

The uses of the $621,000,000 in bond proceeds consist of $577,986,712 in funding for
Wastewater projects, and an additional $43,013,000 for other bond costs, as shown in Table 1
below. The Board of Supervisors previously appropriated the use of bond proceeds for SSIP
projects through Ordinances 108-12 and 105-14.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 1: Use of Bond Proceeds

Use of Bond Proceeds Amount

Wastewater Projects

Treatment Plant Improvements — Southeast 104,920,000
SSIP Program-wide Management 94,000,000
SSIP Biosolids/Digester Project 65,600,000
Collection System Improvements 62,076,000
Stormwater Management 61,770,000
Treatment Plant Improvements 55,200,000
RNR Collection System 37,460,917
Collection Division Consclidation 29,000,000
Southeast Community Center 25,500,000
Northshore to Channel Force Main 20,270,000
Central Bayside System Improvements 19,800,000
Urban Watershed Assessment Project 11,900,000
Biofuel Alternative Energy Project 5,000,000
interim Capital improvement Program 1,747,000
Offset from Prior Bond Proceeds (16,257,205)
Subtotal Wastewater Projects $577,986,712
Other Bond Costs
Capitalized Interest Fund $40,085,000
Cost of Issuance* 1,000,000
Underwriters Discount ' 1,928,000
Subtotal Other Bond Costs 543,013,000
Total Use of Bond Proceeds 620,999,712

*Includes: City Services Auditor fund, Revenue Bond Oversight Committee Fund,
Legal Fees, and other costs.

Balance of Bonds Authorized by Board of Supervisors

To date, the Board of Supervisors has authorized the SFPUC to issue $1,922,002,176 in bonds to
fund Wastewater Enterprise capital projects, primarily related to the SSIP. Of this authorized
amount, the SFPUC has sold $571,150,000 in bonds, leaving a remaining authorized amount of
$1,350,852,176 to be sold by the SFPUC. Sale of the $621,000,000 would reduce the Water
Enterprise revenue bond authority from $1,350,852,176 to $729,852,176. Table 2 below shows
the history of the Board of Supervisors authorizations and the remaining estimated balance
after the proposed issuance of $621,000,000 in bonds.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 2: Remaining Amount of Bonds Authorized for Issuance

APRiL 14, 2016

Ordinance
Date of Authorizing SFPUC »Amount Amount Sold Authorized and
Authorization to Sell Wastewater Authorized Unsold Balance
Revenue Bonds
3/17/2010 68-10 - $282,400,000 ($239,565,000) $42,835,000
4/27/2010 93-10 297,756,235 (254,673,405) $43,082,830
6/18/2012 115-12 522,810,000 (76,911,595) $445,898,405
7/2/2014 107-14 819,035,941 0 $819,035,941
Total $1,922,002,176 ($571,150,000) $1,350,852,176
2016 Bond Issuance (File 16-0322) 0 (621,000,000} {$621,000,000)
Total $1,922,002,176  ($1,192,150,000) $729,852,176

Source: SFPUC

Refunding of Commercial Paper

SFPUC previously sold $135,000,000 in commercial paper to provide interim financing for a
portion of the capital projects noted in Table 2 above.” $135,000,000 from the bond sale will be
allocated to repay the commercial paper.

Impact on SFPUC Debt Service

The SFPUC Wastewater Enterprise has previously sold $764,550,000 in revenue bonds, which
includes $571,000,000 in Proposition E revenue bonds shown in Table 2 above, and currently
has $669,735,000 in outstanding debt. SFPUC will pay $59,758,227 to service this debt in FY
2015-16. The proposed issuance of $621,000,000 will increase SFPUC’s total debt to
$1,290,735,000, and increase annual debt service payments to $80,017,981 when repayment
begins in FY 2018-19. Annual debt service payments are included in SFPUC’s 10-year financial
plan. The SFPUC expects to pay $1,007,009,244 in total debt service costs through FY 2046-47
for the proposed $621,000,000 bond issuance.

The SFPUC periodically approves debt policies and procedures that govern the SFPUC debt
program. It also issues its Revenue Bonds which include a binding agreement requiring the
SFPUC to maintain a minimum debt service coverage ratio of 1.25 times, representing net
operating income divided by debt service. The SFPUC anticipates that debt service coverage
ratios in the Wastewater Enterprise will range from 4.53 in FY 2014-15 to 1.43 in FY 2023-24,
exceeding the minimum ratio established by SFPUC’s debt service ratio of 1.25.

! Commercial paper is a short-term low-interest financing vehicle which allows the SFPUC to obtain financing prior
to the sale of revenue bonds. Commercial paper is interest-only debt, and has a maximum term of nine months.
The Board of Supervisors authorized SFPUC in April 2012 to issue up to $300 million in commercial paper to finance
the Wastewater Enterprise’s capital projects (File 12-0354).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Impact on SFPUC Wastewater Rates

In order to meet the increased costs from the proposed bond issuance, the SFPUC plans to
increase its wastewater rates, resuliting in increases to average customer bills by approximately
$8 per month in FY 2017-18.2 These increased rates were included as part of the SFPUC’s 10-
year financial plan. Table 3 below shows the estimated change in SFPUC wastewater rates for
“the next 9 years from FY 2016-17 to FY 2024-25.

Table 3: Average Estimated Monthly Wastewater Bill through FY 2024-25

Average Monthly  Annual  Percent

Fiscal Year Wastewater Bill  Increase Increase

FY 2015-16 $46

FY 2016-17 ‘ 50 $4 9%
FY 2017-18 57 7 14%
FY 2018-19 65 8 14%
FY 2019-20 74 9 14%
FY 2020-21 84 10 14%
FY 2021-22 94 10 12%
FY 2022-23 104 10 11%
FY 2023-24 114 10 10%
FY 2024-25 123 9 8%

RECOMMENDATION

Approve the proposed resolution.

% Wastewater rates will increase in FY 2017-18 When repayment of the bonds shifts from the capitalized interest
fund to payment through wastewater rates.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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AMENDED IN COMMITTEE
05/20/15
FILE NO. 150362 ORDINANCE NO. 89-15

[Amending Ordinance No. 107-14 - Wastewater Revenue Bond Issuance and Sale - Public
Utilities Commission - Not to Exceed $819,035,941]

Ordinance émending Ordinance No. 107-14, to include, in addition to revenue bonds,
the execution and delivery of State of California State Water Resources Control Board
Installment Sales Agreements for State Revolving Loans by the San Francisco Public
Utilities Commission in an aggregate principal amount not to exceed an amount
previously authorized of $819,035,941 to finance the costs of various projects
benefitting the Wastewater Enterprise pursuant to the Charter, including Proposition
E, an amendment to the Charter enacted by the voters on November 5, 2002; and

ratifying previous actions taken in connection therewith.

NOTE: Additions are single-underline italics Times New Roman;
deletions are strike-throngh-italics Fimes New-Roman.
Board amendment additions are double-underlined;

Board amendment deletions are S#H(eth{euglme#nal

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

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

A.  On November 5, 2002, the voters of the City and County of San Francisco (the
“City”} approved Proposition E, codified as Article VHIIB of the Charter of the City (the
“Charter”), which among other things, authorized 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

Mayor Lee; Supervisors Tang, Farrell
BOARD OF SUPERVISORS Page 1
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, facilities, or combinations of water and clean water facilities under the jurisdiction of the
Commission; and
B.  The Commission adopted the and in connection therewith, has from time to
time issued revenue bonds to finance projects benefitting the Wastewater Enterprise; and
C. By Resolution No.15-0069 adopted on March 10, 2015 (the “Commission
Resolution”), the Commission has determined to execute and deliver one or more State of
California Water Resources Control Board Installment Sales Agreements in connection with

State Revolving Loans in an aggregate principal amount not to exceed $819,035,941 (the

“State Loans ") to finance the costs of all or a portion of certain capital projects described
therein benefitting the Wastewater Enterprise (the “Capital Projects” such projects as further
described in the Commission Resolution), of costs of issuance and other incidental costs
related thereto, and formally has requested this Board of Supervisors to authorize the |
execution and delivery of Installment Sale Agreements for State Loans for such purposes,
pursuant to Section 8B.124 of the Charter, such Commission Resolution and the Installment
Sales Contract relating to the State Loans referenced therein being on file with the Clerk of
the Board in File No. 150362, which is hereby declared to be a part of this Ordinance as if
set forth fully herein; and
- D. The Commission has determined that it is necessary and desirable to make
certain additional improvements to the faeilities of the Wastewater Enterprise (the
“Improvements”), and has further determined to finance the costs of the Improvements
through the execution and delivery of the State Loans. The State Loans shall be payable from
a pledge of the Net Revenues of the Wastewater Enterprise on a parity with outstanding
Bonds of the Wastewater Enterprise, as such terms as defined in that certain Indenture dated
as of January 1, 2003, as amended and supplemented (the “Indenture”), between the

Commission and U. S. Bank National Association. The Board now desires to authorize the

Mayor Lee; Supervisors Tang, Farrell
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execution and delivery frpm time to time of Instalilment Sales Agreements related to State
Loans by the Commission pursuant to said Section 8B.124; provided however, the
Commission shall file with the Board of Supervisors any and all certifications required by
Section 8B.124 of the Charter prior to the execution and delivery of any Instaliment Sales
Contract related to any State Loans authorized hereby (as further described below); and
E.  Section 8B.124 of the Charter allows for the issuance of revenue bonds or
other forms of indebtedness by ordinance approved by two-thirds of the Board, subject to
the provision of certain certifications of an independent engineer retained by the
Commission and certain cettifications by the San Francisco Planning Department, which
certifications shall make the findings and determinations set forth in Section 8B.124; and
F.  Pursuant to Ordinance No 107-14, adopted July 2, 2014 the Board has
approved related supplemental appropriations totaling $819,035,941 for the Capital
Improvement Program for fiscal years ending 2015 and 2016, including the authorization of
the issuance of Wastewater Revenue Bonds; and
G. The Commission has requested to supplement and amend Ordinance No. 107-
14 to authorize the issuance of State Loans, in addition to Wastewater Revenue Bonds, in
either case, in an aggregate principal amount not to exceed $819,035,941.

H. Section 2. Ordinance No. 107-14 is Amended and Supplemented. Ordinance

No. 107-14 is hereby amended and supplemented to provide for the execution and deliver of
State Loans, in addition to the issuance of Wastewater Revenue Bonds authorized in
Ordinance 107-14, to finance the costs of projects benefitting the Wastewater Enterprise
(such projects being further described in Commission Resolution 14-0032, adopted by the
Commission on February 11, 2014); provided however that the Commission shall not be
authorized to issued any such indebtedness in an aggregate principal amount exceeding

$819,035,941.

