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FILE NO. 200841 ORDINANCE NO.

[Authorizing Refunding Certificates of Participation - Multiple Capital Improvement Projects -
Not to Exceed $97,500,000]

Ordinance authorizing the execution and delivery of Certificates of Participation, in one
or more series from time to time, evidencing and representing an aggregate principal
amount of not to exceed $97,500,000 (“ Certificates”) to prepay certain certificates of
participation that financed and refinanced various capital improvement projects;
approving the form of a Fourth Supplement to Trust Agreement between the City and
County of San Francisco (“City”) and U.S. Bank National Association, as trustee
(“Trustee”) (including certain indemnities contained therein); approving respective
forms of a Fourth Supplement to Property Lease and a Fourth Supplement to Project
Lease, each between the City and the Trustee, for the lease and lease back of all or a
portion of certain real property and improvements owned by the City and located at 375
Laguna Honda Boulevard within the City and at 1 Moreland Drive, San Bruno,
California, or other property as determined by the Director of Public Finance; approving
the form of Escrow Agreement (including certain indemnities contained therein),
between the City and U.S. Bank National Association, as escrow agent (*Escrow
Agent”); approving the form of an Official Notice of Sale and a Notice of Intention to
Sell the Certificates; approving the form of an official statement in preliminary and final
form; approving the form of a purchase contract between the City and one or more
initial purchasers of the Certificates; approving the form of a Continuing Disclosure
Certificate; granting general authority to City officials to take necessary actions in
connection with the authorization, sale, execution and delivery of the Certificates;
approving modifications to documents; and ratifying previous actions taken in

connection therewith, as defined herein.
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NOTE: Unchanged Code text and uncodified text are in plain Arial font. Additions
to Codes are in single-underline italics Times New Roman font. Deletions to
Codes are in
Board amendment additions are in double-underlined Arial font.
Board amendment deletions are in strikethrough-Arial-font.
Asterisks (* * * *) indicate the omission of unchanged Code subsections or
parts of tables

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

WHEREAS, The City and County of San Francisco (“City”) and U.S. Bank National
Association, as trustee (“Trustee”), have previously entered into a Property Lease, dated as of
May 1, 2009 (“Original Property Lease”), pursuant to which the City has leased certain real
property and all improvements thereon (collectively, the “Prior Leased Property”) to the
Trustee; and

WHEREAS, The Trustee and the City have previously entered into a Project Lease,
dated as of May 1, 2009 (“Original Project Lease”), pursuant to which the Trustee has leased
the Prior Leased Property back to the City; and

WHEREAS, The City previously caused the execution and delivery of the City and
County of San Francisco Certificates of Participation, Series 2009A (Multiple Capital
Improvement Projects) (“2009A Certificates”) pursuant to a Trust Agreement, dated as of
May 1, 2009, by and between the City and the Trustee (“Original Trust Agreement” and,
together with the Original Property Lease and the Original Project Lease, the “Original
Agreements”); and

WHEREAS, The 2009A Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease; and

WHEREAS, The Original Trust Agreement provides for the issuance of additional
certificates of participation by the execution and delivery of a supplement to the Original Trust

Agreement, and authorizes the principal and interest with respect to said certificates of

Mayor Breed
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participation to be secured by a supplement to the Original Property Lease and to be paid
from amounts paid by the City under a supplement to the Original Project Lease;

WHEREAS, The City subsequently caused the execution and delivery of the City and
County of San Francisco Certificates of Participation, Series 2009B (Multiple Capital
Improvement Projects) (“2009B Certificates” and, together with the 2009A Certificates, “2009
Certificates”) pursuant to a First Supplement to Trust Agreement, dated as of September 1,
2009 (“First Supplement to Trust Agreement”), supplementing the Original Trust Agreement;
and

WHEREAS, In connection therewith, the City and the Trustee have previously entered
into a First Supplement to Property Lease, dated as of September 1, 2009 (“First Supplement
to Property Lease”), supplementing the Original Property Lease; and

WHEREAS, In connection therewith, the City and the Trustee have previously entered
into a First Supplement to Project Lease, dated as of September 1, 2009 (“First Supplement to
Project Lease”), supplementing the Original Project Lease; and

WHEREAS, The 2009B Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease, on a parity basis with the 2009A Certificates; and

WHEREAS, The City subsequently caused the execution and delivery of the City and
County of San Francisco Certificates of Participation, Series 2012A (Multiple Capital
Improvement Projects) (“2012A Certificates”) pursuant to a Second Supplement to Trust
Agreement, dated as of June 1, 2012 (“Second Supplement to Trust Agreement”),
supplementing the Original Trust Agreement; and

WHEREAS, In connection therewith, the City and the Trustee have previously entered
into a Second Supplement to Property Lease, dated as of June 1, 2012 (“Second Supplement

to Property Lease”), supplementing the Original Property Lease; and

Mayor Breed
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WHEREAS, In connection therewith, the City and the Trustee have previously entered
into a Second Supplement to Project Lease, dated as of June 1, 2012 (“Second Supplement
to Project Lease”), supplementing the Original Project Lease; and

WHEREAS, The 2012A Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease and Second Supplement to Project Lease, on a parity basis with
the 2009 Certificates; and

WHEREAS, The City subsequently caused the execution and delivery of the City and
County of San Francisco Refunding Certificates of Participation, Series 2019-R1 (Multiple
Capital Improvement Projects) (“2019-R1 Certificates”) pursuant to a Third Supplement to
Trust Agreement, dated as of November 1, 2019 (“Third Supplement to Trust Agreement”),
supplementing the Original Trust Agreement, which 2019-R1 Certificates were issued to
prepay all of the then-outstanding 2009 Certificates; and

WHEREAS, In connection therewith, the City and the Trustee have previously entered
into a Third Supplement to Property Lease, dated as of November 1, 2019 (“Third Supplement
to Property Lease”), supplementing the Original Property Lease; and

WHEREAS, In connection therewith, the City and the Trustee have previously entered
into a Third Supplement to Project Lease, dated as of November 1, 2019 (“Third Supplement
to Project Lease”), supplementing the Original Project Lease; and

WHEREAS, The 2019-R1 Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease, as supplemented by the First
Supplement to Project Lease, the Second Supplement to Project Lease and the Third
Supplement to Project Lease, on a parity basis with the 2012A Certificates; and

WHEREAS, The City, pursuant to its Ordinance No. 226-19 and its Ordinance No. 227-

19, each approved as of October 11, 2019, and pursuant to its Ordinance No. 281-19,

Mayor Breed
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approved as of December 20, 2019, has authorized the expansion of the leased property
subject to the Original Property Lease, as previously supplemented, and to the Original
Project Lease, as previously supplemented, pursuant to additional supplements to such
Original Property Lease and Original Project Lease to be executed and delivered in the future,
to include the entire campus of Laguna Honda Hospital (except for the portion thereof
generally known as Laguna Honda Juvenile Detention Center), and the execution and delivery
of additional certificates of participation of the City, pursuant to additional supplements to the
Original Trust Agreement, as previously supplemented, to be executed and delivered in the
future, to finance various projects of the City in an aggregate principal amount of up to
$240,200,000 (collectively, “Additional Certificates”) and on a parity basis with the 2012A
Certificates, the 2019-R1 Certificates and any Certificates, when issued, which supplements
to the Original Property Lease, Original Project Lease and Original Trust Agreement may be
executed and delivered and which Additional Certificates may be issued, in whole or in part,
prior to, on, or after the date of the adoption of this Ordinance; and

WHEREAS, The City and U.S. Bank National Association, as successor trustee
(“2010A Trustee”), have previously entered into a Property Lease, dated as of September 1,
2010 (“2010A Property Lease”), pursuant to which the City has leased certain City-owned real
property located at 1 Moreland Drive, San Bruno, California and all improvements thereon,
generally known as the San Bruno Complex (“2010A Leased Property”) to the 2010A Trustee;
and

WHEREAS, The Trustee and the City have previously entered into a Project Lease,
dated as of September 1, 2010 (“2010A Project Lease”), pursuant to which the 2010A Trustee
has leased the 2010A Leased Property back to the City; and

WHEREAS, The City previously caused the execution and delivery of the City and
County of San Francisco Refunding Certificates of Participation, Series 2010A (“2010A

Mayor Breed
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Certificates”) pursuant to a Trust Agreement, dated as of September 1, 2010, by and between
the City and the 2010A Trustee (“2010A Trust Agreement” and, together with the 2010A
Property Lease and the 2010A Project Lease, the “2010A Agreements”); and

WHEREAS, The 2010A Certificates evidence direct undivided interests in the lease
payments made by the City under the 2010A Project Lease; and

WHEREAS, A portion of the 2010A Certificates currently remain outstanding and
unpaid (“Refunded Certificates”); and

WHEREAS, The Board of Supervisors (“Board of Supervisors” or “Board”) of the City
desires to provide for the prepayment, in whole or in part, of the Refunded Certificates through
the execution and delivery of one or more series of certificates of participation (“Certificates”) in
an aggregate principal amount not to exceed $97,500,000 therefor; and

WHEREAS, Chapter 43, Article VIII, Section 43.8.1 of the San Francisco Administrative
Code (“Administrative Code”) provides that the policy of the City is to permit the refunding of
outstanding lease obligations of the City whenever such refunding shall result in net debt
service savings to the City pursuant to the procedure set forth in such Article as well as by any
other method permitted by law or other ordinance of the Board; and

WHEREAS, The term of the 2010A Project Lease shall end on such date as the
Refunded Certificates and all other amounts due under the 2010A Project Lease and under the
2010A Trust Agreement shall have been paid or provision for their payment shall have been
made in accordance with Section 11.01 of the 2010A Trust Agreement, and, upon the
termination of the 2010A Project Lease (other than as provided in Section 6 or Section 13
thereof), all of the 2010A Trustee’s right, title and interest with respect to the 2010A Leased
Property, and any improvements thereon or additions thereto, shall be transferred directly to
the City or, at the option of the City, to any assignee or nominee of the City, in accordance with

the provisions of the 2010A Project Lease, free and clear of any interest of the 2010A Trustee,

Mayor Breed
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and upon such termination, the 2010A Trustee shall execute such conveyances, deeds and
other documents as may be necessary to effect such vesting of record; and

WHEREAS, The term of the 2010A Property Lease shall end on the date of the
termination of the Project Lease, and upon termination of the 2010A Property Lease, all of the
2010A Trustee’s interest in the 2010A Leased Property shall vest with the City; and

WHEREAS, Upon the payment and discharge of the Refunded Certificates as provided
in Section 11.01(a) of the 2010A Trust Agreement, all obligations of the 2010A Trustee and
the City under the 2010A Trust Agreement with respect to the Refunded Certificates shall
cease and terminate, except only (i) the obligation of the 2010A Trustee to pay or cause to be
paid to the owners thereof all sums due with respect to the Refunded Certificates and to
register, transfer and exchange the Refunded Certificates pursuant to Sections 2.05 and 2.06
of the 2010A Trust Agreement, (ii) the obligation of the City to pay the amounts owing to the
2010A Trustee under Section 6.06 of the 2010A Trust Agreement, and (iii) the obligation of
the City to comply with Sections 4.16 and 8.06 of the 2010A Trust Certificates relating to
arbitrage rebate; and

WHEREAS, The Certificates will be executed and delivered in one or more series, from
time to time, pursuant to a Fourth Supplement to the Original Trust Agreement (“Fourth
Supplement to Trust Agreement”), by and between the City and the Trustee, supplementing
the Original Trust Agreement; and

WHEREAS, In connection with the execution and delivery of the Certificates, the Board
desires to cause the execution of a Fourth Supplement to the Original Property Lease (“Fourth
Supplement to Property Lease”), supplementing and amending the Original Property Lease to
supplement the Leased Property (defined below), pursuant to Section 18 of the Original
Property Lease, Section 7.02 of the Original Trust Agreement and Sections 16 and 20 of the

Original Project Lease (collectively, the “Leased Property Amendment Provisions”), by the

Mayor Breed
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addition to such Leased Property of all or a portion of the 2010A Property, all as specified in
the Fourth Supplement to Property Lease, and to provide for additional rental to be paid by the
Trustee in connection with the prepayment of the Refunded Certificates and certain related
matters and pursuant to which the City intends to lease to the Trustee the Prior Leased
Property and such other property specified in the Fourth Supplement to Property Lease (the
Prior Leased Property and all such other property, collectively, “Leased Property”); a Fourth
Supplement to the Original Project Lease (“Fourth Supplement to Project Lease”),
supplementing and amending the Original Project Lease to supplement the Leased Property
pursuant to the Leased Property Amendment Provisions, by the addition of all or a portion of
the 2010A Property, all as specified in the Fourth Supplement to Project Lease, and to provide
for the leasing of such Leased Property back to the City, the additional Base Rental to be paid
by the City in connection with the financing of the Project and certain related matters, with
such additional changes to the Leased Property description to be set forth in the Fourth
Supplement to Property Lease and Fourth Supplement to Project Lease as shall be
determined by the City’s Director of Public Finance (defined below); an Escrow Agreement
(“Escrow Agreement”), between the City and U.S. Bank National Association, as escrow agent
(“Escrow Agent”); a form of a purchase contract between the City and one or more initial
purchasers of the Certificates (“Purchase Contract”); a Continuing Disclosure Certificate and
certain other related documents; and

WHEREAS, The Certificates, when issued, will evidence direct undivided interests in
the lease payments made by the City under the Original Project Lease, as previously
supplemented and amended and as supplemented and amended by the Fourth Supplement
to Project Lease, on a parity basis with the outstanding 2012A Certificates and 2019-R1
Certificates any other Additional Certificates authorized and issued pursuant to additional,

respective, executed and delivered supplements to the Original Agreements, prior to the

Mayor Breed
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issuance of the Certificates; and

WHEREAS, The Board has been presented with the forms of certain documents and
agreements referred to herein relating to the Certificates, and the Board has examined and is
approving each such document and agreement and desires to authorize the execution of such
documents and agreements and the consummation of such financing; and

WHEREAS, The Board has received from the City’s Office of Public Finance and
disclosed to the public certain good faith estimates, as required by Section 5852.1 of the
California Government Code, regarding certain costs relating to, the net proceeds of, and the
debt service cost of the proposed issuance of the Certificates, which estimated information
has been provided by the City’s municipal advisor, KNN Public Finance, and which estimated
information is based upon conditions that are subject to change prior to, on, or after the date
of final adoption of this Ordinance, including prevailing market conditions and the City’s ability
to refinance the 2010A Certificates on a tax-exempt basis; and

WHEREAS, Upon the effectiveness of this Ordinance, all conditions, things and acts
required by law to exist, to happen and to be performed precedent to and as a condition of the
execution and delivery of the Fourth Supplement to Property Lease, the Fourth Supplement to
Project Lease, the Fourth Supplement to Trust Agreement, the Escrow Agreement, the
Purchase Contract, the Continuing Disclosure Certificate, the Official Statement (as defined
herein) and the Certificates will exist, have happened and have been performed in due time,
form and manner in accordance with applicable law, and the City shall be authorized pursuant
to its Charter and other applicable law to execute and deliver the Fourth Supplement to
Property Lease, the Fourth Supplement to Project Lease, the Escrow Agreement, the
Purchase Contract, the Continuing Disclosure Certificate, the Fourth Supplement to Trust
Agreement and the Official Statement and to cause the execution and delivery of the

Certificates in the manner and form provided in this Ordinance; and

Mayor Breed
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WHEREAS, The adoption of this Ordinance constitutes authorization of the Certificates
within the meaning of Section 864 of the California Code of Civil Procedure, as amended, and
any Validation Act that is effective after this Ordinance takes effect; and

NOW THEREFORE,

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

Section 1.  Findings. The Board hereby finds and determines that the recitals set
forth above are true and correct.

Section 2.  Conditions Precedent. All conditions, things and acts required by law to
exist, to happen and to be performed precedent to the execution and delivery of the
Certificates exist, have happened and have been performed in due time, form and manner in
accordance with applicable law, and the City is now authorized pursuant to its charter
(“Charter”) and applicable law to incur indebtedness in the manner and form provided in this
Ordinance.

Section 3.  File Documents. The documents presented to the Board and on file with
the Clerk of the Board of Supervisors or her designee (collectively, “Clerk”) are contained in

File No. [ 200841 1.

Section 4.  Authorization of the Certificates. The Board hereby authorizes and
approves the execution and delivery of the Certificates in one or more series and on one or
more delivery dates in accordance with the Fourth Supplement to Trust Agreement. The
proceeds of the Certificates will be used, together with other available funds of the City, to
(i) prepay the Refunded Certificates, including the payment of any interest accrued on the
principal amounts thereof through the date of payment; (ii) fund a debt service or other similar
reserve, as appropriate; and (iii) pay costs of issuance of the Certificates. The Certificates
shall be designated as “City and County of San Francisco Refunding Certificates of

Participation, Series 2020-R1 (Multiple Capital Improvement Projects)” with such other or

Mayor Breed
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additional designations as to sub-series and the year of execution and delivery as determined
by the Controller’s Director of Public Finance (“Director of Public Finance”) or her designee.

Section 5.  Certain Terms of the Certificates. The Certificates shall evidence an
aggregate principal amount of not to exceed Ninety Seven Million Five Hundred Thousand
Dollars ($97,500,000), and shall result in net debt service savings to the City of not less than
three percent (3%) calculated pursuant to the procedure set forth in Chapter 43, Article VIII of
the Administrative Code or by any other method permitted by law or other ordinance of the
Board. The Certificates shall be subject to prepayment as set forth in the Fourth Supplement
to Project Lease and Fourth Supplement to Trust Agreement. The Director of Public Finance
is hereby authorized, to the extent such officer deems it necessary or advisable and financially
advantageous to the City, to procure credit enhancement for the Certificates, including but not
limited to municipal bond insurance or a debt service reserve fund surety policy.

Section 6.  Tax Status of the Certificates. The Director of Public Finance is hereby
authorized, to the extent such officer deems it necessary or advisable and in the interests of
the City, to cause the execution and delivery of the Certificates (i) with interest with respect
thereto being exempt or not exempt from federal income tax, and (ii) under any federal tax law
provisions which provide for federal grants or credits to the City or to investors in lieu of the
exemption of interest from federal income tax.

Section 7.  Approval of the Fourth Supplement to Trust Agreement. The form of the
Fourth Supplement to Trust Agreement between the City and the Trustee, as presented to the
Board, a copy of which is on file with the Clerk, is hereby approved. The Mayor of the City
(“Mayor”) or the City’s Controller (“Controller”) or designees thereof are hereby authorized to
execute and deliver the Fourth Supplement to Trust Agreement in the form hereby approved,
and the Clerk is hereby authorized to attest to and affix the seal of the City on such Fourth

Supplement to Trust Agreement, with such changes, additions and modifications as the Mayor

Mayor Breed
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or the Controller may make or approve in accordance with Section 19 hereof.

Section 8.  Approval of the Fourth Supplement to Property Lease. The form of the
Fourth Supplement to Property Lease between the City and the Trustee, as presented to the
Board, a copy of which is on file with the Clerk, is hereby approved. The Mayor or the
Controller (or designees thereof) is hereby authorized to execute and deliver the Fourth
Supplement to Property Lease in the form hereby approved, and the Clerk is hereby
authorized to attest to and affix the seal of the City on such Fourth Supplement to Property
Lease, with such changes, additions and modifications as the Mayor or the Controller (or
designees thereof) may make or approve in accordance with Section 19 hereof.

Section 9.  Approval of the Fourth Supplement to Project Lease. The form of the
Fourth Supplement to Project Lease between the City and the Trustee, as presented to the
Board, a copy of which is on file with the Clerk, is hereby approved. The Mayor or the
Controller (or designees thereof) is hereby authorized to execute and deliver the Fourth
Supplement to Project Lease in the form hereby approved, and the Clerk is hereby authorized
to attest to and affix the seal of the City on such Fourth Supplement to Project Lease with
such changes, additions and modifications as the Mayor or Controller (or designees thereof)
may make or approve in accordance with Section 19 hereof; provided, however, that the
maximum Base Rental (as defined in the Project Lease) to be paid under such Fourth
Supplement to Project Lease in any fiscal year shall not exceed Eight Million Seven Hundred
Thousand Dollars ($8,700,000) and the term of the Fourth Supplement to Project Lease shall
not extend beyond the 19" year following its date of execution, as such initial term may be
extended in accordance with the Project Lease.

Section 10. Approval of the Leased Property and the Base Rental Payments. The
Board hereby approves the leasing, pursuant to the terms of the Fourth Supplement to

Property Lease and the Fourth Supplement to Project Lease, of all or a portion of the Leased

Mayor Breed
BOARD OF SUPERVISORS Page 12



© 00 N o o b~ w N Pk

N RN NN NN R R R R R R R R R
g B W N P O © © N O O M W N B O

Property, including as such Leased Property shall be supplemented pursuant to the Leased
Property Amendment Provisions. The Board also hereby approves the payment by the City of
the Base Rental with respect thereto.

Section 11. Approval of the Escrow Agreement. The form of the Escrow Agreement
between the City and the Escrow Agent, as presented to this Board, a copy of which is on file
with the Clerk of the Board, is hereby approved. The Mayor, the Controller or the Director of
Public Finance is hereby authorized to execute the Escrow Agreement, with such changes,
additions and modifications as the Mayor, the Controller or the Director of Public Finance may
make or approve in accordance with Section 19 hereof.

Section 12. Sale and Award of Certificates by Competitive Sale. In the event the
Director of Public Finance determines to sell the Certificates by competitive sale, the Director
of Public Finance, on behalf of the Controller, is hereby authorized and directed to receive
bids for the purchase of the Certificates, and the Controller and the Director of Public Finance
are each hereby authorized and directed to award the Certificates to the bidder whose bid
represents the lowest true interest cost to the City, all in accordance with the procedures
described in the Official Notice of Sale (as defined herein).

Section 13. Approval of Form of Official Notice of Sale. The form of an official notice
of sale relating to the Certificates (“Official Notice of Sale”), as presented to this Board, a copy
of which is on file with the Clerk, is hereby approved. The Controller or the Director of Public
Finance is authorized to approve the distribution of an Official Notice of Sale for the
Certificates, with such changes, additions and modifications as such official may make or
approve in accordance with Section 19 hereof.

Section 14. Approval of Notice of Intention to Sell Relating to the Certificates. The
form of a notice of intention to sell relating to the Certificates (“Notice of Intention to Sell”), as

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

Mayor Breed
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Controller or the Director of Public Finance is hereby authorized to approve the publication of
the Notice of Intention to Sell relating to the Certificates, with such changes, additions and
modifications as such official may make or approve in accordance with Section 19 hereof.

Section 15. Sale of Certificates by Negotiated Sale. If the Controller or the Director of
Public Finance determines to sell the Certificates by negotiated sale, the Controller or the
Director of Public Finance is hereby authorized to sell the Certificates by negotiated sale
pursuant to one or more Purchase Contracts by and between the City and the underwriter or
underwriters named therein; provided, however, that the underwriters’ discount under any
such Purchase Contract shall not exceed one-half of one percent (0.5%) of the principal
amount of the Certificates. The form of Purchase Contract, as presented to the Board, a copy
of which is on file with the Clerk, is hereby approved.

Section 16. Authorization to Appoint Underwriters. To accomplish the sale of the
Certificates by negotiated sale, if applicable, the Controller or the Director of Public Finance is
hereby authorized to appoint one or more financial institutions to act as underwriter(s) for the
Certificates in accordance with City policies and procedures, including but not limited to the
City’s policy to provide locally disadvantaged business enterprises an equal opportunity to
participate in the performance of all City contracts.

Section 17. Approval of the Official Statement in Preliminary and Final Form. The
form of an official statement relating to the Certificates (“Official Statement”), as presented to
this Board, a copy of which is on file in preliminary form with the Clerk, is hereby approved.
The Controller is hereby authorized to approve the preliminary Official Statement in
substantially said form, with such changes, additions, modifications (including but not limited
to the inclusion of the most current City financial information) or deletions as such official may
make or approve in accordance with Section 19 hereof, and to deem the preliminary Official

Statement final for purposes of the Rule 15c¢2-12 of the Securities and Exchange Act of 1934,
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BOARD OF SUPERVISORS Page 14



© 00 N o o b~ w N Pk

N RN NN NN R R R R R R R R R
g B W N P O © © N O O M W N B O

as amended, to execute, and to designate the Director of Public Finance to execute in his
stead, a certificate to that effect, and to cause the preliminary Official Statement to be
delivered, in printed or electronic form, to potential purchasers of the Certificates, such
approval to be conclusively evidenced by the delivery of said deemed-final certificate. The
Controller is hereby further authorized and directed to sign and deliver the Official Statement
in final form to purchasers of the Certificates.

Section 18. Approval of the Continuing Disclosure Certificate. The form of a
Continuing Disclosure Certificate of the City relating to the Certificates, as presented to the
Board, a copy of which is on file with the Clerk, is hereby approved. The Controller or the
Director of Public Finance is hereby authorized to execute the Continuing Disclosure
Certificate, with such changes, additions, modifications or deletions as the Controller or the
Director of Public Finance may approve upon consultation with the City Attorney; such
approval to be conclusively evidenced by the execution and delivery of the Continuing
Disclosure Certificate.

Section 19. General Authority. The Mayor, the Treasurer, the City Attorney, the
Controller, the City Administrator, the Director of Public Finance, the Clerk and other officers
of the City and their duly authorized deputies, designees 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 accomplish the purposes of this Ordinance, including but not limited to the
execution and delivery of the Fourth Supplement to Property Lease, the Fourth Supplement to
Project Lease, the Fourth Supplement to Trust Agreement, the Official Statement, the Escrow
Agreement, one or more Purchase Contracts, the Continuing Disclosure Certificate and the
Certificates, to obtain bond insurance or other credit enhancements or a surety policy with

respect to the Certificates, to obtain title insurance, to clear any encumbrances to title and to

Mayor Breed
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carry out other title work. Any such actions are solely intended to further the purposes of this
Ordinance and are subject in all respects to the terms of this Ordinance. No such 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 shall be provided to the Clerk for inclusion in the
official file within 30 days of execution (or as soon thereafter as final documents are available)
by all parties.

Section 20. Modifications, Changes and Additions. The Mayor, the Treasurer, the
Controller and the Director of Public Finance each are hereby authorized to make such
modifications, changes and additions to the documents and agreements approved hereby,
upon consultation with the City Attorney, as may be necessary or desirable and in the
interests of the City, and which changes do not materially increase the City’s obligations or
reduce its rights thereunder or hereunder. The respective official’s approval of such
modifications, changes and additions shall be conclusively evidenced by the execution and
delivery by such official and the Clerk of the Fourth Supplement to Property Lease, the Fourth
Supplement to Project Lease and the Fourth Supplement to Trust Agreement, one or more
Purchase Contracts, the Escrow Agreement or any of the other documents approved in this
Ordinance. Any such actions are solely intended to further the purposes of this Ordinance and
are subject in all respects to the terms of this Ordinance. No such 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 shall be provided to the Clerk for inclusion in the official file
within 30 days (or as soon thereafter as final documents are available) of execution by all
parties.

Section 21. Partial Invalidity. Any provision of this Ordinance found to be prohibited by
law shall be ineffective only to the extent of such prohibition, and shall not invalidate the

remainder of this Ordinance.

Mayor Breed
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Section 22. Effective Date. This Ordinance shall take effect immediately.
Section 23. Ratification of Prior Actions. All actions authorized consistent with any
documents presented herein and approved by this Ordinance but heretofore taken are hereby

ratified, approved and confirmed by the Board.

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

By: /s/ Mark D. Blake
Mark D. Blake
Deputy City Attorney

Mayor Breed
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FILE NO. 200841

LEGISLATIVE DIGEST

[Authorizing Refunding Certificates of Participation - Multiple Capital Improvement Projects -
Not to Exceed $97,500,000]

Ordinance authorizing the execution and delivery of Certificates of Participation, in one
or more series from time to time, evidencing and representing an aggregate principal
amount of not to exceed $97,500,000 (“ Certificates”) to prepay certain certificates of
participation that financed and refinanced various capital improvement projects;
approving the form of a Fourth Supplement to Trust Agreement between the City and
County of San Francisco (“City”) and U.S. Bank National Association, as trustee
(“Trustee”) (including certain indemnities contained therein); approving respective
forms of a Fourth Supplement to Property Lease and a Fourth Supplement to Project
Lease, each between the City and the Trustee, for the lease and lease back of all or a
portion of certain real property and improvements owned by the City and located at 375
Laguna Honda Boulevard within the City and at 1 Moreland Drive, San Bruno,
California, or other property as determined by the Director of Public Finance;
approving the form of Escrow Agreement (including certain indemnities contained
therein), between the City and U.S. Bank National Association, as escrow agent
(“Escrow Agent”); approving the form of an Official Notice of Sale and a Notice of
Intention to Sell the Certificates; approving the form of an official statement in
preliminary and final form; approving the form of a purchase contract between the City
and one or more initial purchasers of the Certificates; approving the form of a
Continuing Disclosure Certificate; granting general authority to City officials to take
necessary actions in connection with the authorization, sale, execution and delivery of
the Certificates; approving modifications to documents; and ratifying previous actions
taken in connection therewith, as defined herein.

Existing Law
This is new law.

Background Information

The proposed Ordinance authorizes the execution and delivery of Refunding Certificates of
Participation (“COPs”) in an amount not to exceed $97,500,000 to prepay certain certificates
of participation (“Refunded Certificates”) that financed and refinanced various capital projects
of the City. The proceeds of the Certificates will be used, together with other available funds
of the City to (i) prepay the Refunded Certificates, including the payment of any interest
accrued on the principal amounts thereof through the date of payment; (ii) fund a debt service
or other similar reserve, as appropriate; and (iii) pay costs of issuance of the Certificates.

The Ordinance authorizes Certificates to be executed and delivered in an amount not to
exceed $97,500,000, and shall result in net debt service savings to the City of not less than
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three percent (3%) calculated pursuant to the procedure set forth in Chapter 43, Article VIII of
the Administrative Code or by any other method permitted by law or other ordinance of the
Board of Supervisors.

The COPs will be executed and delivered under the terms of a Fourth Supplement to a Trust
Agreement (“Trust Agreement”), originally dated May 1, 2009 between the City and the U.S.
Bank National Association, as trustee (“Trustee”). In connection with the execution and
delivery of the COPs, the City will also execute a Fourth Supplement to a Property Lease
(originally dated May 1, 2009 as amended and supplemented to date), pursuant to which the
City will lease to the Trustee certain real property and improvements (which represents the
“Leased Property”). Under the terms of the Fourth Supplement to a Project Lease (originally
dated May 1, 2009, as amended and supplemented to date) the Trustee will lease the Leased
Property back to the City. The payment of lease payments by the City under the Project
Lease will be applied to the payment of principal and interest evidenced and represented by
the COPs.

In connection with the execution and delivery of the COPs, the City will enter into a continuing
disclosure agreement which commits the City to annually provide financial and operating data
to investors.

The proposed Ordinance establishes a maximum interest rate on the Certificates (12%) and

also establishes a maximum Base Rental under the Project Lease of not to exceed
$8,700,000 per fiscal year.

BOARD OF SUPERVISORS Page 2



BUDGET AND APPROPRIATIONS COMMITTEE MEETING AuGusT 19, 2020

Items 8 & 9 Department:
Files 20-0841 and 20-0842 Controller’s Office of Public Finance

Legislative Objectives

e File 20-0841 authorizes the issuance of up to $97.5 million Refunding Certificates of
Participation (COPs) and approves documents and actions associated with the transaction.

e File 20-0842 de-appropriates $4,636,200 of Series 2010A Refunding COPs, and (b)

appropriates $102,136,200 Series 2020-R1 Refunding COPs.
Key Points

e COPs are structured as a lease-lease back agreement, in which the City leases City-owned
property to a Trustee and then pays to lease back the property. The City maintains a master
lease-back agreement to fund existing COPS that includes the property of Laguna Honda
hospital; the proposed legislation would add County Jail 5 to that master lease-back
agreement.

e The proposed ordinance provides for the issuance of up to $97.5 million Refunding COPs to
refinance outstanding Refunding COPs issued in 2010. The COPs would be issued with a 14-
year term and with an estimated interest rate of 2.6 percent.

e The parameters set by the proposed ordinance for the issuance of the COPs include (a) net
debt service savings of not less than 3 percent and (b) a maximum annual debt service
(“base rental payment”) of $8,700,000.

Fiscal Impact

e Estimated annual debt service on 2021 Refunding COPs is $8.28 million, which is
approximately S1 million less than debt service on the 2010 COPs of $9.275. According to
the Controller’s Office of Public Finance, the estimated debt service savings over the 14-
year term would be approximately $13.8 million, which is greater than the required 3
percent savings threshold (amounting to $2.7 million) required by authorizing ordinance.

