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FILE NO. { & &% AN ' RESOLUTION NO.

[Bond Sale of San Francisco General Hospital Improvement Bonds.]
Resolution Authorizing and Directing the Sale of Not to Exceed $305,000,000

Aggregate Principal Amount of City and County of San Francisco General Obligation
Bonds (San Francisco General Hospital Improvement Bonds, 2008), Series 2010A,
and'City and County of San Francisco General Obligation Bonds (San Francisco
General Hospital Improvement Bonds, 2008), Series 2010C (Federally Taxable Build
America Bonds); Prescribing the Form and Terms of Said Bonds; Authorizing the
Execution, Authenficatiqn, and Registration _qf Said Bondls; Providing for the
Appointﬁient of erésifdries aﬁd Other Agenfs for Said Bonds; Prc;vid'irllg fdr the
Establishment of Accounts Related Thereto; Provid'ing for the Manner of Sale of Said
Bonds bleOmpe.titive Sale; Approving the Forms of Official Notice of Sale and Notice
of Intention to Sell Bonds; Directing the Publication of the Notice of Intention to Sell
Bonds; Approving the Form of the Preliminary Official Statement and the Form and
Execuﬁon of the Official Statement Relating to the Sale of Said Bonds; Approving the
Form of the Continuing Disclosure Certificate; Apprqving Modifications to
Documents; Ratifying Certain Actions Previously Taken; and Granting General
Authority to City Officials to Take Necessary Actions in Connection with the
Authorization, Issuance, Sale, and Delivery of Said Bonds.

WHEREAS, By Resolution No. 528-08 (the "Authorizing Resolution”), adopted by the
Board of Supervisors (the "Board”) of the City and County of San Francisco (the “City”) on
December 16, 2008, and signed by the Mayor of the City (the "Mayor”) on December 19,
2008, the City authorized the issuance of its General Obligation Bonds (San Francisco
General Hospital Improvement Bonds, 2008) (the “Bonds™); and,

WHEREAS, By Resolution No. 527-08, adopted by the Board on December 16,
2008, and signed by the Mayor on December 19; 2008, the City authorized the first series of
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Bonds not to exceed $136,000,000 aggregate principal amount of said General Obligation
Bonds (San Francisco General Hospital Improvement Bonds, 2008), Series 2009A; and,

WHEREAS, The City has issued and sold, to date, a total of $131,650,000 General
Obligation Bonds (San Francisco General Hospital Improvement Bonds, 2008), and there
remains $755,750,000 of authorized and unissued General Obligation Bonds (San
Francisco Géneral.Hospita[ improvement Bonds, 2008); and, |

WHEREAS, Ht is necessary and deéirabie fo issue an aggregate principal amount not
to exceed of $305,000,000 City and County of San Francisco Genérat Obligation Bonds
(San Francisco General Hospital Improvement Bonds, 2008), Series 2010A (the “Series
2010A Bonds”), and City and County of San Francisco General Obligation Bonds (San
Francisco General Hospital !mpfovement Bonds, 2008), Series 2010C (Federally Taxable
Build America Bonds) (the “Series 2010C Bonds”; each of the Series 2010A Bonds and the
Series 2010C Bonds is herein separately defined as a “Series of 2010 Bonds™); and,

WHEREAS, Each Series of 2010 Bonds is being issued pursuant fo the Authorizing
Resolution and Title 5, Division 2, Part 1, Chapter 3, Article 4.5 of the California Govemment
Code, the Charter of the City (the “Charter”), and a duly held election called for by
Ordinance 128-08 adopted by the Board on July 22, 2008, and signed by the Mayor on
July 24, 2008 (the “Bond Ordinance”), and,

WHEREAS, The City has paid and expects to pay certain expenditures in
connection with the projects to be financed by each Series of 2010 Bonds prior to the
issuance énd sale of each Series of 2010 Bonds, and the City intends to reimburse itself
and to pay third parties for such prior expenditures from the proceeds of each Series of
2010 Bonds; and, | |

WHEREAS, Section 1.150-2 of the Treasury Regulatiqns promulgated under the

Internal Revenue Code of 1986 (the “Treasury Regulations”) requires the City to declare

Mayor Gavin Newsom

BOARD OF SUPERVISORS , . | Page 2

524

N



—

—
jww]

11
12
13
14
15
16
17

18

19
20
21
22
23
24
25

e R ¢ =T ) B S 5 S AV

its reasonable official intent to reimburse prior expenditures with the proceeds of a
subsequent borrowing; and,

WHEREAS, The Treasury Reguiations require that any reimbursement allocation
of proceeds of each Series of 2010 Bonds to be made with respect to expenditures
incurred prior to the issuance of each Series of 2010 Bonds will occur not'latet_' than
eighteen (18) months after the later of (i) the date dn which the expenditure is paid or
(i) the date on which the facilities are placed in service, but in no event later than three
(3) years after the expendin_:re is paid;

NOW, THEREFORE, BE IT RESOLVED by the Bogrd of Supervisors of the City and
County of San Francisco, as follows:

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

Section 2. Conditions Precedent. All conditions, things and acts required by law fo

exist, to happen and fo be performed precedent fo and in the issuance of the Series 2010A

Bonds and the Series 2010C Bonds 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 the Chartér and applicable law to incur indebtedness in the manner and form
provided in this Resolution.

Section 3. Documents. The documents presented to the Board and on file with the
Clerk of the Board of Supervisors or his or her designee (the “Clerk of the Board of

Supervisors”) are contained in File No. __ \©©0 i

Section 4. Issuance and Sale of Series 2010A Bonds and Series 2010C Bonds. The

Board hereby authorizes the issuance and sale of not to exceed $305,000,000 in aggregate
principal amount of bonds fo be issued in not more than two series, on a parity basis, and to
be designated as “City and County of San Francisco General Obligation Bonds (San
Francisco General Hospital improvement Bonds,2008), Series 2010A,” and "City and

Mayor Gavin Newsom
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County of San Francisco General Obligation Bonds (San Francisco General Hospital
Improvement Bonds, 2008), Series 2010C (Federally Taxable Build America Bonds),” for the
purposes set forth in the Bond Ordinance and Proposition A approved by the voters on
November 4, 2008. Notwithstanding the foregoing, nothing herein shall require that the
Series 2010C Bonds be issued if the Series 2010A Bonds are issued, and vice versa.

The Director of Public Finance of the City or his or her designee (the “Director of |
Public Finance”) is hereby authoriied to determine, for each Series of 2010 Bonds, the sale
date, the interest rates, the definitive principal amount ‘thereof (which principal amount for
each Series of 2010 Bonds may be $-0- or any greater pringﬁipal amount; provided that the
aggregafe principal amount for both Series of 2010 Bonds shall not exceed $305,000,000),
the maturity dates and the redemption dates, if any,.and the terms of any optional or
mandatory redemption thereof, subject to the other specific provisiohs of this Resolution,
including the following terms and conditions: (i) the Series 2010A Bonds shall not have a
true interest cost in excess of 1 2% (as such term is defined in the applicable Official Notice
of Sale (as defined in Section 13 hereof)); (ii) the Series 2010C Bonds shall not have a net -

effective rate (after application of Interest Subsidy Payments (as defined below) received

- from the United States Treasury) in excess of 12%, (iif) the Series 2010A Bonds shall not

have a final maturity date after June 15, 2040; and (iv) the Series 2010C Bonds shall not
have a final maturity date after June 15, 2040. The Director of Public Finance is further

authorized to give each Series of 2010'Bonds such additional or other series designation, or

to modify such series designation, as may be necessary or appropriate to distinguish each

such Series of 2010 Bonds from every other series of Bonds and from other bonds issued
by the City.