Mayor Lee; Supervisors Tang, Farrell
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Section 3. Approval of the Installment Sales Agreements for State Loans. Subject to
the terms of this Ordinance, the Commissiqn is hereby authorized to enter into Instaliment
Sales Agreements with the State Water Resources Control Board pursuant to Section 8B.
124 of the Charter to finance a portion of the design, acquisition and construction of the
Capital ‘Projects (including the costs of issuance for such obligations) and other incidental
costs relating thereto; and the Board hereby approves the execution and delivery of such
Installment Sales Agreements for State Loans from time to time by the Commission
pursuant to Section 8B. 124 of the Charter in accordance with the Commission Resolution,
in an aggregate principal amount not to exceed $819,035,941 (inclusive of financing costs),
at a maximum rate or rates of interest of not to exceed twelve percent (12%) per annum and
for a term not to exceed 30 years from the date of the execution of any Installment Sales
Agreement, or from such other date as otherwise provided in the Agreement. The
Commission is hereby authorized to determine the timing, amount and manner of each
Installment Sales Contract executed pursuant to this authorization; provided however, the
Commission’s authorization to enter info any Instaliment Sales Agreements is subject to the
filihg with the Clerk of the Board any certifications required by Proposition E pripr to the
issuance of any bonds herein authorized. |

Section 5. General Authority. The Controller, Treasurer, the City Attorney and other

officers of the City and their duly authorized deputies and agents are hereby authorized and
directed, jointly and severally, to take such actions and to execute and deliver such
certificates, agreements, requests or other documents, as they may deem necessary or
desirable to facilitate the execution and delivery of any Installment Sales Agreements in
connection with State Loans, to obtain title and other insurance with respect to the facilities

to be financed, and otherwise to carry out the provisions of this Ordinance. Any such

actions are solely intended to further the purposes of this Ordinance, and are subject in all

Mayor Lee; Supervisors Tang, Farrell
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respects to the terms of this Ordinance. No subh actions shall increase the risk to the City
or require the City to spend any resources not otherwise granted herein. Final versions of
any such documents, if any, presented to this Board shall be provided to the Clerk of the

Board of Supervisors for inclusion in the official file within 30 days of execution of the
Installment Sales Agreements by all parties.

Section 6. Ratification of Prior Actions. All actions authorized and directed by and
consistent with this Ordinance and heretofore taken are hereby ratified, approved and
conﬁrmed by this Board.

Section 7. File Documents. All documents referred to as on file with the Clerk of the

Board are in File No. 150362.

Section 8. Effective Date. Pursuant to Section 2.105 of the Charter, this Ordinance

shall take effect immediately upon its adoption.:

v " » \ P
Deputy City Atforney
m:\financ\as2015\1300183\01017647.doc

Mayor Lee; Supetvisors Tang, Farrell
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City and County of San Francisco City Hall
1 Dr. Carlton B. Goodlett Place

Tails San Francisco, CA 94102-4689

Ordinance

File Number: 150362 Date Passed: June 09, 2015

Ordinance amending Ordinance No. 107-14, to include, in addition {o revenue bonds, the execution
and delivery of State of California State Water Resources Control Board Installment Sales
Agreements for State Revolving Loans by the San Francisco Public Utilities Commission in an
aggregate principal amount not to exceed an amount previously authorized of $819,035,941 to
finance the costs of various projects benefitting the Wastewater Enterprise pursuant to the Charter,
including Proposition E, an amendment to the Charter enacted by the voters on November 5, 2002;
and ratifying previous actions taken in connection therewith.

May '20, 2015 Budget and Finance Sub-Committee - AMENDED, AN AMENDMENT OF
THE WHOLE BEARING SAME TITLE

May 20, 2015 Budget and Finance Sub-Committee - RECOMMENDED AS AMENDED

June 02, 2015 Board of Supervisors - PASSED, ON FIRST READING

Ayes: 11 - Avalos, Breed, Campos, Christensen, Cohen, Farrell, Kim, Mar, Tang,
Wiener and Yee

June 08, 2015 Board of Supervisors - FINALLY PASSED

Ayes: 11 - Avalos, Breed, Campos, Christensen, Cohen, Farrell, Kim, Mar, Tang,
Wiener and Yee

File No. 150362 1 hereby certify that the foregoing
Ordinance was FINALLY PASSED on
6/9/2015 by the Board of Supervisors of the
City and County of San Francisco.

-A‘——rné_a_. Qdd G-I’a
Angela Calvillo
Clerk of the Board

L|\glzors

Date Approved
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AMENDED IN COMMITTEE ~
6/11/14 :
FILE NO. 140483 ORDINANCE NO. 107-14

[Wastewater Revenue Bond Issuance and Sale - Public Utilities Commission - Not to
Exceed $819,035,941 846;906:600] ‘

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

exceed $819,035,941 846;906:606 to finance the costs of various projects benefitting the

Wastewater Enterprise pursuant to amendments to the Charter of the City and County
of San Francisco enacted by the voters on November 5, 2002, as Proposition E;
declaring the official intent of the Commission to reimburse itself with one or more
issues of tax-exempt bonds; and ratifying previous actions taken in connection

therewith.

NOTE: Additions are single-undetrline italics Times New Roman;,
deletions are st itatics—Fi
Board amendment additions are double-underlined;
Board amendment deletions are strikethrough-nermal.

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

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

A.  On November 5, 2002, the voters of the City and County of San Francisco (the
“City”) approved Proposition E, codified as Article VIIIB of the Charter of the City (the
“Charter”), which among other things, authorized Public Utilities Commission (“the
Coml‘;\ission”) 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

Mayor Lee 6/12/14
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B. The Commission adopted the Indenture dated as of January 1, 2003, as
amended and supplemented (the “Indenture”), between the Commission and U. S. Bank
National Association and in connection therewith, has from time to time issued revenue
bonds to finance projects benefitting the Wastewater Enterprise; and

C. By Resolution No.14-0032 adopted by the Commission on February 11, 2014,
(the “Commission Resolution”), the Commission has determined to issue one or more
additional series of revenue bonds (the “Wastewater Revenue Bonds”) to finance the costs
of all or a portion of certain capital projects described therein benefitting the Wastewater
Enterprise (the “Capital Projects” such projects as further described in the Commission
Resolution), as well as for the payment of costs of issuance and other incidental costs
related thereto, and formally requested this Board of Supervisors to authorize the issuance
and sale of the Wastewater Revenue Bonds for such purposes, pursuant to Charter Section

8B.124, such Commission Resolution being on file with the Clerk of the Board in File No.

140483 _, which is hereby declared to be a part of this Ordinance as if set forth fully

herein.

~ D. The Commission has determined that it is necessary and desirable to make
certain additional improvements to the facilities of the Wastewater Enterprise (the
“Improvements”), and has further determined to finance the costs of the Improvements
through the issuance of wastewater revenue bonds. The Board now desires to authorize the
issuance and sale of the Wastewater Revenue Bonds by the Commission pursuant to
Proposition E; provided however, the Commission shall file with the Commission Board and
this Board of Supervisbrs any and all certifications required by Charter Section 8B.124 prior
to the issuance of Wastewater Revenue Bonds authorized hereby (as further described

below); and

Mayor Lee 6/12114
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E.  Proposition E allows for the issuance of revenue bonds or other forms of
indebtedness by ordinance approved by two-thirds of the Board, subject to the provision of
certain certifications of an independent engineer retained by the Commission and certain
certificatiéns by the San Francisco Planning Department, which certifications shall make the
findings and determinations set forth in Proposition E; and

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

G. This Board of Supervisors, on behalf of the Commission, adopts this Ordinance

as official action of the Commission in order to comply with Treasury Regulation §1.150-2

- and any other regulations of the Internal Revenue Service relating to the qualification for

reimbursement of Commission expenditures incurred prior to the date of issue of the
Wastewater Revenue Bonds, and

H. 'This Board is concurrently considering with this ordinance Capital Improvement
Program related supplemental appropriations totaling $950,906,000 for fiscal years ending
2015 and 2016, such amount being inclusive of the Wastewater Revenue Bonds.

Section 2. Abproval of the Wastewater Revenue Bonds. Subject to the terms of this
Ordinance, the Commission is hereby authdrized to issue the Wastewater Revenue Bonds
pursuant to Proposition E to finance a portion of the design, acquisition and construction of
the Capital Projects (including the costs of issuance for such obligations) and other
incidental costs relating thereto; and the Board hereby approves the issuance and sale of
the Wastewater Revenue Bonds in one or more series from time to time by the Cbmmission
pursuant to Charter Propositioh E and in accordance with the Prior Ordinance and the

Commission Resolution, in an aggregate principal amount not to exceed $819,035,941

Pt B A A K E AL

Mayor Lee : 6/12/14
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846—99&999 (inclusive of financing costs), at a maximum rate or rates of interest of not to
exceed twelve percent (12%) per annum. The Commission is hereby authorized to
determine the timing, amount and manner of sale of each series of Wastewater Revenue
Bonds issued pursuant to this authorization; provided however, the Commission’s
authorization to issue Wastewater Revenue Bonds is subject to approval by the
Commission’s Board of the form of offering document and the filing with its Board and the
Clerk of the Board any cettifications required by Proposition E prior to the issuance of any
bonds herein authorized.

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

- (directly or indirectly) to repay any amount to or for the benefit of the Commission. The

maximum principal amount of the Wastewater Revenue Bonds to be issued for the Capital

Projects is $819,035,941 846:906,008 (inclusive of financing costs).
The Commission will make a reimbursement allocation, which is a written allocation
by the Issuer that evidences the Commission’s use of proceeds of the Wastewater Revenue

Bonds to reimburse an Expenditure, no later than 18 months after the later of the date on

Mayor Lee 6/12/14
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which the Expenditure is paid or the component of the Capital Projects is placed in service
or abandoned, but in no event more than three years after the date on which the
Expenditure is paid. The Commission recognizes that exceptions are available for certain
“preliminary expenditures,” costs of issuance, certain de minimis amounts, expenditures by
"srhall issuers” (based on the year of issuance and not the year of expenditure) and
expenditures for construction projects of at least 5 years.

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

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

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

Board are in File Nos. 140483

Section 7. Effective Date. Pursuant to Charter Section 14.102, this Ordinance shall
take effect thirty (30) days after its adoption.
APPROVED Ag TO FORM:

DENNIS J. W RA, City Agforney

|
i
By:
MARK D.‘BLAKE
Deputy Clty,Attorney
n:\financ\as2014\1300183\0093001 7{inalwasterev611final2014.doc

Mayor Lee 6/12/14
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City and County of San Francisco City Hall
1 Dr. Carlton B, Goodlett Place

Tails San Francisco, CA 94102-4689

Ordinance

File Number: 140483 Date Passed: June 24, 2014

Ordinance approving the issuance and sale of wastewater revenue bonds by the Public Utilities
Commission in an aggregate principal amount not to exceed $819,035,941 to finance the costs of
various projects benefitting the Wastewater Enterprise pursuant to amendments to the Charter of the
City and County of San Francisco enacted by the voters on November 5, 2002, as Proposition E;
declaring the official intent of the Commission to reimburse itself with one or more issues of
tax-exempt bonds; and ratifying previous actions taken in connection therewith.

June 11, 2014 Budget and Finance Comrﬁittee - AMENDED
June 11, 2014 Budgét and Finance Committee - RECOMMENDED AS AMENDED -

June 17, 2014 Board. of Supervisors PASSED ON-FIRST READING-

Ayes: 11 - Avalos, Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Tang, Wiener
and Yee

June 24, 2014 Board of Supervisors - FINALLY PASSED

Ayes: 11 - Avalos, Breed, Campos Chiu, Cohen Farrell, Kim, Mar, Tang, Wiener
and Yee .

File No. 140483 | hereby certify that the foregoing
: Ordinance was FINALLY PASSED on
612412014 by the Board of Supervisors of
the City and County of San Francisco.