Recommendation

e Approve the proposed ordinances.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

City Administrative Code Section 10.62(b) states that the Board of Supervisors may authorize the
issuance of Certificates of Participation (COPs) and other lease financing debt to fund capital
projects provided the annual debt service cost of such outstanding general fund appropriation
debt does not exceed 3.25 percent of discretionary revenue as determined by the Controller and
Director of Public Finance.

City Administrative Code Section 43.8.4 provides for the Board of Supervisors to authorize debt
to refinance bonds, revenue bonds or lease obligations and allows the Board of Supervisors to
establish a minimum savings to be generated by the refunding debt and to provide the final
terms, amounts, maturities, interest rates and other provisions.

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval.

Charter Section 9.105 states that the Board of Supervisors shall approve by ordinance all
amendments to the Annual Appropriation Ordinance after the Controller certifies the availability
of funds.

DETAILS OF PROPOSED LEGISLATION

File 20-0841 is an ordinance that would:

e Authorize the execution and delivery of refunding Certificates of Participation (COPs)
representing an aggregate principal amount not to exceed $97,500,000 to refinance
certain capital improvement projects;

e Approve the Fourth Supplement to Trust Agreement between the City and County of San
Francisco (City) and the U.S. Bank National Association, as trustee (Trustee) (including
certain indemnities contained therein);

e Approve the respective forms of a Fourth Supplement to the Property Lease and Project
Lease, each between the City and the Trustee for the lease and lease back of 375 Laguna
Honda Boulevard in San Francisco and of 1 Moreland Drive in San Bruno (or other
property as determined by the Director of Public Finance);

e Approve the form the Escrow Agreement between the City and U.S. National Bank
Association, as escrow agent (“Escrow Agent”) (including certain indemnities contained
therein);

e Approve the form of an Official Notice of Sale and a Notice of Intention to sell the COPs;

e Approve the form of an official statement in preliminary and final form;

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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e Approve the form of a purchase contract between the City and one or more initial
purchases of the COPs; and

e Approve the form of a Continuing Disclosure Certificate.
= Allow the COPs to be sold on a competitive or negotiated sale

The proposed ordinance would also (1) grant general authority to the Mayor, the Treasurer, the
City Attorney, the Controller, the City Administrator, the Director of Public Finance and other City
officials to take necessary actions in connection with the authorization, sale, execution and
delivery of the COPs, and approve modifications to documents; and (2) ratify previous actions.

The parameters set by the proposed ordinance for the issuance of the COPs include (a) net debt
service savings of not less than 3 percent and (b) a maximum debt service (“base rental
payment”) of $8,700,000.

Refunding Certificates of Participation

COPs are structured as a lease-lease back, in which the City leases the City-owned property to
the Trustee and leases back the property. The proposed ordinance provides for the issuance of
up to $97,500,000 to refund outstanding COPs issued in 2010. The City would enter into the
Fourth Supplement to existing Property and Project Leases and Trust Agreement with U.S. Bank
National Association, in which the City-owned Laguna Honda Hospital campus at 375 Laguna
Honda Boulevard and the San Bruno Jail Complex at 1 Moreland Drive in San Bruno would serve
as the leased property to secure the Refunding COPs under the proposed ordinance, as discussed
below.

Fourth Supplement to Property and Project Leases, and Trust Agreement

The City and U.S. Bank National Association entered into the original Property and Project Leases
for 375 Laguna Honda Boulevard and the original Trust Agreement in 2009 for the issuance of
COPs. The City entered three prior supplements to these agreements in 2009 and 2012 for the
issuance of COPs to finance multiple capital improvement projects, and in 2019 to refund the
previously issued 2009 COPs. Under the proposed ordinance, the City will enter into the Fourth
Supplement for the respective lease and trust agreements, using the same lease-lease back
structure as the City's existing Series 2009A COPs, Series 2009B COPs, Series 2012A COPs, and
Series 2019-R1 Refunding COPs.

Series 2010A COPs

The City entered into Property and Project Leases and a Trust Agreement with U.S. Bank National
Association in 2010 to issue Refunding COPs (Series 2010A), in which the San Bruno Jail Complex
at 1 Moreland Drive served as the leased property to secure the COPs. The Series 2010A COPs
refunded the previously issued COPs:

e COPs, Series 1997 (2789 25th Street)

e COPs, Series 1999 (555 7th Street Property)

e COPs, Series 2000 (San Bruno Jail Replacement Project)

e Refunding COPs, Series 2001-1 (SF Courthouse and 25 Van Ness Avenue Project)
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According to the Controller’s Office of Public Finance, the Series 2010A COPs have an outstanding
balance of $90.5 million, with annual interest rate of approximately 5.0 percent and maturity
date of 2033. Annual debt service is $9.275 million.

File 20-0842 is an ordinance (a) de-appropriating $4,636,200 of Series 2010A Refunding COPs,
and (b) appropriating $102,136,200 Series 2020-R1 Refunding COPs. Table 1 below summarizes
the intended uses of the proposed Refunding COPs and change in appropriations for the monies
set-aside for the 2010 Refunding COPs debt service reserve so that they may be used for debt
service reserve for the proposed 2021 Refunding COPs.

Table 1: Refunding COPs Appropriation

Sources

De-appropriation Series 2010A Refunding COPs $4,636,200
Appropriation - Series 2020-R1 Refunding COPs 97,500,000
Total Sources $102,136,200
Uses

Refund Series 2010A Refunding COPs $93,057,700
Debt Service Reserve 4,750,000
Costs of Issuance 1,234,750
Underwriter's Discount 593,750
Reserve for Market Uncertainty 2,500,000
Total Uses $102,136,200

Source: File 20-0842

Note: Cost of Issuance refers to legal fees, municipal advisory fees, trustee fees, rating agency fees, printing costs,
and other issuance costs.

The Office of Public Finance anticipates issuing $97,500,000 in 2021 Refunding COPs; the total
authorized amount of $102,136,200 includes a re-appropriation of the 2010 debt service reserve
and $2,500,000 as a reserve for market uncertainty (such as an increase in interest rates). All
funds would be placed on Controller’s Reserve pending receipt of COPs proceeds.

FISCAL IMPACT

According to the Controller’s Office of Public Finance, the City would issue the Series 2020 R-1
Refunding COPs in approximately November 2020. The COPs would be issued with a 14-year term
and with an estimated interest rate of 2.6 percent!. Estimated annual debt service on COPs
proceeds of $94.325 million? is $8.28 million, which is approximately $1 million less than debt
service on the Series 2010A COPs of $9.275. The authorizing ordinance for refunding of debt
requires at least three percent savings of the par value of the debt to be refunded, which for the
outstanding Series 2010A COPs would be $2.7 million. According to the Controller’s Office of
Public Finance, the estimated debt service savings over the 14-year term would be approximately

1The estimated 2.6 percent interest rate represents the “all-in true interest cost” which incorporates total loan costs,
including issuance, underwriters discount, and other costs.
2 Estimated COPs proceeds include $93.1 million to refund outstanding COPs and $1.2 million in issuance costs.
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$13.8 million, which is higher than the minimum three percent debt service savings required by

the proposed legislation. Finally, the proposed decrease in debt service complies with City policy
to limit annual debt service to less than 3.25 percent of General Fund expenditures.

RECOMMENDATION

Approve the proposed ordinances.
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Ben Rosenfield

OFFICE OF THE CONTROLLER controller

Todd Rydstrom
Deputy Controller

Anna Van Degna
Director of Public Finance

MEMORANDUM

TO: Honorable Members, Board of Supervisors

FROM: Anna Van Degna, Director of Public Finance
Luke Brewer, Office of Public Finance
Bridget Katz, Office of Public Finance

DATE: Friday, July 17, 2020

SUBJECT: Ordinance Authorizing Issuance of Refunding Certificates of Participation,
Series 2020-R1 (Multiple Capital Improvement Projects) — Not-to-Exceed $97,500,000

Supplemental Appropriation Ordinance for Refunding Certificates of Participation

Recommended Action

We respectfully request that the Board of Supervisors (the “Board”) review and consider for adoption the
ordinance (“Ordinance”) authorizing the execution and delivery of Refunding Certificates of Participation
("2020 Refunding COPs") in an aggregate principal amount not-to-exceed $97,500,000 to refinance
various capital improvement projects. A supplemental ordinance appropriating the proceeds of the 2020
Refunding COPs will be introduced to the Board to accompany the Ordinance authorizing the Refunding
COPs (together the “Ordinances”). We would like to respectfully request consideration of the Ordinances,
which is being submitted with the Mayor's Proposed Budget, at the Budget and Finance Committee
meetings of the full Board during August 2020.

Background

In June 2010, the Board passed Ordinance No. 166-10 authorizing the issuance of Refunding Certificates
of Participation in an amount not-to-exceed $155,000,000 to refinance four series of certificates of
participation that financed various capital improvement projects. In September 2010, the City sold
$138,445,000 of Refunding Certificates of Participation, Series 2010A ("Prior 2010A COPs") to refund:

COPs, Series 1997 (2789 25th Street)

COPs, Series 1999 (555 7th Street Property)

COPs, Series 2000 (San Bruno Jail Replacement Project)

Refunding COPs, Series 2001-1 (SF Courthouse and 25 Van Ness Avenue Project)
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Of the certificates of participation refunded by the Prior 2010A COPs only portions relating to the Series
1999 and Series 2000 COPs remain outstanding. A summary of the Prior 2010A COPs with a breakdown
by the original refunded series is provided in Table 1 below:

Table 1: Summary of the Outstanding Prior 2010A COPs by Refunded Series

Par Amount  Average Final Final Annual Debt
Prior COPs by Refunded Series  Outstanding Interest Rate  Maturity  Fiscal Year Service
Series 1999 (555 7t Street) $1,900,000 4.59% 10/1/2023  2023-34 $515,000
Series 2000 (San Bruno Jail) $89,050,000 5.03% 10/1/2033  2033-34 $8,760,000

Total Series 2010A Refunding $90,950,000 5.02% 10/1/2033 2033-34 $9,275,000

When the City issues COPs, there are typically provisions included which provide an option to refinance
after a certain period of time, should interest rates be more favorable and produce savings to the City.
The Prior 2010A COPs are eligible to be refinanced without a penalty on or after October 1, 2020.

The Current Plan of Finance

The proposed Ordinance authorizes the execution and delivery of tax-exempt COPs in an aggregate par
amount not to exceed $97,500,000 to currently refund the outstanding Prior 2010A COPs. Based on
current market conditions, the Office of Public Finance (“OPF") anticipates selling approximately
$94,325,000 in 2020 Refunding COPs under market assumptions prevailing at the expected time of sale.
The difference between the expected issuance amount and the $97,500,000 not to exceed amount
provides flexibility for market fluctuations until the sale of the 2020 Refunding COPs, any increased
deposits to the debt service reserve fund, and possible additional delivery date expenses. Table 2 outlines
anticipated sources and uses for the 2020 Refunding COPs, based on estimates as of July 2020.

Table 2: Estimated Sources & Uses of the Proposed 2020 Refunding COPs

Sources:
2020 Refunding COP Proceeds

Estimated Par Amount $94,325,000
Prior Debt Service Reserve Fund $4,636,200
Total Sources $98,961,200
Plus: Reserve for Market Uncertainty $3,175,000
Total Sources - Appropriation $102,136,200
Uses:
Refunding Escrow $93,057,700
Debt Service Reserve Fund $4,141,573
Delivery Date Expenses
Cost of Issuance $1,172,396
Underwriter's Discount $589,531
Total Uses $98,961,200
Plus: Reserve for Market Uncertainty $3,775,000
Total Uses - Appropriation $102,136,200

Source: KNN Public Finance
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Proceeds from the sale of the Refunding COPs may be appropriated to fund a Debt Service Reserve Fund,
if recommended by the Director of Public Finance, in connection with the sale of the Refunding COPs. In
addition, OPF estimates that approximately $1,762,000 will be allotted to cover costs associated with the
issuance of the 2020 Refunding COPs, assuming one or more series. This amount is preliminary and
includes amounts for underwriter compensation as outlined separately above, legal fees, municipal
advisory fees, trustee fees, rating agency fees, printing costs, and other issuance costs.

Based upon an estimated 2.60% all-in true interest cost and an anticipated total par value of $94,325,000,
the total principal and interest payments over the assumed 14-year term of the 2020 Refunding COPs are
estimated to be approximately $110,800,000, with the maximum fiscal year debt service of approximately
$8.28 million. This translates to total gross savings to the general fund of approximately $13.8 million, or
nearly $1 million annually.

OPF will continue to monitor market conditions and may revise the par amount of the refunding prior to
the final sale or pricing date. OPF anticipates the transaction to price and close in November 2020.

For good faith estimates required by Code Section 5852.1 of the California Government Code regarding
the proposed financing, see Attachment 1. The information set forth in Attachment 1 is based on
estimates of prevailing market conditions, and the ability to finance the entirety of the project on a tax-
exempt basis. Actual results may differ if assumed market conditions change.

The Certificates

Under the proposed Ordinance, the City will structure the 2020 Refunding COPs using a lease-lease back
structure. This lease will be a supplemental to a lease which currently supports the City’s outstanding
Series 2012A COPs and Series 2019-R1 COPs, and planned Series 2020 Hall of Justice COPs (the "Master
Lease") by utilizing subsequent supplement agreements as permitted by the Original Trust Agreement,
Original Property Lease, and Original Project Lease, each by and between the City and a third-party
trustee, currently U.S. Bank National Association (the “Trustee”).

It is anticipated that the San Bruno Jail Complex located at 1 Moreland Drive, San Bruno, the current
leased property for the Prior 2010A COPs, will be added as leased property under the Master Lease, which
currently includes the City-owned Laguna Honda Hospital campus located at 375 Laguna Honda
Boulevard (together with the San Bruno Jail Complex, the "Leased Properties").

Original Property Lease and Original Project Lease: Pursuant to the Original Property Lease, the City leases
City-owned property to the Trustee. Pursuant to the Original Project Lease, the City leases back the leased
property, together with the improvements thereon, from the Trustee. The City makes annual base rental
payments to the Trustee in amounts representing the fair rental value for the improved leased property
and equal to the amounts required to repay the COPs. When the COPs are finally paid, the Property
Lease and Project Lease (each as supplemented) terminate. The City’s general fund secures the payment
of the City’s rental payments in respect of the COPs.

Original Trust Agreement: Pursuant to the Original Trust Agreement between the City and the Trustee
acting on behalf and for the benefit of COPs holders, the Trustee administers and disburses payments
with respect to the COPs and enforces the covenants and remedies in the event of a default by the City.
The Trust Agreement provides for the terms of the COPs, prepayment provisions, events of default,
remedies in the event of default, and other related administrative provisions. The Trustee holds proceeds
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derived from the sale of the COPs and disburses payments for the costs incurred for the Project, as
directed by authorized City representatives.

The subsequent supplements to the Original Property and Project Leases, each between the City and the
Trustee, require the City to make base rental payments on each September 25 and March 25 during the
term of the supplemental leases in an amount sufficient to pay total base rental payments when due.

The subsequent supplement to the Original Trust Agreement between the City and the Trustee requires
that the base rental payments be deposited in the base rental fund maintained by the trustee. On October
1 and April 1 of each year during the term of the Trust Agreement, the Trustee will apply such amounts
as is necessary to make debt service payments with respect to the COPs.

Official Statement

The Official Statement provides information for prospective bidders and investors in connection with the
public offering by the City of its 2020 Refunding COPs. The Official Statement describes the 2020
Refunding COPs including sources and uses of funds; security for the 2020 Refunding COPs; risk factors;
and tax and other legal matters, among other information. The Official Statement also includes the City's
Appendix A: “City and County of San Francisco—Organization and Finances” (“Appendix A"), the most
recent Comprehensive Annual Financial Report of the City, the City’s Investment Policy, and other forms
of legal documents for the benefit of investors, holders and owners of the 2020 Refunding COPs.

The City prepares Appendix A for inclusion in the Official Statement which describes the City's
government and organization, the budget, property taxation, other City tax revenues and other revenue
sources, general fund programs and expenditures, employment costs and post-retirement obligations,
investment of City funds, capital financing, constitutional and statutory limitations on taxes and
expenditures, litigation and risk management.

A Preliminary Official Statement is distributed to prospective bidders prior to the sale of the 2020
Refunding COPs and, within seven days of the public offering of the 2020 Refunding COPs, the Final
Official Statement (adding certain sale results including the offering prices, interest rates, selling
compensation, principal amounts, and aggregate principal amounts) is distributed to the initial purchasers
of the certificates.

The Board and the Mayor, in adopting and approving the proposed Ordinance, approve and authorize
the use and distribution of the Official Statement by the City’s Municipal Advisor with respect to the COPs.
Pursuant to the Ordinance, the Board hereby delegates to the Controller to finalize and revise the Official
Statement, including Appendix A, to, among other things, include the most recent City financial
information or other material information relevant to investors, and to otherwise make corrections and
clarifications needed so that such offering document complies with federal securities laws.

In accordance with rule 15¢2-12 of the Securities and Exchange Act of 1934, the Controller will certify, on
behalf of the City, that the Preliminary and Final Official Statements are “deemed final” as of their
respective dates. In accordance with the City's disclosure policies, the Controller has certified that he has
reviewed the form of POS and compared such document with the City’s financial statements. The
Controller will also certify that such document does not contain any material misstatement or omissions
prior to it being distributed to the investing marketplace. A form of the Preliminary Official Statement is
attached for your approval prior to its publication.
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The Capital Plan

The anticipated debt service associated with the delivery and execution of the 2020 Refunding COPs will
be lower than the Prior 2010A COPs, and therefore complies with the City's policy of limiting General
Fund debt service payments at or below 3.25% of General Fund Discretionary Revenue, as set forth and
maintained in the City's Capital Plan adopted as amended per Resolution 215-19 in April 2019.

Additional Information

The forms of the related financing documents—including the Escrow Agreement, Bond Purchase
Contract, Notice of Intention to Sell, Preliminary Official Statement, Appendix A, the Continuing Disclosure
Certificate and related documents—will also be submitted, as described below.

Escrow Agreement: The Resolution approves the form of Escrow Agreement, allowing for the creation of
escrow funds to pay the principal and interest due on the Prior 2010A COPs. The escrow agent will hold
any escrow obligations pursuant to the Escrow Agreement in an irrevocable trust fund account for the
City for the benefit of the owners of the Prior 2010A COPs.

Official Notice of Sale and Notice of Intention to Sell (if the 2020 Refunding COPs are sold competitively):
The Notice of Intention to Sell provides legal notice to prospective bidders of the City’s intention to sell
the 2020 Refunding COPs. Such Notice of Intention to Sell will be published once in “The Bond Buyer”
or another financial publication generally circulated throughout the State of California.

The Official Notice of Sale for the 2020 Refunding COPs announces the date and time of a competitive
sale, including the terms relating to the 2020 Refunding COPs; the terms of sale, form of bids, and delivery
of bids; and closing procedures and documents.

The Official Bid Form attached to the Official Notice of Sale is the form of the official bid for the purchase
of the 2020 Refunding COPs. Pursuant to the Resolution, the Controller is authorized to award the 2020
Refunding COPs to the bidder whose bid represents the lowest true interest cost to the City in accordance
with the procedures described in the Official Notice of Sale.

Purchase Contract (if the 2020 Refunding COPs are sold on a negotiated basis): The City will work with its
Municipal Advisor to determine whether a negotiated or competitive Sale will be most advantageous for
the refunding based on market conditions closer to the sale of the 2020 Refunding COPs. Should the
2020 Refunding COPs be sold via a negotiated sale with an underwriter(s), the Purchase Contract will be
the document that details the terms, covenants, and conditions for the sale of the 2020 Refunding COPs
through selected underwriter(s), as well as agreements regarding expenses, closing and disclosure
documents. For a negotiated sale, the City would work with its Municipal Advisor to select qualified firms
from the City's Underwriter Pool via a competitive Request for Proposal (“RFP”) process.

Continuing Disclosure Certificate: The City covenants to provide certain financial information and
operating data relating to the City (the “Annual Report”) not later than 270 days after the end of the fiscal
year and to provide notices of the occurrence of certain enumerated events, if material. The Continuing
Disclosure Certificate describes the nature of the information to be contained in the Annual Report or the
notices of material events. These covenants have been made in order to assist initial purchasers of the
2020 Refunding COPs in complying with the Securities and Exchange Commission Rule 15¢2-12(b)(5).
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Anticipated Financing Timeline

The Ordinances are expected to be included as trailing legislation to the Mayor's Proposed Budget and
will be heard at the Budget and Appropriations ("B&A") Committee with the Controller’s Office ("CON")
Department Hearings.

Milestones Dates*
Mayor's Proposed Budget Issued (Ordinances as Trailing Legislation) July 31, 2020
B&A Committee CON Department Budget Hearing (1) August 12, 2020
B&A Committee CON Department Budget Hearing (2"9) August 19, 2020
B&A Committee Hearing — Final Budget Deliberations August 26, 2020
Board Considers Approval of the Ordinances (1t Reading) September 22, 2020
Final Board Approval of the Ordinances (2" Reading) September 29, 2020
Sale and Closing of the 2020-R1 Refunding COPs Est. November 2020

*Please note that dates are estimated unless otherwise noted.

Please contact Anna Van Degna (Anna.VanDegna@sfgov.org) at 415-554-5956 or Luke Brewer
(Luke.Brewer@sfgov.org) at 415-554-7693 if you have any questions. Your consideration of this matter
is greatly appreciated.

cc Angela Calvillo, Clerk of the Board of Supervisors
Andrea Bruss, Mayor’s Office
Andres Powers, Mayor's Office
Ashley Groffenberger, Mayor's Budget Director
Harvey Rose, Budget Analyst
Ben Rosenfield, Controller
Mark Blake, Deputy City Attorney
Kenneth Roux, Deputy City Attorney


mailto:Anna.VanDegna@sfgov.org
mailto:Luke.Brewer@sfgov.org
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Attachment 1

GOOD FAITH ESTIMATES

For purposes of compliance with Section 5852.1 of the California Government Code, the following
estimated information has been provided by the City's Municipal Advisor, KNN Public Finance:

1. True interest cost of the 2020 Refunding COPs: 2.60%

2. Finance charge for the 2020 Refunding COPs, including all fees and charges for third parties
(including underwriter's compensation, financial advisory fees, co-bond counsel fees, disclosure
counsel fees, trustee fees and other payments to third parties): $1,762,000

3. Amount of 2020 Refunding COP proceeds expected to be received by the City, net of payments
identified in 2 above and any reserve fund or capitalized interest funded with proceeds of the
2020 Refunding COPs: $88,421,500

4. Total payment amount for the 2020 Refunding COPs, being the sum of (a) debt service on the
2020 Refunding COPs to final maturity, and (b) any financing costs not paid from proceeds of
the 2020 Refunding COPs: $110,800,000

The information set forth above is based up estimates of prevailing market conditions, and the ability to
refinance the Prior 2010A COPs on a tax-exempt basis. Actual results may differ if assumed market
conditions change.
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THIS FOURTH SUPPLEMENT TO PROJECT LEASE, dated as of [November] 1, 2020
(this “Fourth Supplement to Project Lease”), by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation organized and existing under its charter and the
Constitution and laws of the State of California (the “City”), as lessee, and U.S. BANK
NATIONAL ASSOCIATION, a national banking association, solely in its capacity as Trustee
under the hereinafter defined Trust Agreement, as lessor (the “Trustee”);

WITNESSETH:

WHEREAS, the City and the Trustee have previously entered into a Property Lease, dated
as of May 1, 2009 (the “Original Property Lease”), pursuant to which the City has leased certain
real property and all works, property, improvements, structures and fixtures thereon (collectively,
the “Original Leased Property”) to the Trustee; and

WHEREAS, the City and the Trustee have previously entered into a Project Lease, dated
as of May 1, 2009, recorded in the Official Records of San Francisco on May 26, 2009, in Reel
J898, Image 0417, DOC-2009-1769826-00 (the “Original Project Lease”), under which the
Trustee has leased the Original Leased Property back to the City;

WHEREAS, in order to provide funds for certain capital improvements of the City
consisting of health care and assisted living facilities located at 375 Laguna Honda Boulevard in
the City (the “2009A Project”), the Trustee executed and delivered certificates of participation
captioned “$163,335,000 City and County of San Francisco Certificates of Participation, Series
2009A (Multiple Capital Improvement Projects)” (the “2009A Certificates”) under a Trust
Agreement, dated as of May 1, 2009, between the City and the Trustee (the “Original Trust
Agreement” and, together with the Original Property Lease and the Original Project Lease, the
“Original Agreements”);

WHEREAS, the 2009A Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease in connection with the financing of
the 2009A Project and certain related matters;

WHEREAS, in order to provide funds for certain street improvements of the City (the
“2009B Project”), the Trustee subsequently executed and delivered a series of certificates of
participation captioned “$37,885,000 City and County of San Francisco Certificates of
Participation, Series 2009B (Multiple Capital Improvement Projects)” (the “2009B Certificates”
and, together with the 2009A Certificates, the “2009 Certificates”) under a First Supplement to
Trust Agreement dated as of September 1, 2009 (the “First Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2009B Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee have previously
entered into a First Supplement to Property Lease, dated as of September 1, 2009 (the “First
Supplement to Property Lease”), supplementing the Original Property Lease to provide for
additional rental to be paid by the Trustee in connection with the financing of the 2009B Project
and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a First Supplement to Project Lease, dated as of

2
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September 1, 2009, by and between the City and the Trustee (the “First Supplement to Project
Lease™), supplementing the Original Project Lease to provide for additional Base Rental to be
paid by the City in connection with the financing of the 2009B Project and certain related matters;

WHEREAS, the 2009B Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the Base Rental payments to be made by the City under the Original Project
Lease, as supplemented by the First Supplement to Project Lease, on a parity basis with the
2009A Certificates;

WHEREAS, in order to provide funds for certain street improvements of the City (the
“2012A Project”), the Trustee subsequently executed and delivered a series of certificates of
participation captioned “$42,835,000 City and County of San Francisco Certificates of
Participation, Series 2012A (Multiple Capital Improvement Projects)” (the “2012A Certificates™)
under a Second Supplement to Trust Agreement dated as of June 1, 2012 (the “Second
Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2012A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee have previously
entered into a Second Supplement to Property Lease, dated as of June 1, 2012 (the “Second
Supplement to Property Lease”), supplementing the Original Property Lease to provide for
additional rental to be paid by the Trustee in connection with the financing of the 2012A Project
and certain related matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee simultaneously entered into a Second Supplement to Project Lease, dated as
of June 1, 2012, by and between the City and the Trustee (the “Second Supplement to Project
Lease™), supplementing the Original Project Lease to provide for additional Base Rental to be
paid by the City in connection with the financing of the 2012A Project and certain related matters;

WHEREAS, the 2012A Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the Base Rental payments to be made by the City under the Original Project
Lease, as supplemented by the First Supplement to Project Lease and Second Supplement to
Project Lease, on a parity basis with the 2009 Certificates;

WHEREAS, in order to provide funds for (i) the acquisition of capital equipment,
including mechanical street sweepers and other capital expenditures of the City and (ii) the
prepayment of all of the 2009 Certificates (collectively, the “2019-R1 Project”), the Trustee
executed and delivered a series of certificates of participation captioned “$116,460,000 City and
County of San Francisco Refunding Certificates of Participation, Series 2019-R1 (Multiple
Capital Improvement Projects)” (the “2019-R1 Certificates”) under a Third Supplement to Trust
Agreement dated as of November 1, 2019 (the “Third Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2019-R1 Certificates,
the City and the Trustee entered into a Third Supplement to Property Lease, dated as of
November 1, 2019 (the “Third Supplement to Property Lease”), supplementing the Original
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Property Lease to provide for additional or adjusted rental to be paid by the Trustee in connection
with the financing of the 2019-R1 Project and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee simultaneously entered into
a Third Supplement to Project Lease, dated as of November 1, 2019, by and between the City and
the Trustee (the “Third Supplement to Project Lease”), supplementing the Original Project Lease
to provide for additional or adjusted Base Rental to be paid by the City in connection with the
financing of the 2019-R1 Project and certain related matters;

WHEREAS, the 2019-R1 Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, the Second Supplement to Project Lease
and the Third Supplement to Project Lease, on a parity basis with the Outstanding 2012A
Certificates;

WHEREAS, the City and U.S. Bank National Association, as successor trustee (the
“2010A Trustee™), have previously entered into a Property Lease, dated as of September 1, 2010
(the “2010A Property Lease”), pursuant to which the City has leased certain City-owned real
property located at 1 Moreland Drive, San Bruno, California and all improvements thereon,
generally known as the San Bruno Complex (the “2010A Leased Property”) to the 2010A
Trustee; and

WHEREAS, The Trustee and the City have previously entered into a Project Lease, dated
as of September 1, 2010 (the “2010A Project Lease”), pursuant to which the 2010A Trustee has
leased the 2010A Leased Property back to the City; and

WHEREAS, the City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2010A (the “2010A Certificates”)
pursuant to a Trust Agreement, dated as of September 1, 2010, by and between the City and the
2010A Trustee (the “2010A Trust Agreement”); and

WHEREAS, the 2010A Certificates evidence direct undivided interests in the lease
payments made by the City under the 2010A Project Lease; and

WHEREAS, a portion of the 2010A Certificates currently remain outstanding and unpaid
(the “Refunded Certificates”); and

WHEREAS, the City desires to provide for the prepayment, in whole or in part, of the
Refunded Certificates through the execution and delivery of one or more series of certificates of
participation;

WHEREAS, in order to provide funds for the prepayment, in whole or in part, of the
Refunded Certificates, the Trustee is executing and delivering a series of certificates of
participation captioned “$[PAR AMOUNT] City and County of San Francisco Refunding
Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects)” (the
“2020-R1 Certificates”) under the Fourth Supplement to Trust Agreement, dated as of
[November] 1, 2020, by and between the City and the Trustee (the “Fourth Supplement to Trust

4
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Agreement” and, collectively with the Original Trust Agreement, the First Supplement to Trust
Agreement, the Second Supplement to Trust Agreement and the Third Supplement to Trust
Agreement, the “Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2020-R1 Certificates,
the City and the Trustee are entering into the Fourth Supplement to Property Lease, dated as of
[November] 1, 2020 (the “Fourth Supplement to Property Lease” and, collectively with the
Original Property Lease, the First Supplement to Property Lease, the Second Supplement to
Property Lease and the Third Supplement to Property Lease, the “Property Lease”),
supplementing and amending the Original Property Lease (as previously supplemented and
amended) to modify, pursuant to Section 18 of the Property Lease, Section 7.02 of the Trust
Agreement and Sections 16 and 20 of the Project Lease (collectively, the “Leased Property
Amendment Provisions”), the “Site” and the “Leased Property” under the Property Lease by the
addition of certain City-owned real property located at 1 Moreland Drive, San Bruno, California
and all improvements thereon, generally known as the San Bruno Complex (the “Additional
Leased Property™), all as set forth in the Fourth Supplement to Property Lease and to provide for
the lease of the Leased Property by the City to the Trustee, additional rental to be paid by the
Trustee in connection with the prepayment of the Refunded Certificates and certain related
matters;

WHEREAS, in connection therewith, under Section 3.2 of the Original Project Lease, the
City and the Trustee are simultaneously entering into this Fourth Supplement to Project Lease,
dated as of [November] 1, 2020 (the “Fourth Supplement to Project Lease” and, collectively with
the Original Project Lease, the First Supplement to Project Lease, the Second Supplement to
Project Lease and the Third Supplement to Project Lease, the “Project Lease”), supplementing the
Original Project Lease (as previously supplemented and amended) to modify, pursuant to the
Leased Property Amendment Provisions, the “Site” and the “Leased Property” under the Project
Lease by the addition of the Additional Leased Property, all as set forth in this Fourth Supplement
to Property Lease and to provide for additional Base Rental to be paid by the City in connection
with the prepayment of the Refunded Certificates and certain related matters;

WHEREAS, the 2020-R1 Certificates are being executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Project Lease, on a parity
basis with the outstanding 2012A Certificates and 2019-R1 Certificates and any other Additional
Certificates authorized and issued pursuant to additional, respective, executed and delivered
supplements to the Original Agreements, prior to the issuance of the 2020-R1 Certificates; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree to supplement and amend the Original Project Lease as
follows:

Section 1. Amendment to Original Project Lease Relating to Site and Leased
Property. The Original Project Lease, as previously supplemented and amended by the First
Supplement to Project Lease, the Second Supplement to Project Lease and the Third Supplement
to Project Lease, is hereby further supplemented and amended to replace Exhibit A thereto with
Exhibit A hereto, and the term “Site” as set forth in the Original Property Lease, as previously
supplemented and amended, is hereby amended to include the Site described in the Original

5
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Property Lease and such additional real property, if any, described in Exhibit A attached hereto,
inclusive. For clarity, the term *“Leased Property” in the Project Lease as modified by the terms
of this Fourth Supplement to Project Lease shall continue to have the meaning set forth in the
Original Project Lease, which definition by its terms includes such modifications thereto made
hereby.