The Board hereby irrevocably elects to apply the provisions of Section 54AA(d) of the
Internal Revenue Code of 1986, as amended (the “Code”), to the Series 2010C Bonds and

Mayor Gavin Newsom _ _
BOARD OF SUPERVISORS ' - "~ Page4

526




.

o W ~N 3 g W N

intends that the Series 20100 Bonds, if, as and when issued, be treated as “build America
bonds” within the meaning of Section 54AA(d) of the Code. The Board further irrevocably
elects to apply the provisions of Section 54AA(g) of the Code fo the Series 2010C Bonds
and intends that the Series 2010C Bonds be treated as “qualified bonds” within the meaning
of Section 54AA(g) of the Code, such that the Series 2010C Bonds will bear interest that is
not excluded from the gross income of the owners thereof for purposes of federal income
taxation and the Series 2010C Bonds will be eligible to receive Interest Subsidy.Payments_
from the United States Department of the Treasury to the City or the City’s authorized
designated récipieﬂt of the credit provided for in Sections 54_AA(b) and 6431 of the Code;
provided that the City or the City's authorized designated recipient has filed the required
Internal Revenue Service forms. “Interest Subsid'y Payﬁ}ent”means, with respéct fo the
Series 2010C Bonds, each payment received by the City or the City's authorized designated
recipient directly from the United States Department of the Treasury in an amount equal to
35% of the corresponding interest payable on such Series 2010C Bonds, as provided for in
Sections 54AA(b) and 6431 of the Code.

Section 5. Execution, Authentication and Reqistration of the Series 2010A Bonds

and the Series 2010C Bonds. Each Series of 2010 Bonds shall be in fully registered form

without coupons in denominations of $5,000 or any integral multiple thereof. The officers of
the City are hereby directed to‘ cause ea_ch Series of 2010 Bonds to be prepared in sufficient
quantity for delivery to or for the account of the purchaser thereof and the Clerk of the Board
of Supervisors is hereby directed to cause the blanks therein to be completed in accordance
with the Authorizing Resolution, to procure their Iexecution by the proper officers of the City
(inéluding by facsimile signature if necessary or convenient), and to deliver each Series of
2010 Bonds when so executed to said purchaser in exchange for the purchase price
thereof, all in accordance with the Authorizing Resoiutioﬁ.

Mayor Gavin Newsom :
BOARD OF SUPERVISORS Page 5

527




O o0 ~N O U A N -

[ S N T N TR N6 TR % S N T S N A T e T ™ o e = Y
162 T o L = I (> 2N « » B N S o > B & ) B - SO S R S B |

The Series 2010A Bonds and the certificate of authentication and registration,
manually executed by the Treasurer of the City or his or her designee (the “City Treasurer”)
and the form of assignment to appear thereon shall be substantially in the form attached
heretd as Exhibit A (a copy of which is on file with the Clerk of the Board of Supervisors and
which is hereby declared to be a part of this Resolution as if fully set forth herein), with
necessary or appropriate variations, omissions and insertions as permitted or required by
this Resolution. |

The Series 2010C Bonds and the certificate of authentication and registration,
manua[ly executed by the City Treasurer and the form of asmgnment to appear thereon shall
be substantially in the form attached hereto as Exhibit B (a copy of which is on file with the
Clerk of the Board of Supervisors and which is hereby declared to be a part of this
Resolution-as if fully set forth herein), with necessary or appropriate variations, omissions
and insertions as permitted or requwad by this Resolution.

Only such of each Series of 2010 Bonds as shali bear thereon a certificate of
authentication and registration in the form herein recited, executed by the City Treasurer,
shall be valid or obligatory for any purpose or entitled to the benefits of this Resolution, ahd
such certificate of the City Treasurer, executed as hé'rein provided, shall be conclusive -
evidence that the Series of 2010 Bonds so authenticated have been duly authenticated and
delivered hereunder and are entitied to the benefits of this Resolution.

The City Treasurer shall assign a distinctive letter, or number, or letter and number to
each Series of 2010 Bond authenticated and registered by him br her and shall maintain a
record thereof which shall be availablé for inspection.

Section 6. Registration Books. The City Treasurer shall keep or cause to be kepf, at

the office of the City Treasurer, or at the designated office of any registrar appointed by the

City Treasurer, separate and sufficient books for the registration and fransfer of each Series

Mayor Gavin Newsom
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of 2010 Bdnds, which books shall at all times be épen to inspection, and upon presentation
for such purpose, the City Treasurer shall, under such reasonable regulations as he or she
may prescribe, register or transfer or cause 1o be registered or fransferred, on said books,
Series 2010A Bonds and Series 2010C Bonds as herein provided. The City and the City
Treasurer may treat the registered owners of each Series of 2010 Bonds as the absolute

owners thereof for all purposes, and the City and the City Treasurer shall not be affected by

any notice to the contrary.

Section 7. Transfer or éxchanqe of Series 2010A Bo}}ds and Series 2010C Bonds.
Any Series of 2010 Bond may, in accordance with its terms, be transferred upon the books
required to be kept pursuant to the provisions of Section 6 hereof, by the person in whose
name it is registered, in person or by the duly authorized attorney of such person in writing,
upon surrender of such Series of 2010 Bond for cancellation, accompanied by delivery of a
duly execuied written inst__r_ument of transfer in a form approved by the City Treasurer.

Any Series of 2010 Bonds may be exchanged at the office of the City Treasurer for a
like aggregate principal amount of other authorized denominations of the same series,
interest rate and maturity'.

Whenever any Series of 2010 Bond shall be surrendered for transfer or exchange,
the designated City officials shall execute (as provided in Section 5 hereof) and the City
Treasurer shall authenticate and deliver a new Series of 2010 Bond of the same series,
interest rate and maturity in a like aggregate principal amount. Th_e City Treasurer shall
require the payment by any bond owner requesting any such transfer of any tax or other
governmental charge required to be paid with respect to such transfer or exchange.

No transfer or exchange of Series of 2010 Bonds shall be required fo be made by the

City Treasurer during the period from the Record Date (as defined in Section 8 hereof) next

Mayor Gavin Newsom
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preceding each interest payment date to such interest payment date or after a notice of
redemption shall have been mailed with respect to such Series of 2010 Bond.

Section 8. Terms of the Series 2010A Bonds and Series 2010C Bonds; General

Redemption Provisions. Each Series of 2010 Bonds shall be dated the date of their delivery

or such other date (the “Dated Date”) as specified in the applicable Bond Award (as defined
in Section 13 hereof). Each Series of 2010 Bonds shall bear interest at rates tobe
determined upon the sale of such Series of 2010 Bonds, calculated on the basis of a 360~
day year comprised of twelve 30-day months, paygbfe'on June 15, 2010 {or such other date
as may be designated in the applicable Bond Award), and s_emiannua!ly thereafter on

June 15 and December 15 of each year. D | . _

The principal of each Series of 2010 Bonds shall be payable in lawful money of the
United States of America to the owner thereof, upon the surrender thereof at maturity or
earlier redemption at the office of the City Treasurer. The interest on each Series of 2010
Bonds shall be payable in like lawfut money to the person whose name éppears on the
applicable bond registration books of the City Treasuref as the owner thereof as of the close
of business on the last day of the month immediately preceding an interest payment date
(the "Record Date”), whether or not such day is a Business 'Day (as defined below).