MQMVM@

" Angela Calvillo
Clerk of the Board

/meg b
May@/'

Date Approved

City and County of San Francisco Page 13 ’ Printed at 3:38 pm on 6/25/14
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AMENDED IN COMMITTTEE
' 5/8/13
FILE NO. 130365 | ORDINANCE NO. /X 3-/5

RO#14001
- SA#01

[De-Appropriatioh and Re-Appropriation - Operating Budget Amendment of $5,096,000 and
Capital Improvement Projects  of $42,178,878 for Public Utilities Commission.- FY2013-
2014]

Ordinance amending the adopted FY2013-14 Appropriation Ordinan(;e and other
adopted biennial capital appropriation ordinances for the San Franéisco Public
Utilities Commission, including $3,100,000 in de-appropriation and re-appropriation
for the Hetch Hetchy Enterprise operating budget, and de-appropriating $16,414,070
and re-appropriating $7,513,665 in capital projects in the Hetch Hetchy Capital
Improvement Program projects, and de-appropriating and re-approprlatmg $1, 996,000
in the Water Enterprise operating budget, and de-appropnatmg #0995900 $70,955,900
and re-appropnatmg $55,169,000 in the in the Water Enterprise Capltal Improvement
Program projects, and de-appropriating $56,370,059 and re-approprlatmg $38,87 8,486

‘in the Wastewater Enterprise Capital Improvement Program.

Note: Additions are single-underline italics Times New Roman;
deletions are strkethrough-alicsFimes-New-Roman.

-Board amendment additions are double underlined.

Board amendment deletions are ﬁﬂkethmugh—nem»al

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

Section 1. Ordinance de‘—apprbpriating and re-appropriating $3,100,000 of the Hetch

- Hetchy adopted operating budget for Fiscal Year 2013-2014.

Mayor Edwin M. Lee ' ' ' Page 1 of 24
Board of Supervisors - 5/9/2013
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Section 1.1. This supplemental appropriation authorizes the re-appropriation of $3,100,000

in operating funds for the fiscal year 2013-14, to fund the Camp Mather Project, $1,000,000;
Facilities Maintenance, $1,600,000; and WECC/NERC Compliance of $500,000.

USES De-Appropriation —~ Hetch Hetchy Operating Budget

Fund lnde)i Code/ Subobject Description ‘ Amount
Project Code
5T AAA AAA — 320000 098GR Designated for ($519,184)
~ Hetchy Operating General Reserve
Fund
5T AAA AAA - 326112 05241 Payments to Other ($1,568,000)
Hetchy Operating Government
Fund
5T CPF LOC 320001 097CI Reserve for Capital ‘ ($1,012,816)
Hetchy Capital CUHZzZZZZ Improvements

Projects Local Fund

Total USES De-Appropriation — Hetch Hetchy Operating

Mayor Edwin M, Lee
Board of Supervisors

($3,100,000)
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USES Appropriation — Hetch Hetchy Operating Budget

Fund Index Code/ ~Subobject Description Amount
| Project Code
5T AAA ACP — 519981 06700 Camp Mather Leach | $1,000,000
ijetchy Continuing CUH99801 Buildings Field Project
Capital Project Fund _ Structures and
Improvements
5T AAA AAP 500107 06F00 . Facilities Maintenance $1,600,000
Hetchy Operating FUH10001

Annual Project Fund

5T AAA AAP 515041 06F00 WECC/NERC $500,000
Hetchy Operating PUH50401 Corﬁ pliance

Annual Project Fund
Total USES Appropriation ~ Hetch Hetchy Operating Budget ' $3,100,000

Section 1.2 Ordinance de-appropriating a total of $8,900,405, consisting of de-
appropriation of $16,414,070 in existing Hetch Hetchy Capital Improvement Program project
budgets and re-appropriating $7,513,665 of proceeds from existing Revenue Bonds, Hetch

Hetchy Fund Balance, and Cap and Trade Allowance for Fiscal Year 2013-2014.

Section 1.3 The sources of funding were previously approved and are herein de-

appropriated and appropriated, and no additional funding is requested in this supplemental

Mayor Edwin M. Lee Page 3 of 24
Board of Supervisors ) 5/9/2013
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appropriation ordinance as indicated by Attachment A. The supplemental ‘appropriation

requests appropriation of $1,169,798 of Hetchy Cap and Trade Allowance funds, which will

be substituted for Hetchy revenues. Hetchy Operating Fund Balance of $2,000,000 will be

used as a source of funds for the GoSolar SF program. The sources of funding outlined

below are herein de-appropriated and appropriated to reflect the funding available for Fiscal

Year 2013-14.

SOURCES De-appropriation / Appropriation — Hetch Hefchy Capital Improvement

Projects
Fund Index Code/ Subobject Description Amount
Project Code
5T CPF 13A - *HHP5TCPF13A 80111 Proceeds From {$13,700,070)
2013A Hetchy Water CUH30000 Sale of Bonds
Revenue Bonds
5T AAA ACP - UHUHZZZ505T 9505T ITi from Hetch ($1,169,798)
Hetchy Continuing CUHZZZ00 Hetchy |
Capital Project Fund Revenue
5T CPF 14A - *HHP5TCPF14A 80111 Proceeds From $2,799,665
2014A Power: CUH30000 Sale of Bonds
Enterprise Revenue
Bonds
Mayor Edwin M. Lee Page 4 of 24
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Fund Index Code/ Subobiject Description Amount

Project Code

5T AAA ACP — 548294 " 99999B  Hetchy Cap and $1,169,798
Hetchy Continuing PUHCAPOO Trade
Capital Project Fund Allowance
5T AAA AAA - 320000 99999B  Fund Balance $2,000,000
Hetchy Operating Fund CUH94763
Total SOURCES De-appropriation/Appropriation — Capital Improvement Projects ($8,900,405)

Section 1.4 The uses of funding outlined below are herein de-appropriated and
appropriated in Subobject 06700 Buildings Structures and Improvements, 081C4 Internal
Audits and 06B00 Revenue Bond Oversight Committee and reflects the projected uses of

funding to support the Hetch Hetchy Capital Improvement Program at the San .Francisco

Public Utilities Commission for Fiscal Year 2013-14.

USES De-appropriation/ Appropriation — Hetch Hetchy Capital Improvement Projects

Fund - Index Code/ Subobject Description Amount
Project Code |
5TCPF13A - . HHPX5TCPF13A 06700 ~ Hetchy Water — ($9,400,000)
2013A Hetchy Waterﬂ CUH10000 | Buildings Water Only Project
" Revenue Bonds Structures and
Improvements
Mayor Edwin M. Lee v Page 5 of 24
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Fund Index Code/ Subobject Description Amount
Project Code
5TAAAACP - 511011 06700 Hetchy Water - ($2,276,150)
Hetchy Continuing CUH10100 Buildings Power Only Projects
Capital Project Fund Structures and
Improvements
5TCPF13A - HHPX5TCPF13A 06700 Hetchy Water ($4,714,216)
2013A Hetchy Water CUH30000 Buildings Financing Cost
Revenue Bonds Structures and
Improvements
5TCPF13A - HHPX5TCPF13A 081C4 Hetchy Water — ($16,854)
2013A Hetchy Water CUH30000 Internal Audits City Services Auditof
Revenue Bonds
5TCPF13A - HHPX5TCPF13A 06B00 Hetchy Water —. ($6,850)
2013A Hetchy Water CUH30000 Revenue Bond Revenue Bond
Revenue Bonds Oversight Oversight Committee
Committee
5TAAAACP - 519463 06700 GoSolar SF $2,000,000
Hetchy Continuing CUH94763 Buildings
Capital Project Fund Structures and
Improvements
Mayor Edwin M. Lee Page 6 of 24
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Fund Index Code/ Subobject Description Amount
Project Code
5TAAAACP - 518961 06700 Streetlights $1,741,000
Hetchy Continuing ‘CUHB9601 Buildings
Capital Project Fund Structures and
Improvements
5TCPF14A — HHPXS5TCPF14A 06700 Hetchy Water — $2,276,150
2014A Power CUH10100 Buildings Power Only Projects
-Enterprise Revenue Structures and
Bonds improvements
5TCPF13A - HHPXSTCPF13A 06700 Hetchy Jaint Projects $437,850
2013A Hetchy Water CUH10200 Buildings —Water
Revenue Bonds Structures and
Improvements
5TAAAACP — 511021 06700 Hetchy Joint Projects $535,150
Hetchy Continuing CUH10200 Buildings — Power
Capital Project Fund Structures and
Improvements
Mayor Edwin M. Lee Page 7 of 24
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Fund

Index Code/ Subobject Description Amount
Project Code
5TCPF14A — 2014A HHPX5TCPF14A 06700 Hetchy Power $518,633
Power Enterprise CUH30000 Buildings Financing Costs
Revenue Bonds Structures and -
Improvements
- 5TCPF14A — 2014A HHPX5TCPF14A 081C4 Hetchy Power — $3,482
Power Enterprise CUH30000 Internal Audits City Services Auditor
Revenue Bonds
STCPF14A — 2014A HHPX5TCPF14A 06B00 Hetchy Power — $1,400
Power Enterprise ~ CUH30000 Revenue Bond Revenue Bond
Revenue Bonds Oversight Oversight Committee
Commitiee
Total USES De-Appropriation/Appropriation-Hetch Hetchy Capital Improvement Projects  ($8,900,405)

Section 1.5 Of the above de-appropriated amount for Hetch Hetchy Water, $4,714,216 is

for financing costs, $16,854 for the City Services Auditor, and $6,850 is for the Revenue

Bond Oversight Committee.

Mayor Edwin M. Lee
Board of Supervisors
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Section 1.6 Of the above appropriated amount for Hetch Hetchy Power, $518,633 is for
financing costs, $3,482 for the City Services Auditor, and $1,400 is for the Revenue Bond

Oversight Committee.

- Section 1.7 The appropriations herein are effective as of July 1, 2013. The bond-funded

portion of all included appropriation shall be placed on Controller's Reserve pending the

availability of funds. Release of project-related appropriation reserves by the Controller is

“also subject to the prior occurrence of the SFPUC's and the Board of Supervisors'

discretionary adoption of CEQA findings for projects, following review and consideration of
completed project-related environmental analysis, where required, pursuant to CEQA, the

State CEQA Guidelines, and Chapter 31 of the San Francisco Administrative Code.
Section 2.1 Ordinance de-appropriating and re-appropriating $1,996,000 of the Water

Enterprise adopted operating budget for Fiscal Year 2013-2014 to fund the Watershed

Protection Programmatic Project through reduction in reserve for the capital projects.

USES De-Appropriation/Appropriation — Water Enterprise Operating Budget

Fund Index Code/ Subobject Description Amount
Project Code
5W AAA AAA - 500106 06R00 Watershed ($1,996,000)
Water Capital FUW10201 Capital Renewal Protection
Project - Local Projects
Fund
Mayor Edwin M. Lee Page 9 of 24
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Fund

Index Code / Subobject Description Amount
Project Code
5W CPF LOC - 470003 097ClI Reserve for Capital $1,996,000
Water Capital CUwWzzz2zZ Reserve for Improvements
Project - Local Capital
Fund Improvement i
Total USES Appropriation - Water Enterprise Operating Budget $0

Section 2.2 Ordinance de-appropriating $70,955,900 in existing Water Capital Improvement

Program project budgets and re-appropriating $55,169,000 of proceeds from Water

Enterprise revenues and capacity fee revenues for Fiscal Year 2013-2014.