Section 2. Base Rental.  The City agrees to pay, from any legally available funds,
additional aggregate Base Rental in the amounts set forth under the caption “Base Rental
Schedule” in Exhibit B hereto, which constitutes the principal and interest represented by the
2020-R1 Certificates. The additional Base Rental consists of annual rental payments with
principal and interest components, the interest components being paid semiannually as interest on
the principal components computed on the basis of a 360-day year composed of twelve 30-day
months. The Base Rental payable by the City shall be due on April 1 and October 1 in each year
and payable on each March 25 and September 25 during the Project Lease Term, commencing
[ ] 25, 20[__]. Such Base Rental provided in this Section 2 and Exhibit B hereto is
supplemental to the amounts due as provided in Section 1 and Exhibit A of the Second
Supplement to Project Lease and to the amounts due as provided in Section 1 and Exhibit A of the
Third Supplement to Project Lease.

The City shall deposit the Base Rental with the Trustee for application by the Trustee in
accordance with the terms of the Original Trust Agreement. If any such date of deposit is not a
Business Day, such deposit shall be made on the next succeeding Business Day. In no event shall
the amount of Base Rental payable exceed the aggregate amount of principal and interest required
to be paid or prepaid on the corresponding Interest Payment Date as represented by the
Outstanding Certificates, according to their tenor.

The City has determined that such total rental in any Fiscal Year is not and will not be in
excess of the total fair rental value of the Leased Property for such Fiscal Year. In making such
determination, consideration has been given to the uses and purposes served by the Leased
Property and the benefits therefrom that will accrue to the parties by reason of this Fourth
Supplement to Project Lease and to the general public by reason of the City’s use of the Leased
Property.

Section 3. [Amendment and Restatement of the Second Paragraph of Section 2 of
the Original Project Lease Relating to Project Lease Term. The Second Paragraph of
Section 2 of the Original Project Lease is hereby amended and restated as follows: The term of
the Project Lease shall begin on May 27, 2009, and end on the earliest of

(@) [April][October] 1, 20[__] or [NTD, April 1, 2036 per Second Supp;
unchanged by Third Supp.]

(b) at such earlier date as the Certificates and all other amounts due hereunder and
under the Trust Agreement have been paid or provision for their payment have been made
in accordance with Section 11.01 of the Trust Agreement, or

(c) the date of termination of the Project Lease due to casualty or condemnation in
accordance with the terms of Section 5 or 6 of the Project Lease;
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provided, however, that, to the extent permitted by law, if Base Rental has been abated in any
year in accordance with Section 3.5 of the Project Lease or has otherwise gone unpaid in whole or
in part, the term of the Project Lease shall end on the earlier of the date falling 10 years after the
date set forth in subparagraph (a) above, or [April][October] 1, 20[YEAR IN CLAUSE (a) PLUS
10 [2046 in Second Supp.]], or the date on which no Certificates remain Outstanding and all
Additional Rental has been paid.]

Section 4. Original Project Lease Still in Effect. This Fourth Supplement to Project
Lease and all the terms and provisions herein contained shall form part of the Original Project
Lease, as previously supplemented by the First Supplement to Project Lease, the Second
Supplement to Project Lease and the Third Supplement to Project Lease, as fully and with the
same effect as if all such terms and provisions had been set forth in the Original Project Lease.
The Original Project Lease, as previously supplemented by the First Supplement to Project Lease,
the Second Supplement to Project Lease and the Third Supplement to Project Lease, is hereby
ratified and confirmed and shall continue in full force and effect in accordance with the terms and
provisions thereof, as supplemented and amended hereby.

Section 5. Insurance. A new Section 4.3[(g)] is hereby added to Section 4.3 of the
Original Project Lease as follows:

[(9)] The City shall deliver to the Trustee, on the date of execution and delivery
of the 2020-R1 Certificates, evidence of the commitment of a title insurance company to issue a
CLTA or ALTA policy of title insurance (with no survey required), in an amount at least equal to
the initial aggregate principal amount of the 2020-R1 Certificates, showing a leasehold interest in
the Leased Property in the name of the Trustee and naming the insured parties as the City and the
Trustee, for the benefit of the Owners of the 2020-R1 Certificates.

Section 6. Governing Law. This Fourth Supplement to Project Lease shall be
governed by and construed in accordance with the laws of the State of California.

Section 7. Counterparts. This Fourth Supplement to Project Lease may be signed in
several counterparts, each of which will constitute an original, but all of which shall constitute
one and the same instrument.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Supplement to
Project Lease as of the date first above written.

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:

Authorized Signatory

CITY AND COUNTY OF SAN FRANCISCO

By:
London Breed
Mayor
[SEAL]
ATTEST:
By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney

[Signature page to Fourth Supplement to Project Lease — City and County of San Francisco]
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EXHIBIT A
A-1
DESCRIPTION OF THE SITES

Parcel One:

The sites consisting of the footprints of those certain buildings shown as the Link
Building and the East Residence located on a portion of the real property described below and
shown on the Site Plan attached to the lease(s) referenced in Schedule A herein, including all
rights of access reasonably necessary to enter, leave and make reasonable use of such buildings.
Such sites and rights of access are located on a portion of those parcels of land in the City and
County of San Francisco, State of California, described as follows (as Parcel One on the
succeeding page).

Parcel Two:

The site of the property generally known as the San Bruno Complex, 1 Moreland Drive,
San Bruno, California 94006 located on the real property described as follows (as Parcel Two on
the succeeding page).



A-2
LEGAL DESCRIPTIONS OF THE SITES
[TO BE CONFIRMED PER TITLE REPORTS]

Parcel One:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO,
IN THE COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS
FOLLOWS:

The sites consisting of the footprints of those certain buildings shown as the Link Building and the East
Residence located on a portion of the real property described below and shown on the Site Plan attached
to the lease(s) referenced in Schedule A herein, including all rights of access reasonably necessary to
enter, leave and make reasonable use of such buildings. Such sites and rights of access are located on a
portion of those parcels of land in the City and County of San Francisco, State of California, described as
follows:

All that certain real property as shown on Record of Survey No. 5617, recorded May 26, 2009 as
Instrument No. 09-1769617-00, in Book CC of Survey Maps at Page 143, in the Office of the County
Recorder of San Francisco County said real property more particularly described as follows:

Beginning at Southwest corner of that certain map entitled "Midtown Terrace Subdivision No. 3"
recorded July 27, 1955 in Book R of Maps, Page 68 in the Office of the Recorder of said San Francisco
County; Thence,

North 89° 54' 00" East, 485.75 feet to the beginning of a non-tangent curve, concave to the Northeast,
with a radius of 25.00 feet, whose radius point bears North 35° 01' 01" East; thence,

Southeasterly along said curve 15.32 feet, through a central angle of 35°07'01"; thence,

North 89° 54' 00" East, 179.19 feet to the beginning of a curve, concave to the Southwest with a radius of
15.00 feet; thence,

Southeasterly along said curve 23.30 feet, through a central angle of 88° 59' 45" to a point on the
Westerly line of Panorama Drive (60.00 feet wide), said point also being the beginning of a reverse curve,
concave to the Northeast with a radius of 280.00 feet; thence,

Southeasterly along said curve 175.42 feet, through a central angle of 35° 53' 45"; thence,
Continuing along said Westerly line, South 37 ° 00" 00" East, 58.45 feet; thence,
Leaving said Westerly line, South 89° 50' 26" West, 433.99 feet; thence,

South 25° 07" 46" West, 742.14 feet to a point on the North line of Woodside Avenue (80.00 feet wide);
thence,

Along said North line, North 53° 52" 14" West 54.59 feet to the beginning of a curve, concave to the
South with a radius of 148.50 feet; thence,

Westerly along said curve 48.61 feet through a central angle of 18° 45' 20"; thence,

Leaving said North line, North 17° 22' 26" East 137.50 feet; thence,

North 72° 37' 34" West 350.00 feet; thence,

South 17° 22' 26" West 137.50 feet to a point on said North line of Woodside Avenue; thence,

A-2



Along said North line, North 72° 37" 34" West 64.98 feet to the beginning of a curve, concave to the
South with a radius of 80.00 feet; thence,

Westerly along said curve 3.36 feet, through a central angle of 2° 24' 20"; thence,

North 75° 01' 54" West 130.76 feet to the beginning of a curve, concave to the South with a radius of
80.00 feet; thence,

Westerly along said curve 4.61 feet through a central angle of 3° 18' 02"; thence,

North 78° 19' 56" West 351.04 feet to the beginning of a curve, concave Southerly with a radius of 293.09
feet; thence,

Westerly along said curve 60.78 feet through a central angle of 11° 52' 58"; thence,

South 89° 47' 06" West 138.66 feet to the beginning of a curve, concave to the Northeast with a radius of
53.00 feet; thence,

Northwesterly along said curve 50.88 feet through a central angle of 55° 00" 04" (transitioning to the
Easterly line of Laguna Honda Boulevard (variable width)); thence,

Along said Easterly line, North 35° 12' 50" West 95.18 feet to the beginning of a curve, concave to the
East with a radius of 60.00 feet; thence,

Northerly along said curve 48.84 feet through a central angle of 46°38' 28" to a non-tangent line; thence,

North 41° 12' 27" East 61.00 feet to the beginning of a curve, concave Westerly with a radius of 217.76
feet; thence,

Northerly along said curve 253.29 feet through a central angle of 66° 38' 49" to the beginning of a reverse
curve, concave to the East with a radius of 111.00 feet; thence,

Northerly along said curve 54.55 through a central angle of 28° 09' 23" to the beginning of a reverse
curve, concave to the West with a radius of 74.00 feet; thence,

Northwesterly along said curve 73.95 feet through a central angle of 57° 15' 24"; thence,
North 54° 32' 22" West 112.03 feet; thence,

North 39° 19' 20" West 515.88 feet to the beginning of a curve, concave to the Northeast with a radius of
550.00 feet; thence,

Northerly along said curve 191.99 feet through a central angle of 20° 00' 00"; thence,

North 19° 19' 20" West 223.38 feet to the beginning of a curve, concave to the Southwest with a radius of
709.99 feet; thence,

Northwesterly along said curve 232.44 feet through a central angle of 18° 45' 27" to the beginning of a
reverse curve, concave to the Southeast with a radius of 70.00 feet; thence,

Northerly along said curve 120.35 feet (transitioning to the Southerly line of Clarendon Avenue (variable
width) to the beginning of a compound curve concave to the South with a radius of 328.22 feet; thence,

Northeasterly along said curve 133.28 feet through a central angle of 23° 15' 58"; thence,

North 83° 41' 44" East 429.27 feet to the beginning of a curve, concave to the South with a radius of
233.58 feet; thence,

Southeasterly along said curve 109.19 feet through a central angle of 26° 47' 00"; thence,
South 69° 31' 16" East 176.45 feet; thence,
Leaving said Southerly line of Clarendon Avenue, South 44°45' 48" East 463.19 feet; thence,
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North 89° 41' 23" East 722.81 feet to the Westerly line of said Midtown Terrace; thence,
South 0° 09' 51" East 771.80 feet to the point of beginning of this description.
APN: Lot 007, Block 2842

Parcel Two:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN BRUNO, IN
THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

Parcel A:

Beginning at the point of intersection of the Southerly boundary of Sharp Park; as Conveyed to the City
and County of San Francisco by Deed from Adolph B. Spreckels, dated March 31, 1916 and recorded
December 12, 1916, in Book 258 of Deeds, at Page 389 and by Deed from Samuel G. Murphy, dated June
6, 1917 and recorded July 23, 1917 in Book 263 of Deeds, at Page 475, Records of San Mateo County,
and the Southwesterly boundary of the property of Jersey Farm Company, as said point is defined by a
granite monument at .the intersection of fence lines and running thence Northwesterly along the
Northeasterly boundary of Sharp Park, North 31° 20" 00" West 2618.22 feet; thence East 421.66 feet;
thence North 24° 26' 31" East 294.13 feet; thence North 27° 59" 56" East 429.61 'feet; thence North 71°
53' 26" East 156.58 feet; thence South 63° 20" 42" East 245.31 feet; thence South 89° 52' 42" East 386:25
feet; thence North 57° 17' 52" East 227.14 feet; thence North 87° 58' 09" East 274.78 feet; thence North
58° 48' 53" East 259.57 feet; thence South 49° 22'40" East 166.75 feet; thence South 70° 11' 59" East
122.08 feet; thence North 67° 02' 00" East 167.11 feet; thence South 31° 04' 55" East 785.79 feet; thence
South 43° 47' 53" East 184.42 feet; thence South 68° 49’ 00" East 160.41 feet; thence North 72° 17' 52"
East 117.20 feet; thence North 57° 14' 42" East 399.79 feet; thence North 64° 02' 54" East 139.70 feet;
thence South 6° 23' 45" East 340.78 feet; thence South 22° 04' 52" West 356.20 feet; thence South 11° 07"
04" West 237.69 feet; thence South 25° 38' 07" East 300.91 feet; thence South 36° 16' 36" East 992.17
feet; thence South 8° 06' 39" West 201.0 feet; thence South 70°.17' 32" West 217.72 feet; thence South
50° 26' 14" West 153.55 feet; thence South 22° 06' 38" West 95.32 feet; thence South 6° 56' 53" East
133.52 feet; thence South 26° 54' 30" East 135.99 feet; thence South 33° 03' 27" East 218.14 feet; thence
South 9° 07 12" East 164.60 feet; thence South 64° 50" 04" West 430.05 feet; thence North 83° 29' 43"
West 2201.00 feet; thence North 31° 20" 00" West 599.48 feet, to the point of beginning. Being a portion
of the San Pedro Rancho and of the Buri Buri Rancho.

Excepting Therefrom that property granted to the United States of America by Deed dated May 19, 1941
and recorded November 7, 1941 in Book 992 at Page 128, Official Records of San Mateo County, State
of California.

Parcel B:

A right of way easement to construct, reconstruct, maintain, repair and use a road over a strip of land 40
feet wide, 20 feet measured at right angles each side of the following described center line:

Beginning at a concrete monument on the Southwesterly line of the right of way of the Skyline Boulevard,
marked P.C. 350+52.02 which bears South 40° 24' East from a concrete monument marked A' 346 - 70.53
P.O.C., P. 346 - 59.97 P.T. and running thence South 15° 14' East 225.92 feet on said Southwesterly line;
thence continuing on said right of way North 74° 46' East 19.37 feet to the true, point of beginning of this
description; thence Southeasterly on the arc of a curve to the left tangent to a line deflected 81° 54' 16" to
the right from the preceding course with a radius of 500 feet, a central angle of 7° 42' 51", an arc distance
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of 67.32 feet; thence Southeasterly tangent to the preceding curve 107.51 feet; thence Southeasterly on the
arc of a curve to the right tangent to the preceding course with a radius of 1250 feet, a central angle of 21°
02' 35" an arc distance of 459.09 feet; thence Southeasterly tangent to the preceding curve, 182.23 feet;
thence Southeasterly, Southerly and Southwesterly on the arc of a curve to the right, tangent to the
preceding course with a radius of 400 feet, a central angle of 90° 10" 22", an arc distance of 629.92 feet;
thence Southwesterly tangent to the preceding curve 448.41 feet to the Easterly boundary of Parcel 1,
hereinbefore described, distant thereon South 6° 23' 45" East, 25 feet from the Northeast corner of said
Parcel 1.

JPN: 017-053-530-01A

APN: 017-530-010
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On before me, , Notary Public,
personally  appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose names(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On before me, , Notary Public,
personally  appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose names(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC

010-9091-1090/3/AMERICAS




CERTIFICATE OF ACCEPTANCE BY CITY AND COUNTY OF SAN FRANCISCO

This is to certify that the interest in real property conveyed by the Fourth Supplement to
Project Lease, dated as of [November] 1, 2020, from U.S. Bank National Association to the City
and County of San Francisco, a charter city and county and municipal corporation, is hereby
accepted by the undersigned on behalf of the Board of Supervisors pursuant to authority
conferred by ordinance of the Board of Supervisors adopted by the Board of Supervisors on
[ |, 2020, and signed by the Mayor on | ], 2020, and the grantee consents to
recordation thereof.

Dated: , 2020
CITY AND COUNTY OF SAN FRANCISCO
By:
London Breed
Mayor
[SEAL]
ATTEST:

By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DENNIS J. HERRERA
CITY ATTORNEY

By:

Deputy City Attorney
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EXHIBIT B

BASE RENTAL SCHEDULE*

Semi-Annual Annual Base
Payment Date Principal Interest Base Rental Rental

[Breakdown of [ ]and [___] Base Rental Payments
to be included on following pages or in a closing certificate]

*  Base Rental is payable on each September 25" and March 25" prior to the Payment Date as
provided under the Project Lease.
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Squire draft 07-07-2020

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

CITY AND COUNTY OF SAN FRANCISCO
Office of the City Attorney

City Hall

1 Dr. Carlton B. Goodlett Place, Room 234
San Francisco, California 94102

Attention: Mark Blake

[Add property addresses and APNs]

FOURTH SUPPLEMENT TO PROPERTY LEASE

By and Between the

THE CITY AND COUNTY OF SAN FRANCISCO,
as Lessor

and

U.S. BANK NATIONAL ASSOCIATION,
as Lessee

Dated as of [November] 1, 2020

Relating to:

$[Amount]
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2020-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

NO DOCUMENTARY TRANSFER TAX IS DUE PURSUANT
TO REVENUE AND TAXATION CODE SECTION 11922
AND THIS DOCUMENT IS EXEMPT FROM RECORDING FEES
PURSUANT TO GOVERNMENT CODE SECTION 27383

010-9091-1089/3/AMERICAS



THIS FOURTH SUPPLEMENT TO PROPERTY LEASE, dated as of [November] 1, 2020
(this “Fourth Supplement to Property Lease”), by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation organized and existing under its charter and the
Constitution and laws of the State of California (the “City”), as lessor, and U.S. BANK
NATIONAL ASSOCIATION, a national banking association, solely in its capacity as Trustee
under the hereinafter defined Trust Agreement, as lessee (the “Trustee™);

WITNESSETH:

WHEREAS, the City and the Trustee have previously entered into a Property Lease, dated
as of May 1, 2009, recorded in the Official Records of San Francisco on May 26, 2009, in Reel
J898, Image 0416, DOC-2009-1769825-00 (the “Original Property Lease”), pursuant to which the
City has leased certain real property and all works, property, improvements, structures and fixtures
thereon (collectively, the “Original Leased Property”) to the Trustee;

WHEREAS, the City and the Trustee have previously entered into a Project Lease, dated as
of May 1, 2009 (the “Original Project Lease”), under which the Trustee has leased the Original
Leased Property back to the City;

WHEREAS, in order to provide funds for certain capital improvements of the City
consisting of health care and assisted living facilities located at 375 Laguna Honda Boulevard in
the City (the “2009A Project”), the Trustee executed and delivered certificates of participation
captioned “$163,335,000 City and County of San Francisco Certificates of Participation, Series
2009A (Multiple Capital Improvement Projects)” (the “2009A Certificates”™) under a Trust
Agreement, dated as of May 1, 2009, between the City and the Trustee (the “Original Trust
Agreement” and, together with the Original Property Lease and the Original Project Lease, the
“Original Agreements”);

WHEREAS, the 2009A Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease in connection with the financing of the
2009A Project and certain related matters;

WHEREAS, in order to provide funds for certain street improvements of the City (the
“2009B Project”), the Trustee subsequently executed and delivered a series of certificates of
participation captioned “$37,885,000 City and County of San Francisco Certificates of
Participation, Series 2009B (Multiple Capital Improvement Projects)” (the “2009B Certificates”
and, together with the 2009A Certificates, the “2009 Certificates”) under a First Supplement to
Trust Agreement dated as of September 1, 2009 (the “First Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2009B Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee have previously
entered into a First Supplement to Property Lease, dated as of September 1, 2009 (the “First
Supplement to Property Lease”), supplementing the Original Property Lease to provide for
additional rental to be paid by the Trustee in connection with the financing of the 2009B Project
and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee simultaneously entered into a
First Supplement to Project Lease, dated as of September 1, 2009, by and between the City and the
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Trustee (the “First Supplement to Project Lease”), supplementing the Original Project Lease to
provide for additional Base Rental to be paid by the City in connection with the financing of the
2009B Project and certain related matters;

WHEREAS, the 2009B Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests
in the Base Rental payments to be made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, on a parity basis with the 2009A
Certificates;

WHEREAS, in order to provide funds for certain street improvements of the City (the
“2012A Project”), the Trustee subsequently executed and delivered a series of certificates of
participation captioned “$42,835,000 City and County of San Francisco Certificates of
Participation, Series 2012A (Multiple Capital Improvement Projects)” (the “2012A Certificates™)
under a Second Supplement to Trust Agreement dated as of June 1, 2012 (the “Second Supplement
to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2012A Certificates,
pursuant to Section 5 of the Original Property Lease, the City and the Trustee have previously
entered into a Second Supplement to Property Lease, dated as of June 1, 2012 (the “Second
Supplement to Property Lease”), supplementing the Original Property Lease to provide for
additional rental to be paid by the Trustee in connection with the financing of the 2012A Project
and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee simultaneously entered into a
Second Supplement to Project Lease, dated as of June 1, 2012, by and between the City and the
Trustee (the “Second Supplement to Project Lease™), supplementing the Original Project Lease to
provide for additional Base Rental to be paid by the City in connection with the financing of the
2012A Project and certain related matters;

WHEREAS, the 2012A Certificates were executed and delivered as Additional Certificates
pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct undivided interests
in the Base Rental payments to be made by the City under the Original Project Lease, as
supplemented by the Second Supplement to Project Lease, on a parity basis with the 2009
Certificates;

WHEREAS, in order to provide funds for (i) the acquisition of capital equipment, including
mechanical street sweepers and other capital expenditures of the City and (ii) the prepayment of all
of the 2009 Certificates (collectively, the “2019-R1 Project”), the Trustee executed and delivered a
series of certificates of participation captioned “$116,460,000 City and County of San Francisco
Refunding Certificates of Participation, Series 2019-R1 (Multiple Capital Improvement Projects)”
(the “2019-R1 Certificates”) under a Third Supplement to Trust Agreement dated as of
November 1, 2019 (the “Third Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2019-R1 Certificates, the
City and the Trustee entered into a Third Supplement to Property Lease, dated as of November 1,
2019 (the “Third Supplement to Property Lease”), supplementing the Original Property Lease to



provide for additional or adjusted rental to be paid by the Trustee in connection with the financing
of the 2019-R1 Project and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee simultaneously entered into a
Third Supplement to Project Lease, dated as of November 1, 2019, by and between the City and the
Trustee (the “Third Supplement to Project Lease”), supplementing the Original Project Lease to
provide for additional or adjusted Base Rental to be paid by the City in connection with the
financing of the 2019-R1 Project and certain related matters;

WHEREAS, the 2019-R1 Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, the Second Supplement to Project Lease
and the Third Supplement to Project Lease, on a parity basis with the Outstanding 2012A
Certificates;

WHEREAS, the City and U.S. Bank National Association, as successor trustee (the “2010A
Trustee”), have previously entered into a Property Lease, dated as of September 1, 2010 (the
“2010A Property Lease”), pursuant to which the City has leased certain City-owned real property
located at 1 Moreland Drive, San Bruno, California and all improvements thereon, generally known
as the San Bruno Complex (the “2010A Leased Property”) to the 2010A Trustee; and

WHEREAS, The Trustee and the City have previously entered into a Project Lease, dated as
of September 1, 2010 (the “2010A Project Lease”), pursuant to which the 2010A Trustee has leased
the 2010A Leased Property back to the City; and

WHEREAS, the City previously caused the execution and delivery of the City and County
of San Francisco Refunding Certificates of Participation, Series 2010A (the “2010A Certificates”)
pursuant to a Trust Agreement, dated as of September 1, 2010, by and between the City and the
2010A Trustee (the “2010A Trust Agreement”); and

WHEREAS, the 2010A Certificates evidence direct undivided interests in the lease
payments made by the City under the 2010A Project Lease; and

WHEREAS, a portion of the 2010A Certificates currently remain outstanding and unpaid
(the “Refunded Certificates”); and

WHEREAS, the City desires to provide for the prepayment, in whole or in part, of the
Refunded Certificates through the execution and delivery of one or more series of certificates of
participation;

WHEREAS, in order to provide funds for the prepayment, in whole or in part, of the
Refunded Certificates, the Trustee is executing and delivering a series of certificates of
participation captioned “$[PAR AMOUNT] City and County of San Francisco Refunding
Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects)” (the “2020-
R1 Certificates”) under the Fourth Supplement to Trust Agreement, dated as of [November 1],
2020, by and between the City and the Trustee (the “Fourth Supplement to Trust Agreement” and,
collectively with the Original Trust Agreement, the First Supplement to Trust Agreement, the
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Second Supplement to Trust Agreement and the Third Supplement to Trust Agreement, the “Trust
Agreement”);

WHEREAS, pursuant to this Fourth Supplement to Property Lease dated as of
[November] 1, 2020, by and between the City and the Trustee (the “Fourth Supplement to Property
Lease” and, together with the Original Property Lease, the First Supplement to Property Lease, the
Second Supplement to Property Lease and the Third Supplement to Property Lease, the “Property
Lease”), supplementing and amending the Property Lease, the City desires to supplement and
amend the Property Lease, pursuant to Section 18 of the Property Lease, Section 7.02 of the Trust
Agreement and Sections 16 and 20 of the Project Lease (collectively, the “Leased Property
Amendment Provisions™), to modify the “Site” and the “Leased Property” under the Property Lease
by the addition of certain City-owned real property located at 1 Moreland Drive, San Bruno,
California and all improvements thereon, generally known as the San Bruno Complex (the
“Additional Leased Property”), all as set forth in this Fourth Supplement to Property Lease and to
lease such Leased Property (as further defined in Section 1 hereof and described in Exhibit A
hereto) to the Trustee; and

WHEREAS, in connection with the execution and delivery of the 2020-R1 Certificates, the
City and the Trustee are entering into this Fourth Supplement to Property Lease, supplementing and
amending the Original Property Lease to provide for additional rental to be paid by the Trustee in
connection with the prepayment of the Refunded Certificates and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee are simultaneously entering
into a Fourth Supplement to Project Lease, dated as of [November 1], 2020 (the “Fourth
Supplement to Project Lease” and, together with the Original Project Lease, the First Supplement to
Project Lease, the Second Supplement to Project Lease and the Third Supplement to Project Lease,
the “Project Lease”), supplementing amending the Original Project Lease (as previously
supplemented and amended) to modify, pursuant to the Leased Property Amendment Provisions,
the “Site” and the “Leased Property” under the Project Lease by the addition of the Additional
Leased Property, all as set forth in the Fourth Supplement to Project Lease and to provide for the
lease of the Leased Property by the Trustee back to the City, additional Base Rental to be paid by
the City in connection with the prepayment of the Refunded Certificates and certain related matters;

WHEREAS, the 2020-R1 Certificates are being executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Project Lease on a parity basis
with the Outstanding 2012A Certificates and 2019-R1 Certificates and any other Additional
Certificates authorized and issued pursuant to additional, respective, executed and delivered
supplements to the Original Agreements, prior to the issuance of the 2020-R1 Certificates; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree to supplement and amend the Original Property Lease as
follows:



Section 1. Lease of Leased Property; Effect of this Fourth Amendment to Property
Lease.

@) The City hereby leases to the Trustee the real property located in the City and
County of San Francisco described in Exhibit A attached hereto (the “Site”), together with the
buildings and improvements now situated or hereinafter constructed thereon (collectively, the
“Leased Property”), subject (i) to the terms hereof and of the Original Property Lease, as previously
supplemented and amended, and (ii) to Permitted Encumbrances. The term “Site” as set forth in the
Original Property Lease, as previously supplemented and amended, is hereby amended to include
the Site described in the Original Property Lease and such additional real property, if any,
described in Exhibit A attached hereto, inclusive. The City also grants to the Trustee such rights of
ingress and egress to the Site, as defined in the Project Lease, as the Trustee may require in order to
fulfill its obligations hereunder and under the Project Lease.

(b) On and after the date of this Fourth Amendment to Property Lease, each reference in
the Original Project Lease and in each of the First Supplement to Project Lease, the Second
Supplement to Project Lease, the Third Supplement to Project Lease and this Fourth Supplement to
Project Lease to the “Leased Property” shall include the “Leased Property” as set forth in Exhibit A
hereto, inclusive of the “Site” as defined in Section 1(a) hereof. Except as expressly provided in
this Fourth Amendment to Project Lease, the Original Project Lease as amended and supplemented
by the First Supplement to Project Lease, the Second Supplement to Project Lease and the Third
Supplement to Project Lease shall continue in full force and effect in accordance with the terms and
provisions thereof, as amended and supplemented hereby.

Section 2. Ownership of Leased Property. The City represents that it is the sole
owner of and holds fee title to the Leased Property, subject to Permitted Encumbrances.

Section 3. Rent. As additional consideration to the City payable under Section 5 of the
Original Property Lease, the City and the Trustee hereby agree that the Trustee shall pay to the City
an advance rent in the amount of the net proceeds of the 2020-R1 Certificates as additional prepaid
rental and additional rent of $1 per year as consideration for this Fourth Supplement to Property
Lease over its term. Such moneys are to be deposited in the funds and accounts as provided in the
Fourth Supplement to Trust Agreement.

Section 4. Governing Law. This Fourth Supplement to Property Lease shall be
governed by and construed in accordance with the laws of the State of California.

Section 5. Counterparts. This Fourth Supplement to Property Lease may be signed in
several counterparts, each of which will constitute an original, but all of which shall constitute one
and the same instrument.

[REMAINDER OF PAGE LEFT BLANK]



IN WITNESS WHEREOF, the parties hereto have caused this Fourth Supplement to
Property Lease to be executed and attested by their proper officers thereunto duly authorized, as of
the day and year first above written.

U.S. BANK NATIONAL
ASSOCIATION, as Trustee

By:

Authorized Signatory

CITY AND COUNTY OF SAN FRANCISCO

By:

Mayor
[SEAL]

ATTEST:

By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney

[Signature page to Fourth Supplement to Property Lease — City and County of San Francisco]



EXHIBIT A
A-1
DESCRIPTION OF THE SITES

Parcel One:

The sites consisting of the footprints of those certain buildings shown as the Link
Building and the East Residence located on a portion of the real property described below and
shown on the Site Plan attached to the lease(s) referenced in Schedule A herein, including all
rights of access reasonably necessary to enter, leave and make reasonable use of such buildings.
Such sites and rights of access are located on a portion of those parcels of land in the City and
County of San Francisco, State of California, described as follows (as Parcel One on the
succeeding page).

Parcel Two:

The site of the property generally known as the San Bruno Complex, 1 Moreland Drive,
San Bruno, California 94006 located on the real property described as follows (as Parcel Two on
the succeeding page).