Each Series of 2010 Bond shall bear interest from the intefest payment date next
preceding the date of authentication thereof unless it is authenticated as of a day during the
period from the Record Date next preceding any interest payment date fo the interest
payment date, inclusive, in which event it shall bear interest from such interest payment
date, or unless it is authenticated on or before the first Record Date, in which event it shall
bear interest from the Dated Date; provided', however, that if, at the time of authentication of
any Series of 2010 Bond, interest is in default on such Series of 2010 Bonds, such Series of

2010 Bond shall bear interest from the interest payment date to which interest has

Mayor Gavin Newsom
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previbusly been paid or made available for payment on such Series of 2010 Bonds or from
the Dated Date if the first interest payment is not made. Except as may be otherwise
provided in connection with any book-entry only systerﬁ applicable o a Series of 2010
Bonds, payﬁent of the interest on any Series of 2010 Bohd shall be made by chéck mailed
on the interest payment date fo such owner at such owner’s address as it appeérs on the

applicable registration books as of the Record Date; provided, however, if any interest

payment date occurs on a day that banks in California or New York are closed for business
or the New York Stock Exch_ange is closed for business, then such payment shall be made
on the next succeeding day that banks in both California an_d New York are open for
business and the New York Stock Exchange is open for business {(each, a "Business -

Day”}); and provided, further, that the registered owner of an aggregate principal amount of

at least $1,000,000 of a Series of 2010 Bonds may submit a written request fo the City
Treasurer on or before a Record Date preceding an interest payment date for payment of
interest by wire transferto a commercial bank located within the United States of America.
For so long as any Series of 2010 Bonds are held in book-entry form by a securities
depository selected by tEe City pursuant to Section 11 hereof, payment shali be made to the
registered owner of the Seriegs of 2010 Bonds designated by such securities depository by
wire transfer of immediately available funds.

The Series 2010A Bonds shall be subject to optional redemption prior fo maturity as
provided in the applicable Official Notice of Sale or the applicable Boﬁd Award. The Series
2010C Bonds shall be subject to optional redemption and special optional redemption prior
to maturity as provided in the épplicabie Official Notice of Sale or the applicable Bond Award
for such Series of 2010 Bonds. |

Each Series of 2010 Bonds shall be subject to mandatory redemption at par, by lot, in
any year for which the purchaser thereof has designated that the principal amount payable

Mayor Gavin Newsom .
BOARD OF SUPERVISORS . Page 9




—

{3 T - N T | W S £ N 1 N T N N N e V. S YL, WO, . § .
AW N e oY N AW N O NN A WN

)
o

with respect to that year shall constitute a mandatory sinking fund payment as permitted by

the applicable Official Notice of Sale. Any Series of 2010 Bonds subject to mandatory

‘redemption shall be designated as such in the applicable Official Notice of Sale or the

applicable Bond Award for such Series of 2010 Bonds.

The principal of and interest on the Series 2010A Bonds subject to mandatory
redemption shall be paid from the Series 2010A Bond Account (as defined in Section 9
hereof), pursuant to Section 9 hereof. In lieu of any such mandatory redemption for the
Series 2010A Bonds, at any time prior to the selection of the Series 2010A Bonds for
mandatory redemption, the City may apply such amounts on deposit in the Series 2010A
Bond Account to make such payment to the purchase of Series 2010A Bonds gubject to
such redemption at public or private sale, as and when and at such prices not in excess of -
the principal amount thereof (including sales commission and other charges but exc!uding‘
accrued interest), as the City may determine. ‘

The principal of and interest on the Series 2010C Bonds subject to mandatory

redemption shall be paid from the Series 2010C Bond Account (as defined in Section 9

“hereof), pursuant to Section 9 hereof. In lieu of any such mandatory redemption for the

Series 2010C Bonds, at any time prior to the selection of the Series 2010C Bonds for
mandatory redemption, the City may éppiy such amounts on deposit in the Series 201 oC
Bond Account to make such payment to the purchase of Series 2010C Bonds subject to
such redemption at public or private sale, as and when and at such prices not in excess of
the principal amount thereof (including sales commission and other charges but excluding
accrued interest), as the City may determine. A ’ |

Whenever less than all of the outstanding bonds of a Series of 2010 Bonds maturing
on any one date are called for redémption on any one date, the City Treasurer wiil select the

Series of 2010 Bonds or portions thereof, in denominations of $5,000 or any integral multiple

Mayor Gavin Newsom
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thereof, to be redeemed from the outstanding bonds of such Series of 2010 Bonds maturing
on such date not previously selected for redemption, by Iot, in any manner which the City
Treasurer deems fair. The date on which the bonds of a Series of 2010 Bonds that are
called for redemption are to be presented for redemption is herein called the “Redemption
Date.” The City Treasurer shall mail, or cause fo be maifeci, notice of any redemption of
each Series of 2010 Qonds, postage prepaid, to the respéctive registered owners thereof at
the addresses appearing on the applicable bond registratidn books not less than thirty (30)
nor more than sixty (60) day;; prior to the Redemption Date. The notice of redemption shall
(a) state the Redemption Date; (b} state the redemption price; (c) state the maturity dates of
the Series of 2010 Bonds and, if less than all of any such maturity is cailed for redemption,
the distinctive numbers of the Series of 2010 Bonds of such maturity to be redeemed, and in
the case of any Series of 2010 Bonds redeemed in part only, the respective portions of the
principal amount thereof to be redeemed, (d) state the CUSIP number, if any, of each Series
of 2010 Bond to be redeemed; (e) require that such Series of 2010 Bonds be surrendered
by the owners at the office of the City Treasurer or his or her agent; and (f) give notice that
interest on such Series of 2010 Bonds will cease to accrue after the designated Redemption
Date. Such notice of redemption may be Conditional upon receipt of funds or other event
specified in the notice of redemption. ‘

The actual receipt by the owner of any Series of 2010 Bond of notice of such
redemption shall not be a condition precedent to redemption, and failure 1o receive such
notice, or any defect in such notice so mailed, shall not affect the validity of the proceedings
for the redemption of such Series of 2010 Bonds or the cessation of accrual of interest on
such Series of 2010 Bonds on the Redemption Date.

Notice of such redemption also shall be given, or caused to be given, by the City
Treasurer, by (i) registered or certified mail, postage prepaid, (ii) confirmed facsimile

Mayor Gavin Newsom
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- transmission or (iii)' overnight delivery service, to (a) all organizations registered with the

Securities and Exchange Commission as securities depositories and (b) such other .
services or organizations as may be required in accordance with the Continuing
Disclosure Certificate described in Section 18 hereof.

The notice or notices required for redemption shall be given by the City Treasurer, or
any agent appointed by the City. A certificate of the City Treasurer or such other appointed
agent of the City that notice of redemption has been given to the owner of any Series of
2010 Bond in accordanée with this Resolution shall be conclusive against all parties.

At the time the City Treasurer or the Controller of the City or his or her designee (the
“Controller”} determines to optionally call and redeem any of the Series 2010A Bonds, the
City Treasurer or his or her agent shall establish a redemption account to be described or
known as the “General Obligation Bonds (San Francisco General Hospital Improvement
Bonds, 2008), Series 2010A Redemption Account” (the “Series 2010A Redemption |
Account”), and prior to or on the Redemption Date there must be set aside in the Series
2010A Redemption Account moneys available for the purpose and sufficient to redeem as,
provided in this Résolution, the Series 2010A Bonds designated in said notice of
redemption, subject fo rescission as hereinafter provided. Said moneys must be set aside in
the Series 2010A Redemption Account solely for the purpose of, and shall be applied on or
after the Redemption Date fo, péyment of the redemption price of the Seiﬁies 2010A Bonds
to be redeemed upon presentation and surrender of such Series 2010A Bonds. Any interest
due on or prior to the Redempjion Date may be paid from the Series 2010A Bond Account
as provided in Section 9 hereof or from the Series 2010A Redemption Account. Moneys "

held from time to time in the Series 2010A Redemption Account shall be invested by the

City Treasurer pursuant to the City's policies and guidelines for investment of moneys in the

General Fund of the City. If, after all of the Series 2010A Bonds have been redeemed and

Mayor Gavin Newsom
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canceled or paid and canceied, there are moneys remaining in said Series 2010A
Redemption Account, said moneys shall be transferred to the General Fund of the City or fo
such other fund or account as required by applicable law; provided, however, that if said

moneys are part of the proceeds of refunding bonds, said moneys shall be transferred

| pursuant to the resolution authorizing such refunding bonds.