Section 2.3 The sources of funding were previously approved and are herein de-

appropriated and appropriated, and no additional funding is requested in this supplemental

appropriation ordinance as indicated by Attachment B. This supplemental appropriation

requests an appropriation of $1,727,924 of Water capacity fees and the substitution of

BAWSCA pre-payme‘nt funds received by the SFPUC for Water Revenue Bonds

appropriated in the FY 2012-13 budget approved by Ordinance 109-12. The sources of

funding outlined below are herein appropriated to reflect the appropriation for Fiscal Year

2013-2014.

Mayor Edwin M. Lee
Board of Supervisors
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SOURCES De-appropriation / Appropriation — Water Enterprise Capital Improvement

Projects
Fund Index Code / Subobject Description Amount
Project Code
BW CPF 13A - *WTRSWCPF13A 80111 Proceeds from Sale  ($67,559,900)
Water Enterprise- WTR3000100 of Revenue Bonds -
201. 3A Bond
Fund
5W CPF LOC - UWUWZ2zZZ1505W - 9505W Water Enterprise ($10,850,000)
Capital Projects — CUWzzzz7 Revenue
Local Fund
5W CPF WCF - UWUWZZZGSO5W 9505W Water Enterprise ($2,207,400)
Wholesale Capital Ccuwzzzzz Revenue
Project Fund |
5W AAA ACP - UWAAAACP505W 9505W Water Enterprise $9,661,400
Water Continuing cuwzzzzz Revenue - Water

Capital Project

Fund

Mayor Edwin M. Lee
Board of Supervisors

Revenue Transfer
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Fund Index Code / _ Subobject Description Amount
Project Code
5W AAA ACP - UWAAAACP505W " 9505W Water Enterprise $52,041,076
Water Continuing CUWZzzzzz Revenue (BAWSCA
Capital Project Pre-Payment Funds)
Fund
5W CPF ACP UWUWZZZK505W 9505W Water Enterprise $1 ,400;000
Water Capital CUwWzzzzz Revenue - Water
Projeéts — Retail Revenue Transfer
5W CPF CAP - *"WTRSWCPFCAP 79993 Water Capacity $1,727,924
Capacity Fees CUW68301 Fees
Total SOURCES De-appropriation/Appropriation — Water Enterprise Capitai
Improvement Projects ($15,786,900)

Section 2.4 The uses of funding outlined below are herein de-appropriated and re-

appropriated in Subobject 06700 Buildings Structures and Improvements, 06R00 Capital

Renewal Projects, 081C4 Internal Audits, and 06B00 Revenue Bond Oversight Committee

and reflects the projected uses of funding to support the Water Capital Improvement

Program at the San Francisco Public Utilities Cdmmission for Fiscal Year 2013-2014.

Mayor Edwin M. Lee
Board of Supervisors

Page 12 of 24
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USES De-Appropriation/Appropriation ~ Water Enterprise Capital Improvement

Projects
Fund Index Code / Subobiject Description Amount
Project Code 4
5W CPF 13A WTRX5WCPF13A 06700 Town of Sunol — ($3,900,000)
Water Enterprise - CUw26308 Buildings, Fire Suppression
2013A Bond FQnd Structures, and System
Improvements
5W CPF LOC WTRX5WCPFLOC 06R00 Watershed & Land - ($278,600)
Capital Projects — CUW27500 Capital Renewal Management
Local Fund Projects
BW CPF WCF — WTRX5WCPFWCF 06R00 Watershed & Land ($517,400)
Wholesale Customer Cuw27500 Capital Renewal Management
Fund Projects
5W CPF 13A — WTRX5WCPF13A 06700 Buildings & ($4,300,000)
Water Enterprise- CuUw27700 Buildings, Grounds Regional
2013A Bond Fund Structures, and
Improvements
5W CPF LOC ~ WTRX5WCPFLOC 06R00 Buildings & ($910,000)
Capital Projects — CUW27700 Capital Renewal Grounds Regional

Local Fund

Mayor Edwin M. Lee
Board of Supervisors

Projects’
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Fund

Index Code / Subobiject Description Amount
Project Code
5W CPF WCF - WTRX5WCPFWCF 06R00 Buildings & ($1,690,000)
Wholesale Customer Cuw27700 Capital Renewal Grounds Regional
Fund Projects
5W CPF 13A - WTRX5WCPF13A 06700 Local Water ($44,185,000)
Water Enterprise- CUW28000 Buildings, Conveyance/
2013A Bond Fund Structures, and Distribution
Improvements
5W CPF 13A - WTRX5WCPF13A 06700 Treasure Island ($3,000,000)
Water Enterprise- Cuw27001 Buildings, Capital
2013A Bond Fund Structures, and Improvements
Improvements
5W CP‘F 13A - WTRX5WCPF13A 06700 Building & Grounds {$500,000)
Water Enterprise- Cuwe68801 Buildings, Improvements -
2013A Bond Fund Structures, and Local
Improvements
SW CPF 13A — Water WTRXSWCPFI3A 06700 Financing Costs (811.632.896)| .
Enterprise- 20134 WTR3000100 Buildings, |
Bond Fund © Structures, and
Improvements
Mayor Edwin M. Lee Page 14 of 24

Board of Supervisors
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Fund Index Code/ Subobject Description Amount
Project Code
5W CPF 13A - WTRXS5WCPF13A / 081C4 Internal - City Services ($8,224)
Water Enterprise- WTR3000100 Audits Auditor
2013A Bond Fund
5W CPF 13A - WTRX5WCPF13A / 06B00 Revenue Bond ($33,780)
Water Enterprise- WTR3000100 Revenue Bond | Oversight
2013A Bond Fund Oversight Committee
Committee
5W AAA ACP - WTRX5WAAAACP 06700 Town of Sunol — $6,084,000
Water Continuing cuw26808 Buildings, Fire Suppression
Capitai Project Structures, and System
Fund Improvements
5W AAA ACP — WTRX5WAAAACP 06700 Local Water $42,457,076
Water Continuing Cuw28001 Buildings, Conveyance/
Capital Project Structures, and Distribution
Fund Improvements
5W CPF CAP — WTRX5WCPFCAP 06700 Local Water $1,727,924
Capacity Fee Cuw28000 Buildings, Conveyance/
Structures, and Distribution

i

Mayor Edwin M. Lee
Board of Supetvisors

Improvements
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Fund Index Code / Subobject Description Amount
Pl;oiect Code
BW AAA ACP - WTRX5WAAAACP 06700 Treasure Island $3,000,000
Water Continuing CUW27001 Buildings, Capital
Capital Project Structures, and Improvements
Fund Improvements
5W AAA ACP — WTRX5WAAAACP 06700 Building & $500,000
Water Continuing Ccuwess01 Buildings, Grounds
Capital Project Siructures, and improvements -
Fund improvements Local
5W CPF ACP - 502811 06R00 Pacific Rod & $1,400,000
Water Capital Ccuwz28100 Capital Renewal Gun Club
Projects - Retail Projects Remediation
Total USES De-Appropriation/Appropriation — Water Enterprise Capital Improvement
Projects ($1 5,786,960)

Section 2.5 Of the above De-appropriated amount, $8,224 representing 0.2% of the

expenditure budget net of bond financing and audit costs, is to be de-appropriated from the

Controller's Audit Fund, pursuant to Charter Appendix F1.113; and $33,780 representing

0.05% of gross bond proceeds is to be de-appropriated and available from the Public

Utilities Commission Revenue Bond Oversight Committee, pursuant to Administrative Code

Mayor Edwin M. Lee
Board of Supervisors
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Section 5A.31. These appropriations may be increased or decreased by the Controller
based on changes to expenditure appropriations or actual gross bond proceeds to conform

fo the applicable Charter and Administrative Code formulas.

Section 2.6. The appropriations herein are effective as of July 1, 2013. The bond-funded

portion of all included appropriation shall be placed on Controller's Reserve pending the
availability of funds. The portion of appropriation funded by FY 2013-14 local operating
revenues shall be placed on Controller's Reserve until Juiy 1, 2013. Release of project-
related appropriation reserves by the Controller is also subject to the prior occurrence of the
SFPUC's and the Board of Supervisors' discretionary adoption of CEQA findings for
projects, following review and consideration of completed project-related environmental
analysis, where required, pursuant to CEQA, the State CEQA Guidelines, and Chapter 31 of

the San Francisco Administrative Code.

Section 2.7 Associéted Bond financing costs is also hereby de-appropriated by
$11,632,896, including but not limited to, issuance cdsts, debt service reserve, capitalized
interest, rating agency, and disclosure costs, all on Controller's reserve pending receipt of
bond proceeds. To the extent that net available bond proceeds after financing costs are
more than budgeted, the Department may use such surplus bond proceeds és a substitute

for other sources budgeted in this appropriation.

Section 3.1 Ordinance de-appropriating $56,370,059 in the existing Wastewater Capital

Improvement Program for Fiscal Year 2013-2014 project budgets and appropriating

~ $38,878,486 of proceeds from existing revenue bonds and capacity fee revenues fund

balance for revised Fiscal Year 2013-2014, placing $28,500,000 on Controller's reserve

Mayor Edwin M. Lee  ~ ) Page 17 of 24
Board of Supervisors _ 5/9/2013
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pending receipt of proceeds of indebtedness. and—releasing—$134,950,000—of-the-SSIR
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Section 3.2 The sources of funding were previously appropriated and are herein de-

appropriated and re-appropriated, and no additional funding is requested in this
supplemental appropriation ordinance as indicated by Atfachment C. This supplemental
appropriation requests an appropriation of $9,578,486 of Wastewater capacity fees fund
balance which will be substituted for Wastewater Revenue Bonds. The sources of funding

outlined below are herein appropriated to reflect the appropriation for Fiscal Year 2013-
2014,

SOURCES De-appropriation/Appropriation — Wastewater Enterprise Capital

Improvement Projects

Fund : Index Code/ Subobject Description Amount
Project Code
"~ 5C CPF 13A - WWE- *CWPSCCPF1 3A /- 80111 Proceeds Sale  ($27,870,059)
Capital Projects-2013A WWE30001 - Wastewater of Bonds
Bond Fund Bond/Commercial Paper
Mayor Edwin M. Lee Page 18 of 24
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Subobiect

Fund Index Code / Description - Amount
Project Code
5C CPF CAP - WWE- *CWP5CCPFCAP / — 999998 Capacity Fees $9,578,486
Capacity Fee CWWRNRCS0000 — — Fund Balance
Wastewater RnR Collection
System
5C CPF 10B - 20108 *CWP5CCPF10B - 999998 Interest Income $800,000
WWE Revenue Bond WWE30001 - Wastewater — Fund Balance
Fuhd(Taxable BAB) Bond/Commercial Paper

Total SOURCES De-appropriation/Appropriation — Wastewater Enterprise Capital
Improvement Projects

($17,491,573)

Section 3.3 The uses of funding outlined below are herein de-appropriated and re-

appropriated in Subobject 06700 Buildings Structures and Improvements, 06R00 Capital

Renewal Projects, 081C4 Internal Audits and 06B00 Revenue Bond Oversight Committee

and reflects the projected uses of funding to support the Commission approved Phase 1

Implementation of the SSIP for Fiscal Year 2013-14. Pending the approval by the Budget

and Finance Committee regarding sizing, timing, and scopé of the SSIP, $134,950,000
$241.608,000 for the Wastewater Enterprise’'s FY2013-14 capital budget is released from

Budget and Finance Committee reserve July 1, 2013.