A-2
LEGAL DESCRIPTION OF THE SITE
[TO BE CONFIRMED PER TITLE REPORTS]

Parcel One:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO,
IN THE COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS
FOLLOWS:

The sites consisting of the footprints of those certain buildings shown as the Link Building and the East
Residence located on a portion of the real property described below and shown on the Site Plan attached
to the lease(s) referenced in Schedule A herein, including all rights of access reasonably necessary to
enter, leave and make reasonable use of such buildings. Such sites and rights of access are located on a
portion of those parcels of land in the City and County of San Francisco, State of California, described as
follows:

All that certain real property as shown on Record of Survey No. 5617, recorded May 26, 2009 as
Instrument No. 09-1769617-00, in Book CC of Survey Maps at Page 143, in the Office of the County
Recorder of San Francisco County said real property more particularly described as follows:

Beginning at Southwest corner of that certain map entitled "Midtown Terrace Subdivision No. 3"
recorded July 27, 1955 in Book R of Maps, Page 68 in the Office of the Recorder of said San Francisco
County; Thence,

North 89° 54' 00" East, 485.75 feet to the beginning of a non-tangent curve, concave to the Northeast,
with a radius of 25.00 feet, whose radius point bears North 35° 01' 01" East; thence,

Southeasterly along said curve 15.32 feet, through a central angle of 35°07'01"; thence,

North 89° 54' 00" East, 179.19 feet to the beginning of a curve, concave to the Southwest with a radius of
15.00 feet; thence,

Southeasterly along said curve 23.30 feet, through a central angle of 88° 59' 45" to a point on the
Westerly line of Panorama Drive (60.00 feet wide), said point also being the beginning of a reverse curve,
concave to the Northeast with a radius of 280.00 feet; thence,

Southeasterly along said curve 175.42 feet, through a central angle of 35° 53' 45"; thence,
Continuing along said Westerly line, South 37 ° 00" 00" East, 58.45 feet; thence,
Leaving said Westerly line, South 89° 50' 26" West, 433.99 feet; thence,

South 25° 07" 46" West, 742.14 feet to a point on the North line of Woodside Avenue (80.00 feet wide);
thence,

Along said North line, North 53° 52' 14" West 54.59 feet to the beginning of a curve, concave to the
South with a radius of 148.50 feet; thence,

Westerly along said curve 48.61 feet through a central angle of 18° 45' 20"; thence,

Leaving said North line, North 17° 22' 26" East 137.50 feet; thence,

North 72° 37' 34" West 350.00 feet; thence,

South 17° 22' 26" West 137.50 feet to a point on said North line of Woodside Avenue; thence,
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Along said North line, North 72° 37" 34" West 64.98 feet to the beginning of a curve, concave to the
South with a radius of 80.00 feet; thence,

Westerly along said curve 3.36 feet, through a central angle of 2° 24' 20"; thence,

North 75° 01' 54" West 130.76 feet to the beginning of a curve, concave to the South with a radius of
80.00 feet; thence,

Westerly along said curve 4.61 feet through a central angle of 3° 18' 02"; thence,

North 78° 19' 56" West 351.04 feet to the beginning of a curve, concave Southerly with a radius of 293.09
feet; thence,

Westerly along said curve 60.78 feet through a central angle of 11° 52' 58"; thence,

South 89° 47' 06" West 138.66 feet to the beginning of a curve, concave to the Northeast with a radius of
53.00 feet; thence,

Northwesterly along said curve 50.88 feet through a central angle of 55° 00" 04" (transitioning to the
Easterly line of Laguna Honda Boulevard (variable width)); thence,

Along said Easterly line, North 35° 12' 50" West 95.18 feet to the beginning of a curve, concave to the
East with a radius of 60.00 feet; thence,

Northerly along said curve 48.84 feet through a central angle of 46°38' 28" to a non-tangent line; thence,

North 41° 12' 27" East 61.00 feet to the beginning of a curve, concave Westerly with a radius of 217.76
feet; thence,

Northerly along said curve 253.29 feet through a central angle of 66° 38' 49" to the beginning of a reverse
curve, concave to the East with a radius of 111.00 feet; thence,

Northerly along said curve 54.55 through a central angle of 28° 09' 23" to the beginning of a reverse
curve, concave to the West with a radius of 74.00 feet; thence,

Northwesterly along said curve 73.95 feet through a central angle of 57° 15' 24"; thence,
North 54° 32' 22" West 112.03 feet; thence,

North 39° 19' 20" West 515.88 feet to the beginning of a curve, concave to the Northeast with a radius of
550.00 feet; thence,

Northerly along said curve 191.99 feet through a central angle of 20° 00’ 00"; thence,

North 19° 19' 20" West 223.38 feet to the beginning of a curve, concave to the Southwest with a radius of
709.99 feet; thence,

Northwesterly along said curve 232.44 feet through a central angle of 18° 45' 27" to the beginning of a
reverse curve, concave to the Southeast with a radius of 70.00 feet; thence,

Northerly along said curve 120.35 feet (transitioning to the Southerly line of Clarendon Avenue (variable
width) to the beginning of a compound curve concave to the South with a radius of 328.22 feet; thence,

Northeasterly along said curve 133.28 feet through a central angle of 23° 15' 58"; thence,

North 83° 41' 44" East 429.27 feet to the beginning of a curve, concave to the South with a radius of
233.58 feet; thence,

Southeasterly along said curve 109.19 feet through a central angle of 26° 47' 00"; thence,
South 69° 31' 16" East 176.45 feet; thence,
Leaving said Southerly line of Clarendon Avenue, South 44°45' 48" East 463.19 feet; thence,
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North 89° 41' 23" East 722.81 feet to the Westerly line of said Midtown Terrace; thence,
South 0° 09' 51" East 771.80 feet to the point of beginning of this description.
APN: Lot 007, Block 2842

Parcel Two:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN BRUNO, IN
THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

Parcel A:

Beginning at the point of intersection of the Southerly boundary of Sharp Park; as Conveyed to the City
and County of San Francisco by Deed from Adolph B. Spreckels, dated March 31, 1916 and recorded
December 12, 1916, in Book 258 of Deeds, at Page 389 and by Deed from Samuel G. Murphy, dated June
6, 1917 and recorded July 23, 1917 in Book 263 of Deeds, at Page 475, Records of San Mateo County,
and the Southwesterly boundary of the property of Jersey Farm Company, as said point is defined by a
granite monument at .the intersection of fence lines and running thence Northwesterly along the
Northeasterly boundary of Sharp Park, North 31° 20" 00" West 2618.22 feet; thence East 421.66 feet;
thence North 24° 26' 31" East 294.13 feet; thence North 27° 59" 56" East 429.61 'feet; thence North 71°
53' 26" East 156.58 feet; thence South 63° 20" 42" East 245.31 feet; thence South 89° 52' 42" East 386:25
feet; thence North 57° 17' 52" East 227.14 feet; thence North 87° 58' 09" East 274.78 feet; thence North
58° 48' 53" East 259.57 feet; thence South 49° 22'40" East 166.75 feet; thence South 70° 11' 59" East
122.08 feet; thence North 67° 02' 00" East 167.11 feet; thence South 31° 04' 55" East 785.79 feet; thence
South 43° 47' 53" East 184.42 feet; thence South 68° 49’ 00" East 160.41 feet; thence North 72° 17' 52"
East 117.20 feet; thence North 57° 14' 42" East 399.79 feet; thence North 64° 02' 54" East 139.70 feet;
thence South 6° 23' 45" East 340.78 feet; thence South 22° 04' 52" West 356.20 feet; thence South 11° 07"
04" West 237.69 feet; thence South 25° 38' 07" East 300.91 feet; thence South 36° 16' 36" East 992.17
feet; thence South 8° 06' 39" West 201.0 feet; thence South 70°.17' 32" West 217.72 feet; thence South
50° 26' 14" West 153.55 feet; thence South 22° 06' 38" West 95.32 feet; thence South 6° 56' 53" East
133.52 feet; thence South 26° 54' 30" East 135.99 feet; thence South 33° 03' 27" East 218.14 feet; thence
South 9° 07 12" East 164.60 feet; thence South 64° 50' 04" West 430.05 feet; thence North 83° 29' 43"
West 2201.00 feet; thence North 31° 20" 00" West 599.48 feet, to the point of beginning. Being a portion
of the San Pedro Rancho and of the Buri Buri Rancho.

Excepting Therefrom that property granted to the United States of America by Deed dated May 19, 1941
and recorded November 7, 1941 in Book 992 at Page 128, Official Records of San Mateo County, State
of California.

Parcel B:

A right of way easement to construct, reconstruct, maintain, repair and use a road over a strip of land 40
feet wide, 20 feet measured at right angles each side of the following described center line:

Beginning at a concrete monument on the Southwesterly line of the right of way of the Skyline Boulevard,
marked P.C. 350+52.02 which bears South 40° 24' East from a concrete monument marked A' 346 - 70.53
P.O.C., P. 346 - 59.97 P.T. and running thence South 15° 14' East 225.92 feet on said Southwesterly line;
thence continuing on said right of way North 74° 46' East 19.37 feet to the true, point of beginning of this
description; thence Southeasterly on the arc of a curve to the left tangent to a line deflected 81° 54' 16" to
the right from the preceding course with a radius of 500 feet, a central angle of 7° 42' 51", an arc distance
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of 67.32 feet; thence Southeasterly tangent to the preceding curve 107.51 feet; thence Southeasterly on the
arc of a curve to the right tangent to the preceding course with a radius of 1250 feet, a central angle of 21°
02' 35" an arc distance of 459.09 feet; thence Southeasterly tangent to the preceding curve, 182.23 feet;
thence Southeasterly, Southerly and Southwesterly on the arc of a curve to the right, tangent to the
preceding course with a radius of 400 feet, a central angle of 90° 10" 22", an arc distance of 629.92 feet;
thence Southwesterly tangent to the preceding curve 448.41 feet to the Easterly boundary of Parcel 1,
hereinbefore described, distant thereon South 6° 23' 45" East, 25 feet from the Northeast corner of said
Parcel 1.

JPN: 017-053-530-01A

APN: 017-530-010
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On before me, , Notary Public,
personally  appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose names(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On before me, , Notary Public,
personally  appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose names(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC




Squire draft 07-07-2020

FOURTH SUPPLEMENT TO TRUST AGREEMENT
by and between the
CITY AND COUNTY OF SAN FRANCISCO

and

U.S. BANK NATIONAL ASSOCIATION
as Trustee

Dated as of [November] 1, 2020

Relating to:

$[Amount]
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2020-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

010-9091-0972/3/AMERICAS



FOURTH SUPPLEMENT TO TRUST AGREEMENT

THIS FOURTH SUPPLEMENT TO TRUST AGREEMENT, dated as of [November] 1,
2020 (this “Fourth Supplement to Trust Agreement”), by and between the CITY AND COUNTY
OF SAN FRANCISCO, a municipal corporation organized and existing under its charter and the
Constitution and laws of the State of California (the “City”) and U.S. BANK NATIONAL
ASSOCIATION, a national banking association, as Trustee (the “Trustee™);

WITNESSETH:

WHEREAS, the City and the Trustee have previously entered into a Property Lease,
dated as of May 1, 2009 (the “Original Property Lease”), pursuant to which the City has leased
certain real property and all works, property, improvements, structures and fixtures thereon
(collectively the “Leased Property”) to the Trustee;

WHEREAS, pursuant to a Project Lease, dated as of May 1, 2009, by and between the
City and the Trustee (the “Original Project Lease”), the Trustee has leased the Leased Property
back to the City;

WHEREAS, in order to provide funds to finance the acquisition, demolition,
construction, reconstruction, installation, equipping, improvement and rehabilitation of a hospital
and related property located at 375 Laguna Honda Boulevard (the “2009A Project”), the Trustee
executed and delivered certificates of participation captioned “$163,335,000 City and County of
San Francisco Certificates of Participation, Series 2009A (Multiple Capital Improvement
Projects)” (the “2009A Certificates”) under a Trust Agreement, dated as of May 1, 2009,
between the City and the Trustee (the “Original Trust Agreement” and, together with the
Original Property Lease and the Original Project Lease, the “Original Agreements™);

WHEREAS, the 2009A Certificates evidence direct undivided interests in the lease
payments made by the City under the Original Project Lease;

WHEREAS, in order to provide funds to finance improvements to various City streets
and other capital improvements (the “2009B Project”), the Trustee subsequently executed and
delivered a series of certificates of participation captioned “$37,885,000 City and County of San
Francisco Certificates of Participation, Series 2009B (Multiple Capital Improvement Projects)”
(the “2009B Certificates” and, together with the 2009A Certificates, the “2009 Certificates”)
under a First Supplement to Trust Agreement dated as of September 1, 2009 (the “First
Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2009B Certificates, the
City and the Trustee have previously entered into a First Supplement to Property Lease, dated as
of September 1, 2009 (the “First Supplement to Property Lease”), supplementing the Original
Property Lease to provide for additional rental to be paid by the Trustee in connection with the
financing of the 2009B Project and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee simultaneously entered
into a First Supplement to Project Lease, dated as of September 1, 2009, by and between the City

2



and the Trustee (the “First Supplement to Project Lease™), supplementing the Original Project
Lease to provide for additional Base Rental to be paid by the City in connection with the
financing of the 2009B Project and certain related matters;

WHEREAS, the 2009B Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, on a parity basis with the 2009A
Certificates;

WHEREAS, in order to provide funds for certain street improvements of the City, the
Trustee subsequently executed and delivered a series of certificates of participation captioned
“$42,835,000 City and County of San Francisco Certificates of Participation, Series 2012A
(Multiple Capital Improvement Projects)” (the *“2012A Certificates”) under a Second
Supplement to Trust Agreement dated as of June 1, 2012 (the “Second Supplement to Trust
Agreement”);

WHEREAS, in connection with the execution and delivery of the 2012A Certificates, the
City and the Trustee have previously entered into a Second Supplement to Property Lease, dated
as of June 1, 2012 (the “Second Supplement to Property Lease”), supplementing the Original
Property Lease to provide for additional rental to be paid by the Trustee in connection with the
financing of the 2012A Project and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee simultaneously entered
into a Second Supplement to Project Lease, dated as of June 1, 2012, by and between the City
and the Trustee (the “Second Supplement to Project Lease”), supplementing the Original Project
Lease to provide for additional Base Rental to be paid by the City in connection with the
financing of the 2012A Project and certain related matters;

WHEREAS, the 2012A Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease and the Second Supplement to Project
Lease, on a parity basis with the 2009A Certificates and the 2009B Certificates;

WHEREAS, in order to provide funds for (i) the acquisition of capital equipment,
including mechanical street sweepers and other capital expenditures of the City and (ii) the
prepayment of all of the 2009 Certificates (collectively, the “2019-R1 Project”), the Trustee
executed and delivered a series of certificates of participation captioned “$116,460,000 City and
County of San Francisco Refunding Certificates of Participation, Series 2019-R1 (Multiple
Capital Improvement Projects)” (the “2019-R1 Certificates”) under a Third Supplement to Trust
Agreement dated as of November 1, 2019 (the “Third Supplement to Trust Agreement”);

WHEREAS, in connection with the execution and delivery of the 2019-R1 Certificates,
the City and the Trustee entered into a Third Supplement to Property Lease, dated as of
November 1, 2019 (the “Third Supplement to Property Lease”), supplementing the Original



Property Lease to provide for additional or adjusted rental to be paid by the Trustee in
connection with the financing of the 2019-R1 Project and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee simultaneously entered
into a Third Supplement to Project Lease, dated as of November 1, 2019, by and between the
City and the Trustee (the “Third Supplement to Project Lease”), supplementing the Original
Project Lease to provide for additional or adjusted Base Rental to be paid by the City in
connection with the financing of the 2019-R1 Project and certain related matters;

WHEREAS, the 2019-R1 Certificates were executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement, and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, the Second Supplement to Project Lease
and the Third Supplement to Project Lease, on a parity basis with the Outstanding 2012A
Certificates;

WHEREAS, the City and U.S. Bank National Association, as successor trustee (the
“2010A Trustee™), have previously entered into a Property Lease, dated as of September 1, 2010
(the “2010A Property Lease”), pursuant to which the City has leased certain City-owned real
property located at 1 Moreland Drive, San Bruno, California and all improvements thereon,
generally known as the San Bruno Complex (the “2010A Leased Property”) to the 2010A
Trustee; and

WHEREAS, The Trustee and the City have previously entered into a Project Lease, dated
as of September 1, 2010 (the “2010A Project Lease”), pursuant to which the 2010A Trustee has
leased the 2010A Leased Property back to the City; and

WHEREAS, the City previously caused the execution and delivery of the City and
County of San Francisco Refunding Certificates of Participation, Series 2010A (the “2010A
Certificates™) pursuant to a Trust Agreement, dated as of September 1, 2010, by and between the
City and the 2010A Trustee (the “2010A Trust Agreement”); and

WHEREAS, the 2010A Certificates evidence direct undivided interests in the lease
payments made by the City under the 2010A Project Lease; and

WHEREAS, a portion of the 2010A Certificates currently remain outstanding and unpaid
(the “Refunded Certificates”); and

WHEREAS, the City desires to provide for the prepayment, in whole or in part, of the
Refunded Certificates through the execution and delivery of one or more series of certificates of
participation;

WHEREAS, in order to provide funds for the prepayment, in whole or in part, of the
Refunded Certificates, the Trustee is executing and delivering a series of certificates of
participation captioned “$[PAR AMOUNT] City and County of San Francisco Refunding
Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects)” (the
“2020-R1 Certificates”) under this Fourth Supplement to Trust Agreement;



WHEREAS, in connection with the execution and delivery of the 2020-R1 Certificates,
the City and the Trustee are entering into a Fourth Supplement to Property Lease, dated as of
[November] 1, 2020 (the “Fourth Supplement to Property Lease”), supplementing the Original
Property Lease to supplement the Leased Property, pursuant to Section 18 of the Original
Property Lease, Section 7.02 of the Original Trust Agreement and Sections 16 and 20 of the
Original Project Lease (collectively, the “Leased Property Amendment Provisions™), by the
addition of certain City-owned real property located at 1 Moreland Drive, San Bruno, California
and all improvements thereon, generally known as the San Bruno Complex (the *“Additional
Leased Property”), and to provide for additional rental to be paid by the Trustee in connection
with the prepayment of the Refunded Certificates and certain related matters;

WHEREAS, in connection therewith, the City and the Trustee are simultaneously
entering into a Fourth Supplement to Project Lease, dated as of [November] 1, 2020 (the “Fourth
Supplement to Project Lease”), supplementing the Original Project Lease to supplement the
Leased Property, pursuant to the Leased Property Amendment Provisions, by the addition of the
Additional Leased Property to the Original Leased Property, and to provide for additional Base
Rental to be paid by the City in connection with the prepayment of the Refunded Certificates and
certain related matters;

WHEREAS, the 2020-R1 Certificates are being executed and delivered as Additional
Certificates pursuant to Section 7.04 of the Original Trust Agreement and evidence direct
undivided interests in the lease payments made by the City under the Original Project Lease, as
supplemented by the First Supplement to Project Lease, the Second Supplement to Project Lease,
the Third Supplement to Project Lease and the Fourth Supplement to Project Lease, on a parity
basis with the Outstanding 2012A Certificates and 2019-R1 Certificates and any other Additional
Certificates authorized and issued pursuant to additional, respective, executed and delivered
supplements to the Original Agreements, prior to the issuance of the 2020-R1 Certificates;

[DETERMINE IF NEEDED: WHEREAS, the City and the Trustee also desire by this
Fourth Supplement to Trust Agreement to amend certain provisions of the Original Trust
Agreement to [cure an ambiguity and to] make certain modifications that do not adversely affect
the interests of any of the Owners of the Outstanding 2012A Certificates and 2019-R1
Certificates, as permitted by Section 7.01 of the Original Trust Agreement;] and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree to supplement the Original Trust Agreement as follows:

Section 1. Definitions. Capitalized terms used herein without definition shall have
the meanings as set forth in the Original Trust Agreement, as previously supplemented and
amended. The following capitalized terms used herein are hereby defined as follows:

“Additional Leased Property” has the meaning ascribed thereto in the preamble hereto.

[“Escrow Agent” means U.S. Bank National Association, as the escrow agent named in
the Escrow Agreement (defined herein).]



“Refunded Certificates” means the outstanding 2010A Certificates to be prepaid with
certain proceeds of the 2020-R1 Certificates and certain other available moneys of the City.

“2009 Certificates” means the 2009A Certificates and the 2009B Certificates.

“2009A Certificates” means the City and County of San Francisco Certificates of
Participation, Series 2009A (Multiple Capital Improvement Projects).

“2009B Certificates” means the City and County of San Francisco Certificates of
Participation, Series 2009B (Multiple Capital Improvement Projects).

“2010A Certificates” means the City and County of San Francisco Refunding Certificates
of Participation, Series 2010A.

[“2010A Escrow Agreement” means that certain Escrow Agreement (Series 2010A),
dated as of [Dated Date], 2020, by and between U.S. Bank National Association, as Escrow
Agent, and the City, relating to the prepayment and defeasance of the Refunded Certificates.]

“2019-R1 Certificates” means the City and County of San Francisco Refunding
Certificates of Participation, Series 2019-R1 (Multiple Capital Improvement Projects).

“2020-R1 Certificates” means the certificates of participation captioned “City and County
of San Francisco Refunding Certificates of Participation, Series 2020-R1 (Multiple Capital
Improvement Projects)” authorized hereby and at any time Outstanding hereunder.

“2020-R1 Costs of Issuance Account” means the account of that name established
pursuant to Section 4 hereof.

“2020-R1 Refunding Account” means the fund of that name established pursuant to
Section 5 hereof.

“2020-R1 Reserve Account” means the fund of that name established pursuant to Section
6 hereof.

Section 2. Authorization, Designation and Description of the Additional
Certificates. The Trustee is hereby authorized and directed to execute and deliver the 2020-R1
Certificates as a series of Additional Certificates to the original purchaser or purchasers thereof.
The 2020-R1 Certificates shall be designated as “City and County of San Francisco Refunding
Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects)” which
shall be executed and delivered in the aggregate principal amount of $[PAR AMOUNT]. Each
2020-R1 Certificate shall be executed and delivered in fully registered form and shall be
numbered as determined by the Trustee. The 2020-R1 Certificates shall be dated [DATE], 2020.
The 2020-R1 Certificates shall be executed and delivered in Authorized Denominations, and
shall initially be executed and delivered in book-entry form pursuant to Section 2.11 of the
Original Trust Agreement.

The 2020-R1 Certificates shall be Additional Certificates under the Original Trust
Agreement delivered in accordance with Section 7.04 thereof and representing Base Rental on a
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parity basis with the Outstanding 2012A Certificates and 2019-R1 Certificates and any other
Additional Certificates authorized and issued pursuant to additional, respective, executed and
delivered supplements to the Original Agreements, prior to the issuance of the 2020-R1
Certificates.

The 2020-R1 Certificates shall have Certificate Payment Dates of [October] 1 in the
years and shall evidence and represent principal components in the amounts, with an interest
component with respect thereto calculated on the basis of a 360-day year composed of twelve
30-day months at the rates, as follows:

Certificate Payment Date
([October] 1) Principal Amount Interest Rate

t  Term Certificates

The interest evidenced and represented by the 2020-R1 Certificates shall be payable on
each Interest Payment Date, beginning on [__], 20[__], and continuing to and including their
Certificate Payment Dates or on prepayment prior thereto, and shall evidence and represent the
sum of the portions of the Base Rental designated as interest components coming due on such
date in each year.

The principal evidenced and represented by the 2020-R1 Certificates shall be payable on
[October] 1, 20[ ] and each [October] 1 thereafter, continuing to and including [October] 1,
20[__] and shall evidence and represent the sum of the portions of the Base Rental Payments
designated as principal components coming due on each [October] 1.

The 2020-R1 Certificates with Certificate Payment Dates of [October] 1, 20[ ] and
[October] 1, 20[__] shall be subject to mandatory sinking account installment prepayment as set
forth in Section 6(c) hereof.

Section 3. Application of Sale Proceeds of the 2020-R1 Certificates. Upon the
Closing Date with respect to the 2020-R1 Certificates, an amount of proceeds from the sale
thereof equal to S[NET SALE PRICE] (calculated as the principal amount represented by the
2020-R1 Certificates ($[__]), [plus/less] a [net/aggregate] original issue [premium/discount] of



$[__1. less an underwriter’s discount of $[__1), shall be delivered to the Trustee and deposited by
the Trustee as follows:

1) The Trustee shall deposit into the 2020-R1 Costs of Issuance Account the
sum of $[__]. Such amount shall be held in the 2020-R1Costs of Issuance Account separate
from any other moneys in the Costs of Issuance Fund.

(2) [The Trustee shall deposit into the 2020-R1 Reserve Account in the
Reserve Fund [from the proceeds of the 2020-R1 Certificates][from released funds previously
held in reserve for the 2010A Certificates] the sum of $[ ] representing the Reserve
Requirement as applicable to the 2020-R1 Certificates only as of the Closing Date. The 2020-R1
Reserve Account shall only be available for payments with respect to the 2020-R1 Certificates.]

(3) The Trustee shall deposit into the 2020-R1 Refunding Account the sum of
$[ 1. Such amount shall be applied to repay the outstanding Refunded Certificates in
accordance with Section 5 below.

Section 4. Establishment and Application of 2020-R1 Costs of Issuance Account.
There is hereby established in trust a special account designated as the “2020-R1 Costs of
Issuance Account,” which shall be held by the Trustee and which shall be kept separate and apart
from all other funds and money held by the Trustee. The Trustee shall administer such account
as provided herein.

There shall be deposited in the 2020-R1 Costs of Issuance Account that portion of the
proceeds of the 2020-R1 Certificates required to be deposited therein pursuant to Section 3
hereof. The Trustee shall disburse money from the 2020-R1 Costs of Issuance Account on such
dates and in such amounts as are necessary to pay Costs of Issuance with respect to the 2020-R1
Certificates, in each case, promptly after receipt of, and in accordance with, a Written Request of
a City Representative in the form attached to the Original Trust Agreement as Exhibit B. Any
amounts remaining in the 2020-R1 Costs of Issuance Account on the earlier of the date on which
a City Representative has notified the Trustee in writing that all Costs of Issuance with respect to
the 2020-R1 Certificates have been paid or the date twelve (12) months from the Closing Date
shall be transferred by the Trustee to such fund or account that has been approved in writing by a
City Representative, and the 2020-R1 Costs of Issuance Account shall then be closed.

Section 5. Establishment and Application of 2020-R1 Refunding Fund. The
[Trustee][Escrow Agent] shall establish, maintain and hold [hereunder][pursuant to the 2010A
Escrow Agreement] a separate fund known as the “2010A Refunding Fund,” which shall be
maintained and accounted for by the [Trustee][Escrow Agent] so long as any moneys are on
deposit therein. The moneys in the 2010A Refunding Fund shall be held by the [Trustee][Escrow
Agent] and applied to prepay the outstanding 2010A Certificates pursuant to the [instructions
provided thereto by the City’s Director of Public Finance][2010A Escrow Agreement]. Any
balance remaining in the 2010A Refunding Fund following such application of moneys shall be
transferred to such fund or account that has been approved in writing by a City Representative,
whereupon the 2010A Refunding Fund shall be closed.



Section 6. 2020-R1 Reserve Account and 2020-R1 Reserve Requirement. There is
hereby established in trust a special account within the Reserve Fund designated as the “2020-R1
Reserve Account,” which shall be held by the Trustee and which shall be kept separate and apart
from all other funds and money held by the Trustee. The Trustee shall administer such account
as provided herein and in the Original Trust Agreement. The Reserve Requirement for the 2020-
R1 Certificates shall be [AMOUNT ($___ . )] and shall be shall be deposited in the 2020-R1
Costs of Issuance Account [from a portion of the proceeds of the 2020-R1 Certificates][released
funds previously held in reserve for the 2010A Certificates] pursuant to Section 3 hereof.
Amounts on deposit in the 2012A Reserve Account of the Reserve Fund shall not be available to
support payments with respect to the 2020-R1 Certificates. Amounts on deposit in the 2020-R1
Reserve Account of the Reserve Fund shall not be available to support payments with respect to
the 2012A Certificates, the 2019-R1 Certificates, or any Additional Certificates issued
subsequent to the issuance of the 2020-R1 Certificates.

Section 7. Prepayment of 2020-R1 Certificates. The 2020-R1 Certificates shall be
subject to prepayment prior to their stated Certificate Payment Dates only as set forth below:

(@) Optional Prepayment of 2020-R1 Certificates. The 2020-R1 Certificates with a
Certificate Payment Date on or after | |, are subject to optional prepayment prior to their
respective Certificate Payment Dates in whole or in part on any date on or after | |, at
the option of the City, in the event the City exercises its option under Section7
of the Project Lease to prepay the principal component of the Base Rental payments, at a
prepayment price equal to 100% of the principal amount represented by the 2020-R1 Certificates
to be prepaid, plus accrued interest to the date fixed for prepayment, without premium.

In the event the City gives notice to the Trustee of its intention to exercise such
prepayment option, but fails to deposit with the Trustee on or prior to the prepayment date an
amount equal to the prepayment price, the City will continue to pay the Base Rental payments as
if no such notice were given. As provided in the Original Trust Agreement, The City may direct
the Trustee to provide a conditional notice of prepayment of the Certificates identified in such
notice, and such notice shall specify its conditional status.

(b) Sinking Account Installment Prepayment of 2020-R1 Certificates. The 2020-R1
Certificates with a Certificate Payment Date of [October] 1, 20[ ], are subject to sinking
account installment prepayment prior to their Certificate Payment Date in part, by lot, on each
[October] 1, beginning [October] 1, 20[ ], in the amounts set forth below, from scheduled
payments of the principal component of Base Rental payments, at the principal amount of the
2020-R1 Certificates to be prepaid, plus accrued interest to the prepayment date, without
premium:

Prepayment Date Sinking Account
([October] 1) Installment Amount

The 2020-R1 Certificates with a Certificate Payment Date of [October] 1, 20[ ], are
subject to sinking account installment prepayment prior to their Certificate Payment Date in part,



by lot, on each [October] 1, beginning [October] 1, 20[_], in the amounts set forth below, from
scheduled payments of the principal component of Base Rental payments, at the principal
amount of the 2020-R1 Certificates to be prepaid, plus accrued interest to the prepayment date,
without premium:

Prepayment Date Sinking Account
([October] 1) Installment Amount

(©) Special Prepayment of 2020-R1 Certificates. The 2020-R1 Certificates are
subject to mandatory prepayment prior to their respective Certificate Payment Dates in whole or
in part on any date, at the Prepayment Price (plus accrued but unpaid interest to the prepayment
date), without premium, from amounts deposited in the Base Rental Fund pursuant to
Section 4.09 or Section 4.10 of the Original Trust Agreement following an event of damage,
destruction or condemnation of the Leased Property or any portion thereof or loss of the use or
possession of the Leased Property or any portion thereof due to a title defect. Such mandatory
prepayment of Base Rental shall be applied pro rata among all series of Certificates.

Section 8. 2020-R1 Rebate Account. There is hereby established within the Rebate
Fund a special account designated the “2020-R1 Rebate Account,” which shall be held by the
Trustee and which shall be kept separate and apart from all other accounts and money held by
the Trustee. Amounts received by the Trustee as Additional Rental with respect to any rebate
requirement for the 2020-R1 Certificates as set forth in written instructions of a City
Representative in accordance with the provisions of the Tax Certificate shall be deposited in the
2020-R1 Rebate Account. Amounts on deposit in the 2020-R1 Rebate Account shall only be
applied to payments made to the United States of America in accordance with written
instructions of a City Representative or returned to the City as directed in writing by a City
Representative.

Section 9. Original Trust Agreement Still in Effect. This Fourth Supplement to
Trust Agreement and all the terms and provisions herein contained shall form part of the Original
Trust Agreement as fully and with the same effect as if all such terms and provisions had been
set forth in the Original Trust Agreement, as amended and supplemented by the First Supplement
to Trust Agreement, the Second Supplement to Trust Agreement and the Third Supplement to
Trust Agreement. The Original Trust Agreement is hereby ratified and confirmed and shall
continue in full force and effect in accordance with the terms and provisions thereof, as
supplemented and amended hereby and by the First Supplement to Trust Agreement, the Second
Supplement to Trust Agreement and the Third Supplement to Trust Agreement.

Section 10. Governing Law. This Fourth Supplement to Trust Agreement shall be
governed by and construed in accordance with the laws of the State of California.

Section 11. Counterparts. This Fourth Supplement to Trust Agreement may be signed in

several counterparts, each of which will constitute an original, but all of which shall constitute
one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Supplement to
Trust Agreement as of the date first above written.

CITY AND COUNTY OF SAN FRANCISCO

By:

Mayor

[SEAL]

ATTEST:

By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM BY:

DENNIS J. HERRERA,
CITY ATTORNEY

By:

Deputy City Attorney

U.S. BANK NATIONAL
ASSOCIATION, as Trustee

By:

Authorized Signatory

[Signature page to Fourth Supplement to Trust Agreement — City and County of San Francisco]
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EXHIBIT A

FORM OF CERTIFICATE OF PARTICIPATION

CITY AND COUNTY OF SAN FRANCISCO
REFUDNING CERTIFICATE OF PARTICIPATION, SERIES 2020-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

Evidencing a Proportionate Interest of the
Owner Hereof in the Right to Receive
Base Rental Payments to be Made by the

CITY AND COUNTY OF SAN FRANCISCO

Certificate Original
Payment Date Interest Rate Certificate Date CUSIP
[October] 1,20 , 2020

REGISTERED OWNER:

PRINCIPAL AMOUNT:

THIS IS TO CERTIFY THAT the registered owner identified above or registered assigns,
as the registered owner of this Certificate of Participation (the “Certificate”), is the owner of a
proportionate interest in the right to receive Base Rental payments payable under a Project Lease
dated as of May 1, 2009, as previously supplemented and amended and as supplemented and
amended by a Fourth Supplement to Project Lease dated as of [November] 1, 2020 (collectively,
the “Project Lease”), by and between the City and County of San Francisco (the “City”), a
municipal corporation, as lessee, and U.S. Bank National Association, a national banking
association, as trustee (the “Trustee”).

The registered owner of this Certificate is entitled to receive, subject to the terms of the
Project Lease and unless sooner paid in full, on the Certificate Payment Date identified above,
the principal amount identified above, representing a portion of the Base Rental payments
designated as principal coming due on or prior to such date, and to receive on [MONTH] 1,
20[__] and on each [April] 1 and [October] 1 thereafter (each, a “Payment Date”), until payment
in full of such principal sum, the registered owner’s proportionate share of the Base Rental
payments designated as interest coming due on or prior to each of such dates. Such proportionate
share of the portion of the Base Rental designated as interest is the result of the multiplication of
the aforesaid portion of the Base Rental designated as principal by the interest rate specified
above. Such proportionate share of the portion of the Base Rental designated as interest shall be
computed on the basis of a 360-day year composed of 12 months of 30 days each.