When notice of optional redemption has been given, substantially as provided herein,
and when the amount necessary for the redemption of the Series 2010A Bonds called for
redemption (principal, premiﬁm, if any, and accrued interest to such Redemption Date) is set
aside for that purpose in said Series 2010A Redemption Account, as provided herein, the
Series 2010A Bonds designated for redemption shall become due and payable on the
Redemption Date therefor, and upon presentation and surrender of said Series 2010A

Bonds at the place specified in the notice of redemption, such Series 2010A Bonds shail be

|| redeemed and paid at said redemption pﬁce out of said Series 2010A Redemption Account.

No interest will accrue on such Series 2010A Bonds called for redemption after the
Redemption Date and the registered owners of such Series 2010A Bonds shall look for
payment of such Series 2010A Bonds only to said Series 2010A Redemption Accounti All
Series 2010A Bonds redéemed shall be canceled forthwith by the City Treasurer and shall
not be reissued. |

At the time the City Treasurer or the Controller determines to optionally call and
redeem any of the Series 2010C Bonds, the City Treasurer or his or her agent shall
establish a redemption account to be described or known as the “General Obligation Bonds
(San Francisco General Hospital Improvement Bonds, 2008), Series 2010C _Redemption
Account” (the “Series 2010C Redemption Account”), and prior fo or on the Redemption Date
there must be set aside in the Series 2010C Redemption Account moneys availabie for the

purpose and sufficient to redeem as provided in this Resolution, the Series 201 0C Bonds

Mayor Gavin Newsom
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designated in said notice of redemption, subject to rescission as hereinafter provided. Said
moneys must be set aside in the Series 2010C Redemption Account solely for the purpose
of, and shall be applied on or after the Redemption Date to, payment of the redemption price
of the Series 2010C Bonds to be redeemed upon presentation and surrender of such Series

2010C Bdnds. Any interest due on or prior to the Redemption Date may be paid from the

‘Series 2010C Bond Account as provided in Section 9 hereof or from the Series 2010C

Redemption Account. Moneys held from time to time in the Series 2010C Redemption
Account shall be invested by the City Treasurer pursuant to the City's policies and
guidelines for investment of moneys in the General Fund of_the City. If, after all of the Series
2010C Bonds have been redeemed and canceled or paid and canceled, there are moneys
remaining in said Series 2010C Redemption Account, said moneys shalt be transferred to
the General Fund of the City or to such other fund or account as required by applicable law;
provided, however, that if said moneys are part of the proceeds of refunding bonds, said
moneys shall be transferred pursuant to the resolution authorizing such refunding bonds.
When notice of optional redemption has been given, substantially as provided herein,
and when the amount necessary for the redemption of the Series 2010C Bonds called for
redemption (principal, premium, if any, and accrued interest to such Redemption Date) is set
aside for that purpose in said Series 2010C Redemption Account, as provided herein, the
Series 2010C Bonds designated for redemption shall become due and payable on the
Redemption Date therefor, and upon presentation and surrender of said Series 2010C
Bonds at the piai::e specified in the notice of redemption, such Series 2010C Bonds s.ha!I be
redeemed and paid at said redemption price out of said Series 2010C Redemption Account.
No interest will accrue on such Series 2010C Bonds called for redemption after the
Redamptioh, Date and the registered owners of such Series 2010C Bonds shall look for

payment of such Series 2010C Bonds only to said Series 2010C Redemption Account. All
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Series 2010C Bonds redeemed shall be canceled forthwith by the City Treasurer and shall
not be reissued.

The City may rescind any optional redemption and notice thereof for any reason on
any date prior to any Redemption Date by causing written notice of the rescission to be
given fo_the owners of all Series of 2010 Bonds so called for redemption. Any optional
redemption and notice thereof shall be rescinded if for any reasen on the Redemption Date
funds are not or will not be available in the Series 2010A Redemption Account or the Series
2010C Redemption Account, as applicable, in an amount sufficient to pay in full on said date
the principal of, interest, and premium, if any, due with respect to the applicable Series of
2010 Bonds called for redemption. Notice of rescission of redemption shail be given in the
same manner notice of redemption was originally given. The actual receipt by the owner of
any Series of 2010 Bond of notice of such rescission shall not be a condition precedent to
rescission, and failure to receive such notice or any defect in such notice so mailed shall not
affect the validity of the rescission.

Section 9. Series 2010A Bond Account. There is hereby established with the City

Treasurer a special subaccount in the General Obligation Bonds (San Francisco General
Hospital Improvement Bonds, 2008) Bond Account (the “Bond Account”) created pursuant
fo the Authorizing ‘Resolution to be designated the “General Obligation Bonds (San
Francisco General Hospital Improvement Bonds, 2008), Series 2010A Bond Account”
(the “Series 2010A Bond Account”), to be held separate and apart from all other accounts
of the City. All interest earned on amounts on deposit in the Series 2010A Bond Account
shall be retained in the Series 2010A Bond Account.

On or prior to the date on which any payment of principal of or interest on the
Series 2010A Bonds is due, including any Series 2010A Bonds subject to mandatory

redemption on said date, the City Treasurer shall allocate to and deposit in the Series

Mayor Gavin Newsom
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2010A Bond Account, from aﬁounts held in the Bond Account, an amount which, when
added to any available moneys contained in the Series 2010A Bond Account, is sufficient
to pay principal of and interest on the Series 2010A Bonds on such date.

On or prior to the date on which any Series 2010A Bonds are to be redeemed at
the option of the City pursuant to this Resolution, the City Treasurer may allocate to and
deposit in the Series 2010A Redemption Account, from amounts held in the Bond
Account pursuant to Section 8 of the Authorizing Resolution, an amount which, when
added to any available moneys contained in the Series 2010A Redemption Account, is
sufficient to pay principal, interest and premium, if any, with respect to such Series 2010A
Bonds on such date. The City Treasurer may make such other provision for the payment
of principal of and interest and any redemption premium on the Series 2010A Bonds as is
necessary or convenient to permit the optional redemption of tpé Series 2010A Bonds.

Amounts in the Series 2010A Bond Account may be invested in any‘investment of
the City in which moneys in the General Fund of the City are invested. Thé City

Treasurer may commingle any of the moneys held in the Series 2010A Bond Account

‘with other City moneys or deposit amounts credited to the Series 2010A Bond Account

into a separate fund or funds for investment purposés only; provided, however, that all of
the moneys held in the Series. 2010A Bond Account hereunder shall be accounted for
separately notwithstanding any such commingling or separate deposit by the City
Treasurer. Any bid premium or accrued interest received upon the delivery of the Series
2010A Bonds shall be deposited into the Series 2010A Bond Account.

Series 2010C Bohd Account. There is hereby established with the City Treasurer

a special subaccount in the Bond Account to be designated the “General Obligation
Bonds (San Francisco General Hospital Improvement Bonds, 2008), Series 2010C Bond

Accouht” (the “Series 2010C Bond Account”),'to be held separate and apart from all other
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accounts of the City. All interest earned on amounts on deposit in the Series 2010C Bond
Account shall be retained in the Series 2010C Bond Account.