Mayor Edwin M. Lee
Board of Supervisors

Page 19 of 24
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USES De-appropriation/Appropriation — Wastewater Enterprise Capital Improvement

Projects
Fund Index Cade / Subobject Description Amount
Project Code
5C CPF 13A - WWE- CWPX5CCPF13A/ 06700 Buildings, SSIP Treatment ($4,900,000)
Capital Projects- CWWSIPTPQO Structures, and  Plant Improvements
2013A Bond Fund Improvements
5C CPF 13A - WWE- CWPX5CCPF13A/ 06700 Buildings, SSIP Central ($3,700,000)
Capital Projects- CWWSIPCTO00 Structures, and Bayside System
2013A Bond Fund Improvements Improvements
5C CPF 13A - WWE- CWPX5CCPF13A / 06700 Buildings, SSIP Collection {$15,730,000)
Capital Projects- CWWSIPCS00 Structures, and System
2013A Bond Fund improvements Improvements
5C CPF 13A - WWE- CWPX5CCPF13A/ 06700 Buildings, SSIP Stormwater  ($18,131,000)
Capital Projects- CWWSIPFC00 Structures, and Management
2013A Bond Fund Improvements
5C CPF 13A - WWE- CWPX5CCPF13A/ 06RO00 Capital Renewal & ($10,378,486)
Capital Projects- CWWRNRCS0000 Renewal Projects Replacement —
2013A Bond Fund Collection System
Mayor Edwin M. Lee Page 20 of 24 .

Board of Supervisors
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Fund Index Code/ Subobject Description Amount
Project Code
5C CPF 13A - WWE- CWPX5CCPF13A/ 06700 Buildings, Financing Cost | ($3,488,716)
Capital Projects- CWW30001 Structures, and
2013A Bond Fund Irﬁprovements
5C CPF 13A - WWE- CWPX5CCPF13A/ 081C4 Internal City Services ($27,922)
Capital Projects- CWW30001 Audits Auditor |
2013A Bond Fund
5C CPF 13A - WWE- CWPX5CCPF13A/ 06B00 Revenue Bond {$13,935)
Capital Projects- CWw30001 Revenue Bond Oversight
2013A Boﬁd Fund Oversight Committee
Committee
5C CPF 1.’§A - WWE- CWPX5CCPF13A / 06700 Buildings, Planning / Budget $8,000,000
Capital Projects- CWWSIPPRPLOO Structures, and
2013A Bond Fund Improvements
5C CPF 13A - WWE CWPX5CCPF13A/ 06700 Buildings, Treatment Plant $500,000
Capital Projects- CWWSIPSEDO Structures, and Improvements -
2013A Bond Fund Improvements Southeast
5C CPF CAP — WWE CWPX5CCPFCAP / 06R00 Capital Renewal & $9,578,486
- Capacity Fee CWWRNRCS0000 Renewal Projects Replacement —

Mayor Edwin M. Lee
Board of Supervisors

Collection System

Page 21-of 24
5/9/2013




—

O W O N D o b w N

Fund Index Code / Subobject Desci’iption Amount
| Project Code
5C CPF 10B - 2010B CWPX5CCPF10B / 06700 Buildings, Renewal & $800,000
WWE Revenue Bond CWWRNRCS0000 Structures, and Replacement —
Fund (Taxable BAB) Improvements Collection System
5C CPF 13A - WWE- CWPX5CCPF13A/ 06700 Buildings, Collection System $10,000,000
Capi'tal Projects- CWWFAC02 Structures, and | Consolidatioh i
2013A Bond Fund improvements
5C CPF 13A - WWE- CWPX5CCPF13A/ 06700 Buildings, Southeast $10,000,000
Capital Projects- CWWFACOS Structures, and Community Center
2013A Bond Fund Improvements Improvements

Total USES De-appropriation / Appropriation ~ Wastewater Enterprise Capital

Improvement Projects

($17,491,573)

Section 3.4 Of the above de-appropriated amount, $27,922 representing 0.2% of the
expenditure budget net of bond financing and audit costs is to be de-appropriated from the
Controller's Audit Fund, pursuant to Charter Appendix F1.113; and $13,935, representing
0.05% of gross bond proceeds is to be de-appropriated and available from the Public
Utilities Commission Revenue Bond Oversight Committee, pursuant to Administrative Code
Section 5A.31. These appropriations may be increased ofr decreased by the Controller

based on changes to expenditure appropriations or actual gross bond proceeds to conform

Mayor Edwin M. Lee
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to the applicable Charter and Administrative Code formulas.

Section 3.5 Of the above de-appropriated amount, $3,488,716 is de-appropriated for bond
financing costs, including but not limited to, issuance costs, debt service reserve, capitalized
interest, rating agency, and disclosure costs, all on Controller's reserve pending receipt of
bond proceeds. To the extent that net available bond proceeds after ﬁnéncing costs are
more than budgeted, the Department may use such surplus bond proceeds as a substitute

for other sources budgeted in this appropriation.

Section 3.6 The appropriations herein are effective as of July 1, 2013. The bond-funded
portion of all included appropriation shall be placed on Controller's Reserve pending the

availability of funds. Release of project-related appropriation reserves by the Controller is
also subject to the prior occurrence of the SFPUC's and the Board of Supervisors'
discretionary adoption of CEQA findings for projects, following review and consideration of
completed project-related environmental analysis, where required, pursuant to CEQA, the

State CEQA Guidelines, and Chapter 31 of the San Francisco Administrative Code.

Section 3.7 The Controller is authorized to record transfers between funds and adjust the
accounting treatment of sources and uses éppropriated in this ordinance as necessary to

conform to Generally Accepted Accounting Principles.

Mayor Edwin M. Lee Page 23 of 24
Board of Supervisors 5/9/2013
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APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By: _,/\/AQ ( Zt«,

Deputy City Attorrey

Mayor Edwin M. Lee
Board of Supervisors

FUNDS AVAILABLE:
BEN ROSENFIELD, Controller

e

Datg: 5/9/2013
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Index Code

Attachment A - Hetch Hetchy Enterprise

SUB FUND

Funding Source .

Project SUB-OBJ _Description of Appropriation or Fund Amount
CUH30000 |*HHP5TCPF13A |5TCPF13A [80111 . [Water Revenue Bonds , (13,700,070)
CUHZZzZ00 |UHUHZZZ505T 5TAAAACP |9505T ITI from Hetchy Funds (Hetchy Revenue) (1,169,798)
CUHB0000 {*HHPSTCPF14A [5TCPF14A {80111 Power Revenue Bonds 2,799,665
PUHCAPQ0 (548294 5TAAAACP [9999B Hetchy Cap and Trade Allowance ~ 1,169,798
CUH94763 }320000 5TAAAAAA 999998 |GoSolar SF 2,000,000

TOTAL - Sources Adjusiments (8,900,405)
Use of Funds

Project Index Code  SUB FUND SUB-OBJ Description of Appropriation or Fund Amount
Reduction of Appropriation - .

CUH10000 '|HHPX5TCPF13A |STCPF13A  |06700 Hetchy Water - Water Only Projects (9,400,000)
CUH10100 |511011 5TAAAACP 06700 Hetchy Water - Power Only Projects (2,276,150)
CUH30000 |HHPX5TCPF13A |5TCPF13A 06700 Hetchy Water Financing Costs (4,714,216)
CUH30000 |HHPXSTCPF13A |5TCPF13A |081C4 Hetchy Water - City Services Auditor {16,854)
CUH30000 |HHPXSTCPF13A |5TCPF13A [081XX Hetchy Water - Revenue Bond Oversight Committee {6,850}
‘ Subtotal (16,414,070)].
Reallocation of Appropriation
CUHO94763 1519463 5TAAAACP 106700 GoSolar SF 2,000,000
~|CUHB9601  |518961 5TAAAACP 06700 Streetlights 1,741,000
CUH10100 |HHPX5TCPF14A |STCPF14A {06700 Hetchy Water - Power Only Projects 2,276,150
CUH10200 |HHPXSTCPF13A |5TCPF13A {06700 Hetchy Joint Projects - Water ' 437,850
CUH10200 |511021 ) 5TAAAACP {06700 Hetchy Joint Projects - Power 535,150
CUH30000 |[HHPXSTCPF14A |[5TCPF14A [06700 Hetchy Power Financing Costs 518,633
CUH30000 [HHPXSTCPF14A |5TCPF14A [081C4 Hetchy Power - City Services Auditor 3,482
CUH30000 |HHPXSTCPF14A |S5TCPF14A . |081XX Hetchy Power - Revenue Bond Oversight Committee 1,400
: Subtotal _ 7,513,665
{TOTAL - Uses Adjustments (8,900,405)}

Surplus/Shortfall

0




Attachment B - Water Enterprise

Funding Source

Project Index Code SUB FUND SUB-0BJ Description of Appropriation or Fund Amount
WTR3000100 |*"WTR5WCPF13A |SWCPF13A  [80111 Proceeds from Sale of Bonds (67,559,900
CUWZZZ2ZZ - (UWUWZZZI505W |5WCPFLOC |9505W ITI from Water Enterprise Funds (10,850,000)
CUWZZZ7Z  [UWUWZZZG505W [SWCPFWCF |9505W IT! from Water Enterprise Funds (2,207,400)
CUWZZZZZ |UWAAAACP505W [SWAAAACP |9505W ITI from Water Enterprise Funds ‘9,661,400
CUWZ72777 {UWAAAACPS05W |SWAAAACP  |9505W ITl from Water Enterprise Funds 52,041,076
CUWZZZZZ [UWUWZZZK505W |SWCPFACP |9505W IT! from Water Enterprise Funds 1,400,000
CUW68301  [*WTRSWCPFCAP |SWCPECAP  |9999B Water Capacity Fee 1,727,924

TOTAL - Sources Adjustments (15,786,900
Use of Funds

Project Index Code SUBFUND SUB-0BJ Description of Appropriation or Fund Amount
CcUw26308 |WTRXSWCPF13A |SWCPF13A  |06700 Town of Sunol-Fire Suppression System (3,900,000)
CUW27500 |WTRXBWCPFLOC [SWCPFLOC - [06R00 Watershed & Land Management {278,600)]
CUW27500 |WTRX5WCPFWGCF |SWCPFWCF [06R00 Watershed & Land Management (517,400)
CUW27700 |WTRX5WCPF13A |SWCPF13A  |06700 Buildings & Ground Regional (4,300,000)
CUW27700 IWTRX5WCPFLOC |SWCPFLOG {06R00 Buildings & Ground Regional - . (910,000
CUW27700 [WTRX5WCPFWCF |SWCPFWCF [06R00 Buildings & Ground Regional (1,690,000)
CUW?28000 |WTRXSWCPF13A [SWCPF13A {06700 .1Local Water Conveyance/Distribution {44,185,000)
CUW27001 WTRXSWCPF13A ISWCPF13A  |06700 Treasure Island Capital Program (3,000,000)
CUW68801 WTRXSWCPF13A [SWCPF13A  |06700 - Building & Grounds Improvements Local (500,000
WTR3000100 |WTRX5WCPF13A |SWCPF13A {06700 Financing Costs . (11,632,896)
WTR3000100 |JWTRXSWCPF{13A |SWCPF13A j081C4" City Services Auditor (8,224
WTR3000100 IWTRX5WCPF13A [SWCPF13A  |081XX Revenue Bond Oversight Committee (33,780)