Interest with respect to this Certificate shall accrue from the Certificate Payment Date
next preceding the date of execution hereof, unless (i) this Certificate is executed after the close
of business on the 15th day of the month next preceding any Payment Date (the “Record Date”)
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and before the close of business on the immediately following Payment Date, in which event
interest shall accrue with respect hereto from such Payment Date, or (ii) this Certificate is
executed on or before the Record Date immediately preceding the first Payment Date, in which
event interest with respect hereto shall accrue from its Original Certificate Date set forth above;
provided, however, that if at the time of execution of this Certificate, interest with respect hereto
is in default, interest with respect hereto shall accrue from the Payment Date to which interest has
previously been paid or made available for payment or from its Original Certificate Date if no
interest has been paid or made available for payment.

Amounts due hereunder in respect of principal and premium, if any, are payable in lawful
money of the United States of America at the Principal Office of the Trustee (or any successor
Trustee or paying agent). Amounts representing interest are payable by check mailed by first
class mail to the owner of this Certificate at such owner’s address as it appears on the registration
books of the Trustee as of the Record Date, provided that the payment with respect to the
Certificates to each Owner of at least $1,000,000 aggregate principal amount of Certificates shall
be made to such Owner by wire transfer to such wire address in the United States that such
Owner may request in writing for all Payment Dates following the 15th day after the Trustee’s
receipt of such notice. Payments of defaulted interest, if any, with respect to this Certificate shall
be paid by check to the registered owner of this Certificate as of a special record date to be fixed
by the Trustee, notice of which special record date shall be given to the owner of this Certificate
not less than 10 days prior thereto.

The City is authorized to enter into the Project Lease pursuant to the laws of the State.
The City has entered into the Project Lease for the purpose of leasing certain facilities (the
“Leased Property”) in connection with the performance of the City’s governmental functions.

This Certificate has been executed and delivered by the Trustee pursuant to the terms of
the Trust Agreement, dated as of May 1, 2009, as previously supplemented and amended and as
supplemented and amended by a Fourth Supplement to Trust Agreement dated as of [Month 1],
2020 (collectively, the “Trust Agreement”), by and between the City and the Trustee. Under the
Trust Agreement, the Trustee is authorized to execute and deliver the City and County of San
Francisco Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects)
in the aggregate principal amount of $[___]. This Certificate constitutes an Additional Certificate
under the Trust Agreement delivered on parity with certain outstanding certificates of
participation.

Reference is hereby made to the Project Lease and the Trust Agreement (copies of which
are on file at the offices of the Trustee) for a description of the terms on which the Certificates
are delivered, and the rights thereunder of the registered owners of the Certificates and the rights,
duties and immunities of the Trustee and the rights and obligations of the City under the Project
Lease, to all of the provisions of which the registered owner of this Certificate, by acceptance
hereof, assents and agrees.

The obligation of the City to pay Base Rental does not constitute an obligation of the City
for which the City is obligated to levy or pledge any form of taxation or for which the City has
levied or pledged any form of taxation. The obligation of the City to pay Base Rental does not
constitute an indebtedness of the City, the State, or any of its political subdivisions within the
meaning of any constitutional or statutory debt limitation or restriction. The City’s obligation to
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pay Base Rental shall be abated during any period in which, by reason of material damage,
destruction, condemnation, non-completion or title defect, there is substantial interference with
the City’s right of use and occupancy of the Leased Property or any portion thereof. Failure of the
City to pay Base Rental during any such period shall not constitute a default under the Project
Lease, the Trust Agreement or this Certificate.

To the extent and in the manner permitted by the terms of the Trust Agreement, the
provisions of the Trust Agreement may be amended by the parties thereto with the written
consent of the owners of a majority in aggregate principal amount of Certificates (as defined in
the Trust Agreement) then outstanding. The Trust Agreement may be amended without such
consent under certain circumstances provided that the interests of the owners of the Certificates
are not adversely affected. No amendment shall impair the right of any owner to receive in any
case such owner’s proportionate share of any Base Rental payment in accordance with such
owner’s Certificate.

Registration of this Certificate is transferable by the registered owner hereof, in person or
by his attorney duly authorized in writing, at the aforesaid offices of the Trustee, but only in the
manner, subject to the limitations and upon payment of the charges provided in the Trust
Agreement and upon surrender and cancellation of this Certificate. Upon such registration of
transfer a new Certificate or Certificates, of authorized denomination or denominations, for the
same principal amount of Certificates (as defined in the Trust Agreement) will be issued to the
transferee in exchange therefor. The City and the Trustee may treat the registered owner hereof as
the absolute owner hereof for all purposes, whether or not this Certificate shall be overdue, and
shall not be affected by any notice to the contrary.

The Certificates are subject to optional prepayment, special prepayment, and mandatory
sinking account prepayment as provided in the Trust Agreement.

Notice of any prepayment shall be given to the respective owners of Certificates
designated for prepayment at their addresses appearing on the registration books of the Trustee as
of the close of business on the day before such notice is given. The Trustee shall give notice by
first-class mail, postage prepaid, at least 30 days but not more than 45 days prior to the
prepayment date. Such notice shall set forth, in the case of each Certificate to be prepaid only in
part, the portion of the principal thereof which is to be prepaid. Such notice may be conditional
and may be canceled as provided in the Trust Agreement. Neither failure to receive such notice
nor any defect in any notice so given shall affect the sufficiency of the proceedings for the
prepayment of such Certificates.

If this Certificate is called for prepayment and the principal amount of this Certificate plus
accrued interest due with respect hereto are duly provided therefor as specified in the Trust
Agreement, then interest shall cease to accrue with respect hereto from and after the date fixed
for prepayment.

The Trustee has no obligation or liability to the Certificate owners to make payments of
principal or interest with respect to the Certificates, except from amounts on deposit for such
purposes with the Trustee. The Trustee’s sole obligations are to administer the various funds and
accounts established under the Trust Agreement in accordance therewith, and, to the extent
provided in the Trust Agreement, to enforce the rights of the Trustee under the Project Lease.
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The Trustee has executed this Certificate solely in its capacity as Trustee under the Trust
Agreement.

The recitals of fact contained herein shall be taken as those of the City and not the
Trustee, and the Trustee does not warrant the accuracy of any recitals hereof.

This Certificate shall not be entitled to any benefit under the Trust Agreement or become
valid for any purpose until it has been duly executed and delivered by the Trustee.

THE CITY HAS CERTIFIED, RECITED AND DECLARED that all things, conditions
and acts required by the Constitution and laws of the State and the Trust Agreement to exist, to
have happened and to have been performed precedent to and in the execution and the delivery of
this Certificate, do exist, have happened and have been performed in due time, form and manner,
as required by law.

Unless this Certificate is presented by an authorized representative of The Depository
Trust Company to the Trustee for registration of transfer, exchange or payment, and any
Certificate executed and delivered is registered in the name of Cede & Co. or such other name as
requested by an authorized representative of The Depository Trust Company and any payment is
made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owner
hereof, Cede & Co., has an interest herein.

IN WITNESS WHEREOF, this Certificate has been executed and delivered by the
Trustee, acting pursuant to the Trust Agreement.

DATE OF EXECUTION: [Closing Date]

U.S. BANK NATIONAL ASSOCIATION, as Trustee

By:

Authorized Signatory
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this Certificate
shall be construed as though they were written out in full according to applicable laws or
regulations.

TEN COM _as tenants in common

TEN ENT _as tenants by the entireties

JT TEN_as joint tenants with right of survivorship and not as tenants in common
UNIF GIFT MIN ACT Custodian

(Cust) (Minor)

under Uniform Gifts to Minors Act

(State)

ADDITIONAL ABBREVIATIONS MAY ALSO BE USED
THOUGH NOT IN THE LIST ABOVE

ASSIGNMENT
For value received the undersigned hereby sells, assigns and transfers unto

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within-registered Certificate and hereby irrevocably constitute(s) and appoints(s) attorney, to
transfer the same on the registration books of the Trustee with full power of substitution in the
premises.

Dated:
Signature Guaranteed:

Note: The signatures(s) on this Assignment  Note: Signature(s) must be guaranteed by an
must correspond with the name(s) as written  eligible guarantor.

on the face of the within Certificate in every

particular without altercation or enlargement

or any change whatsoever.
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ESCROW AGREEMENT

By and Between

CITY AND COUNTY OF SAN FRANCISCO

and

U.S. BANK NATIONAL ASSOCIATION,
as Escrow Bank

Dated as of 1, 2020

Relating to

CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2010A



ESCROW AGREEMENT

THIS ESCROW AGREEMENT, dated as of | ] 1, 2020 (the “Escrow Agreement”), by
and between the City and County of San Francisco (the “City”) and U.S. Bank National Association,
as escrow bank (the “Escrow Bank”), is entered into in accordance with Ordinance No. | | of
the City, adopted on | |, 2020, and a Trust Agreement, dated as of May 1, 2009, by and
between the City and U.S. Bank National Association, as trustee (the “Trustee”), as amended and
supplemented to the date hereof (the “Original Trust Agreement”) including as supplemented by a
Fourth Supplement to Trust Agreement dated as of [November] 1, 2020, by and between the City and
the Trustee (the “Fourth Supplement to Trust Agreement” and together with the Original Trust
Agreement, the “Trust Agreement”) to prepay all or a portion of the outstanding City and County of
San Francisco Refunding Certificates of Participation, Series 2010A (as prepaid, the “Refunded
Certificates”), which were issued pursuant to a Trust Agreement, dated as of September 1, 2010 (the
“Prior Trust Agreement”), by and between the City and U.S. Bank National Association, as successor
trustee (the “Prior Trustee”). The Refunded Certificates are listed on Schedule A to this Escrow
Agreement.

WITNESSETH:

WHEREAS, pursuant to the Prior Trust Agreement, the City has previously caused to be
issued the Refunded Certificates; and

WHEREAS, the City has determined to issue its Refunding Certificates of Participation,
Series 2020-R1 (Multiple Capital Improvement Projects) in the aggregate principal amount of
$ (the “Certificates™) for the purpose of providing moneys, a portion of which will be
used to optionally prepay the Refunded Certificates on , 2020 (the “Redemption Date”) at
a prepayment price equal to 100% of the outstanding aggregate principal amount thereof, together
with interest accrued with respect to the Refunded Certificates through the Redemption Date (the
“Prepayment Price™); and

WHEREAS, the City has taken action to cause to be issued or delivered to the Escrow Bank
for deposit in or credit to the Escrow Fund established and maintained by it (the “Escrow Fund”)
moneys to be held uninvested as described herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the City and the Escrow Bank agree as follows:

SECTION 1. Deposit of Moneys. The Trustee shall deposit with the Escrow Bank
$ , comprised of a portion of the net sale proceeds of the Certificates, and instructs the
Prior Trustee to transfer to the Escrow Bank $ , consisting of moneys held under the Prior
Trust Agreement, to be held in irrevocable escrow by the Escrow Bank separate and apart from all
other securities, investments or moneys on deposit with the Escrow Bank, in a fund hereby created
and established and to be known as the “Escrow Fund,” and to be applied solely as provided in this
Escrow Agreement. The City confirms that such moneys are at least equal to an amount sufficient to
pay the Prepayment Price of the Refunded Certificates on the Redemption Date. The moneys in the
Escrow Fund shall be held uninvested.




SECTION 2. Use of Moneys. The Escrow Bank acknowledges receipt of the moneys
described in Section 1 and agrees:

@) To hold the moneys described in Section 1 hereof uninvested in the Escrow
Fund; and

(b) to make the payments required under Section 3 hereof at the times set forth in
Section 3 hereof.

SECTION 3. Prepayment of the Refunded Certificates. On the Redemption Date, the
Escrow Bank shall transfer from the Escrow Fund to the Prior Trustee for the Refunded Certificates
amounts sufficient to pay the Prepayment Price of the [applicable series of] Refunded Certificates on
the Redemption Date. Such transfers shall constitute the respective payments of the principal and
interest with respect to the Refunded Certificates and Prepayment Price due from the City. The
holders of the Refunded Certificates shall have a first lien on the moneys in the Escrow Fund which
are allowable and sufficient to pay the Refunded Certificates until such moneys are used and applied
as provided in this Escrow Agreement. Any cash or securities held in the Escrow Fund are
irrevocably pledged only to the holders of the Refunded Certificates. Upon deposit of the moneys set
forth in Section 1 hereof with the Escrow Bank pursuant to the provisions of Section 1 hereof, the
holders of the Refunded Certificates shall cease to be entitled to any lien, benefit or security under
the Prior Trust Agreement.

SECTION 4. Performance of Duties. The Escrow Bank agrees to perform the duties set
forth herein.

SECTION 5. Indemnity. The City hereby assumes liability for, and hereby agrees (whether
or not any of the transactions contemplated hereby are consummated) to indemnify, protect, save and
keep harmless the Escrow Bank and its respective successors, assigns, directors, officers, agents,
employees and servants, from and against any and all liabilities, obligations, losses, damages,
penalties, claims, actions, suits, costs, expenses and disbursements (including reasonable legal fees
and disbursements) of whatsoever kind and nature which may be imposed on, incurred by, or
asserted against, the Escrow Bank at any time (whether or not also indemnified against the same by
the City or any other person under any other agreement or instrument, but without double indemnity)
in any way relating to or arising out of the execution, delivery and performance of this Escrow
Agreement, the establishment hereunder of the Escrow Fund, the acceptance of the funds deposited
therein and any payment, transfer or other application of moneys by the Escrow Bank in accordance
with the provisions of this Escrow Agreement; provided, however, that the City shall not be required
to indemnify the Escrow Bank against the Escrow Bank’s own negligence or willful misconduct or
the negligent or willful misconduct of the Escrow Bank’s respective agents and employees. In no
event shall the City or the Escrow Bank be liable to any person by reason of the transactions
contemplated hereby other than to each other as set forth in this Section5. The indemnities
contained in this Section 5 shall survive the termination of this Escrow Agreement or the earlier
removal or resignation of the Escrow Bank.

SECTION 6. Responsibilities of the Escrow Bank. The Escrow Bank and its respective
successors, assigns, agents and servants shall not be held to any personal liability whatsoever, in tort,
contract or otherwise, in connection with the execution and delivery of this Escrow Agreement, the
establishment of the Escrow Fund, the acceptance of the moneys deposited therein, the sufficiency of
the funds deposited in the Escrow Fund to accomplish the defeasance of the Refunded Certificates or




any payment, transfer or other application of moneys or obligations by the Escrow Bank in
accordance with the provisions of this Escrow Agreement or by reason of any non-negligent act,
non-negligent omission or non-negligent error of the Escrow Bank made in good faith in the conduct
of its duties. The recitals of fact contained in the “Whereas” clauses herein shall be taken as the
statements of the City, and the Escrow Bank assumes no responsibility for the correctness thereof.
The Escrow Bank makes no representation as to the sufficiency of the funds deposited in the Escrow
Fund to accomplish the refunding of the Refunded Certificates on the Redemption Date or to the
validity of this Escrow Agreement as to the City and, except as otherwise provided herein, the
Escrow Bank shall incur no liability with respect thereto. The Escrow Bank shall not be liable in
connection with the performance of its duties under this Escrow Agreement except for its own
negligence, willful misconduct, and the duties and obligations of the Escrow Bank shall be
determined by the express provisions of this Escrow Agreement. The Escrow Bank may consult with
counsel, who may or may not be counsel to the City, and in reliance upon the written opinion of such
counsel shall have full and complete authorization and protection with respect to any action taken,
suffered or omitted by it in good faith in accordance therewith. Whenever the Escrow Bank shall
deem it necessary or desirable that a matter be proved or established prior to taking, suffering, or
omitting any action under this Escrow Agreement, such matter may be deemed to be conclusively
established by a certificate signed by an authorized officer of the City.

The liability of the Escrow Bank to make the payments required by this Escrow Agreement
shall be limited to the moneys in the Escrow Fund.

No provision of this Escrow Agreement shall require the Escrow Bank to expend or risk its
own funds or otherwise incur any financial liability in the performance or exercise of any of its duties
hereunder, or in the exercise of its rights or powers.

The Escrow Bank shall not be liable for the accuracy of any calculations provided herein.

Any company into which the Escrow Bank may be merged or converted or with which it may
be consolidated or any company resulting from any merger, conversion or consolidation to which it
shall be a party or any company to which the Escrow Bank may sell or transfer all or substantially all
of its corporate trust business shall be the successor to the Escrow Bank without the execution or
filing of any paper or further act, anything herein to the contrary notwithstanding.

The City shall pay the Escrow Bank full compensation for its duties under this Escrow
Agreement, including out-of-pocket costs such as publication costs, redemption or redemption
expenses, legal fees and other costs and expenses relating hereto. Under no circumstances shall
amounts deposited in the Escrow Fund be deemed to be available for said purposes.

The Escrow Bank may execute any of the trusts or powers hereunder or perform any duties
hereunder either directly or by or through agents, attorneys, custodians or nominees appointed with
due care, and shall not be responsible for any willful misconduct or negligence on the part of any
agent, attorney, custodian or nominee so appointed.

The Escrow Bank may conclusively rely and shall be fully protected in acting or refraining
from acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request,
consent, order, approval or other paper or document believed by it to be genuine and to have been
signed or presented by the proper party or parties.



Anything in this Escrow Agreement to the contrary notwithstanding, in no event shall the
Escrow Bank be liable for special, indirect, punitive or consequential loss or damage of any kind
whatsoever (including but not limited to lost profits), even if the Escrow Bank has been advised of
the likelihood of such loss or damage and regardless of the form of action.

The Escrow Bank shall have the right to accept and act upon instructions, including funds
transfer instructions (“Instructions”) given pursuant to this Escrow Agreement and delivered using
Electronic Means (“Electronic Means” shall mean the following communications methods: e-mail,
facsimile transmission, secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys issued by the Escrow Bank, or another method or system
specified by the Escrow Bank as available for use in connection with its services hereunder);
provided, however, that the City shall provide to the Escrow Bank an incumbency certificate listing
officers with the authority to provide such Instructions (“Authorized Officers”) and containing
specimen signatures of such Authorized Officers, which incumbency certificate shall be amended by
the City whenever a person is to be added or deleted from the listing. If the City elects to give the
Escrow Bank Instructions using Electronic Means and the Escrow Bank in its discretion elects to act
upon such Instructions, the Escrow Bank’s understanding of such Instructions shall be deemed
controlling. The City understands and agrees that the Escrow Bank cannot determine the identity of
the actual sender of such Instructions and that the Escrow Bank shall conclusively presume that
directions that purport to have been sent by an Authorized Officer listed on the incumbency
certificate provided to the Escrow Bank have been sent by such Authorized Officer. The City shall
be responsible for ensuring that only Authorized Officers transmit such Instructions to the Escrow
Bank and that the City and all Authorized Officers are solely responsible to safeguard the use and
confidentiality of applicable user and authorization codes, passwords and/or authentication keys upon
receipt by the City. The Escrow Bank shall not be liable for any losses, costs or expenses arising
directly or indirectly from the Escrow Bank’s reliance upon and compliance with such Instructions
notwithstanding such directions conflict or are inconsistent with a subsequent written instruction.
The City agrees: (i) to assume all risks arising out of the use of Electronic Means to submit
Instructions to the Escrow Bank, including without limitation the risk of the Escrow Bank acting on
unauthorized Instructions, and the risk of interception and misuse by third parties; (ii) that it is fully
informed of the protections and risks associated with the various methods of transmitting Instructions
to the Escrow Bank and that there may be more secure methods of transmitting Instructions than the
method(s) selected by the City; (iii) that the security procedures (if any) to be followed in connection
with its transmission of Instructions provide to it a commercially reasonable degree of protection in
light of its particular needs and circumstances; and (iv) to notify the Escrow Bank immediately upon
learning of any compromise or unauthorized use of the security procedures.

SECTION 7. Irrevocable Instructions as to Notice. Pursuant to previous instructions given
by the City, the Escrow Bank mailed conditional notices of redemption with respect to the Refunded
Certificates on , 2020. The Escrow Bank is hereby further instructed to mail and to file
with the Municipal Securities Rulemaking Board’s Electronic Municipal Market Access System
(“EMMA”) upon the defeasance of the Refunded Certificates a notice of defeasance of the Refunded
Certificates in the form attached hereto as Exhibit Z. The sole remedy for the Escrow Bank’s failure
to file such notice on EMMA shall be an action by the holders of the Refunded Certificates in
mandamus for specific performance or similar remedy to compel performance. The Escrow Bank
hereby acknowledges that upon the funding of the Escrow Fund as provided in this Escrow
Agreement, it is in receipt of the items constituting all of the conditions precedent to the prepayment
of the Refunded Certificates under the Prior Trust Agreement, the Refunded Certificates shall be paid
in accordance with the Prior Trust Agreement and after the Escrow Bank’s receipt of the documents
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required to be delivered to it in connection with the defeasance of the Refunded Certificates and
discharge of the Prior Trust Agreement pursuant to Section 11.01 of the Prior Trust Agreement, the
Refunded Certificates shall cease to be entitled to any lien, benefit or security under the Prior Trust
Agreement.

SECTION 8. Amendments. This Escrow Agreement is made for the benefit of the City and
the holders from time to time of the Refunded Certificates and it shall not be repealed, revoked,
altered or amended without the written consent of all such holders, the Escrow Bank and the City, as
defined in the Trust Agreement; provided, however, but only after the receipt by the Escrow Bank of
an opinion of nationally recognized bond counsel that the exclusion from gross income of interest on
the Certificates and the Refunded Certificates will not be adversely affected for federal income tax
purposes, the City and the Escrow Bank may, without the consent of, or notice to, such holders,
amend this Escrow Agreement or enter into such agreements supplemental to this Escrow Agreement
as shall not materially adversely affect the rights of such holders and as shall not be inconsistent with
the terms and provisions of this Escrow Agreement for any one or more of the following purposes: (i)
to cure any ambiguity or formal defect or omission in this Escrow Agreement; (ii) to grant to, or
confer upon, the Escrow Bank for the benefit of the holders of the Refunded Certificates any
additional rights, remedies, powers or authority that may lawfully be granted to, or conferred upon,
such holders or the Escrow Bank; and (iii) to include under this Escrow Agreement additional funds,
securities or properties. The Escrow Bank shall be entitled to rely conclusively upon an unqualified
opinion of nationally recognized bond counsel with respect to compliance with this Section 8,
including the extent, if any, to which any change, modification, addition or elimination affects the
rights of the holders of the Refunded Certificates or that any instrument executed hereunder complies
with the conditions and provisions of this Section 8.

SECTION 9. Term. This Escrow Agreement shall commence upon its execution and
delivery and shall terminate on the later to occur of either: (i) the date upon which the Refunded
Certificates have been paid in accordance with this Escrow Agreement; or (ii) the date upon which
no unclaimed moneys remain on deposit with the Escrow Bank and all amounts owed to the Escrow
Bank shall have been paid in full. Any unclaimed money which remains in the Escrow Fund for
two years from the date upon which the Refunded Certificates have been paid in accordance with this
Escrow Agreement shall be remitted by the Escrow Bank (without liability for interest) to the City.

SECTION 10. Compensation. The Escrow Bank shall receive its reasonable fees and
expenses as previously agreed to; provided, however, that under no circumstances shall the Escrow
Bank be entitled to any lien nor will it assert a lien whatsoever on any moneys or obligations in the
Escrow Fund for the payment of fees and expenses for services rendered by the Escrow Bank under
this Escrow Agreement.

SECTION 11. Resignation or Removal of Escrow Bank.

@) The Escrow Bank may resign by giving 30 days prior written notice in
writing to the City. The Escrow Bank may be removed: (1) by: (i) the filing with the City of an
instrument or instruments executed by the holders of at least 51% in aggregate principal amount of
the Refunded Certificates then remaining unpaid; and (ii) the delivery of a copy of the instruments
filed with the City to the Escrow Bank; or (2) by a court of competent jurisdiction for failure to act in
accordance with the provisions of this Escrow Agreement upon application by the City or the holders
of 5% in aggregate principal amount of the Refunded Certificates then remaining unpaid.



(b) No resignation or removal of the Escrow Bank shall become effective until a
successor Escrow Bank has been appointed hereunder and until the cash held under this Escrow
Agreement is transferred to the new Escrow Bank. The City or the holders of a majority in principal
amount of the Refunded Certificates then remaining unpaid may, by an instrument or instruments
filed with the City, appoint a successor Escrow Bank who shall supersede any Escrow Bank
theretofore appointed by the City. If no successor Escrow Bank is appointed by the City or the
holders of such Refunded Certificates then remaining unpaid, within 45 days after notice of any such
resignation or removal, the holder of any such Refunded Certificates or any retiring Escrow Bank
may apply to a court of competent jurisdiction for the appointment of a successor Escrow Bank.

SECTION 12. Severability. If any one or more of the covenants or agreements provided in
this Escrow Agreement on the part of the City or the Escrow Bank to be performed should be
determined by a court of competent jurisdiction to be contrary to law, such covenants or agreements
shall be null and void and shall be deemed separate from the remaining covenants and agreements
herein contained and shall in no way affect the validity of the remaining provisions of this Escrow
Agreement.

SECTION 13. Counterparts.  This Escrow Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as one original and shall constitute
and be but one and the same instrument.

SECTION 14. Governing Law. This Escrow Agreement shall be construed under the laws
of the State of California.

SECTION 15. Holidays. If the date for making any payment or the last date for performance
of any act or the exercising of any right, as provided in this Escrow Agreement, shall be a legal
holiday or a day on which banking institutions in the city in which is located the principal office of
the Escrow Bank are authorized by law to remain closed, such payment may be made or act
performed or right exercised on the next succeeding day not a legal holiday or a day on which such
banking institutions are authorized by law to remain closed, with the same force and effect as if done
on the nominal date provided in this Escrow Agreement, and no interest shall accrue for the period
after such nominal date.

SECTION 16. Assignment. This Escrow Agreement shall not be assigned by the Escrow
Bank or any successor thereto without the prior written consent of the City, except such assignment
in connection with a merger, conversion or consolidation as described in Section 6 hereof shall not
require such prior written consent of the City.
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be
executed by their duly authorized officers and attested as of the date and year first written above.

CITY AND COUNTY OF SAN FRANCISCO

By:

Mayor

ATTEST:

Clerk of the Board of Supervisors

[SIGNATURES CONTINUED ON NEXT PAGE.]



[SIGNATURE PAGE CONTINUED.]

U.S. BANK NATIONAL ASSOCIATION, as Escrow
Bank and as Prior Trustee

By:

Authorized Officer



SCHEDULE A

REFUNDED CERTIFICATES

CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2010A

BASE CUSIP 79765D

MATURITY

CUSIP (October 1) RATE AMOUNT PRICE
XY1 2021 4.00% $5,370,000 3.27%
XZ8 2022 4.00 5,590,000 3.39
YA2 2023 4.00 5,815,000 3.47
YBO 2024 4.00 5,525,000 3.54
YC8 2025 4.00 5,750,000 3.61
YD6 2026 5.00 6,020,000 3.70
YE4 2027 5.00 6,325,000 3.79
YF1 2028 5.00 6,655,000 3.88
YG9 2029 5.00 6,990,000 3.98
YH7 2030 5.00 7,350,000 4.08
YJ3 2031 5.00 7,730,000 4.17
YKO 2033 5.00 16,670,000 4.35
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EXHIBIT Z
NOTICE OF DEFEASANCE

City and County of San Francisco
Refunding Certificate of Participation, Series 2010A

Notice is hereby given to the owners of the outstanding certificates described below
(collectively, the “Refunded Certificates™): (i) that there has been deposited with U.S. Bank National
Association, as Trustee under the Trust Agreement, dated as of September 1, 2010 (the “Trust
Agreement”), by and between the City and County of San Francisco (the “City”) and U.S. Bank
National Association, moneys as permitted by the Trust Agreement that are sufficient (as evidenced
by a verification report delivered to the Trustee) and available to redeem the Refunded Certificates
on , 2020 at a prepayment price equal to 100% of the aggregate principal amount of the
Refunded Certificates plus accrued interest with respect thereto; and (ii) that the Refunded
Certificates are deemed to be paid and that the Trust Agreement has been released to the extent it
relates to such Refunded Certificates in accordance with Section 11.01 thereof, and all obligations of
the City and the Trustee under the Trust Agreement with respect to all Refunded Certificates have
ceased, terminated and become void except as expressly set forth therein.

The Refunded Certificates to be defeased are as follows:

MATURITY

CUSIP (October 1) RATE AMOUNT PRICE
XY1 2021 4.00% $5,370,000 3.27T%
XZ8 2022 4.00 5,590,000 3.39
YA2 2023 4.00 5,815,000 3.47
YBO 2024 4.00 5,525,000 3.54
YC8 2025 4.00 5,750,000 3.61
YD6 2026 5.00 6,020,000 3.70
YE4 2027 5.00 6,325,000 3.79
YF1 2028 5.00 6,655,000 3.88
YG9 2029 5.00 6,990,000 3.98
YH7 2030 5.00 7,350,000 4.08
YJ3 2031 5.00 7,730,000 4.17
YKO 2033 5.00 16,670,000 4.35

All Refunded Certificates shall be surrendered at the following address:

Delivery Instructions:

Office of the Treasurer-Tax Collector
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1 Dr. Carlton B. Goodlett Place
Room 140
San Francisco, California 94102

No representation is made as to the correctness of the CUSIP number either as printed on any
Refunded Certificate or as contained herein and any error in the CUSIP number shall not affect the
validity of the proceedings for prepayment of the Refunded Certificates.

Dated this __ day of , 2020. CITY AND COUNTY OF SAN FRANCISCO

U.S. BANK NATIONAL ASSOCIATION, as
Trustee
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NOTICE OF INTENTION TO SELL

$ *
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2020-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTS)

NOTICE IS HEREBY GIVEN that the City and County of San Francisco (the
“City”) intends to offer the above-captioned certificates of participation (the “Certificates”)
for public sale on:

, 2020°

at[ __ ]am." (Californiatime)

(subject to modification, postponement or cancellation in accordance
with the Official Notice of Sale)

by electronic bids only through Ipreo LLC’'s BIDCOMP™/PARITY® System (“Parity”).

The City reserves the right to postpone or cancel the sale of the Certificates prior
to the time bids are to be received or to change the terms thereof upon notice given
through Thomson Reuters and/or Bloomberg Business News (collectively, the “News
Services”) and/or Parity as described herein below. If no bid is awarded for the
Certificates, the City may reschedule the sale of the Certificates to another date or time
by providing notification through Parity and/or the News Services.

The Certificates will be offered for public sale subject to the terms and conditions
of the Official Notice of Sale, dated on or around , 2020 (the “Official Notice
of Sale”) relating to the Certificates. Additional information regarding the proposed sale of
the Certificates, including copies of the Preliminary Official Statement for the Certificates,
dated on or around , 2020 (the “Preliminary Official Statement”), and the Official
Notice of Sale, are expected to be available electronically at Ipreo Prospectus: www.i-
dealprospectus.com on or around , 2020, and may also be obtained from the City’s
Municipal Advisor: KNN Public Finance, 1300 Clay Street, Suite 1000, Oakland, California
94612, telephone 510-208-8205, attention: David Brodsly (email: dbrodsly@knninc.com).
Failure of any bidder to receive such notice shall not affect the legality of the sale.

Other than with respect to postponement or cancellation as described above, the
City reserves the right to modify or amend the Official Notice of Sale in any respect, as
more fully described in the Official Notice of Sale; provided, that any such modification or
amendment will be communicated to potential bidders through Parity and/or the News
Services not later than 1:00 p.m. (California time) on the business day preceding the date
for receiving bids for the Certificates or as otherwise described in the Official Notice of
Sale. Failure of any potential bidder to receive notice of any modification or amendment will
not affect the sufficiency of any such notice or the legality of the sale. The City reserves the

*Preliminary, subject to change



right, in its sole discretion, to reject any and all bids and to waive any irregularity or
informality in any bid which does not materially affect such bid or change the ranking of the
bids.

Dated: , 2020



OFFICIAL NOTICE OF SALE

$
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2020-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

The City and County of San Francisco will receive electronic bids for the above-referenced
certificates of participation at the place and up to the time specified below:

SALE DATE: , 2020"
(Subject to postponement, cancellation, modification
or amendment in accordance with this Official Notice

of Sale)
TIME: __:00 a.m.”, California time
PLACE: Controller’s Office of Public Finance

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

DELIVERY DATE: , 2020

* Preliminary, subject to change.