~ On or prior to‘the date on which any payment of principal of or interest on the
Series 2010C Bonds is due, including any Series 2010C Bonds subject to mandatory
redemption on said date, the City Treasurer shall allocate to and deposit in the Series
2010C Bond Account, from amounts held in the Bond Accbunt, an améunt which, when
added to any available moneys contained in the Series 2010C Bond Account, is sufficient
to pay principal of and interest on %he Series 2010C Bonds on such date.

The City shall apply and transfer, or shall cause the City's authorized designated
recipient to apply ahd transfer, all interest Subsidy Payments, if, as, and when received
by the City or the City's authorized designated recipient, to the Series 2010C Bond
Account, which interest Subsidy Payments shall be applied as a credit against the
amounts otherwise transferable from the Bond Account on or prior to the date on which
any payment of principal of or interest on the Series 2010C Bonds is due, as set forth in
the previous paragraph, or into any fund that may be established fof defeasance of the
Series 2010C Bonds. |

On or prior to the date on which any Series 2010C Bonds are 1o be redeemed at
the option of the City pursuant to this Resolution, the City Treasurer may allocate to and
deposit in the S.erie's 2010C Redemption Account, from amounts held in the Bond
Account pursuant to Section 8 of the Authorizing Resolution, an am-ount which, when
added to any'availabie moneys contained in the Series 2010C Redemption Account, is
sufficient to pay principal, interest and premium, if any, with respect to such Series 2010C
Bonds on such date. The City Treasurer may make such other provision for the payment
of principal of and interest and any redemption premium on the Series 2010C Bonds as is |

necessary or convenient to permit the optional redemption of the Series 2010C Bonds.

Mayor Gavin Newsom '
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Amounts in the Series 2010C Bond Account may be invested in any inQestment of
the City in which moneys in the General Fund of the City are invested. The City
Treasurer may commingle any of the moneys held in the Series 2010C Bond Acco;znt
with other City moneys or deposit amounts credited to the Series 2010C Bond Account
into a separate fund or funds for investment purposes only; provided, however, that all of
the moneys held in the Series 2010C Bond Account hereunder shall be accounted for
separately notwithstanding any s'uch commingling or séparate deposit by the City
Treasurér. Any bid premium or accrued interest received upon the delivery of the Series
2010C Bonds shall be deposited into the Series 2010C Bond Account.

Section 10. Series 2010A Project Account.‘ There is hereby estab!fshed with the

- City Treasurer a special subaccount in the General Obligation Bonds {San Francisco

General Hospital Improvement Bonds, 2008) Project Account {the “Project Account”)

created pursuant to the Authorizing Resolution to be designated the “General Obligation .

Bonds (San Francisco General Hospital Improvement Bonds, 2008), Series 2010A
Project Accou.nt“ {the “Series 2010A Project Account”), to be held separate and apart
from all other accounts of the City. All interest earned on amounts on deposit in the
Series 2010A Project Account shall be retained in the Series 2010A Project Account.
Amounts in the Series 2010A Project Account shall be expended in accordance with the
provisions of the -Authorizing Resolution for the acquisition, construction or reconstruction
of the Project (as defined in the Authorizing Resolution) or portions thereof.

Amounts in the Series 2010A Project Account may be invested in any investment
of the City in which moneys in the General Fund of the City are invested. The City

Treasurer may commingle any of the moneys held in the Series 2010A Project Account

with other City moneys or deposit amounts credited to the Series 2010A Project Account

into a separate fund or funds for investment purposes only; provided, however, that all of
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the moneys held in the Series 2010A Project Account (including interest earnings)
hereunder shall be accounted for separately notwithstanding any such commingling or
separate deposit by the City Treasurer.

The City Treasurer is hereby authorized to pay or causé to be paid from the .
proceeds of the Series 2010A Bonds, ori behalf of the City, the costs of issuance

associated with the Series 2010A Bonds. Cos.ts of issuance of the Series 2010A Bonds

shall include, without limitation, bond and financial printing expenses, mailing and

publication expenses, rating agency fees, the fees and expenses of paying agents,
registrars, financial consultants, disclosure counsel and co-bond counse! and the
reimbu rsement of departmental expenses in connection with the issuanbe of the Series
2010A Bonds.

Series 2010C Project Account. There is hereby established with the City

Treasurer a special subaccount in the Project Account to be designated the "General
Obligation Bonds (San Francisco General Hospital improvement Bonds, 2008), Series -
2010C Project Account” (the “Series 2010C Project Account”), fo be held separate and
apart from all other accounts of the City. All interést earmned on.amounts on deposit in the
Series 2010C Project Account shall be retained in the Series 2010C Project Account.
Amounts in the Series 2010C Project Account shall be expended in accordance with the
provisions of the Authorizing Resolution for the aéquisition, construction or reconstruction
of the Project (as defined in the Authorizing Resolution} or portions thereof.

Amounts in the Series 2010C Project Account may be invested in any investment
of the City in which moneys in the General Fund of the City are invested. The City
Treasurer may commingle any of the moneys held in the Series 2010C Project Account
with other City moneys or deposit amounts credited to the Series 2010C Project Account
into a separate fund or funds for investment purposes only; provided, however, that all of
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the moneys held in the Series 2010C Project Account (including interest earnings)
hereunder shall be accounted for separately notwithstanding any such commingling or
separate deposit by the City Treasurer. |

‘Subject to the provisions of Section 17(h)(4) hereof, the City Treasurer is hereby
authorized to pay or cause to be paid from the'proceéds of the Series 2010C Bonds, on
behalf of the City, the costs of issuance associated with the Series 2010C Bonds. Costs
of issuance of the Series 2010C Bonds shall i‘nclud'e? without limitation, bond and financial
prihﬁng expenses, mai!ing an.d publication expenses, rating agency fees, the fees and
expenses of paying agents, registrars, finanéiai consultani:s, disclosure counsel and co-
bond counsel and the reimbursement of departmental expenses in connection with the
issuance of the Series 2010C Bonds.

Section 11. Appointment of Depositories and Other Agents. The City Treasurer is

hereby authorized and directed to appoint one or more depositories as he or she may deem
desirable and the procedures set forth in Section 8 hereof relating to registration of
ownership of each Series of 2010 Bonds and payments and redemption notices to owners

of each Series of 2010 Bonds may be modified to comply with the policies and procedures

of such depository. The City will not have any responsibility or obligation to any purchaser of

a beneficial ownership interest in any Series of 2010 Bonds or to any participants in such a
depqsitory with respect to (i) the accuracy of any records maintained by such sequrities
depository or any participant therein; (i) any notice that is permitted or required to be given
to the owners of such Series of 2010 Bpnds under this R_esolution; (iii) the selection by such
securities depository or any participant therein of any person to receive payment in the event
of a partial redemption of such Series of 2010 Bonds; (iv) the payment by such securities
depository or any participant therein of any amount with respect to the principal or

redemption premium, if any, or interest due with respect o such Series of 2010 Bonds;
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(v) any consent given or other action taken by such securities depository as the owner of

such Series of 2010 Bonds; or (vi) any other matter.

- The Depository Trust Company (“DTC"} is hereby appointed as depository for each
Series of 2010 Bonds. Each Series of 2010 Bonds shall be initially issued in book-entry
form. Upon initial issuance, the ownership of each Series of 2010 Bond shall be
registered in the bond register in the name of Cede & Co., as nominee of DTC. So long

as each Series of 2010 Bonds is registered in book-entry form each such Series of 2010

~ Bonds shall be registered in the name of Cede &. Co.