’ : Subtotal (70,855,900)
CUW26808 |WTRX5WAAAACP |5WAAAACP  |06700 Town of Sunol-Fire Suppression System 6,084,000
CUW?28001 WTRX5WAAAACP [|5WAAAACP 06700 L ocal Water Conveyance/Distribution 42 457,076
CUW28000 |WTRXSWCPFCAP |SWCPFCAP - 06700 Local Water Conveyance/Distribution 1,727,924
CUW27001°  |WTBXSWAAAACP |EWAAAACP {06700 ~ {Treasure Island Capital Program " 3,000,000
cuwessol - [WTRXSWAAAACP |SWAAAACP  |06700 Building & Grounds Improvements Local 500,000
CUW28100 . |502811 15BWCPFACP {06R00 Pacific Rod & Gun Club Remediation 1,400,000

Subtotal 55,169,000
ITOTAL - Uses Adjustments | (15,786,900}

Surplus/Shortfail

0




Attachment C - Wastewater Enterprise

Funding Source

Project Index Code SUB FUND SUB-0BJ Description of Appropriation or Fund Amount
WWE30001 *CWPS5CCPF13A 5CCPF{3A. {80111 Proceeds Sale of Bonds (27,870,059
CWWRNRCS0000 {*CWP5CCPFCAP  |5CCPFCAP {99998 Wastewater Capacity Fee 9,678,486
WWE30001 *CWP5CCPF10B 5CCPFi0B |99999B interest Income-Fund. Balance 800,000

: TOTAL - Sources Adjustments {17,491,573)
A Use of Funds

Project . Index Code . SUB FUND SUB-0OBJ Description of Appropriation or Fund Amount
Reduction of Appropriatioh
sSsip . . .

CWWSIPTPOO CWPX5CCPF13A  {5CCPF13A {06700 Treatment Plant Improvements (4,900,000
CWWSIPCT00 CWPX5CCPF13A  [5CCPF13A [06700 Central Bayside System' Improvements (8,700,000
CWWSIPCS00 CWPXSCCPF13A  |5CCPFi3A |06700 Collection System Improvements” {15,730,000)
CWWSIPFCQO0 CWPX5CCPFi13A  |5CCPF13A |06700 Stormwater Management (18,131,000)
) ' SSIP Reduction (42,461,000
Other Sewer Projects . ’ .
CWWRNRCS0000 |CWPX5CCPF13A  |5CCPF13A  |06R00 Henewal & Replacement-Collection System (10,378,486))
CWW30001 CWPX5CCPF13A BCCPF13A {06700 Financing Cost (3,489,116
CWW30001 CWPXS5CCPF13A  |5CCPF13A j081C4 City Services Auditor (27,922)]
CWW30001 CWPXBECCPF13A  {5CCPF13A  {081XX Revenue Bond Oversight Committee {13,535
- Subtotal (13,909,059)
. [Subtotal [ (56,370,059}
Reallocation of Appropriation
SSIP :
CWWSIPPRPLOC |CWPXSCCPF13A  |5CCPF13A [06700 - Program-Wide Planning & Management 8,000,000
CWWSIPSEOD CWPX5CCPF13A  |5CCPF13A 06700 Treatment Plant Improvements - Southeast 500,000
' SSIP Increase . 8,500,000
Other Sewer Projects . : - .
CWWRNRCS0000 {CWPX5CCPFCAP  I5CCPFCAP 06800 Renewal & Replacement-Collection System 9,678,486
CWWRNRCS0000 {CWPX5CCPF10B  |5CCPF10B |06700 Renewal & Replacement-Collection System 800,000
CWWFACO2 CWPX5CCPF13A |5CCPFi3A 106700  "|Collection System Consolidation : 10,000,000
CWWFACQ3 CWPX5CCPF13A  [5CCPF13A 06700 Southeast Community Center Improvements 10,000,000
: Subtotal : 30,378,486
[Subtotal | 38,878,486 |
Total SSIP Adjustment (33,961,000
Other - Increase 16,469,427
TOTAL - Uses Adjustments (17,491,573
Surplus/Shortfall 0




City and County of San Francisco " CityHal
. 1 Dr. Carlton: B. Goodlett Place
Tails : San Francisco, CA 94102-4689

Ordinance

File Number: 130365 . : Date Passed: June 25, 2013

Ordinance amending the adopted FY2013-2014 Appropriation Ordinance and other adopted biennial
capital appropriation ordinances for the Public Utilities Commission, including $3,100,000 in
de-appropriation and re-appropriation for the Hetch Hetchy Enterprise operating budget;
de-appropriating $16,414,070 and re-appropriating $7,513,665 in capital projects in the Hetch Hetchy
Capital Improvement Program projects; de-appropriating and re-appropriating $1,996,000 in the Water
Enterprise operating budget; de-appropriating $70,955,900 and re-appropriating $55,169,000 in the in
the Water Enterprise Capital Improvement Program projects; and de-appropriating $56,370,059 and
re-appropriating $38,878,486 in the Wastewater Enterprise Capital Improvement Program.

May 08, 2013 Budget and Finance Committee - AMENDED, AN AMENDMENT OF THE
WHOLE BEARING NEW TITLE -

May 08, 2013 Budget and Finance Committee - RECOMMENDED AS AMENDED.

May 14, 2013 Board of Supervisors - CONTINUED ON FIRST READING

Ayes: 11 - Avalos, Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Tahg, Wiener
and Yee

June 18, 2013 Board of Supervisors - PASSED, ON FIRST READING

Ayes: 11 - Avalos, Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Tang,Wener
and Yee

June 25, 2013 Board of Supervisors - FINALLY PASSED

Ayes: 11 - Avalos, Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Tang, Wiener
and Yee

City and County of San Francisco : Page 10 Printed at 1:10 pm on 6/26/13
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Clerk of the Board
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FILE NO. 120469 ~ ORDINANCENO. ||5~]2-

[Wastewater Revenue Bond Issuance - Not to Exceed $522,810,000]

Ordinance approving the issuance and sale of wastewater revenue bonds by the San
Francisco Public Utilities Commission in an aggregate principal amount not to
exceed $522,810,000 to finance various projects benefitting the Wastewater
Enterprise pursuant to amendments to the Charter of the City and County of San
Francisco enacted by the voters on November 5, 2002 as Proposition E; and ratifying

previous actions taken in connection therewith.

NOTE: Additions are s:nqle—underlme /tallcs Times New Roman;
delefions are
Board amendment additions are double-underlined:;

Board amendment deletions are stnketh;eughﬂeFmal

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

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

A. On November 5, 2002, the voters of the City and County of San Francisco (the
“City") approved Proposition E, codified as Article VIIIB of the Charter of the City (the
“Charter”), which among other things, authorized 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,

Public Utilities Commission
BOARD OF SUPERVISORS Page 1

5/7/2012




© 0 N O g A W N -

N N N =2 A e e s A S e
gﬁt’om—\ocooo\lmm-thAo

B. The Commission adopted the Indenture dated as of January 1, 2003, as
amended and supplemented, between the Commission and U. S. Bank National Association
(the “Indenture”) and in connection therewith, has from time to time issued revenue bonds
to finance projects benefitting the Wastewater Enterprise; and,

C. By Ordinance No.147-11, adopted on (the “Prior Ordinance”), the Commission
was authorized to spend $30 million on capital projects for the Wastewater Enterprise and
has now determined to fund such amount from the issuance of one or more additional series
of revenue bonds pursuant to the Indenture (the “Wastewater Revenue Bonds”), and
formally requested this Board of Supervisors to authoﬁze the issuance and sale of the
Wastewater Revenue Bonds for such purposes, pursuant to Section 8B.124 of the Charter,
the Prior Ordinance and all sﬁch documents relating to the issuance of the Wastewater
Revenue Bonds referenced therein being on file with the Clerk of the Board in File No.
110387, which is hereby declared to be a part of this Ordinance as if set forth fully herein;
and,

D. By Resolution No.12-0026 adopted on February 14, 2012 (the “Commission
Resolution”), the Commission has determined to issue one or more additional series of
revenue bonds in an aggregate principal amount not to exceed $492,810,000 pursuant to
the Indenture (the “Wastewater Revenue Bonds”) to finance all or a portion of certain capital
projects described therein benefitting the Wastewater Enterprise (the “Capital Projects” such
projects as further described in the Commission Resolution), as well as for the payment of
costs of issuance and other incidental costs relate}d thereto, and formally requested this
Board of Supervisors to authorize the issuance and sale of the Wastewater Revenue Bonds
for such purposes, pursuant to Section 8B.124 of the Charter, such Commission Resolution

and all such documents relating to the issuance of the Wastewater Revenue Bonds

Public Utilities Commission
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referenced therein being on file with the Clerk of the Board in File No. 120469, which is
hereby declared to be a part of this Ordinance as if set forth fully herein; and,

E. Section 8B.124 of the Charter allows for the issuance of revenue bonds or other
forms of indebtedness by ordinance approved by two-thirds of the Board, subject to the
provision of certain certifications of an independent engineer retained by the Commission
and certain certifications by the San Francisco Planning Department, which certifications.
shall make the findings and determinations set forth in Section 8B.124, and,

F. The Board now desires to authorize the issuance and sale of the Wastewater
Revenue Bonds by the Commission pursuant to said Section 8B.124; provided however, the
Commission shall file with the Commission Board and this Board of Supervisors any and all
certifications required by Section 8B.124 of the Charter prior to the issuance of Wastewater
Revenue Bonds authorized hereby; and,

G. This Board is concurrently considering with this ordinance Capital Improvement
Program related supplemental appropriations totaling $587,756,000 for fiscal years 2012
through 2014, such amount being inclusive of the Wastewater Revenue Bonds authorized
hereby.

Section 2. Approval of the Wastewater Revenue Bonds. Subject to the terms of this

Ordinance, the Commission is hereby authorized to issue the Wastewater Revenue Bonds
pursuant to Section 8B. 124 of the Charter to finance a portion of the design, acquisition and
construction of the Capital Projects, as well as paying costs of issuance and other incidental
costs relating thereto; and the Board hereby approves the issuance and sale of the
Wastewater Revenue Bonds in one or more series from time to time by the Commission
pursuant to Section 8B. 124 of the Charter and in accordance with the Prior Ordinance and
the Commission Resolution, in an aggregate principal amount not to exceed $522,810,000

(inclusive of financing costs), at a maximum rate or rates of interest of not to exceed twelve

Public Utilities Commission
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percent (12%) per annum. The Commission is hereby authorized to determine the timing,
amount and manner of sale of each series of Wastewater Revenue Bonds issued pursuant
to this authorization; provided however, the Commission’s authorization to issue Wastewater
Revenue Bonds is subject to approval by the Commission’s Board of the form of offering
document and the filing with its Board and the Clerk of the Board any certifications required
by Proposition E prior to the issﬁance of any bonds herein authorized.