OFFICIAL NOTICE OF SALE

$ .
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2020-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTY)

NOTICE IS HEREBY GIVEN that electronic bids will be received through the Ipreo
LLC’s BIDCOMP™/PARITY® System (“Parity”) at www.newissuehome.i-deal.com for the
purchase of all, but not less than all, of the City and County of San Francisco’s (the “City”)
above-captioned certificates of participation (the “Certificates”) as more particularly described
herein. Bidding procedures and sale terms are as follows:

Issue: The Certificates are described in the City’s Preliminary Official Statement
for the Certificates dated , 2020 (the *“Preliminary Official
Statement”).

Time: Bids for the Certificates must be received electronically by _ :00 a.m.,
California time, on , 2020 (subject to postponement or cancellation

in accordance with this Official Notice of Sale).

Place: Bidders may only submit electronic bids in the manner and subject to the
terms and conditions described under “TERMS OF SALE - Form of Bids;
Delivery of Bids” below, but no bid will be received after the time for
receiving bids specified above.

THE RECEIPT OF BIDS ON , 2020°, MAY BE POSTPONED OR
CANCELLED AT OR PRIOR TO THE TIME BIDS ARE TO BE RECEIVED. NOTICE
OF SUCH POSTPONEMENT OR CANCELLATION WILL BE COMMUNICATED BY
THE CITY THROUGH THOMSON REUTERS AND/OR BLOOMBERG BUSINESS
NEWS (COLLECTIVELY, THE “NEWS SERVICES”) AND/OR PARITY (AS
DESCRIBED IN “TERMS OF SALE - FORM OF BIDS; DELIVERY OF BIDS”
BELOW) AS SOON AS PRACTICABLE FOLLOWING SUCH POSTPONEMENT OR
CANCELLATION. Notice of the new date and time for receipt of bids shall be given through
Parity and/or the News Services as soon as practicable following a postponement and no later
than [1]:00 p.m., California time, on the business day preceding the new date for receiving bids.

As an accommodation to bidders, notice of such postponement and of the new sale date
and time will be given to any bidder requesting such notice from:

KNN Public Finance, Inc. LLC

* Preliminary, subject to change.

Official Notice of Sale - 1


http://www.newissuehome.i-deal.com/

1300 Clay Street, Suite 1000

Oakland, CA 94612

Telephone: 510-208-8205

Attention: David Brodsly (email: dbrodsly@knninccom)

(the “Municipal Advisor”), provided, however, that failure of any bidder to receive such
supplemental notice shall not affect the sufficiency of any such notice or the legality of the sale.
See “TERMS OF SALE - Postponement or Cancellation of Sale.”

The City reserves the right to modify or amend this Official Notice of Sale in any respect,
including, without limitation, increasing or decreasing the principal amount of any serial
maturity or sinking account installment prepayment for the Certificates and adding or deleting
serial or term maturity and sinking account installment prepayment dates, along with
corresponding principal amounts with respect thereto; provided, that any such modification or
amendment will be communicated to potential bidders through the News Services and/or Parity
not later than [1]:00 p.m., California time, on the business day preceding the date for receiving
bids. Failure of any potential bidder to receive notice of any modification or amendment will not
affect the sufficiency of any such notice or the legality of the sale. Bidders are required to bid
upon the Certificates as so modified or amended. See “TERMS OF SALE - Right to Modify or
Amend.”

Bidders are referred to the Preliminary Official Statement for additional information
regarding the City, the Certificates, the security for the Certificates and other matters. See
“CLOSING PROCEDURES AND DOCUMENTS - Official Statement.” Capitalized terms used
and not defined in this Official Notice of Sale shall have the meanings ascribed to them in the
Preliminary Official Statement.

This Official Notice of Sale will be submitted for posting to Parity (as described in
“TERMS OF SALE - Form of Bids; Delivery of Bids” below). In the event the summary of the
terms of sale of the Certificates posted on Parity conflicts with this Official Notice of Sale in any
respect, the terms of this Official Notice of Sale shall control, unless a notice of an amendment is
given as described herein.

TERMS RELATING TO THE CERTIFICATES

THE AUTHORITY FOR EXECUTION AND DELIVERY, PURPOSES,
PAYMENT OF PRINCIPAL AND INTEREST, PREPAYMENT, DEFEASANCE,
SOURCES AND USES OF FUNDS, SECURITY AND SOURCES OF PAYMENT, FORM
OF LEGAL OPINIONS OF CO-SPECIAL COUNSEL AND OTHER INFORMATION
REGARDING THE CERTIFICATES ARE PRESENTED IN THE PRELIMINARY
OFFICIAL STATEMENT, WHICH EACH BIDDER IS DEEMED TO HAVE
OBTAINED AND REVIEWED PRIOR TO BIDDING FOR THE CERTIFICATES. THIS
OFFICIAL NOTICE OF SALE GOVERNS ONLY THE TERMS OF SALE, BIDDING,
AWARD AND CLOSING PROCEDURES FOR THE CERTIFICATES. THE
DESCRIPTION OF THE CERTIFICATES CONTAINED IN THIS OFFICIAL NOTICE
OF SALE IS QUALIFIED IN ALL RESPECTS BY THE DESCRIPTION OF THE
CERTIFICATES CONTAINED IN THE PRELIMINARY OFFICIAL STATEMENT.
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Issue. The Certificates will be executed and delivered as fully registered certificates
without coupons in book-entry form in denominations of $5,000 or any integral multiple of that
amount, as designated by the winning bidder of the Certificates (the “Purchaser”), all dated the
date of delivery, which is expected to be , 20207, If the sale is postponed, notice of the

new date of the sale will also set forth the new expected date of delivery of the Certificates.

Book-Entry Only. The Certificates will be registered in the name of a nominee of The
Depository Trust Company (“DTC”), New York, New York. DTC will act as securities
depository for the Certificates. Individual purchases of the Certificates will be made in book-
entry form only, and the Purchaser will not receive certificates representing its interest in the
Certificates purchased. As of the date of award of the Certificates, the Purchaser must either
participate in DTC or must clear through or maintain a custodial relationship with an entity that
participates in DTC.

Interest Rates. Interest on the Certificates will be payable on 1,20, and semi-
annually thereafter on [April] 1 and [October] 1 of each year (each an “Interest Payment
Date”). Interest shall be calculated on the basis of a 30-day month, comprised of twelve 30-day
months from the dated date of the Certificates. Bidders may specify any number of separate
rates, and the same rate or rates may be repeated as often as desired, provided:

Q) each interest rate specified in any bid for the Certificates must be a multiple of
one-eighth or one-twentieth of one percent (1/8 or 1/20 of 1%) per annum;

(i) the maximum interest rate bid for any maturity shall not exceed __ % per annum;
(iii)  no Certificate shall bear a zero rate of interest;

(iv)  each Certificate shall bear interest from its dated date to its stated maturity date at
the single rate of interest specified in the bid; and

(v) all Certificates maturing at any one time shall bear the same rate of interest.

See the Preliminary Official Statement — “THE CERTIFICATES - Payment of Principal
and Interest.”

Principal Payments of the Certificates. The Certificates shall be serial and/or term
Certificates, as specified by each bidder. Principal shall be payable on [October] 1 of each year,
commencing on [October] 1, 20, as shown below. Subject to the City’s right to modify or
amend this Official Notice of Sale (see “TERMS OF SALE - Right to Modify or Amend”), the
final maturity of the Certificates shall be [October] 1, [20__]. The principal amount of the
Certificates maturing or subject to sinking account installment prepayment in any year shall be in
integral multiples of $5,000. [For any term Certificates specified, the principal amount for a
given year may be allocated only to a single term Certificate and must be part of an uninterrupted
annual sequence from the first sinking account installment prepayment to the term Certificate
maturity.] The aggregate amount of the principal amount of the serial maturity or account

* Preliminary, subject to change.
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installment prepayment for the Certificates is shown below for information purposes only.
Bidders for the Certificates will provide bids for all of the Principal Amounts.

Subject to the City’s right to modify or amend this Official Notice of Sale (see “TERMS
OF SALE - Right to Modify or Amend”), and to adjustment as provided in this Official Notice of
Sale (see “~Adjustment of Principal Payments”), the aggregate principal amount of the serial
maturity or sinking account installment prepayment for the Certificates in each year is as
follows:

2020-R1 Certificates

Maturity
Date
([April] 1) Principal Amount*
$
TOTAL $

Adjustment of Principal Payments. The principal amounts set forth in this Official
Notice of Sale reflect certain estimates of the City with respect to the likely interest rates of the
winning bid and the premium contained in the winning bid. The City reserves the right to
change the principal payment schedule set forth above for the Certificates after the
determination of the winning bidder, by adjusting one or more of the principal payments of
the Certificates, in increments of $5,000, as determined in the sole discretion of the City.
Any such adjustment of principal payments with respect to the Certificates shall be based
on the schedule of principal payments provided by the City to be used as the basis of bids
for Certificates. Any such adjustment will not change the average per Certificate dollar
amount of the underwriter’s discount. Any such adjustment will be communicated to the
winning bidder within 24 hours after receipt of such bid by the City. In the event of any

* Preliminary, subject to change.
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such adjustment, no rebidding or recalculation of the bids submitted will be required or
permitted and no winning bid may be withdrawn.

See also “TERMS OF SALE - Right to Modify or Amend,” regarding the City’s
right to modify or amend this Official Notice of Sale in any respect including, without
limitation, increasing or decreasing the principal amount of any serial maturity or sinking
account installment prepayment for the Certificates and adding or deleting serial or term
maturity and sinking account installment prepayment dates, along with corresponding
principal amounts with respect thereto.

A BIDDER AWARDED THE CERTIFICATES BY THE CITY WILL NOT BE
PERMITTED TO WITHDRAW ITS BID, CHANGE THE INTEREST RATES IN ITS
BID OR THE REOFFERING PRICES IN ITS REOFFERING PRICE CERTIFICATE AS
A RESULT OF ANY CHANGES MADE TO THE PRINCIPAL PAYMENTS OF THE
CERTIFICATES IN ACCORDANCE WITH THIS OFFICIAL NOTICE OF SALE.

Prepayment.

0] Optional Prepayment of the Certificates. The Certificates with a Certificate
Payment Date on or after [October] 1, 20__, will be subject to prepayment prior to their
respective stated Certificate Payment Dates, in whole or in part on any date on or after [October]
1, 20 at the option of the City, in the event the City exercises its option under the Lease
Agreement to prepay the principal component of the Base Rental Payments at a prepayment
price equal to 100% of the principal component to be prepaid, plus accrued interest to the date
fixed for prepayment, without premium. See the Preliminary Official Statement — “THE
CERTIFICATES - Prepayment of the Certificates - Optional Prepayment.”

(i) Special Mandatory Prepayment. The Certificates will be subject to mandatory
prepayment prior to their respective Certificate Payment Dates in whole or in part on any date, at
the Prepayment Price (plus accrued but unpaid interest to the prepayment date), without
premium, from amounts deposited in the Base Rental Fund pursuant to the Trust Agreement
hereof following an event of damage, destruction or condemnation of the Leased Property or any
portion thereof or loss of the use or possession of the Leased Property or any portion thereof due
to a title defect. See the Preliminary Official Statement — “THE CERTIFICATES - Prepayment
of the Certificates — Special Mandatory Prepayment.”

(iii)  Sinking Account Installment Prepayment. Certificates with a Certificate
Payment Date of [October] 1, 20__, are subject to sinking account installment prepayment prior
to their Certificate Payment Date in part, by lot, on each [October] 1, beginning [October] 1,
20, in the amounts set forth below, from scheduled payments of the principal component of
Base Rental payments, at the principal amount of those Certificates to be prepaid, plus accrued
interest to the prepayment date, without premium:
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Prepayment Date Sinking Account
([October] 1) Installment Amount

The Certificates with a Certificate Payment Date of [October] 1, 20__, are subject to
sinking account installment prepayment prior to their Certificate Payment Date in part, by lot, on
each [October] 1, beginning [October] 1, 20__, in the amounts set forth below, from scheduled
payments of the principal component of Base Rental payments, at the principal amount of
Certificates to be prepaid, plus accrued interest to the prepayment date, without premium:

Prepayment Date Sinking Account
([October] 1) Installment Amount

Legal Opinions and Tax Matters. Upon delivery of the Certificates, Squire Patton Boggs
(US) LLP and The Law Office of Monica M. Baranovsky, Co-Special Counsel to the City (“Co-
Special Counsel”), will deliver their separate legal opinions as to the validity and enforceability
and tax status of the Certificates.

A complete copy of the proposed form of each opinion of Co-Special Counsel is set forth
in Appendix F to the Preliminary Official Statement. Copies of the opinions of Co-Special
Counsel will be furnished to the Purchaser upon delivery of the Certificates.

See the Preliminary Official Statement — “TAX MATTERS.”
TERMS OF SALE

Par and Premium Bids; No Net Discount Bids. All bids for the Certificates shall be for
par or more; no net discount bids for the Certificates will be accepted. No bid submitted at a
price less than the aggregate par value of the Certificates will be considered. Individual
maturities of Certificates may be reoffered at par, a premium or a discount.

Form of Bids; Delivery of Bids. Each bid for the Certificates must be: (1) for not less
than all of the Certificates offered for sale; (2) unconditional; and (3) submitted via Parity,
together with any adjustments made by the City pursuant hereto, by not later than [11]:00 a.m.,
California time, on the sale date. Bids must conform to the procedures established by Parity. All
bids will be deemed to incorporate all of the terms of this Official Notice of Sale. The
submission of a bid electronically via Parity shall constitute and be deemed the bidder’s
signature on the bid for the purchase of the Certificates.

If the sale of the Certificates is canceled or postponed, all bids for the Certificates
shall be rejected. No bid submitted to the City shall be subject to withdrawal or
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modification by the bidder. No bid will be accepted after the time for receiving bids. The
City retains absolute discretion to determine whether any bidder is a responsible bidder
and whether any bid is timely, legible and complete and conforms to this Official Notice of
Sale. The City takes no responsibility for informing any bidder prior to the time for
receiving bids that its bid is incomplete, illegible or nonconforming with this Official Notice
of Sale or has not been received.

Bids will be received exclusively through Parity in accordance with this Official Notice
of Sale. For further information about Parity, potential bidders may contact the Municipal
Advisor at the numbers provided above or Parity at: (212) 404-8107.

Warnings Regarding Electronic Bids. None of the City, the City Attorney, the
Municipal Advisor or Co-Special Counsel assumes any responsibility for any error
contained in any bid submitted electronically or for failure of any bid to be transmitted,
received or opened by the time for receiving bids, and each bidder expressly assumes the
risk of any incomplete, illegible, untimely or nonconforming bid submitted by electronic
transmission by such bidder, including, without limitation, by reason of garbled
transmissions, mechanical failure, engaged telecommunications lines, or any other cause
arising from submission by electronic transmission.

If a bidder submits an electronic bid for the Certificates through Parity, such bidder
thereby agrees to the following terms and conditions: (1) if any provision in this Official
Notice of Sale with respect to the Certificates conflicts with information or terms provided
or required by Parity, this Official Notice of Sale, including any amendments or
modifications issued through Parity and/or the News Services, will control; (2) each bidder
will be solely responsible for making necessary arrangements to access Parity for purposes
of submitting its bid in a timely manner and in compliance with the requirements of this
Official Notice of Sale; (3) the City will not have any duty or obligation to provide or assure
access to Parity to any bidder, and the City will not be responsible for proper operation of,
or have any liability for, any delays, interruptions or damages caused by use of Parity or
any incomplete, inaccurate or untimely bid submitted by any bidder through Parity; (4) the
City is permitting use of Parity as a communication mechanism, and not as an agent of the
City, to facilitate the submission of electronic bids for the Certificates; Parity is acting as an
independent contractor, and is not acting for or on behalf of the City; (5) the City is not
responsible for ensuring or verifying bidder compliance with any procedures established
by Parity; and (6) the City may regard the electronic transmission of a bid through Parity
(including information regarding the purchase price for the Certificates or the interest
rates for any maturity of the Certificates) as though the information were submitted and
executed on the bidder’s behalf by a duly authorized signatory.

Process of Award. The City will take final action awarding the Certificates or rejecting
all bids for the Certificates not later than thirty (30) hours after the time for receipt of bids, unless
such time period is waived by the winning bidder.

The following five (5) steps constitute the City’s process for a final award of the
Certificates:
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1) The Municipal Advisor, on behalf of the City, will give a verbal notice of
award of the Certificates to the apparent winning bidder (the “Apparent Winning
Bidder”) to be determined as described below under “~Basis of Award;”

[(2) Such Apparent Winning Bidder shall, promptly after such verbal award,
but no later than one hour after the City has given notice of such verbal award, fax or
email to the City (in c/o its Municipal Advisor and to the City’s Director of Public
Finance at the fax and/or email addresses provided for such purpose) a signed copy of
their bid;]

3) The Apparent Winning Bidder shall provide the Good Faith Deposit, as
described under “~Good Faith Deposit;”

4) The Municipal Advisor will fax or email to the Apparent Winning Bidder
confirmation of the final principal amortization schedule and purchase price for the
Certificates, after adjustments, if any, are made, as described under “TERMS
RELATING TO THE CERTIFICATES - Adjustment of Principal Payments;” and

(5) The City will fax or email to the Apparent Winning Bidder its written final
award.

Upon completion of the steps described above, the Apparent Winning Bidder will be
deemed the Purchaser of the Certificates and will be contractually bound by the terms of this
Official Notice of Sale to purchase the Certificates, which contract shall consist of: (a) this
Official Notice of Sale; (b)the information that is transmitted electronically by the bidder
through Parity; and (c) any adjustments to the final principal amortization schedule and purchase
price made as described under “TERMS RELATED TO THE CERTIFICATES - Adjustment of
Principal Payment.”

Basis of Award. Unless all bids are rejected the Certificates will be awarded to the
responsible bidder who submits a conforming bid that represents the lowest true interest cost to
the City. The true interest cost will be that nominal interest rate that, when compounded
semiannually and applied to discount all payments of principal and interest payable on the
Certificates to the dated date of the Certificates results in an amount equal to the principal
amount of the Certificates plus the amount of any net premium. For the purpose of calculating
the true interest cost, sinking account installment prepayments for any term Certificates specified
by a bidder will be treated as Certificates maturing on the dates of such sinking account
installment prepayments. In the event that two or more bidders offer bids for the Certificates at
the same true interest cost, the City will determine by lot which bidder will be awarded the
Certificates. Bid evaluations or rankings made by Parity are not binding on the City.

Estimate of True Interest Cost. Each bidder is requested, but not required, to supply an
estimate of the true interest cost based upon its bid, which will be considered as informative only
and not binding on either the bidder or the City.

Multiple Bids. In the event multiple bids with respect to the Certificates are received
from a single bidder by any means or combination thereof, the City shall be entitled to accept the
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bid representing the lowest true interest cost to the City, and each bidder agrees by submitting
multiple bids to be bound by the bid representing the lowest true interest cost to the City.

Good Faith Deposit. To secure the City from any loss resulting from the failure of the
Apparent Winning Bidder to comply with the terms of its bid, the apparent winning bidder for
the Certificates must provide to the City a good faith deposit in the amount of $
(the “Good Faith Deposit™).

Upon the determination by the City of the Apparent Winning Bidder of the Certificates,
the Municipal Advisor will (i) provide to the Apparent Winning Bidder the wire transfer
information and (ii) request the Apparent Winning Bidder to immediately wire the Good Faith
Deposit to the City. No later than ninety (90) minutes after the time the Municipal Advisor
requests the Apparent Winning Bidder to wire the Good Faith Deposit to the City, the Apparent
Winning Bidder must wire the Good Faith Deposit to the City and provide the Federal wire
reference number of such Good Faith Deposit to the Municipal Advisor. In the event that the
Apparent Winning Bidder does not wire the Good Faith Deposit to the City or does not provide
the Federal wire reference number of such Good Faith Deposit to the Municipal Advisor within
the time specified above, the City may reject the bid of the Apparent Winning Bidder and award
the Certificates to a responsible bidder that submitted a conforming bid that represents the next
lowest true interest cost to the City.

No interest will be paid upon the Good Faith Deposit made by any bidder. The Good
Faith Deposit will immediately become the property of the City. The Good Faith Deposit will be
held and invested for the exclusive benefit of the City. The Good Faith Deposit, without interest
thereon, will be credited against the purchase price of the Certificates purchased by the Purchaser
at the time of delivery thereof.

If the purchase price is not paid in full upon tender of the Certificates, the City shall
retain the Good Faith Deposit and the Purchaser will have no right in or to the Certificates or to
the recovery of its Good Faith Deposit, or to any allowance or credit by reason of such deposit,
unless it shall appear that the Certificates would not be validly delivered to the Purchaser in the
form and manner proposed, except pursuant to a right of cancellation. See “CLOSING
PROCEDURES AND DOCUMENTS - Right of Cancellation.” In the event of nonpayment for
the Certificates by the winning bidder, the City reserves any and all rights granted by law to
recover the full purchase price of the Certificates and, in addition, any damages suffered by the
City.

Reoffering Prices, Establishment of Issue Price and Certificate.

@) The winning bidder for the Certificates shall assist the City in establishing the
issue price of the Certificates and shall execute and deliver to the City at Closing an “issue price”
or similar certificate setting forth the reasonably expected initial offering price to the public or, if
the competitive sale requirements (defined below) are not satisfied and the parties agree that the
10% test shall apply to the Certificates the sales price or prices of each maturity of the
Certificates, together with the supporting pricing wires or equivalent communications,
substantially in the form attached hereto as Exhibit A, with such modifications as may be
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appropriate or necessary, in the reasonable judgment of the winning bidder, the City and Co-
Special Counsel.

(b) The City intends that Treasury Regulation Sections 1.148-1(f)(3)(i) and 1.148-
1(f)(2)(iii) (providing a special rule for competitive sales and defining the term “competitive
sale” for purposes of establishing the issue price of the Certificates) will apply to the initial sale
of the Certificates (the “competitive sale requirements”) because:

1) the City shall disseminate this Official Notice of Sale to potential
underwriters in a manner that is reasonably designed to reach potential
underwriters;

2 all bidders shall have an equal opportunity to bid;

3) the City may receive bids for the Certificates from at least three
underwriters of municipal bonds who have established industry
reputations for underwriting new issuances of municipal bonds; and

4) the City anticipates awarding the sale of the Certificates to the bidder who
submits a firm offer to purchase the Certificates at the highest price (or
lowest interest cost), as set forth in this Official Notice of Sale.

Any bid submitted pursuant to this Official Notice of Sale shall be considered a firm offer for the
purchase of the Certificates as specified in the bid.

(©) In the event that the competitive sale requirements are not satisfied for the
Certificates, the City shall so advise the winning bidder. The City may determine to treat (i) the
first price at which 10% of any maturity of the Certificates (the “10% test”) is sold to the public
as the issue price of that maturity and/or (ii) the initial offering price to the public as of the sale
date of any maturity of the Certificates as the issue price of that maturity (the “hold-the-
offering-price rule”), in each case applied on a maturity-by-maturity basis. The winning bidder
shall advise the City if any maturity of the Certificates satisfies the 10% test as of the date and
time of the award of the Certificates. The City shall promptly advise the winning bidder, at or
before the time of award of the Certificates, which maturities of the Certificates shall be subject
to the 10% test or shall be subject to the hold-the-offering-price rule. Bids will not be subject to
cancellation in the event that the City determines to apply the hold-the-offering-price rule to any
maturity of the Certificates. Bidders should prepare their bids on the assumption that some or all
of the maturities of the Certificates will be subject to the hold-the-offering-price rule in order to
establish the issue prices of the Certificates. For purposes of this section, Certificates maturing
on the same date but having different interest rates (and CUSIP numbers) shall be treated as
separate maturities of the Certificates.

(d) By submitting a bid for the Certificates, the winning bidder shall (i) confirm that
the underwriters have offered or will offer the Certificates to the public on or before the date of
award at the offering price or prices (the “initial offering price”), or at the corresponding yield
or yields, set forth in the bid submitted by the winning bidder and (ii) agree, on behalf of the
underwriters participating in the purchase of the Certificates, that the underwriters will neither
offer nor sell unsold Certificates of any maturity to which the hold-the-offering-price rule shall
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apply to any person at a price that is higher than the initial offering price to the public during the
period starting on the sale date and ending on the earlier of the following:

1) the close of the fifth (5) business day after the sale date; or

(2)  the date on which the underwriters have sold at least 10% of that maturity
of the Certificates to the public at a price that is no higher than the initial
offering price to the public.

The winning bidder shall promptly advise the City when the underwriters have sold 10%
of that maturity of the Certificates to the public at a price that is no higher than the initial
offering price to the public, if that occurs prior to the close of the fifth (5th) business day after
the sale date.

(e) If the competitive sale requirements are not satisfied, then until the 10% test has
been satisfied as to each maturity of the Certificates, the winning bidder agrees to promptly
report to the City the prices at which the unsold Certificates of that maturity have been sold to
the public. That reporting obligation shall continue, whether or not the Closing Date has
occurred, until the 10% test has been satisfied as to the Certificates of that maturity or until all
Certificates of that maturity have been sold.

()] The City acknowledges that, in making the representation set forth above, the
winning bidder will rely on (i) the agreement of each underwriter to comply with the hold-the-
offering-price rule, as set forth in an agreement among underwriters and the related pricing
wires, (ii) in the event a selling group has been created in connection with the initial sale of such
Certificates to the public, the agreement of each dealer who is a member of the selling group to
comply with the hold-the-offering-price rule, as set forth in a selling group agreement and the
related pricing wires, and (iii) in the event that an underwriter is a party to a retail distribution
agreement that was employed in connection with the initial sale of such Certificates to the public,
the agreement of each broker-dealer that is a party to such agreement to comply with the hold-
the-offering-price rule, as set forth in the retail distribution agreement and the related pricing
wires. The City further acknowledges that each underwriter shall be solely liable for its failure
to comply with its agreement regarding the hold-the-offering-price rule and that no underwriter
shall be liable for the failure of any other underwriter, or of any dealer who is a member of a
selling group, or of any broker-dealer that is a party to a retail distribution agreement to comply
with its corresponding agreement regarding the hold-the-offering-price rule as applicable to the
Certificates.

(9) By submitting a bid for the Certificates, each bidder confirms that: (i) any
agreement among underwriters, any selling group agreement and each retail distribution
agreement (to which the bidder is a party) relating to the initial sale of such Certificates to the
public, together with the related pricing wires, contains or will contain language obligating each
underwriter, each dealer who is a member of the selling group, and each broker-dealer that is a
party to such retail distribution agreement, as applicable, to (A) report the prices at which it sells
to the public the unsold Certificates of each maturity allotted to it until it is notified by the
winning bidder that either the 10% test has been satisfied as to such Certificates of that maturity
or all Certificates of that maturity have been sold to the public and (B) comply with the hold-the-
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offering-price rule, if applicable, in each case if and for so long as directed by the winning bidder
and as set forth in the related pricing wires, and (ii) any agreement among underwriters relating
to the initial sale of such Certificates to the public, together with the related pricing wires,
contains or will contain language obligating each underwriter that is a party to a retail
distribution agreement to be employed in connection with the initial sale of the Certificates to the
public to require each broker-dealer that is a party to such retail distribution agreement to (A)
report the prices at which it sells to the public the unsold Certificates of each maturity allotted to
it until it is notified by the winning bidder or such underwriter that either the 10% test has been
satisfied as to such Certificates of that maturity or all Certificates of that maturity have been sold
to the public and (B) comply with the hold-the-offering-price rule, if applicable, in each case if
and for so long as directed by the winning bidder or such underwriter and as set forth in the
related pricing wires.

(h) Sales of any Certificates to any person that is a related party to an underwriter
shall not constitute sales to the public for purposes of this Official Notice of Sale. Further, for
purposes of this Official Notice of Sale:

Q) “public” means any person other than an underwriter or a related party,

(i) “underwriter” means (A) any person that agrees pursuant to a written
contract with the City (or with the lead underwriter to form an
underwriting syndicate) to participate in the initial sale of the Certificates
to the public and (B) any person that agrees pursuant to a written contract
directly or indirectly with a person described in clause (A) to participate in
the initial sale of the Certificates to the public (including a member of a
selling group or a party to a retail distribution agreement participating in
the initial sale of the Certificates to the public),

(iii)  a purchaser of any of the Certificates is a “related party” to an underwriter
if the underwriter and the purchaser are subject, directly or indirectly, to
(i) more than 50% common ownership of the voting power or the total
value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (ii) more than 50% common
ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or
(iii) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other), and

(iv)  “sale date” means the date that the Certificates are awarded by the City to
the winning bidder.

Right of Rejection and Waiver of Irreqularity. The City reserves the right, in its sole
discretion, to reject any and all bids and to waive any irregularity or informality in any bid which
does not materially affect such bid or change the ranking of the bids.
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Right to Modify or Amend. Other than with respect to postponement or cancellation as
described in this Official Notice of Sale, and in addition to the City’s right to adjust the payment
amounts of the Certificates as provided in “TERMS RELATING TO THE CERTIFICATES -
Adjustment of Principal Payments” the City reserves the right to modify or amend this Official
Notice of Sale in any respect including, without limitation, increasing or decreasing the principal
amount of any serial maturity or sinking account installment prepayment for the Certificates and
adding or deleting serial or term maturity and sinking account installment prepayment dates,
along with corresponding principal amounts with respect thereto; provided, that, subject to the
terms of this Official Notice of Sale (see “TERMS RELATING TO THE CERTIFICATES -
Adjustment of Principal Payments™) any such modification or amendment will be communicated
to potential bidders through Parity and/or the News Services not later than [1]:00 p.m., California
time, on the business day preceding the date for receiving bids. Failure of any potential bidder to
receive notice of any modification or amendment will not affect the sufficiency of any such
notice or the legality of the sale.

Postponement or Cancellation of Sale. The City may postpone or cancel the sale of the
Certificates at or prior to the time for receiving bids. Notice of such postponement or
cancellation shall be given through Parity and/or the News Services as soon as practicable
following such postponement or cancellation. If a sale is postponed, notice of a new sale date
will be given through Parity and/or the News Services as soon as practicable following a
postponement and no later than [1]:00 p.m., California time, on the business day preceding the
new date for receiving bids. Failure of any potential bidder to receive notice of postponement or
cancellation will not affect the sufficiency of any such notice.

Prompt Award. The Controller of the City will take official action awarding the
Certificates or rejecting all bids with respect to the Certificates not later than 30 hours after the
time for receipt of bids for the Certificates, unless such time period is waived by the Purchaser.

Equal Opportunity. Pursuant to the spirit and intent of the City’s Local Business
Enterprise (“LBE”) Ordinance, Chapter 14B of the Administrative Code of the City, the City
strongly encourages the inclusion of Local Business Enterprises certified by the San Francisco
Human Rights Commission in prospective bidding syndicates. A list of certified LBES may be
obtained from the San Francisco Human Rights Commission, 25 Van Ness Avenue, Room 800,
San Francisco, California 94102; telephone: (415) 252-2500.

Sales Outside of the United States. The Purchaser must undertake responsibility for
compliance with any laws or regulations of any foreign jurisdiction in connection with any sale
of the Certificates to persons outside the United States.

Insurance. No bids with municipal bond insurance will be accepted.
CLOSING PROCEDURES AND DOCUMENTS

Delivery and Payment. Delivery of the Certificates will be made through the facilities
of DTC in New York, New York, and is presently expected to take place on or about ,
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2020". Payment for the Certificates (including any premium) must be made at the time of
delivery in immediately available funds to the City Treasurer. Any expense for making payment
in immediately available funds shall be borne by the applicable Purchaser. The City will deliver
to the Purchaser, dated as of the delivery date, the legal opinions with respect to the Certificates
purchased, described in APPENDIX F — “PROPOSED FORMS OF OPINIONS OF CO-
SPECIAL COUNSEL?” to the Preliminary Official Statement.

Qualification for Sale. The City will furnish such information and take such action not
inconsistent with law as the Purchaser may request and the City may deem necessary or
appropriate to qualify the Certificates for offer and sale under the Blue Sky or other securities
laws and regulations of such states and other jurisdictions of the United States of America as
may be designated by the Purchaser; provided, that the City will not execute a general or special
consent to service of process or qualify to do business in connection with such qualification or
determination in any jurisdiction. By submitting its bid for the Certificates, the Purchaser
assumes all responsibility for qualifying the Certificates for offer and sale under the Blue Sky or
other securities laws and regulations of the states and jurisdictions in which the Purchaser offers
or sells the Certificates, including the payment of fees for such qualification. Under no
circumstances may the Certificates be sold or offered for sale or any solicitation of an offer to
buy the Certificates be made in any jurisdiction in which such sale, offer or solicitation would be
unlawful under the securities laws of the jurisdiction.

No Litigation. The City will deliver a certificate stating that no litigation of any nature is
pending, or to the knowledge of the officer of the City executing such certificate, threatened,
restraining or enjoining the sale, issuance or delivery of the Certificates or any part thereof, or
the entering into or performance of any obligation of the City, or concerning the validity of the
Certificates, the ability of the City to levy and collect the ad valorem tax required to pay debt
service on the Certificates, the corporate existence or the boundaries of the City, or the
entitlement of any officers of the City who will execute the Certificates to their respective
offices.