The City Tr@ésug‘er is hereby also authorized and dirgcted o appoint one or more
agents as he or she may deem necessary or desirable. To the extent permitted by
applicable faw and under the supervision of the City Treasurer, such agents may serve as
paying agérit, fiscal agent, rebate calculation agent or escrow agent or registrar for any
Series of 2010 Bonds or may assist the City Treasurer in performing any or alf of such
functions and such other duties as the City Treasurer shall determine. Such agents shall
serve under such terms and conditions as the City Treasurer shall determine. The City
Treasurer may remove or replace agents appointed pursuant to this paragraph at any time.

Section 12. Defeasance Provisions. Payment of all or any portion of each Series of

2010 Bonds may be provided for prior to such Series of 2010 Bonds’ respective stated
maturities by irrevocably depositing with the City Treasurer (or any commercial bank or trust
company designated by the City Treasurer to act as escrow agent with respect thereto).

(@  Anamount of cash equal to the principal amount of all of such Series of |
2010 Bonds or a portion thereof, and alf unpaid interest thereon to maturity, except that in
the case of the portion of a Series of 2010 Bonds that are to be redeemed prior to such
Series of 2010 Bonds’ respective stated maturities and in respect of which notice of such
redemption shall have been given as provided in Section 8 hereof or an irrevocable election
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to give such notice shall have been made by the City, the amount to be deposited shali be
the principal amount thereof, all unpaid interest thereon to the Redemption Date, and
premium, if any, due on such Redemption Date; or

(b)  Defeasance Securities (as defined below) not subject to call, except as
provided below in the definition thereof, maturing and paying interest at such times and in
such amounts, together with interest earnings and cash, if required, as will, without
reinvestment, as certified by an independent certified public accountant, be fully sufficient to
pay the prihcipéi and all unpéid interest to maturity, or to the Redemption Date, as the case
may be, and premium, if any, due on the portion of the Serie_as of 2010 Bonds to be paid or
redeemed, as such principal and interest come due; provided, that, in the case of such
Series of 2010 Bonds that are to be redeemed prior to maturity, notice of such redemption
shall be given as prqvided in Section 8 hereof or an irrevocable election to give such notice
shall have been made by the City; then, all obligations of the City with respect to said
outstanding Series of 2010 Bonds shall cease and terminate, except only the obligation of
the City to pay or cause to be paid from the funds deposited pursuant to paragraphs (a) or
(b) of this Section 12, fo the owners of such Series of 2010 Bonds all sums due with respect
thereto and the obligations of the City pursuant to Section 17 hereof; provided, that the City
shall have received an opinion of nationally recognized bond counsel, that\provision for the
payment of such Series of 2010 Bonds has been made in accordance with this Section 12.

For purposes of this Section 12, “Defeasance Securitiés“ shall mean any of the

following that at the time are legal investments under the laws of the State of California for
the moneys proposed to be invested therein:

(1)  United States Obligations (as defined below); and

(2)  Pre-refunded fixed interest rate municipal obligations meeting the
following cohditions: (a) the municipat obligations are not subject to redemption prior to
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raturity, or the trustee has been given irrevocable instructions conceming their calling and
redemption and the issuer has covenanted not fo redeem such obligations other than as set
forth in such instructions; (b) the municipal obligations are secured by cash or United States

Obligations; (c) the principal of and interest on the United States Obligations (plus any cash

| in the escrow fund or the Series 2010A Redemption Account or the Series 2010C

Redemption Account, as applicable) are sufficient to meet the liabilities of the municipal
obligations; (d) the United States Obligations serving as security for the municipal
obligations are held by the City Treasurer or, if 'appo,inted by the City Treasurer pursuant to
Section 11 hereof, an escrow agent or frustee; (e) the United States Obligaﬁons are not
available o satisfy any other claims, inc[uding those against the trustee or escrow agent;
and (f) the municipal obligations are rated, at the time of original deposit {o the escrow fund,
the highest ratings catégory by any fwo Rating Agencies (as defined below).

For purposes of this Section 12, “United States Obligations” shall mean (i) direct and
general obligations of the United States of America, or obligations that are unconditionally
guaranteed as to principal and interest by the United States of America, including without
limitation, the interest component of Resolution Funding Corporation (REFCORP) bonds
that have been stripped by request to the Federal Reserve Bank of New York in book-entry
form or (ii) any security issued by an agency or instrumentality of the United States of
America that is selected by the Director of Public Finance that results in the escrow fund
being rated the highest ratings category by any two Rating Agencies at the time of the
initial deposit to the escrow fund and upon any substitution or subsequent deposit to the
escrow fund. |

For purposes of this Section 12, “Rating Agencies” shall mean Moody’'s Investors
Service, Inc., Fitch Ratings, and Standard and Poor’s Rating Services, a division of The
McGraw-Hill Companies, Inc., or any other nationally recognized bond rating agency that

Mayor Gavin Newsom B
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is the successor to any of the foregoing rating agencies or that is otherwise established
after the date hereof.

Section 13. Official Notices of Sale. The form of proposed Official Notice of Sale

inviting bids for the Series 2010A Bonds (the “Series 2010A Official Nptir;e of Sale”)
submitted to the Board is hereby approved and adopted és the Official Notice of Sale inviting
bids for the Series 2010A Bonds, with such changes, additions and modifications as may be
made in accordance with Section 19 hereof. The form of proposed Official Notice of Sale
inviting bids for the Séries 2010C Bonds (the “Series 2010C Official Notice of Sale”)
submitted fo the Boérd is hereby approved and adopted as the Official Notice of Sale inviting
bids for the Series 2010C Bonds, with such changes, additions and modiﬁcations as may be
made in accordance with Section 19 hereof. Each of the Series 2010A Official Notice of |
Sale and the Series 2010C Official Notice of Sale is herein deﬁnéd >as an “Official Notice of
Sale.” ‘

Bids shall be received on the date designated by the Director of Public Finance
pursuant to Sectio.n 4 hereof. The Director of Public Finance is hereby authorized and
directed to cause to be mailed or otherwise circulated fo prospective bidders for each Series
of 2010 Bonds copies of the applicable Official Notice of Sale, subject to such corrections,
revisions or additions as may be acceptable to the Director of Public Finance.

The Controller is hereby authorized to award each Series of 2010 Bonds to the
bidder whose bid represents the lowest true interest cost to the City, or, in the case of the
Series 2010C Bonds, the lowest net effective rate (after application of Interest Subsidy
Payments received from the United States Treasury), all in accordance with the procedures
described in the applicable Official Notice of Sale, each of which award shall be set forth in a.
certificate signed by the Controller setting forth the terms of the applicable Series of 2010
Bonds and the original 'purChasérs thereof (each, a “Bond Award”).  The Controller shall
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provide a copy of each Bond Award as soon as practicable to the Clerk of the Board of -
Supervisors and the Director of Public Finance; provided, however, that failure to provide

such copies shali not affect the validity of any Bond Award.

Secfion 14. Publication of Notice of Intention to Sell Bonds. The form of proposed
Notice of Intention fo Sell the Series 2010A Bonds and the Series 2010C Bonds (the “Notice
of Intention to Sell Bonds”) submitted to the Board is hereby approved and adopted as the
Notice of Intention o Sell the Series 2010A Bonds and the Series 2010C Bonds, and the
Director of Public Finance is hereby authorized and directed to cause the Notice of Intention
to Sell Bonds, subject to such corrections, revisions or additions as may be made in

accordance with Section 19 hereof, to be published once in The Bond Buyer or another

financial publication generally circulated throughout the State of California.

Section 15. Sale of Series 2010A Bonds and Setries éO'lOC Bonds; Solicitation of

Competitive Bids. The Board hereby authorizes the sale of each Series of 2010 Bonds by

solicitation of competitive bids for the purchase of such Series of 2010 Bonds on the date

“and at the place determined in accordance with each applicable Official Notice of Sale.