Section 3. General Authority. The Controller, Treasurer, the City Attorney and other

officers of the City and their duly authorized deputies and agents are hereby authorized and
directed, jointly and severally, to take such actions and to execute and deliver such
certificates, agreements, requests or other documents, as they may deem necessary or
desirable to facilitate the issuance, sale and delivery of the Wastewater Revenue Bonds, to
obtain bond insurance or other credit enhancements with respect to the Wastewater
Revenue Bonds, to obtain a surety bond, to obtain title and other insurance with respect to
the facilities to be financed, and otherwise to carry out the provisions of this O‘rdinance.

Section 4. Ratification of Prior Actions. All actions authorized and directed by this

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

Section 5. File Documents. All documents referred to as on file with the Clerk of the

Board are in File Nos. 120469.

Section 6. Effective Date. Pursuant to Section 14.102 of the Charter, this Ordinance
shall take effect thirty (30) days after its adoption.

APPROVED AS TO FORM:
DENNIS J. HERR City Attorney

By:

Deputy City Attorney

Public Utilities Commission
BOARD OF SUPERVISORS Page 4
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~ Ordinance

File Number: 120469 Date Passed: June 12,2012

Ordinance approving the issuance and sale of wastewater revenue bonds by the San Francisco Public
Utilities Commission in an aggregate principal amount not to exceed $522,810,000 to finance various
projects benefitting the Wastewater Enterprise pursuant to amendments to the Charter of the City and
County of San Francisco enacted by the voters on November 5, 2002, as Proposition E; and ratifying
previous actions taken in connection therewith.

May 24, 2012 Budget and Finance Committee - RECOMMENDED

June 05, 2012 Board of Supervis'ors - PASSED, ON FIRST READING

" Ayes: 11 - Avalos, Campos, Chiu, Chu, Cohen, Elsbernd, Farrell, Kim, Mar, Olague
and Wiener

June 12, 2012 Board of Supervisors - FINALLY PASSED

Ayes: 11 - Avalos, Campos, Chiu, Chu, Cohen, Elsbernd, Farrell, Kim, Mar, Olague
and Wiener : .

File No. 120469 , 1 hereby certify that the foregoing
: "Ordinance was FINALLY PASSED on
6/12/2012 by the Board of Supervisors of the
City and County of San Francisco.

Angela Calvillo
Clerk of the Board .
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Date Approved
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PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 16-0057

WHEREAS, at a duly called and held election on November 5, 2002, a majority of
voters voting on the measure approved Proposition E (“Proposition E of 2002"), codified as
Article VIIIB of the Charter of the City and County of San Francisco (the “City”), which,
among other things, authorized the San Francisco Public Utilities Commission (the
“Commission”) of the City to issue its 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 of the City (the “Board™), 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
subject to the provision of certain certifications of an independent engineer retained by the
Commission and certain certifications by the San Francisco Planning Department, which
certifications make the findings and determinations set forth in Section 8B.124 of the
Charter; and '

WHEREAS, on June (2, 2012, the Board passed by a two-thirds vote its Ordinance
No. 115-12, signed by the Mayor onr June 18, 2012, approving the issuvance and sale of
wastewater revenue bonds pursuant to Article VIIIB of the Charter of the City to finance
various capital projects benefiting the Wastewater Enterprise, as well as paying the costs of
issuance and other incidental costs relating thereto, in an aggregate principal amount not to
exceed $522,810,000; and '

WHEREAS, ‘on June 25, 2013, the Board passed by two-thirds vote Ordinance No.
123-13, which revised the fiscal year 2013-14 capital improvement project of the
Commission and reduced appropriations under Ordinance No. 115-12 by $27,870,059; and

WHEREAS, after the issuance of certain amounts of Public Utilities Commission of
the City and County of San Francisco Wastewater Revenue Bonds, 2013 Series B, an
aggregate principal amount not to exceed $388,027,346, including $60,582,634 in financing
costs, remains authorized and unissued under Ordinance No. 115-12; and

WHEREAS, on July 2, 2014, the Board passed by two-thirds vote Ordinance No.
107-14, approving the issuance and sale of wastewater revenue bonds by the Commission
pursuant to Article VIIB of the Charter of the City, in an aggregate principal amount not to
exceed $819,035,941, including $109,629,000 in financing costs, to finance capital projects
benefiting the Wastewater Enterprise; and ~ WHEREAS, on June 9, 2015, the Board
passed by two-thirds vote Ordinance No. 0089-15, which amended and supplemented
Ordinance No. 107-14 to provide authority for the Commission to execute and deliver one or
more State of California Water Resources Control Board Installment Sale Agreements in
connection with State Revolving Loans, to finanee capital projects benefiting the Wastewater
Enterprise; and




WHEREAS, pursvant to Ordinance No, 107-14, as amended and supplemented, and
Article VIIB of the Charter of the City, the Commission entered into an Installment Sale
Agreement executed on January 12, 2016 (the “2016 SRF Loan™), with the California State
Water Resources Control Board in the aggregate principal amount of up to $7,435,000; and,

WHEREAS, an aggregate principal amount not to exceed $819,035,941, plus any
amount not drawn under the 2016 SRF Loan, remains authorized but unissned under
Ordinance No, 107-14, as amended and supplemented; and

WHEREAS, the Board, at the request of the Commission, will consider a resolution
on or after the date hereof, to authorize the issuance of not to exceed $621,000,000 aggregate
principal amount of wastewater revenue bonds, all or a portion of which may be designated
by the Commission as “green bonds,” for the purpose of financing or refinancing (through
the retirement of commercial paper notes) various capital projects benefiting the Wastewater
Enterprise (including reimbursing the Commission for certain capital costs previously paid
with proceeds of wastewater commercial paper notes or from other moneys), pursuant to
Article VIIIB of the Charter of the City, Ordinance No, 115-12 and Ordinance No, 107-14, as
amended and supplemented; and

WHEREAS, under the authority granted or proposed to be granted under Article
VIIIB of the Charter of the City and by the ordinances and resolution hereinabove mentioned,
it is proposed that the Commission issue one or more series of wastewater revenue bonds, in
an aggregate principal amount not to exceed $621,000,000, for the purpose of financing or
refinancing (through the retirement of commercial paper notes) various capital projects
benefiting the Wastewater Enterprise (including reimbursing the Commission for certain
capital costs previously paid with proceeds of wastewater commercial paper notes or from
other moneys) (the “Bonds”), all pursuant to the Indenture, dated as of January 1, 2003 (as
amended by the First Amendment to Indenture, dated as of May 1, 2010, and as
supplemented by the First Supplemental Indenture dated as of May I, 2010, the Second
Supplemental Indenture, dated as of January 1, 2013, and the Third Supplemental Indenture,
dated as of February {, 2013, the “Indenture™), each by and between the Commission and
U.S. Bank National Association (formerly doing business as “U.S. Bank, N.A), as trustes
(the “Trustee”), and one or more supplemental indentures as herein provided; and

WHEREAS, it is proposed that such Bonds be issued as obligations the interest on
which is exempt from federal income tax pursuant to one or more supplemental indentures,
between the Commission and the Trustee (each, a “Supplemental Indenture”) to finance or
refinance the cost of the acquisition, construction and equipping of the projects; and

WHEREAS, it is proposed that each series of Bonds be sold in a competitive sale
pursuant to an official notice of sale (the “Official Notice of Sale”) and a notice of intention
to sell bonds (the “Notice of Intention to Sell”), or a negotiated sale pursuant to a Bond
Purchase Contract (the “Bond Purchase Contract™), or in some combination of competitive
and negotiated sales; and

WHEREAS, it is proposed that one or more official statements (gach an “Official
Statement” and collectively the “Official Statements™) be used in connection with the
offering and sale.of the Bonds from time to time; and




WHEREAS, it is proposed that a continuing disclosure certificate (the “Continning
Disclosure Certificate”) be executed and delivered with respect to each series of Bonds in
order to assist the purchasers or underwriters thereof in complying with Securities and
Exchange Commission Rule 15¢2-12 (“Rule 15¢2-12"); and

WHEREAS, pursuant to Article IX of the Indenture, the Indenture may be amended
from time fo time upon compliance with the terms and conditions provided in said Article IX;
and

WHEREAS, the voters of the City approved Proposition P in November 2002
pursuant to which this resolution and the Bonds are subject to the provisions of Section
5A.30 et seq. (“Public Utilities Revenue Bond Oversight Committee™) of Chépter V of the
San Prancisco 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 appropriated by the Board at the
direction of the Public Utilities Revenue Bond Oversight Committee to cover the costs of
said committee; and

WHEREAS, the Commission has been presented with and has examined the
proposed form of a Supplemental Indenture for each series of Bonds, an Official Notice of
Sale, a Notice of Intention to Sell, a Bond Purchase Contract, a Preliminary Official
Statement and a Continuing Disclosure Certificate; and

WHEREAS, the Comumission is duly authorized and empowered, pursuant to each
and every requirement of law, to authorize the foregoing iransactions and issue the Bonds in
one or more series and to anthorize the publication, execution and delivery for each series of
Bonds (as appropriate) of a Supplemental Indenture, an Official Notice of Sale, a Notice of
Tutention to Sell, a Bond Purchase Contract, an Official Statement, a Continuing Disclosure
Certificate and related documents for the purposes, in the manner and upon the terms

-provided herein; and

WHEREAS, Section 1.150-2(f) of the United States Income Tax Regulations (the
“Treasury Regulations™) provides generally that proceeds of tax-exempt debt may be used to
reimburse an expenditure made prior to the issuance of such debt if such expenditures are
“preliminary expenditures” of the type described in Section 1.150-2(f) of the Treasury
Regulations; and

WHEREAS, the Commission intends to reimburse from a portion of the proceeds of
the Bonds certain preliminary expenditures of the type described in Section 1.150-2(f) of the
Treasury Regulations (the *Preliminary Expenditures”); and

WHEREAS, Article VIIIB of the Charter of the City (Section 8B.124) allows for the
issuance of revenue bonds and other forms of indebtedness, subject to the provision of certain
certifications of an independent engineer retained by the Commission and certain
certifications by the San Francisco Planning Department, which certifications make the
findings and determinations set forth in Section 8B,124; and




WHEREAS, certificates intended to meet the requirements set forth in Section
8B.124 will have been presented for review by the Board (the “Certificates”), and the
Certificates will be filed with the Clerk of the Board and the Secretary of the Comumission
prior to the issuance of the Bonds; 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 series
and on such dates, and in such amounts and at such times ds the Commission may determine,
in an aggregate principal amount not to exceed $621,000,000, is hereby authorized and
approved by the Commission (subject to Board approval) pursuant to Article VIIIB of the
Charter of the City, Ordinance No. 115-12 and Ordinance No. 107-14, as amended and
supplemented (collectively, the “Ordinances”), and subject to the limitations and conditions
provided herein. The Bonds may be issued for the purpose of (a) financing or refinancing
(through the retirement of commercial paper notes) various capital projects benefiting the
Wastewater Enterprise (including reimbursing the Commission for certain capital costs
previously paid with the proceeds of wastewater commercial paper notes or other moneys), as
may be determined by the General Manager, (b) {inancing capitalized interest and (c) paying
costs of issuance of the Bonds. If determined to be beneficial to the Commission by the
General Manager, with the advice of the Financial Advisors, Bond proceeds may also be
applied to costs associated with (i) the provision of credit enhancement of any Bonds
(including without limitation bond insurance policies and/or reserve fund surety bonds or
insurance policies), and (ii) the funding of debt service reserves for the Bonds, if any.