Right of Cancellation. The Purchaser will have the right, at its option, to cancel this
contract if the City fails to execute the purchased Certificates and tender the same for delivery
within 30 days from the sale date, and in such event the Purchaser will be entitled only to the
return of the Good Faith Deposit, without interest thereon.

CUSIP Numbers. It is anticipated that CUSIP numbers will be printed on the
Certificates, but neither the failure to print such numbers on any Certificate nor any error with
respect thereto will constitute cause for a failure or refusal by the Purchaser of the Certificates to
accept delivery of and pay for the Certificates in accordance with the terms of this Official
Notice of Sale. The Purchaser of the Certificates, at its sole cost, will obtain separate CUSIP
numbers for each maturity of the Certificates. The Purchaser of the Certificates is responsible
for obtaining CUSIP numbers for the Certificates and the CUSIP Global Services (CGS)
charge for the assignment of CUSIP numbers will be paid by such Purchaser. CUSIP is a
registered trademark of American Bankers Association. CUSIP data is provided by CUSIP

* Preliminary; subject to change.
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Global Services managed by S&P Global Market Intelligence on behalf of the American Bankers
Association. CUSIP data is not intended to create a database and does not serve in any way as a
substitute for the CUSIP Service. CUSIP numbers are provided for convenience of reference
only. The City takes no responsibility for the accuracy of such CUSIP numbers. CUSIP
numbers are provided only for the convenience of the Purchaser of the Certificates.

Expenses of the Winning Bidder(s). CUSIP Service Bureau charges, California Debt and
Investment Advisory Commission fees (under California Government Code Section 8856),
Depository Trust Company charges and all other expenses of the winning bidder will be the
responsibility of the winning bidder. Pursuant to Section 8856 of the California Government
Code, the Purchaser must pay to the California Debt and Investment Advisory Commission,
within sixty (60) days from the sale date, the statutory fee for the Certificates purchased.

Official Statement. Copies of the Preliminary Official Statement with respect to the
Certificates will be furnished or electronically transmitted to any potential bidder upon request to
the Office of Public Finance or to the Municipal Advisor. (The contact information for the
Municipal Advisor is set forth above in this Official Notice of Sale.) In accordance with Rule
15¢2-12 of the Securities and Exchange Commission (“Rule 15c2-127), the City deems the
Preliminary Official Statement final as of its date, except for the omission of certain information
permitted by Rule 15c2-12. Within seven business days after the date of award of the
Certificates, the Purchaser of the Certificates will be furnished with a reasonable number of
copies (not to exceed 50) of the final Official Statement, without charge, for distribution in
connection with the resale of the Certificates. The Purchaser of the Certificates must notify the
City in writing within two (2) days of the sale of the Certificates if the Purchaser requires
additional copies of the final Official Statement to comply with applicable regulations. The cost
for such additional copies will be paid by the Purchaser requesting such copies.

By submitting a bid for the Certificates, the Purchaser of the Certificates agrees: (1) to
disseminate to all members of the underwriting syndicate, if any, copies of the final Official
Statement, including any supplements; (2) to promptly file a copy of the final Official Statement,
including any supplements, with the Municipal Securities Rulemaking Board; and (3) to take any
and all other actions necessary to comply with applicable Securities and Exchange Commission
and Municipal Securities Rulemaking Board rules governing the offering, sale and delivery of
the Certificates to the Purchaser, including, without limitation, the delivery of a final Official
Statement, including any supplements, to each investor who purchases the Certificates.

The form and content of the final Official Statement is within the sole discretion of the
City. The name of the Purchaser(s) of the Certificates will not appear on the cover of the final
Official Statement.

Certificate Regarding Official Statement. At the time of delivery of the Certificates, the
Purchaser will receive a certificate, signed by an authorized representative of the City,
confirming to the Purchaser that (i) such authorized representative has determined that, to the
best of such authorized representative’s knowledge and belief, the final Official Statement
(excluding reoffering information, information relating to The Depository Trust Company and its
book-entry system, as to which no view will be expressed) did not as of its date, and does not as
of the date of closing, contain any untrue statement of a material fact or omit to state a material
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fact necessary in order to make the statements made therein, in the light of the circumstances
under which they were made, not misleading, (ii) such authorized representative knows of no
material adverse change in the condition or affairs of the City that would make it unreasonable
for such Purchaser to rely upon the final Official Statement in connection with the resale of the
Certificates, and (iii) the City authorizes the Purchaser to distribute copies of the final Official
Statement in connection with the resale of the Certificates.

Purchaser Certificate Concerning Official Statement. As a condition of delivery of
Certificates, the Purchaser of the Certificates will be required to execute and deliver to the City,
prior to the date of closing, a certificate to the following effect:

Q) The Purchaser has provided to the City the initial reoffering prices or yields on the
Certificates as printed in the final Official Statement, and the Purchaser has made
a bona fide offering of the Certificates to the public at the prices and yields so
shown.

(i) The Purchaser has not undertaken any responsibility for the contents of the final
Official Statement. The Purchaser, in accordance with and as part of its
responsibilities under the federal securities laws, has reviewed the information in
the final Official Statement and has not notified the City of the need to modify or
supplement the final Official Statement.

(iii)  The foregoing statements will be true and correct as of the date of closing.

Continuing Disclosure. In order to assist bidders in complying with Rule 15¢2-12, the
City will undertake, pursuant to a Continuing Disclosure Certificate, to provide certain annual
financial information, operating data and notices of the occurrence of certain events. A
description of this undertaking is set forth in the Preliminary Official Statement and will also be
set forth in the final Official Statement.

Except as otherwise disclosed in the Official Statement under the heading
“CONTINUING DISCLOSURE,” for the past five years, the City has been in compliance in all
material respects with its continuing disclosure obligations under Rule 15¢2-12.

Additional Information. Prospective bidders should read the entire Preliminary Official
Statement, copies of which may be obtained in electronic form from the City.

Dated: , 2020.
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EXHIBIT A

[FORM OF ISSUE PRICE CERTIFICATE
(IF 3BIDS FROM COMPETITIVE PROVIDERS ARE RECEIVED)]

(TO BE DELIVERED BY THE PURCHASER AS DESCRIBED IN THE
OFFICIAL NOTICE OF SALE)

$ .
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2020-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

This certificate is being delivered by , the purchaser (the
“Purchaser”) in connection with the issuance of the City and County of San Francisco
Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects) (the
“Certificates”). The Purchaser hereby certifies and represents that:

1. Reasonably Expected Initial Offering Price.

(@) As of the Sale Date, the reasonably expected initial offering prices of the
Certificates to the Public by the Purchaser are the prices listed in Schedule A (the “Expected
Offering Prices”). The Expected Offering Prices are the prices for the Maturities of the
Certificates used by the Purchaser in formulating its bid to purchase the Certificates. Attached as
Schedule B is a true and correct copy of the bid provided by the Purchaser to purchase the
Certificates.

(b) The Purchaser was not given the opportunity to review other bids prior to
submitting its bid.

(©) The bid submitted by the Purchaser constituted a firm offer to purchase the
Certificates.

2. Defined Terms.
@ Issuer means the City and County of San Francisco.

(b) Maturity means Certificates with the same credit and payment terms. Certificates
with different maturity dates, or Certificates with the same maturity date but different stated
interest rates, are treated as separate Maturities.

() Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an

* Preliminary, subject to change.
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Underwriter. The term “related party” for purposes of this certificate generally means any two or
more persons who have greater than 50 percent common ownership, directly or indirectly.

(d) Sale Date means the first day on which there is a binding contract in writing for
the sale of a Maturity of the Certificates. The Sale Date of the Certificates is , 2020.

(e) Underwriter means (i) any person that agrees pursuant to a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the
initial sale of the Certificates to the Public, and (ii) any person that agrees pursuant to a written
contract directly or indirectly with a person described in clause (i) of this paragraph to participate
in the initial sale of the Certificates to the Public (including a member of a selling group or a
party to a retail distribution agreement participating in the initial sale of the Certificates to the
Public).

The representations set forth in this certificate are limited to factual matters only.
Nothing in this certificate represents the Purchaser’s interpretation of any laws, including
specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations thereunder. The undersigned understands that the foregoing information
will be relied upon by the Issuer with respect to certain of the representations set forth in the Tax
Certificate and with respect to compliance with the federal income tax rules affecting the
Certificates, and by Squire Patton Boggs (US) LLP and The Law Office of Monica M.
Baranovsky, Co-Special Counsel, in connection with rendering its opinion that the interest with
respect to the Certificates is excluded from gross income for federal income tax purposes, the
preparation of the Internal Revenue Service Form 8038-G, and other federal income tax advice
that it may give to the Issuer from time to time relating to the Certificates.

[NAME OF PURCHASER]

By:

Name:

Dated: [ISSUE DATE]
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SCHEDULE A
EXPECTED OFFERING PRICES
(Attached)
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SCHEDULE B
COPY OF PURCHASER’S BID
(Attached)
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[FORM OF ISSUE PRICE CERTIFICATE
(IF LESS THAN 3 BIDS FROM COMPETITIVE PROVIDERS ARE RECEIVED)]

(TO BE DELIVERED BY THE PURCHASER AS DESCRIBED IN THE
OFFICIAL NOTICE OF SALE)

$ *
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2020-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTYS)

The undersigned, on behalf of (the “Purchaser”), hereby certifies as
set forth below with respect to the execution and delivery of the above-captioned
obligations (the “Certificates”) of the City and County of San Francisco (the “City”).

1. Sale of the General Rule Maturities. As of the date of this certificate, for
each Maturity of the General Rule Maturities, the first price at which at least 10% of such
Maturity was sold to the Public is the respective price listed in Schedule A.

2. Initial Offering Price of the Hold-the-Offering-Price Maturities.

(a) The Purchaser offered the Hold-the-Offering-Price Maturities to the Public
for purchase at the respective initial offering prices listed in Schedule A (the “Initial
Offering Prices”) on or before the Sale Date. A copy of the pricing wire or equivalent
communication for the Certificates is attached to this certificate as Schedule B.

(b) As set forth in the Official Notice of Sale, the Purchaser agreed in writing on
or prior to the Sale Date that, (i) for each Maturity of the Hold-the-Offering-Price
Maturities, it would neither offer nor sell any of the Certificates of such Maturity to any
person at a price that is higher than the Initial Offering Price for such Maturity during the
Holding Period for such Maturity (the “hold-the-offering-price rule”), and (ii) any selling
group agreement shall contain the agreement of each dealer who is a member of the selling
group, and any retail distribution agreement shall contain the agreement of each broker-
dealer who is a party to the retail distribution agreement, to comply with the hold-the-
offering-price rule. Pursuant to such agreement, no Underwriter (as defined below) offered
or sold any Maturity of the Hold-the- Offering-Price Maturities at a price that is higher than
the respective Initial Offering Price for that Maturity of the Certificates during the Holding
Period.

3. Defined Terms.

(a) General Rule Maturities means those Maturities of the Certificates listed in
Schedule A hereto as the “General Rule Maturities.”

* Preliminary, subject to change.
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() Hold-the-Offering-Price Maturities means those Maturities of the
Certificates listed in Schedule A hereto as the “Hold-the-Offering-Price Maturities.”

(c) Holding Period means, with respect to a Hold-the-Offering-Price Maturity,
the period starting on the Sale Date and ending on the earlier of (i) the close of the fifth
business day after the Sale Date, or (ii) the date on which the Purchaser sold at least 10% of
such Hold-the-Offering-Price Maturity to the Public at prices that are no higher than the
Initial Offering Price for such Hold-the-Offering-Price Maturity.

(d) Maturity means Certificates with the same credit and payment terms.
Certificates with different maturity dates, or Certificates with the same maturity date but
different stated interest rates, are treated as separate maturities.

(e) Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term “related party” for purposes of this certificate generally means any
two or more persons who have greater than 50 percent common ownership, directly or
indirectly.

) Sale Date means the first day on which there is a binding contract in writing
for the sale of a Maturity of the Certificates. The Sale Date of the Certificates is ,
2020.

(h)  Underwriter means (i) any person that agrees pursuant to a written contract
with the City (or with the lead underwriter to form an underwriting syndicate) to participate
in the initial sale of the Certificates to the Public, and (ii) any person that agrees pursuant to
a written contract directly or indirectly with a person described in clause (i) of this
paragraph to participate in the initial sale of the Certificates to the Public (including a
member of a selling group or a party to a retail distribution agreement participating in the
initial sale of the Certificates to the Public).

The representations set forth in this certificate are limited to factual matters only.
Nothing in this certificate represents the Purchaser’s interpretation of any laws, including
specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations thereunder. The undersigned understands that the foregoing
information will be relied upon by the City with respect to certain of the representations set
forth in the tax certificate with respect to the Certificates and with respect to compliance with
the federal income tax rules affecting the Certificates, and by Squire Patton Boggs (US) LLP
and The Law Office of Monica M. Baranovsky, Co-Special Counsel in connection with
rendering their opinion that the interest on the Certificates is excluded from gross income for
federal income tax purposes, the preparation of the Internal Revenue Service Form 8038-G,
and other federal income tax advice that they may give to the City from time to time relating
to the Certificates.

[NAME OF PURCHASER]
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By:

Name:

Dated: [ISSUE DATE]
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SCHEDULE A

SALE PRICES OF THE GENERAL RULE MATURITIES AND
INITIAL OFFERING PRICES OF THE HOLD-THE-OFFERING-PRICE MATURITIES

(Attached)
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SCHEDULE B
PRICING WIRE OR EQUIVALENT COMMUNICATION

(Attached)
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$ .
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2020-R1
(MULTIPLE CAPITAL IMPROVEMENT PROJECTY)

PURCHASE CONTRACT

, 2020

City and County of San Francisco
1 Dr. Carlton B. Goodlett Place, Room 336
San Francisco, California 94102

Ladies and Gentlemen:

The undersigned , acting on behalf of itself (the “Representative™) and
the other Underwriters named on the signature page of this Purchase Contract (collectively, the
“Underwriters”), offers to enter into the following agreement with the City and County of San
Francisco (the “City”). Upon the acceptance of this offer by the City, this Purchase Contract will
be binding upon the City and the Underwriters. This offer is made subject to the acceptance of
this Purchase Contract by the City on or before 5:00 P.M. California time on the date hereof and,
if not so accepted, will be subject to withdrawal by the Underwriters upon written notice (by
facsimile transmission or otherwise) from the Representative delivered to the City at any time
prior to the acceptance of this Purchase Contract by the City. If the Underwriters withdraw this
offer, or the Underwriters’ obligation to purchase the certificates of participation captioned
above (the “Certificates™) is otherwise terminated pursuant to Section 8(c) hereof, then and in
such case the City shall be without any further obligation to the Underwriters, including the
payment of any costs set forth under Section 10(b) hereof, and the City shall be free to sell the
Certificates to any other party.

Capitalized terms used in this Purchase Contract and not otherwise defined herein shall
have the respective meanings set forth for such terms in the Trust Agreement dated as of May 1,
2009, by and between the City and U.S. Bank National Association, as trustee (the “Trustee”), as
amended and supplemented to the date hereof (the “Original Trust Agreement”), including as
supplemented by a Fourth Supplement to Trust Agreement dated as of 1, 2020, by and
between the City and the Trustee (the “Fourth Supplement to Trust Agreement” and together
with the Original Trust Agreement, the “Trust Agreement”).

Inasmuch as this purchase and sale represents a negotiated transaction, the City
understands, and hereby confirms, that the Underwriters are not acting as a fiduciary of the City,
but rather are acting solely in their capacity as Underwriters for their own account. The
Representative represents and warrants to the City that it has been duly authorized to enter into
this Purchase Contract and to act hereunder by and on behalf of the other Underwriters. Any
authority, discretion or other power conferred upon the Underwriters by this Purchase Contract
may be exercised jointly by all of the Underwriters or by the Representative on their behalf.



Section 1. Purchase and Sale. Upon the terms and conditions and upon the basis of
the representations, warranties and agreements set forth in this Purchase Contract, the
Underwriters hereby jointly and severally agree to purchase from the City, and the City agrees to
sell and deliver to the Underwriters, all (but not less than all) of the $ aggregate
principal amount of the Certificates.

The Certificates shall be dated the date of delivery thereof and shall have the maturities,
subject to the right of prior prepayment, and bear interest at the rates per annum and have the yields
all as set forth on Schedule | attached hereto. The Certificates shall be subject to optional and
mandatory prepayment and sinking account prepayments prior to maturity as described in the
Fourth Supplement to Trust Agreement. The Certificates shall be substantially in the form described
in, and shall be executed, delivered and secured under and pursuant to, the Fourth Supplement to
Trust Agreement. The Certificates shall be as otherwise described in the Official Statement (as
hereinafter defined).

The purchase price for the Certificates shall be $ , calculated as the aggregate
principal amount of the Certificates in the amount of $ , [plus an original issue
premium in the amount of $ and] less an aggregate underwriters’ discount in the amount
of $ . The net purchase price due at Closing for the Certificates shall be the aggregate of
the purchase price for the Certificates less the amount of the Good Faith Deposit required by
Section 9 hereof.

Interest with respect to the Certificates will be exempt from State of California personal
income taxes, all as further described in the Official Statement, dated the date hereof, and
relating to the Certificates (as amended and supplemented, the “Official Statement”).

Section 2. Official Statement. The City ratifies, approves and confirms the
distribution of the Preliminary Official Statement with respect to the Certificates, dated

__, 2020 (together with the appendices thereto, any documents incorporated therein by
reference, and any supplements or amendments thereto, the “Preliminary Official Statement”), in
connection with the execution and delivery of the Certificates by the Underwriters prior to the
availability of the Official Statement. The City represents that the Preliminary Official
Statement was deemed final as of its date for purposes of Rule 15¢2-12 promulgated by the
Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended
(“Rule 15¢2-12"), except for the omission of offering prices, interest rates, selling compensation,
aggregate principal amount, principal amount per maturity, delivery date, ratings and other terms
of the Certificates depending on such matters.

The City shall provide the Underwriters, within seven (7) business days after the date
hereof (but in any event at least two (2) business days prior to the Closing Date (as defined
herein)) with a reasonable number of copies of the Official Statement in the form of the
Preliminary Official Statement with such changes thereto as have been approved by the
Representative (which approval shall not be unreasonably withheld), as requested by the
Representative, for distribution. The City authorizes and approves the distribution by the
Underwriters of the Official Statement in connection with the execution and delivery of the
Certificates. The City authorizes the Representative to file, and the Representative hereby agrees
to file at or prior to the Closing Date (as defined herein), the Official Statement with Municipal



Securities Rulemaking Board Rule G-32 (the “MSRB”), or its designees. The Official
Statement, including the appendices thereto, any documents incorporated therein by reference,
and any supplements or amendments thereto on or prior to the Closing Date is herein referred to
as the “Official Statement.”

Section 3. Authorization and Purpose of the Certificates. The City has the authority
to execute and deliver the Certificates pursuant to the provisions of Ordinance No. (the
“Ordinance”), providing for the execution and delivery of City and County of San Francisco
Refunding Certificates of Participation, Series 2020-R1 (Multiple Capital Improvement Projects)
in the amount of not to exceed $97,500,000 adopted by the Board of Supervisors of the City (the
“Board of Supervisors™) on , 2020.

The Certificates are being executed and delivered pursuant to the Trust Agreement. The
Certificates will represent direct, undivided fractional interests in certain rental payments (the
“Base Rental Payments”) to be made by the City pursuant to a Project Lease, dated as of May 1,
2009 (the “Original Project Lease”) between the City and Trustee, as amended and supplemented
to the date hereof, including as amended and supplemented by the Fourth Supplement to Project
Lease dated as of [November] 1, 2020, by and between the City and the Trustee (the “Fourth
Supplement to Project Lease” and together with the Original Project Lease, the “Project Lease™).
Pursuant to the Project Lease, the City will pay the Base Rental Payments in consideration for
use and occupancy of certain real property owned by the City (the “Leased Property”), which the
City will lease to the Trustee pursuant to a Property Lease, dated as of May 1, 2009 (the
“Original Property Lease”) between the City and Trustee, as amended and supplemented to the
date hereof, including as supplemented by the Fourth Supplement to Property Lease, dated as of
[November] 1, 2020, by and between the City and the Trustee (the “Fourth Supplement to
Property Lease” and together with the Original Property Lease, the “Property Lease”) and the
City will sublease the Leased Property back from the Trustee pursuant to the Project Lease.

The Certificates are being executed and delivered for the purpose of providing funds to
(i) prepay the City’s Refunding Certificates of Participation, Series 2010A (the “Prior
Certificates™), the proceeds of which financed various capital improvement projects of the City;
(i) fund a debt service or other similar reserve, as appropriate; and (iii) pay the costs of issuance
of the Certificates.

The Certificates shall be payable solely from, and secured solely by, a pledge of and
charge and lien upon the Base Rental Payments to be made by the City pursuant to the Project
Lease and are payable to the Trustee by the City from its General Fund for the right by the City
to use and occupy the Leased Property for so long as the City has such use and occupancy of the
Leased Property. The City has covenanted under the Project Lease that it will take such action as
may be necessary to include the Base Rental Payments in its annual budget and to make the
necessary annual appropriates therefor.

This Purchase Contract, the Trust Agreement, the Project Lease, the Property Lease, [an

Escrow Agreement, dated 1, 2020, by and between the City and U.S. Bank National
Association as Escrow Bank (the “Escrow Agreement”)] and a Continuing Disclosure
Certificate, dated , 2020 and executed by the City (the *“Continuing Disclosure



Certificate”) are sometimes together referred to in this Purchase Contract as the “City
Documents.”

Section 4. City Representations, Covenants and Agreements. The City represents
and covenants and agrees with each of the Underwriters that as of the date hereof:

€)) The City has full legal right, power and authority to enter into the City
Documents, to adopt the Ordinance, and to observe, perform and consummate the
covenants, agreements and transactions contemplated by the City Documents and the
Ordinance; by all necessary official action of the City, the City has duly adopted the
Ordinance prior to or concurrently with the acceptance hereof and has approved the
Preliminary Official Statement and the Official Statement; the Ordinance is in full force
and effect and have not been amended, modified, rescinded or challenged by referendum;
the City has duly authorized and approved the execution and delivery of, and the
performance by the City of its obligations contained in, the Ordinance and the City
Documents; the City has duly authorized and approved the execution and delivery of the
Official Statement; and the City is in compliance in all material respects with the
obligations in connection with the execution and delivery of the Certificates on its part
contained in the Ordinance and the City Documents.

(b)  As of the date thereof, the Preliminary Official Statement (except for: (i)
information regarding The Depository Trust Company (“DTC”) and its book-entry only
system, and (ii) any information provided by any Underwriter for inclusion in the
Preliminary Official Statement) did not contain any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements made therein, in
the light of the circumstances under which they were made, not misleading.

(©) From the date of delivery of the Official Statement (as hereinafter defined)
up to and including the end of the underwriting period (as such term is defined in
Rule 15c2-12), the Official Statement (except for: (i) information regarding DTC and its
book-entry only system, and (ii) any information provided by any Underwriter for
inclusion in the Official Statement) does not and will not contain any untrue statement of
a material fact or omit to state a material fact necessary in order to make the statements
made therein, in the light of the circumstances under which they were made, not
misleading. For purposes of this Purchase Contract, the end of the underwriting period
shall be deemed to be the Closing Date (as hereinafter defined), unless the Underwriters
notify the City to the contrary on or prior to such date.

(d) If the Official Statement is supplemented or amended pursuant to
Section 4(e), at the time of each supplement or amendment thereto and at all times
subsequent thereto up to and including the Closing Date or the end of the underwriting
period, as the case may be, the Official Statement as so supplemented or amended (except
for: (i) information regarding DTC and its book-entry only system, and (ii) any
information provided by any Underwriter for inclusion in the Official Statement) will not
contain any untrue statement of a material fact or omit to state a material fact necessary in
order to make the statements made therein, in the light of the circumstances under which
they were made, not misleading.



(e) If between the date of delivery of the Official Statement and the end of the
underwriting period (i) any event occurs or any fact or condition becomes known to the
City that might or would cause the Official Statement, as then supplemented or amended,
to contain any untrue statement of a material fact or omit to state a material fact necessary
in order to make the statements made therein, in the light of the circumstances under
which they were made, not misleading, the City shall notify the Representative thereof,
and (ii) if in the reasonable opinion of the City or the Representative such event, fact or
condition requires the preparation and publication of a supplement or amendment to the
Official Statement, the City will at its expense supplement or amend the Official
Statement in a form and in a manner approved by the Representative, which approval
shall not be unreasonably withheld.

()] The City is not in material violation of, or in material breach of or in
material default under, any applicable constitutional provision, charter provision, law or
administrative regulation or order of the State or the United States of America or any
applicable judgment or decree or any loan agreement, indenture, bond, note, resolution,
or other agreement or instrument to which the City is a party or to which the City or any
of its properties is otherwise subject, and no event has occurred and is continuing which,
with the passage of time or the giving of notice, or both, would constitute a material
default or event of default under any such instrument; and the execution and delivery of
the City Documents, the adoption of the Ordinance and compliance with the provisions of
the City Documents and the Ordinance will not conflict with or constitute a material
breach of or material default under any constitutional provision, charter provision, law,
administrative regulation, order, judgment, court decree, loan agreement, indenture, bond,
note, resolution, agreement or other instrument to which the City is subject, which
breach, default or conflict would have a material adverse effect on the ability of the City
to make Base Rental Payments or perform its obligations under the City Documents or
this Purchase Contract.

(9) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, government agency, public board or body, pending, with
service of process having been accomplished, or to the best knowledge of the City after
due inquiry, threatened by a prospective party or their counsel in writing addressed to the
City, (i) in any way questioning the corporate existence of the City or the titles of the
officers of the City to their respective offices; (ii) in any way contesting, affecting or
seeking to prohibit, restrain or enjoin the execution or delivery of any of the Certificates,
or the payment of the principal and interest with respect to the Certificates, or the
application of the proceeds of the Certificates; (iii) in any way contesting or affecting the
validity of the Certificates, the Ordinance, or the City Documents, or contesting the
powers of the City or any authority for the execution and delivery of the Certificates, the
approval of the Ordinance or the execution and delivery by the City of the City
Documents or the Official Statement; (iv) which would likely result in any material
adverse affect on its ability to pay the Base Rental Payments; or (V) contesting the
completeness or accuracy of the Preliminary Official Statement or the Official Statement
or asserting that the Preliminary Official Statement or the Official Statement contained
any untrue statement of a material fact or omitted to state a material fact necessary in



order to make the statements made therein, in the light of the circumstances under which
they were made, not misleading.

(h) The City will furnish such information, execute such instruments and take
such other action not inconsistent with law or established policy of the City in
cooperation with the Representative as may be reasonably requested (i) to qualify the
Certificates for offer and sale under the Blue Sky or other securities laws and regulations
of such states and other jurisdictions of the United States of America as may be
designated by the Representative, and (ii) to determine the eligibility of the Certificates
for investment under the laws of such states and other jurisdictions; provided, that the
City shall not be required to execute a general or special consent to service of process or
qualify to do business in connection with any such qualification or determination in any
jurisdiction.

Q) The City Documents when executed or adopted by the City, will be legal,
valid and binding obligations of the City enforceable in accordance with their respective
terms, subject to bankruptcy, insolvency, reorganization, moratorium, other laws
affecting creditors rights generally, and to limitations on remedies against cities and
counties under California law.

() All material authorizations, approvals, licenses, permits, consents and
orders of any governmental authority, legislative body, board, court, agency or
commission having jurisdiction of the matter which are required for the due authorization
of, which would constitute a condition precedent to, or the absence of which would
materially adversely affect the due performance by the City of, its respective obligations
under City Documents and the Ordinance have been duly obtained or when required for
future performance are expected to be obtained, except for such approvals, consents and
orders as may be required under the Blue Sky or securities laws of any state in connection
with the offering and sale of the Certificates.

(K) The financial statements of the City for the fiscal year ended
June 30, 2019, set forth as an Appendix to the Official Statement fairly present the
financial position of the City as of the dates indicated and the results of its operations, the
sources and uses of its cash and the changes in its fund balances for the periods therein
specified to the extent included therein and, other than as set forth in the Official
Statement, were prepared in conformity with generally accepted accounting principles
applied on a consistent basis.

(D The City will undertake, pursuant to the Ordinance and a Continuing
Disclosure Certificate to provide certain annual financial information and notices of the
occurrence of certain enumerated events pursuant to paragraph (b)(5) of Rule 15¢2-12.
An accurate description of this undertaking is set forth in the Preliminary Official
Statement and will also be set forth in the Official Statement. The City has been and is in
compliance with its continuing disclosure obligations under Rule 15¢2-12, as described in
the Official Statement.



(m) Between the date hereof and the Closing Date, the City will not
supplement or amend the City Documents, the Ordinance or the Official Statement in any
respect that is material to the obligations of the City under this Purchase Contract without
the prior written consent of the Representative, which consent shall not be unreasonably
withheld.

Section 5. Underwriters’ Representations, Covenants and Agreements. Each of the
Underwriters represents and covenants and agrees with the City that:

@ The Representative has been duly authorized to enter into this Purchase
Contract and to act hereunder by and on behalf of the Underwriters.

(b) It shall comply with the San Francisco Business Tax Resolution and shall,
if not otherwise exempt from such Resolution, provide to the City a Business Tax
Registration Certificate on or prior to the date hereof.

(©) It shall comply with Chapter 12B of the San Francisco Administrative
Code, entitled “Nondiscrimination in Contracts,” which is incorporated herein by this
reference.

(d) It shall comply with all SEC and MSRB rules applicable to the offering,
sale and delivery of the Certificates to the ultimate purchaser.

(e) It shall comply with the City’s policy and practice that the City shall not
pay, and the Underwriters shall not pass through to the City, any fees that are assessed on
the Underwriters as part of the Governmental Accounting Standards Board fee, as well as
the MSRB Underwriting and Transaction Assessment, the SIFMA Municipal Assessment
or any other industry related fees that are required to be paid solely by the Underwriters.

Section 6. Public Offering.

@ It shall be a condition to the City’s obligations to sell and to deliver the
Certificates to the Underwriters and to the Underwriters’ obligations to purchase and to
accept delivery of the Certificates that the entire $ principal amount of the
Certificates shall be issued, sold and delivered by or at the direction of the City and
purchased, accepted and paid for by the Underwriters at the Closing. On or prior to the
Closing, the Representative will provide the City with information regarding the
reoffering prices and yields on the Certificates, in such form as the City may reasonably
request.

(b) The Underwriters agree to make a bona fide public offering of all the
Certificates, at prices not in excess of the initial public offering prices as set forth in the
Official Statement. The Underwriters may offer and sell the Certificates to certain
dealers (including dealers depositing the Certificates into investment trusts) and others at
prices lower than the public offering price stated on the cover of the Official Statement.
Each of the Underwriters will provide, consistent with the requirements of MSRB, for the
delivery of a copy of the Official Statement to each customer who purchases a Certificate
during the underwriting period. Each of the Underwriters further agree that it will



comply with applicable laws and regulations, including without limitation Rule 15¢2-12,
in connection with the offering and sale of the Certificates.

(c) Issue Price. Notwithstanding any provision of this Purchase Contract to
the contrary, the Underwriters and City agree to the following provisions related to the
issue price of the Certificates:

1) For purposes of this section, the following definitions apply:

(i)  “Public” means any person other than an underwriter or a related party to
an underwriter.

(i) “underwriter” means (A) any person that agrees pursuant to a written
contract with the City, as accepted and agreed to by its Controller, (or with the
lead underwriter for the Certificates to form an underwriting syndicate) to
participate in the initial sale of the Certificates to the public and (B) any person
that agrees pursuant to a written contract directly or indirectly with a person
described in clause (A) to participate in the initial sale of the Certificates to the
public (including a member of a selling group or a party to a retail distribution
agreement participating in the initial sale of the Certificates to the public).

(ili)  “Related Party” means a purchaser of any of the Certificates who, along
with the underwriter, are both subject, directly or indirectly, to (i) more than 50%
common ownership of the voting power or the total value of their stock, if both
entities are corporations (including direct ownership by one corporation of
another), (ii) more than 50% common ownership of their capital interests or
profits interests, if both entities are partnerships (including direct ownership by
one partnership of another), or (iii) more than 50% common ownership of the
value of the outstanding stock of the corporation or the capital interests or profit
interests of the partnership, as applicable, if one entity is a corporation and the
other entity is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other).

(iv) “Sale Date” means the date of execution of this Purchase Contract by all
parties.