Section 16. Official Statement. The form of proposed Preliminary Official

Statement describing the Series 2010A Bonds and the Series 2010C Bonds (the
*Preliminary Official Statement”) submitted to the Board is hereby approved and adopted
as the Preliminary Official Statement describing the Series 2010A Bonds and the Series
2010C Bonds, with such additions, corrections and revisions as may be determined to be
necessary or desirable made in accordance with Section 19 hereof. The Controller or
Direotbr of Public Finance is each hereby authorized and directed to revisé the Official
Statement to conform it to the City’'s Comprehensive Annual Fiscal Report for the fiscal
year ended June 30, 2009, subject to review and approval by the City Attorney of the City

(the "City Attorney”). The Controller is hereby authorized to cause the distribution of a
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Preliminary Official Statement deemed finai for purposes of Securities and Exchange
Commission Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934, as
amended (the “Rule”), and to sign a certificate to that effect. The Director of Public
Finance is hereby authorized and directed to cause to be printed and mailed or
electronically distributed to prospective bidders for each Series of 2010 Bonds copies of
the Preliminary Official Statement in substantially the form of the Preliminary Official
Statement approved and adobtgd hereby, as completed, éupplemented, correcfed or
revised. The Controller is authorized and directed to approve, execute, and deliver the
final Official Statement with respect to the Series 2010A Bonds and the Series 2010C
Bonds, which finat Official Statement shall be in the form of the Preliminary Official
Statement, with such additions, corrections and revisions as may be determined to be
necessary or desirable made in accordance with Section 19 hereof and as are pérmiﬁed
under the Rule. The Director of Public Finance is hereby authorized and directed to .
cause to be printed and mailed or electronically distributed copies of the final Official
Statement to all actual initial purchasers of the Series 2010A Bonds or Series 2010C
Bonds.

Section 17. Tax Covenants. (a) General; Series 2010A Bonds. Thé City hereby

covenants with the holders of the Series 2010A Bonds that, notwithstanding any other
provisions of this Resolution, it shall not take ény action, or fail to take any action, if any
such action or failure to take action would adversely affect the exclusion from gross
income of interest on the Series 2010A Bonds under Section 103 of the Code, and the
regulations issued thereunder, as the same may be amended from time to time, and any
successor provisions of law. Reference to a particular section of the Code shallbe -
deemed to be a reference to any successor to any such section. The City shall nof,
directly or indirectly, use or permit the use of proceeds of the Series 2010A Bonds or any

Mayor Gavin Newsom o '
BOARD OF SUPERVISCRS ‘ o o 7 Page 26

548

TN



©C ©® ~N O o A W N =

Fx% TS o SR N T N TR o T o N T S U N e e e
g R W -, O W ~N g AN = O

of the property financed or refinanced with proceeds of the Series 2010A Bonds, or any
portion thereof, by any person other than a governmental unit (as such term is used in
Section 141 of the Code), in such manner or to such extent as woﬁid result in the loss of
exclusion of interest on the Series 2010A Bonds from gross income for federal income tax
purposes.

(b)  Use of Proceeds. The City shall not take any‘action, or fail to take

any action, if any such action or failure to take action would cause the Series 2010A
Bonds or the Series 2010C Bonds to be “private activity bonds” within the meaning of
Section 141 of the Code, and in furtherance thereof, shall _not make any use of the
proceeds of the Series 2010A Bonds or the Series 2010C Bonds or any of the property
financed or refinanced with proceeds of the Series 2010A Bonds or the Series 2010C

Bonds, or any portion thereof, or any other funds of the City, that wouid cause the Series

' 2010A Bonds or the Series 2010C Bonds to be “private activity bonds” within the meaning

of Section 141 of the Code. To that end, so long as any Series 2010A Bonds or the
Series 2010C Bonds are outstanding, the City, with respect to such proceeds and
property and such other funds, will cornply with applicable requirements of the Code and
all regulations of the United States Department of the Treasury issued thereunder and
under Section 103 of the Internal Revenue Code of 1954, as amended (the “1954 Code”),
to the extent such requirements are, at the time, applicable and in effect. The City shall
establish reasonable procedures necessary o ensure continued compliance with Section
141 of the Code (or, if applicable, the 1954 Code) and the continued qualification of each
the Series 2010A Bonds and the Series 2010C Bonds as "governmental bonds.” In
addition, the City shall insure that none of the proceeds of the Series 2010C Bonds are

used for any “private business use” within the meaniné of Section 141 of the Code.
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(c)  Arbitrage. The City shall not, directly or indirectly, use or permit the
use of any proceéds of any Series 2010A Bonds or Series 2010C Bonds, or of any
property financed or refinanced thereby, or other funds of the City, or take or omit to take
any action, that would cause the Series 2010A Bonds or the Series 2010C Bonds to be
“arbitrage bonds” within the meaning of Section 148 of the Code. To that end, the City
shall comply with all requirements of Section 148 of the Code and all regulations of the
United States Department of the Treasury sssued thereunder to the extent such
requ:rements are, at the ttme in effect and appiscab[e to the Series 2010}\ Bonds or the
Series 2010C Bonds.

(d)  Federal Guarantee. The City shall not make any use of the proceeds

of the Series 2010A Bonds or the Seriés 2010C Bonds or any other funds of the City, or

take or omit to take any other action, that would cause the Series 2010A Bonds or the

Series 2010C Bonds to‘ be “federally guaranteed” within the meaning of Section 149(b) of

the Code. For this purpose, Interest Subéidy Payments shall not be treated as a federal

guaranty.

(e) Information Reporting. The City shall take or cause to be taken all

necessary action to comply with the informational reporting requirement of Section 149(e)
of the Code with respect to the Series 2010A Bonds and the Series 2010C Bonds.
(f) Hedge Bonds. The City shall not make any use of the proceeds of

the Series 2010A Bonds or the Series 2010C Bonds or any other amounts or property,

regardless of the source, or.take any action or refrain from taking any action that would
cause the Series 2010A Bonds or the Series 2010C Bonds fo be considered “hedge
bonds” withi'n the meaning of Section 149(g) of the Code unless the City takes all
necessary action fo assure compliance with the requirements of Section 149(g) of the
Code. |
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(9)  Compliance with Tax Certificates. [n furtherance of the foregoing tax

covenants of this Section 17, the City covenants that it will comply with the provisions of
each Tax Certificate to be executed by the City with respect to each of the Series 2010A
Bonds and the Series 2010C Bonds, respectively, dated the date of issuance of each

Series of 2010 Bonds, as each such Tax Certificate may be amended from time to fime.
This covenant shall survive payment in full or defeasance of the Series 2010A Bonds or

the Series 2010C Bonds, as applicable.

{(h)  Additional Tax Covenants applicable to Series 2010C Bonds. The

following additional covenants shall apply to the Series 2010C Bonds:

- (1)  Build America Bonds; Interest Subsidy Payments. The City

shall take all actions necessary to assure that the proceeds of the Series 2010C Bonds
are expended and federal tax requirements are met so as 1o cause the Bonds to be
treated as “build America bonds” eligible for the Interest Subsidy Payments, as described

in Section 4 hereof.

~ (2)  Form 8038-CP. The City or the City’s authorized designated

recipient shall, within the forty~ﬁ\;'re (45) day period beginning on the day that is ninety (90)
da_ys' prior to each interest payment date, file Form 8038-CP (or any successor form '
designated by the United States Department of the Treasury or the internal Revenue
Service) requesting payment of the Interest Subsidy Payment with respect to such

intei‘est payment date.