The Bonds shall be issued in accordance with the Ordinances, this resolution, the
Indenture and the Charter, including but not limited to, the provision of certifications
required by Section 8B.124 of the Charter to the Secretary of the Commission and the Clerk
of the Board. 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. The Bonds may be issued as tax-exempt bonds or
taxable bonds, or any combination thereof, The forms of the Bonds, in substantially the forms
set forth in the forms of the Supplemental Indentures presented to this meeting, are hereby
approved. The General Manager of the Commission is hereby authorized and directed to

- approve and to execute the Bonds by manual or facsimile signature, and the Secretary of the

Commission is hereby authorized and directed to attest, by manual or facsimile signature,
with such changes, additions, amendments or modifications thereto which they may approve
with the advice of the City Attorney, such approval to be conclusively evidenced by the
execution and delivery of the Bonds, subject to the limitations set forth in Section 2 hereof,

Section 2. Sale of the Bonds. The sale of the Bonds, 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 delegates to the General Manager the authority to determine,
with the advice of the Financial Advisors, whether to sell the Bonds from time to time by
negotiated sale or competitive sale, provided that the General Manager shall not approve the
sale of the Bonds on a negotiated basis until he determines, upon consultation with 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 VII of the
Commission's Debt Management Policies and Procedures, as the same may have been
amended and in effect at the time of such determination, have been satisfied. The interest rate
or rates on the Bonds shall not exceed twelve percent (12%) and the final maturity of any
Bonds shall not be later than 40 years after the issue date of such series.”

Section 3. Disposition of Revenues: Rate Covenant. Section 5.01(c) of the Indenture,
which sets forth the disposition of Revenues (as defined in the Indenmure) applicable to the
Bonds relating to the Wastewater Enterprise is hereby confirmed by the Commission and the
Commission further confirms, pledges and covenants with the holders of the Bonds that the
Revenues shall be appropriated and expended in the order of priority set forth in Section
5.01(c) of the Indenture, as the same may be amended from time to time. This Commission
also declares that the Commission will comply with all of the terms, provisions and
covenants contained in the Indenture, as the same may be amended from time to time,
including the covenants to establish, fix, prescribe and collect rates, fees and charges
sufficient to enable the Commission to comply with the terms, conditions and covenants of
the Indenture.

Section 4. Supplemental Indentures. The proposed form of the Fourth Supplemental
Indenture for the Bonds submitted to this Commission, and the terms and conditions thereof,
is hereby approved. The General Manager of the Commission or their designees are
authorized and directed to execute and deliver and the Secretary of the Commission or the
designee thereof is authorized to attest one or more Supplemental Indentures in such form,
with such additions thereto or changes therein which they may approve with the advice of the
City Attorney, such approval to be conclusively evidenced by the execution and delivery of
such Supplemental Indentures. The Secretary of the Cominission is directed to file a copy of
the form of Supplemental Indenture 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 each series
of Bonds shall be as provided in the Indenture,

Section S. Preliminary Official Statements and Official Statements. The Preliminary
Official Statement for the Bonds (the “Preliminary Official Statement™), in substantially the
form submitted to the Commission, is hereby approved, and the General Manager or the.
General Manager’s designee 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 they 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 Rule 15¢2-12 (except for the omission of certain final pricing, rating and related
information as permitted by Rule 15¢2-12). The Preliminary Official Statement is hereby
authorized to be used from time to time in connection with the marketing of the Bonds, and
the Official Notice of Sale for the Bonds, if applicable. 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 Commission, to execute the Official Statement for such Bonds, in substantially
the form of the Preliminary Official Statement, and to cause the delivery of such Official
Statement to the purchasers of the Bonds, respectively. '




The Commission hereby authorizes the preparation of one or more preliminary
official statements for any additional series of Bonds to be issned pursuant to this resolution
from time to time, The General Manager, the Deputy General Manager, Chief Operating
Officer, Chief Financial Officer and the Assistant General Manager, Business Services, of the
Commission and the officers of the City are hereby authorized to take such actions as
necessary o cause the preparation of such additional preliminary official statements,
provided, however, that any preliminary official statement shall be subject to the approval of
the Commission prior to being used in connection with the marketing of any additional series
of Bonds. '

Section 6. Competitive Sale; Official Notice of Sale. If the General Manager
determines to sell all or a portion of any series of Bonds by competitive sale from time to
time, the proposed form of Official Notice of Sale inviting bids for such Bonds, submitted to
this Commission, is hereby approved, and the Financial Advisors are hereby authorized and
directed to disseminate the Official Notice of Sale to prospective bidders in connection with
each sale of Bonds, with such additions, changes and comections thereto as the General
Manager shall approve with the advice of the City Attorney, such approval to be conclusively
evidenced by the dissemination thereof to prospective bidders. In a competitive sale, sealed
proposals shall be received on such date or dates as shall be selected and changed as
necessary by the General Manager for the purpose of the sale of such series of Bonds, in
accordance with the terms and conditions of the applicable Official Notice of Sale. In a
competitive sale, the General Manager is hereby authorized to award such series of Bonds to
be sold to the highest responsible bidder, so long as such bid shall provide a true interest cost
to the Commission of not to exceed twelve percent (12%) per annum, and the price to be paid
to the Commission for such series of Bonds shall not be less than the par value thereof. If
such true interest cost and price are acceptable to the General Manager and satisfy the
foregoing criteria, the General Manager is hereby authorized and directed to accept, on behalf
of the Commission, the best responsive bid for such series of Bonds. The Secretary of the
Commission is directed to file a copy of the proposed form of Official Notice of Sale with the
minutes of this meeting,

Section 7. Notice of Intention to Sell. The proposed form of Notice of Intention to
Sell, submitted to this Commission, is hereby approved. If the General Manager determines
to sell all or a portion of any series of Bonds by competitive sale, the General Manager is
hereby authorized and directed to cause a Notice of Intention to Sell, subject to such
corrections, revisions or additions as may be approved by the General Manager (such
approval to be conclusively evidenced by the publication thereof), to be published once at
least ten (10} days before the date of sale of the applicable series of Bonds in a newspaper of
general circulation in the City and the Commission's service area, and in a publication
generally circulated throughout the state or reasonably expected to be disseminated among
prospective bidders for the Bonds, The Secretary of the Commission is directed to file a copy
of said form of Notice of Intention to Sell with the minutes of this meeting.

Section 8. Negotiated Sale: Bond Purchase Contract. If the General Manager
determines to sell all or a portion of a series of Bonds by negotiated sale from time to time
pursuant to the authority granted in Section 2 hereof, the General Manager is hereby
authorized (o select and appoint one or more underwriters (each, an “Underwriter” and,
collectively, the “Underwriters”) from the Commission’s or the City’s pool of prequalified
underwriters 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 deterrnine, subject to the further limitations and conditions hereof. The General
Manager or his designee 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 each such Bond Purchase Contract; provided, however, that the
total compensation to the Underwriters shall not exceed one percent (1%) of the par value of
such series of Bonds. Bonds sold in a negotiated sale shall be delivered to the Underwriters
upon payment of the purchase price agreed upon in the applicable Bond Purchase Contmet
together with accrued interest, if any.

Section 9. Continuing Disclosure Certificate. The proposed form of Continuing
Disclosure Certificate for the Bonds, submitted to this Commission, is hereby approved. The
General Manager or the General Manager's designee is hereby authorized and directed to
execute a Continuing Disclosure Certificate for each series of Bonds from time to time,
substantially in the form soubmitted to this Commission, with such additions, changes and
corrections thereto as the General Manager or the designee thereof shall approve with the
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 10. Proposition P, Pursuant to Propoesition P approved by the voters of the
City in November 2002, this resolution and the Bonds are subject to, and incorporate by
reference, the Proposition P Requirements. 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 Oversight Commitiee
established by Proposition P Requirements to cover the costs of said committee.

Section 11. Allocation. The Commission will make a reimbursement allocation,
which is a written allocation by the Commission that evidences the Commission’s use of
proceeds of the Bonds to reimburse Preliminary Expenditures.

Section 12. General Authority. The General Manager, the Deputy General Manager,
Chief Operating Officer and Chief Financial Officer and the Assistant General Manager,
Business Services, of the Commission and the officers of the City are hereby authorized and
directed, each acting alone, for and in the name and on behalf of this Commission, to execute
and deliver any and all documents, certificates and representations, including, but not limited
to, signature certificates, no-litigation certificates, tax certificates, letters of representation
relating to book-entry registration, custody agreements, filing agent agreements, and
certificates concerning the contents of the Official Statement and the Preliminary Official
Statement, to contract for municipal bond insurance for all or a portion of the Bonds if
determined by the General Manager, with the advice of the Financial Advisors, to be
beneficial to the Commission, to confractor one or more surety bonds or insurance policies




for the debt service reserves, if any, for the Bonds if determined by the General Manager,
with the advice of the Financial Advisors, to be beneficial to the Commission, to designate all
or portion of a series of Bonds as “green bonds,” to do any and all things and take any and all
actions which may be necessary or advisable, in their discretion, to effectuate the issuance
and sale of the Bonds, the financing or refinancing of the capital projects benefiting the
Wastewater Enterprise, the retirement of commercial paper, and the other actions which the
Commission has approved in this resolution. The General Manager is authorized to delegate
any of the responsibilities or duties set forth in this resolution to the Deputy General
Manager, Chief Operating Officer, Chief Financial Officer or to the Assistant General
Manager, Business Services, of the Commission.

Section 13. Ratification. All actions heretofore taken by the officials, employees and
agents of the Commission with respect to the authorization, sale and issuance of the Bonds
are hereby approved, confirmed and ratified.

RESOLVED, this resolution shall take effect from and after its adoption.

I hereby certify that the foregoing resolution was adopted by the Public Ultilities
Commission at its meeting March 22, 2016,
"l
A

)
Vo \ Mond_

|8 N P .o
Secretary, Public Utilities Commission




) 525 Golden Gate Avenue, 13th Floor
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Services of the San Francisco Public Utilities Commission TTY 415.554.3488
TO: Angela Calvillo, Clerk of the Board
FROM: Grace Kay, Policy and Government Affairs \

DATE: April 4, 2016 S

SUBJECT: Public Utilities Commission — Issuance of Wastewater
Revenue Bonds — Not to Exceed $621,000,000 B

Attached please find an original and one copy of a proposed resolution !
approving the issuance of wastewater revenue bonds to be issued by the

Public Utilities Commission of the City and County of San Francisco in an
aggregate principal amount not to exceed $621,000,000 to finance and

refinance capital projects benefiting the Wastewater Enterprise pursuant to
amendments to the Charter of the City and County of San Francisco enacted

by voters on November 5, 2002 as Proposition E; affirming covenants

contained in the indenture pursuant to which the wastewater revenue bonds

are issued; authorizing the taking of appropriate actions in connection

therewith; and related matters.

The following is a list of accompanying documents (2 sets):
Board of Supervisors Resolution

Ordinance No. 123-13

Ordinance No. 115-12

Ordinance No. 089-15

Ordinance No. 107-14

SFPUC Resolution 16-0057

2

Please contact Grace Kay at 554-0758 if you need additional information on
these items. '
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