(2) The Representative, on behalf of the Underwriters, agrees to assist the
City in establishing the issue price of the Certificates and shall execute and deliver to the
City at Closing an *“issue price” or similar certificate, together with the supporting pricing
wires or equivalent communications, substantially in the form attached hereto as Exhibit
A, with such modifications as may be appropriate or necessary, in the reasonable
judgment of the Representative, the City and Co-Special Counsel, to accurately reflect, as
applicable, the sales price or prices or the initial offering price or prices to the public of
the Certificates.

3 The Representative confirms that the Underwriters have offered the
Certificates to the public on or before the date of this Purchase Contract at the offering



price or prices (the “initial offering price”), or at the corresponding yield or yields, set
forth in Appendix A attached hereto, except as otherwise set forth herein. The City will
treat the first price at which 10% of each maturity of the Certificates (the “10% test”) is
sold to the public as the issue price of that maturity (if different interest rates apply within
a maturity, each separate CUSIP number within that maturity will be subject to the 10%
test). At or promptly after the execution of this Purchase Contract, the Representative
shall report to the City the price or prices at which the Underwriters have sold to the
public each maturity of Certificates. If at that time the 10% test has not been satisfied as
to any maturity of the Certificates, the Representative agrees to promptly report to the
City the prices at which Certificates of that maturity have been sold by the Underwriters
to the public. That reporting obligation shall continue, whether or not the Closing Date
has occurred, until the 10% test has been satisfied as to the Certificates of that maturity or
until all Certificates of that maturity have been sold to the public.

4) Schedule | also sets forth, as of the date of this Purchase Contract, the
maturities, if any, of the Certificates for which the 10% test has not been satisfied and for
which the City and the Representative, on behalf of the Underwriters, agree that the
restrictions set forth in the next sentence shall apply, which will allow the City to treat the
initial offering price to the public of each such maturity as of the sale date as the issue
price of that maturity (the “hold-the-offering-price rule”). So long as the hold-the-
offering-price rule remains applicable to any maturity of the Certificates, the
Underwriters will neither offer nor sell unsold Certificates of that maturity to any person
at a price that is higher than the initial offering price to the public during the period
starting on the sale date and ending on the earlier of the following:

0] the close of the fifth (5™ business day after the sale date; or

(i) the date on which the Underwriters have sold at least 10% of that maturity
of the Certificates to the public at a price that is no higher than the initial offering
price to the public.

The Representative shall promptly advise the City when the Underwriters have sold 10%
of that maturity of the Certificates to the public at a price that is no higher than the initial
offering price to the public, if that occurs prior to the close of the fifth (5th) business day
after the sale date.

The City acknowledges that, in making the representation set forth in this Section
6, the Representative will rely on (i) the agreement of each Underwriter to comply with
the hold-the-offering-price rule, as set forth in an agreement among underwriters and the
related pricing wires, (ii) in the event a selling group has been created in connection with
the initial sale of the Certificates to the public, the agreement of each dealer who is a
member of the selling group to comply with the hold-the-offering-price rule, as set forth
in a selling group agreement and the related pricing wires, and (iii) in the event that an
Underwriter is a party to a retail distribution agreement that was employed in connection
with the initial sale of the Certificates to the public, the agreement of each broker-dealer
that is a party to such agreement to comply with the hold-the-offering-price rule, as set



forth in the retail distribution agreement and the related pricing wires. The City further
acknowledges that each Underwriter shall be solely liable for its failure to comply with
its agreement regarding the hold-the-offering-price rule and that no Underwriter shall be
liable for the failure of any other Underwriter, or of any dealer who is a member of a
selling group, or of any broker-dealer that is a party to a retail distribution agreement, to
comply with its corresponding agreement regarding the hold-the-offering-price rule as
applicable to the Certificates.

(5) The Representative confirms that:

(i) any agreement among underwriters, any selling group agreement and each
retail distribution agreement (to which the Representative is a party) relating to
the initial sale of the Certificates to the public, together with the related pricing
wires, contains or will contain language obligating each Underwriter, each
dealer who is a member of the selling group, and each broker-dealer that is a
party to such retail distribution agreement, as applicable, to (A) report the prices
at which it sells to the public the unsold Certificates of each maturity allotted to
it until it is notified by the Representative that either the 10% test has been
satisfied as to the Certificates of that maturity or all Securities of that maturity
have been sold to the public and (B) comply with the hold-the-offering-price
rule, if applicable, in each case if and for so long as directed by the
Representative and as set forth in the related pricing wires;

(if) any agreement among underwriters relating to the initial sale of the
Certificates to the public, together with the related pricing wires, contains or
will contain language obligating each Underwriter that is a party to a retail
distribution agreement to be employed in connection with the initial sale of the
Certificates to the public to require each broker-dealer that is a party to such
retail distribution agreement to (A) report the prices at which it sells to the
public the unsold Certificates of each maturity allotted to it until it is notified by
the Representative or the Underwriter that either the 10% test has been satisfied
as to the Certificates of that maturity or all Certificates of that maturity have
been sold to the public and (B) comply with the hold-the-offering-price rule, if
applicable, in each case if and for so long as directed by the Representative or
the Underwriter and as set forth in the related pricing wires; and

(6) The Underwriters understand that sales of any Certificates to any person that
is a Related Party to an underwriter shall not constitute sales to the Public for purposes of
this Section 6.

Section 7. Closing. At a.m., California time, on __, 2020, or at such
other time as shall have been mutually agreed upon by the City and the Representative (the
“Closing Date” or the “Closing”), the City will deliver or cause to be delivered to the account of
the Representative (through DTC) the Certificates duly executed on behalf of the City, together
with the other certificates, opinions and documents set forth in Section 8(d); and the
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Representative will accept such delivery (through DTC) and pay by wire transfer the purchase
price of the Certificates set forth in Section 1.

Payment for the delivery of the Certificates shall be coordinated at the offices of Squire
Patton Boggs (US) LLP (and together with The Law Office of Monica M. Baranovsky, “Co-
Special Counsel”), in San Francisco, California, or at such other place and by such means as may
be mutually agreed upon by the City and the Underwriters. Such payment and delivery is called
the “Closing.” The Representative shall order CUSIP identification numbers and the City shall
cause such CUSIP identification numbers to be printed on the Certificates, but neither the failure
to print any such number on any Certificate nor any error with respect thereto shall constitute
cause for failure or refusal by the Representative to accept delivery of and pay for the
Certificates in accordance with the terms of this Purchase Contract. Physical delivery of the
Certificates shall be made to the City Treasurer, as agent for DTC under the Fast Automated
Securities Transfer System, or as otherwise instructed by the Underwriters, and will be in printed
form, will be prepared and delivered in registered form and will be registered in the name of
Cede & Co., as nominee of DTC. The Certificates will be made available to the Representative
for checking not less than two (2) business days prior to the Closing.

Section 8. Closing Conditions. The Underwriters have entered into this Purchase
Contract in reliance upon the representations and warranties of the City contained herein and to
be contained in the documents and instruments to be delivered at the Closing and upon the
performance by the City of the obligations to be performed hereunder and under such documents
and instruments to be delivered at or prior to the Closing, and the Underwriters’ obligations
under this Purchase Contract are and shall also be subject to the following conditions:

@) the representations and warranties of the City herein shall be true,
complete and correct on the date thereof and on and as of the Closing Date, as if made on
the Closing Date;

(b) at the time of the Closing, the City Documents shall be in full force and
effect and shall not have been amended, modified or supplemented, and the Official
Statement shall not have been amended, modified or supplemented, except as may have
been agreed to by the Representative;

(c)(1) the Underwriters shall have the right to cancel their obligation to purchase
the Certificates by written notification from the Representative to the City if at any time
after the date of this Purchase Contract and prior to the Closing:

Q) any event shall have occurred or any fact or condition shall have
become known which, in the reasonable judgment of the Underwriters upon
consultation with the City, Co-Special Counsel and Co-Disclosure Counsel (as
hereinafter defined), either (A) makes untrue or incorrect in any material respect
any statement or information contained in the Official Statement or (B) is not
reflected in the Official Statement but should be reflected therein in order to make
the statements and information contained therein not misleading in any material
respect; or
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(i) legislation shall be enacted, or a decision by a court of the United
States shall be rendered, or any action shall be taken by, or on behalf of, the
Securities and Exchange Commission which in the reasonable opinion of the
Underwriters has the effect of requiring the Certificates to be registered under the
Securities Act of 1933, as amended, or requires the qualification of the Ordinance
under the Trust Indenture Act of 1939, as amended, or any laws analogous thereto
relating to governmental bodies; or

(iti)  any national securities exchange, the Comptroller of the Currency,
or any other governmental authority, shall impose as to the Certificates or
obligations of the general character of the Certificates, any material restrictions
not now in force, or increase materially those now in force, with respect to the
extension of credit by, or the charge to the net capital requirements of, the
Underwriters.

(iv)  any state blue sky or securities commission or other governmental
agency or body shall have withheld registration, exemption or clearance of the
offering of the Certificates as described herein, or issued a stop order or similar
ruling relating thereto;

(v) there shall have occurred any materially adverse change in the
affairs or financial condition of the City, except for changes which the Official
Statement discloses are expected to occur; provided however, that any such
material adverse change shall have the effect of materially adversely affecting,
directly or indirectly, the market price of the Certificates, the ability of the
Underwriters to enforce contracts for the Certificates or the sale at the
contemplated offering price by the Underwriters of the Certificates;

(2) The Underwriters shall have the further right to cancel their obligation to
purchase the Certificates by written notification from the Representative to the City if at
any time after the date of this Purchase Contract and prior to the Closing any of the
following occurs and in the reasonable judgment of the Representative would have the
effect of materially adversely affecting, directly or indirectly, the market price of the
Certificates, the ability of the Underwriters to enforce contracts for the Certificates or
the sale at the contemplated offering price by the Underwriters of the Certificates:

Q) there shall have occurred, or any notice shall have been given, of
any, downgrading, suspension, withdrawal, or negative change in credit watch
status by Moody’s Investors Service, S&P Global Ratings and Fitch, Inc. or any
other national rating service to any of the City’s obligations (including the ratings
to be accorded the Certificates);

(i) any proceeding shall have been commenced or be threatened in
writing by the Securities and Exchange Commission (the “SEC”) against the City;

(ili)  an amendment to the Constitution of the United States or the State
of California shall have been passed or legislation shall have been introduced in
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or enacted by the Congress of the United States or the California legislature or
legislation pending in the Congress of the United States shall have been amended
or legislation shall have been recommended to the Congress of the United States
or to the California legislature or otherwise endorsed for passage (by press
release, other form of notice or otherwise) by the President of the United States,
the Treasury Department of the United States, the Internal Revenue Service or the
Chairman or ranking minority member of the Committee on Finance of the United
States Senate or the Committee on Ways and Means of the United States House of
Representatives, or legislation shall have been proposed for consideration by
either such Committee by any member thereof or presented as an option for
consideration by either such Committee by the staff of such Committee or by the
staff of the Joint Committee on Taxation of the Congress of the United States, or
legislation shall have been favorably reported for passage to either House of the
Congress of the United States by a Committee of such House to which such
legislation has been referred for consideration, or a decision shall have been
rendered by a court of the United States or of the State of California or the Tax
Court of the United States, or a ruling shall have been made or a regulation or
temporary regulation shall have been proposed or made or any other release or
announcement shall have been made by the Treasury Department of the United
States, the Internal Revenue Service or other federal or State of California
authority, with respect to federal or State of California taxation upon revenues or
other income of the general character to be derived pursuant to the Ordinance
which may have the purpose or effect, directly or indirectly, of affecting the tax
status of the City, its property or income, its securities (including the Certificates)
or any tax exemption granted or authorized by State of California legislation or, in
the reasonable judgment of the Representative, materially and adversely affecting
the market for the Certificates or the market price generally of obligations of the
general character of the Certificates;

(iv)  the declaration of war or engagement in, or escalation of, military
hostilities by the United States or the occurrence of any other national emergency
or calamity relating to the effective operation of the government of, or the
financial community in, the United States;

(V) the declaration of a general banking moratorium by federal, New
York or California authorities, or the general suspension of trading on any
national securities exchange or the establishment of minimum prices on such
national securities exchanges, or the establishment of material restrictions (not in
force as the date hereof) upon trading securities generally by any governmental
authority or any national securities exchange; or

(vi) an order, decree or injunction of any court of competent
jurisdiction, or order, ruling, regulation or official statement by the SEC, or any
other governmental agency having jurisdiction of the subject matter, issued or
made to the effect that the delivery, offering or sale of obligations of the general
character of the Certificates, or the delivery, offering or sale of the Certificates,
including any or all underlying obligations, as contemplated hereby or by the
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Official Statement, is or would be in violation of the federal securities laws as
amended and then in effect;

(vii) the New York Stock Exchange or other national securities
exchange or any governmental authority, shall impose, as to the Certificates or as
to obligations of the general character of the Certificates, any material restrictions
not now in force, or increase materially those now in force, with respect to the
extension of credit by, or the charge to the net capital requirements of,
underwriters;

(viii) the purchase of and payment for the Certificates by the
Underwriters, or the resale of the Certificates by the Underwriters, on the terms
and conditions herein provided shall be prohibited by any applicable law,
governmental authority, board, agency or commission.

(d) at or prior to the Closing, the Underwriters shall have received each of the
following documents:

(1) the Official Statement, together with any supplements or amendments
thereto in the event the Official Statement has been supplemented or amended, with the
Official Statement and each supplement or amendment (if any) signed on behalf of the
City by its authorized officer;

(2) a copy of each executed City Document;

(3) a copy of the adopted Ordinance, certified by the Clerk of the Board of
Supervisors as having been duly enacted by the Board of Supervisors of the City and as
being in full force and effect;

4) a certificate of the City executed by its authorized officer(s),
substantially in the form attached hereto as Exhibit B;

(5) an opinion of the City Attorney of the City addressed solely to the City
substantially in the form attached hereto as Exhibit C;

(6) opinions of Co-Special Counsel, in substantially the form set forth in
[Appendix F] to the Official Statement;

(7) supplemental opinions of Co-Special Counsel, addressed to the City and
the Underwriters, dated the Closing Date and substantially in the form attached hereto
as Exhibit D;

(8) opinions of Hawkins Delafield & Wood LLP and Stradling Yocca
Carlson & Rauth, A Professional Corporation, as Co-Disclosure Counsel, addressed to
the City in form and substance acceptable to the City and the City Attorney;
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9) an  opinion of , Underwriters’  Counsel
(“Underwriters’ Counsel”), dated the Closing Date and addressed to the Underwriters
in form and substance acceptable to the Underwriters;

(10)  Tax Certificate of the City regarding the Certificates in form satisfactory
to Co-Special Counsel;

(11) evidence of required filings with the California Debt and Investment
Advisory Commission;

(12) evidence satisfactory to the Representative that Moody’s Investors
Service, Inc., S&P Global Ratings and Fitch, Inc. have assigned the ratings to the
Certificates set forth in the Official Statement;

(13) the Continuing Disclosure Certificate duly executed by the City; and

(14) such additional legal opinions, certificates, instruments or other
documents as the Representative may reasonably request to evidence the truth and
accuracy, as of the date of this Purchase Contract and as of the Closing Date, of the
City’s representations and warranties contained herein and of the statements and
information contained in the Official Statement and the due performance or satisfaction
by the City on or prior to the Closing Date of all agreements then to be performed and
all conditions then to be satisfied by the City.

All of the opinions, letters, certificates, instruments and other documents mentioned in
this Purchase Contract shall be deemed to be in compliance with the provisions of this Purchase
Contract if, but only if, they are in form and substance satisfactory to the Representative and
Underwriters’ Counsel. If the City is unable to satisfy the conditions to the obligations of the
Underwriters to purchase, to accept delivery of and to pay for the Certificates contained in this
Purchase Contract, or if the obligations of the Underwriters to purchase, to accept delivery of and
to pay for the Certificates are terminated for any reason permitted by this Purchase Contract, this
Purchase Contract shall terminate and neither the Underwriters nor the City shall be under
further obligations hereunder, except that the respective obligations of the City and the
Underwriters set forth in Section 10 of this Purchase Contract shall continue in full force and
effect.

Section 9. Good Faith Deposit. To secure the City from any loss resulting from the
failure of the Underwriters to comply with the terms of this Purchase Contract, the
Representative has sent to the City Treasurer a wire transfer (in immediately available funds)
payable to the order of the City Treasurer, for the benefit of the City, in the amount of
$ , (the “Good Faith Deposit”), the receipt of which is hereby acknowledged by the
City. The Good Faith Deposit will, immediately upon the City’s acceptance of this offer, become
the property of the City. The Good Faith Deposit will be held and invested for the exclusive
benefit of the City. At the Closing, the Underwriters shall pay or cause to be paid the net
aggregate purchase price of the Certificates (as specified in Section 1 of this Purchase Contract)
which takes into account the Good Faith Deposit. If the Underwriters fail to pay the purchase
price in full upon tender of the Certificates (other than for a reason expressly set forth in Section
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8 of this Purchase Contract), the Underwriters will have no right to recover the Good Faith
Deposit or to any allowance or credit therefor, and the Good Faith Deposit, together with any
interest thereon, will be retained by the City as and for liquidated damages for such failure by the
Underwriters. Retention of the Good Faith Deposit shall constitute the City’s sole and exclusive
remedy and full liquidated damages for the Underwriters’ failure (other than for a reason
expressly set forth herein) to purchase and accept delivery of the Certificates pursuant to the
terms of this Purchase Contract. Upon such retention, the Underwriters shall be released and
discharged from any and all claims for damages by the City against the Underwriters related to
such failure and any other defaults by Underwriters hereunder. The Underwriters and the City
hereby acknowledge and agree that the amount fixed pursuant to this Section for liquidated
damages does not constitute a penalty and is a reasonable estimate of the damages that the City
would sustain in the event of the Underwriters’ failure to purchase and to accept delivery of the
Certificates pursuant to the terms of this Purchase Contract. The amount is agreed upon and
fixed as liquidated damages because of the difficulty of ascertaining as of the date hereof the
amount of damages that would be sustained in such event. Each of the Underwriters waives any
right to claim that actual damages resulting from such failure are less than the amount of such
liquidated damages.

Section 10.  Expenses.

€)) Except for those expenses assigned to the Underwriters pursuant to
Section 10(b) hereof, the Underwriters shall be under no obligation to pay, and the City
shall pay, any expenses incident to the performance of the City’s obligations under this
Purchase Contract and the fulfillment of the conditions imposed hereunder, including but
not limited to: (i) the fees and disbursements of Co-Special Counsel, Co-Disclosure
Counsel and KNN Public Finance Inc. LLC, Oakland, California (the “Municipal
Advisor”); (ii) the fees and disbursements of any counsel, auditors, engineers, consultants
or others retained by the City in connection with the transactions contemplated herein;
(iii) the costs of preparing and printing the Certificates; (iv) the costs of the printing of
the Official Statement (and any amendment or supplement prepared pursuant to Section
4(e) of this Purchase Contract); and (v) any fees charged by investment rating agencies
for the rating of the Certificates.

(b) The Underwriters shall pay all expenses incurred by the Underwriters in
connection with the offering and distribution of the Certificates, including but not limited
to: (i) all advertising expenses in connection with the offering of the Certificates; (ii) the
costs of printing the Blue Sky memorandum used by the Underwriters: (iii) all
out-of-pocket disbursements and expenses incurred by the Underwriters in connection
with the offering and distribution of the Certificates, including the fees of the CUSIP
Service Bureau for the assignment of CUSIP numbers; and (iv) all other expenses
incurred by the Underwriters in connection with the offering and distribution of the
Certificates, including the fees and disbursements of Underwriters’ Counsel.

Section 11.  Notices. Any notice or other communication to be given to the City under
this Purchase Contract may be given by delivering the same in writing to the City at the address
set forth above and any notice or other communication to be given to the Underwriters under this
Purchase Contract may be given by delivering the same in writing to the Representative:
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If to the City:
City and County of San Francisco
Office of Public Finance
City Hall, Room 336
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Telephone: (415) 554-5956
Fax: (415) 554-4864

If to the Underwriters:

Telephone:
Fax:

Section 12.  Parties in Interest. This Purchase Contract is made solely for the benefit
of the City and the Underwriters (including the successors or assigns of the Underwriters), and
no other person shall acquire or have any right hereunder or by virtue of this Purchase Contract.
All of the representations, warranties and agreements of the City contained in this Purchase
Contract shall remain operative and in full force and effect, regardless of: (i) any investigations
made by or on behalf of the Underwriters; (ii) delivery of and payment for the Certificates,
pursuant to this Purchase Contract; and (iii) any termination of this Purchase Contract.

Section 13.  Invalid or Unenforceable Provisions. In the event that any provision of
this Purchase Contract shall be held invalid or unenforceable by any court of competent
jurisdiction, such holding shall not invalidate or render unenforceable any other provision of this
Purchase Contract.

Section 14. Counterparts. This Purchase Contract may be executed by the parties
hereto in separate counterparts, each of which when so executed and delivered shall be an
original, but all such counterparts shall together constitute but one and the same instrument. This
Purchase Contract may be signed in counterparts, and upon delivery to the other party of such
signed Purchase Contract, which delivery may be by facsimile transmission, shall constitute the
binding agreement of each party to this Purchase Contract.

Section 15.  Governing Law; Venue. This Purchase Contract shall be governed by and
interpreted under the laws of the State of California. Venue for all litigation relative to the
formation, interpretation and performance of this Purchase Contract shall be in the City and
County of San Francisco.

Section 16.  City Contracting Requirements. The City Contracting Requirements sets
forth in Attachment A attached hereto are incorporated herein by this reference.
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Section 17.  Headings. The Section headings in this Purchase Contract are inserted for
convenience only and shall not be deemed to be a part hereof.

Section 18.  Entire Agreement. This Purchase Contract, when accepted by the City,
shall constitute the entire agreement between the City and the Underwriters and is made solely
for the benefit of the City and the Underwriters (including the successors or assigns of any
Underwriter with the consent of the City) and no other person shall acquire or have any right
hereunder by virtue hereof. All of the City’s representations, warranties and agreements in this
Purchase Contract shall remain operative and in full force and effect, regardless of (a) any
investigation made by or on behalf of the Underwriters, (b) delivery of and payment for the
Certificates hereunder, and (c) any termination of this Purchase Contract.

Section 19. No_Fiduciary or Advisory Role; Arm’s Length Transaction. The
Underwriters and the City acknowledge and agree that (i) the purchase and sale of the
Certificates pursuant to this Purchase Contract is an arm’s-length commercial transaction
between City, on the one hand, and the Underwriters, on the other hand, (ii) in connection with
such transaction, each Underwriter is acting solely as a principal and not as a municipal advisor,
a financial advisor, or a fiduciary of the City, and may have financial and other interests that
differ from those of the City, (iii) the Underwriters have not assumed (individually or
collectively) a fiduciary responsibility in favor of the City with respect to the offering of the
Certificates or the discussions, undertakings and procedures leading thereto (whether or not any
Underwriter, or any affiliate of an Underwriter, has provided or is currently providing services or
advice to City on other matters), (iv) the only obligations the Underwriters have to the City with
respect to the transactions contemplated hereby are expressly set forth in this Purchase Contract,
and (v) the City and the Underwriters have consulted with their respective legal, financial and
other advisors to the extent they deemed appropriate in connection with the offering of the
Certificates. None of the Underwriters is acting as a Municipal Advisor (as defined in Section
15B of the Exchange Act of 1934, as amended) in connection with the matters contemplated by
this Purchase Contract.
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This Purchase Contract shall become effective upon execution of the acceptance of this Purchase
Contract by the City and shall be valid and enforceable as of the time of such acceptance.

Very truly yours,
[UNDERWRITERS]

By: , as Representative

By:

[Title]

CITY AND COUNTY OF SAN FRANCISCO

By:

Deputy Controller

ACCEPTED at | | [a.m./p.m.] Pacific Time this__ day of , 2020
APPROVED AS TO FORM:

DENNIS J. HERRERA,
CITY ATTORNEY

By:

MARK D. BLAKE
Deputy City Attorney
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ATTACHMENT A

C1TY CONTRACTING PROVISIONS
The following provisions shall apply to this Purchase Contract as if set forth in the text
thereof. Capitalized terms used but not defined in this Attachment shall have the meanings given
in the Purchase Contract.

1. Nondiscrimination; Penalties.

@ Non Discrimination in Contracts. Each Underwriter shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. The
Underwriter shall incorporate by reference in any subcontracts the provisions of
Sections12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall
require any subcontractors to comply with such provisions. Each Underwriter is subject to the
enforcement and penalty provisions in Chapters 12B and 12C.

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco
Administrative Code 12B.2. Each Underwriter does not as of the date of this Purchase Contract,
and will not during the term of this Purchase Contract, in any of its operations in San Francisco,
on real property owned by San Francisco, or where work is being performed for the City
elsewhere in the United States, discriminate in the provision of employee benefits between
employees with domestic partners and employees with spouses and/or between the domestic
partners and spouses of such employees, subject to the conditions set forth in San Francisco
Administrative Code Section12B.2.

() Condition to Contract. As a condition to the Purchase Contract, each Underwriter
shall execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form
(form HRC-12B-101) with supporting documentation and secure the approval of the form by the
San Francisco Human Rights Commission.

2. MacBride Principles—Northern Ireland. The provisions of San Francisco
Administrative Code 812F are incorporated by this reference and made part of this Purchase
Contract. By entering into this Purchase Contract, each Underwriter confirms that it has read and
understood that the City urges companies doing business in Northern Ireland to resolve
employment inequities and to abide by the MacBride Principles, and urges San Francisco
companies to do business with corporations that abide by the MacBride Principles.

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment
Code Section 804(b), the City urges each Underwriter not to import, purchase, obtain, or use for
any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin
redwood wood product.

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny access to,
or require each Underwriter to remove from, City facilities personnel of such Underwriter who
the City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity
which in any way impairs the City’s ability to maintain safe work facilities or to protect the
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health and well-being of City employees and the general public. The City shall have the right of
final approval for the entry or re-entry of any such person previously denied access to, or
removed from, City facilities. lllegal drug activity means possessing, furnishing, selling,
offering, purchasing, using or being under the influence of illegal drugs or other controlled
substances for which the individual lacks a valid prescription. Alcohol abuse means possessing,
furnishing, selling, offering, or using alcoholic beverages, or being under the influence of
alcohol.

5. Compliance with Americans with Disabilities Act. Each Underwriter shall
provide the services specified in the Purchase Contract in a manner that complies with the
Americans with Disabilities Act (ADA), including but not limited to Title II’s program access
requirements, and all other applicable federal, state and local disability rights legislation.

6. Sunshine Ordinance. Each Underwriter acknowledge that this Purchase Contract
and all records related to its formation, such Underwriter’s performance of services provided
under the Purchase Contract, and the City’s payment are subject to the California Public Records
Act, (California Government Code 86250 et. seq.), and the San Francisco Sunshine Ordinance,
(San Francisco Administrative Code Chapter 67). Such records are subject to public inspection
and copying unless exempt from disclosure under federal, state or local law.

7. Limitations on Contributions. By executing this Purchase Contract, each
Underwriter acknowledges that it is familiar with section 1.126 of the City’s Campaign and
Governmental Conduct Code, which prohibits any person who contracts with the City for the
rendition of personal services, for the furnishing of any material, supplies or equipment, for the
sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any
campaign contribution to (1) an individual holding a City elective office if the contract must be
approved by the individual, a board on which that individual serves, or the board of a state
agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. The
prohibition on contributions applies to each prospective party to the contract; each member of
each Underwriter’s board of directors; each Underwriter’s chairperson, chief executive officer,
chief financial officer and chief operating officer; any person with an ownership interest of more
than 20 percent in such Underwriter; any subcontractor listed in the bid or contract; and any
committee that is sponsored or controlled by such Underwriter. Each Underwriter must inform
each such person of the limitation on contributions imposed by Section 1.126 and provide the
names of the persons required to be informed to City.

8. Requiring Minimum Compensation for Covered Employees. Each Underwriter
shall pay covered employees no less than the minimum compensation required by San Francisco
Administrative Code Chapter 12P. Each Underwriter is subject to the enforcement and penalty
provisions in Chapter 12P. By entering into this Purchase Contract, each Underwriter certifies
that it is in compliance with Chapter 12P.

9. Requiring Health Benefits for Covered Employees. Each Underwriter shall
comply with San Francisco Administrative Code Chapter 12Q. Each Underwriter shall choose
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and perform one of the Health Care Accountability options set forth in San Francisco
Administrative Code Chapter 12Q.3. Each Underwriter is subject to the enforcement and
penalty provisions in Chapter 12Q.

10. Prohibition on Political Activity with City Funds. In performing the services
provided under the Purchase Contract, Each Underwriter shall comply with San Francisco
Administrative Code Chapter 12G, which prohibits funds appropriated by the City for this
Purchase Contract from being expended to participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure. Each Underwriter is subject to the
enforcement and penalty provisions in Chapter 12G.

11. Nondisclosure of Private, Proprietary or Confidential Information. If this
Purchase Contract requires the City to disclose “Private Information” to an Underwriter within
the meaning of San Francisco Administrative Code Chapter 12M, each Underwriter shall use
such information consistent with the restrictions stated in Chapter 12M and in this Purchase
Contract and only as necessary in performing the services provided under the Purchase Contract.
Each Underwriter is subject to the enforcement and penalty provisions in Chapter 12M.

In the performance of services provided under the Purchase Contract, each Underwriter
may have access to the City’s proprietary or confidential information, the disclosure of which to
third parties may damage the City. If the City discloses proprietary or confidential information to
each Underwriter, such information must be held by such Underwriters in confidence and used
only in performing the Purchase Contract. Each Underwriter shall exercise the same standard of
care to protect such information as a reasonably prudent contractor would use to protect its own
proprietary or confidential information.

12.  Consideration of Criminal History in Hiring and Employment Decisions. Each
Underwriter agrees to comply fully with and be bound by all of the provisions of Chapter 12T,
“City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions,” of the San Francisco Administrative Code (“Chapter 12T”), including the remedies
provided, and implementing regulations, as may be amended from time to time. The provisions
of Chapter 12T are incorporated by reference and made a part of this Purchase Contract. The
text of Chapter 12T is available on the web at http://sfgov.org/olse/fco. A partial listing of some
of the Underwriters’ obligations under Chapter 12T is set forth in this Section. Each Underwriter
is required to comply with all of the applicable provisions of Chapter 12T, irrespective of the
listing of obligations in this Section. Capitalized terms used in this Section and not defined in
this Purchase Contract shall have the meanings assigned to such terms in Chapter 12T.

The requirements of Chapter 12T shall only apply to an Underwriter’s operations to the
extent those operations are in furtherance of the performance of this Purchase Contract, shall
apply only to applicants and employees who would be or are performing work in furtherance of
this Purchase Contract, and shall apply when the physical location of the employment or
prospective employment of an individual is wholly or substantially within the City of San
Francisco which excludes City property. Chapter 12T shall not apply when the application in a
particular context would conflict with federal or state law or with a requirement of a government
agency implementing federal or state law.
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13. Reserved.

14.  Submitting False Claims; Monetary Penalties. The full text of San Francisco
Administrative Code 8§88 21.35, including the enforcement and penalty provisions, is incorporated
into this Purchase Contract. Under San Francisco Administrative Code §21.35, any contractor,
subcontractor or consultant who submits a false claim shall be liable to the City for the statutory
penalties set forth in that section. A contractor, subcontractor or consultant will be deemed to
have submitted a false claim to the City if the contractor, subcontractor or consultant:
(a) knowingly presents or causes to be presented to an officer or employee of the City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or
used a false record or statement to get a false claim paid or approved by the City; (c) conspires to
defraud the City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses,
or causes to be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money or property to the City; or (e)is a beneficiary of an
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of
the false claim.

15.  Conflict of Interest. By entering into the Purchase Contract, each Underwriter
certify that it does not know of any fact which constitutes a violation of Section 15.103 of the
City’s Charter; Article I11, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title
9, Chapter 7 of the California Government Code (Section 87100 et seq.), or Title 1, Division 4,
Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), and further
agrees promptly to notify the City if it becomes aware of any such fact during the term of this
Purchase Contract.

16.  Assignment. The services provided under the Purchase Contract to be performed
by each Underwriter are personal in character and neither this Purchase Contract nor any duties
or obligations may be assigned or delegated by an Underwriter unless first approved by the City
by written instrument executed and approved in the same manner as this Purchase Contract. Any
purported assignment made in violation of this provision shall be null and void.

17. Food Service Waste Reduction Requirements. Each Underwriter shall comply
with the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment
Code Chapter 16, including but not limited to the provided remedies for noncompliance.

18.  Cooperative Drafting. This Purchase Contract has been drafted through a
cooperative effort of the City and the Underwriters, and all parties have had an opportunity to
have the Purchase Contract reviewed and revised by legal counsel. No party shall be considered
the drafter of this Purchase Contract, and no presumption or rule that an ambiguity shall be
construed against the party drafting the clause shall apply to the interpretation or enforcement of
this Purchase Contract.

19. Laws Incorporated by Reference. The f