(3)  Series 2010C Project Account. The City shall insure that all

amounts in the Series 2010C Project Account are spent solely on capital expenditures

with a reasonably expected economic life of one year or more.
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4) 2% Costs of Issuance Limitation. The City shall not permit

proceeds of the Series 2010C Bonds, including the investment earnings thereon, in an
amount in excess of two pe‘rcent (2%} of the proceeds of the sale of the Series 2010C
Bonds to be used to pay costs of issuance. [f the fees of the original purchaser of the
Series 2010C Bonds are retained as an undemriter’s discount on the purchase of the
Series 2010C Bohds, such retention shall be deémed to be an expenditure of proceeds of
the Series 201OC Bo'nds for such fees and shall be applied against such two percent (2%)

costs of issuance limitation.

Section 18. Coritinuing Disclosure Certificate. The form of Continuing Disclosure

Certificate (the “Continuing Disclosure Certificate”) to be signed by the City-to permit the
original purchasers of each Series of 2010 Bonds to comply with the Rule, submitted to the
Board is hereby approved and adopted as the Continuing Disclosure Certificate, with such -
additions, corrections and revisioné as may be determined to be necessary or desirable
made in accordance with Se_ction 19 hereof, including, without limitation, the use of a |
Separate Continuing Disclosure Certificate for each Series of 2010 Bonds. The Controller is
hereby authorized and directed to execute the Continuing Disclosure Certificate on behalf'of
the City and deliver the Continuing Disclosure Certiﬁcate'to the original purchasers of each
Series of 2010 Bonds.

Section 19. Modification to Documents. Any City official authbrized by this

Resolution to execute any document is hereby further authorized, in consultation with the
City Attorney and co-bond counset, to approve and make such changes, additions,
amendments or modifications to the document or documents such official is authorized to
execute as‘ may be necessary or advisable {provided that such changes, additions,
amendments or modifications shall not authorize an aggregate principal amount of Series

2010A Bonds and Series 2010C Bonds in excess of $305,000,000 or conflict with the
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provisions of Section 4 hereof). The approval of any change, addition, amendment or
modification to any of the aforementioned documents shall be evidenced conclusively by the
execution and delivery of the document in question.

Section 20. Ratification. All actions heretofore taken by officials, employees and
agénts of the City with respect to the sale and issuance of the Series 2010A Bonds and the
Series 2010C Bonds are hereby approved, confirmed and ratified. |

Section 21. Relationship to Authorizing Resolution. In the event of any conflict

between this Resolution and the Authorizihg Resolution, the terms of this Resolution shalt
control. Without limiting the foregoing and notwithstanding the provisions of the Authorizing
Resolution, the City is not obligated to transfer money from the General Fund of the City to

the Bond Account to pay the principal of or interest on any Series of 2010 Bonds.

Section 22. Reimbursement. The City hereby declares its official intent to reimburse

prior expenditures of the Cify incurred prior to the issuance and sale of each Series of 2010
Bonds in connection with the Project or portions thereof to be financed By each Series of
2010 Bonds. The Board hereby declares the City's intent to reimburse the City with the
proceeds of each Series of 2010 Bonds for the expenditures with respect to the Project (the
“Expenditures” and each, an "Expenditure”) made on and after that date that is no more than
60 days prior to adoption of this Resolllution. The City reasonably expects on the date hereof
that it will reimburse the Expenditures with the proceeds of each Series of 2010 Bonds.

-Each Expenditure was and will be either (a) of a type properly chargeable to a capital

account under general federal income tax principles (determined in each case as of the date

1 of the Expenditure), (b) a cost of issuance with respect to the Series 2010A Bonds or the

Series 2010C Bonds, (c) a nonrecurring item that is not ‘customarily payable from current
revenues, or (d) a grant to a party that is not related to or an agent of the City so long as

such grant does not impose any obligation or condition {(directly or indirectly) to repay any
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amount to or for the benefit of the City. The maximum aggregate principal amount of the

Series 2010A Bonds and the Series 2010C Bonds expected to be issued for the Project is

- $305,000,000. The City shall make a reimbursement allocation, which is a written allocation

by the City that evidences the City's use of proceeds of the applicable Series of 2010 Bonds
to reimburse an Expenditure, no later than 18 months after the later of the date on which the
Expenditure is paid or the Project is placed in service or abandoned, but in no event more
than three years after the date on which the Expenditure is paid. The City recognizes that
exceptions are available for certain “preliminary expenditures,” costs of issuénce, certain de
minimis amoﬁnts, expenditures ‘by “small issuers” (based on the year of issuance and not
the year of expenditure) and expenditures for construction projects of at least 5 years.

Section 23. Accountability Reports. Each Series of 2010 Bonds is subject to

accountability requirements under the City’s Administrative Code and the Bond
Ordinance. Accountability report(s) with respe_ct_td the Series 2010A Bonds and the
Series 2010C Bonds shall be submitted at the time(s) and in the manner required by the
Administrative Code and the Bond Ordinance.

Section 24. General Authority. The Clerk of the Board of Supervisors, the Mayor,

the City Treasurer, the Director of Public Finance, the City Attorney and the Controller are
each hereby authorized and dirécted in the name and on behalf of the City to take any and
all steps and to issué, deliver or enter into any and all certificates, requisitions, agreements,
notices, consents, and other documents as may be necessary to give effect to the

provisions of this Resolution, including but not limited fo letters of representations to any
depository or depositories which they or any of thém might deem necessary or appropriate

in orderto consummate the lawful issuance, sale and delivery of tha Series 2010A Bonds or |

the Series 2010C Bonds.
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APPROVED AS TO FORM:

- DENNIS J. HERRERA

City Attorney

By: W “U'\f\‘ld‘ QAQV\)

Kenneth David Roux
Deputy City Attorney
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EXHIBIT A

[FORM OF SERIES 2010A BOND]

Number UNITED STATES OF AMERICA Amount
STATE OF CALIFORNIA %

CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS .
(SAN FRANCISCO GENERAL HOSPITAL IMPROVEMENT BONDS, 2008), SERIES 2010A

Interest Rate Maturity Date Dated - CUSIP Number
June 15,

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: DOLLARS

THE CITY AND COUNTY OF SAN FRANCISCO, State of California (the “City”},
acknowledges itself indebted to and promises to pay to CEDE & CO. or registered assigns, on

the maturity date set forth above the principal sum of Dollars ($ )

in lawful money of the United States of America, and to pay interest thereon in like lawful money
from the interest payment date next preceding the date of authentication of this bond (unless this

bond is authenticated as of the day during the period from the last day of the month next

: precedihg any interest payment date (the “Record Date”) to such interest payment date, -

inclusive, in which event it shall bear interest from such interest payment date, or unless this
bond is authenticated on or before May 31, 2010, in which event it shall bear interest from its
dated date until payment of such principal sum, at the interest rate per annum stated herein

above calculated on the basis of a 360-day year comprised of twelve 30-day months, payable on

Mayor Gavin Newsom A-1
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June 15, 2010, and semiannually thereafter on June 15 and December 15 in each year;

provided, however, if any interest payment date occurs on a day that banks in California or New

York are closed for business or the New York Stock Exchange is closed for business, then such
payment shall be made on the next succeeding day that banks in both California and New 'Yofk
are open for business and the New York Stock Exchange is open for business (a “Business
Day"). The principal hereof is payable to the registe;ed owner hereof upon the surrender hereof
at the office of the Treasurer of the City (the “City Treasurer”). The interest hereon is payable to
the person whose name appears on the bond registration books of the City Treasurer as the
registered owher hereof as of the close of business on the Record Date immediately preceding
an interest payment date, whether or not such day is a Business Day, such interest to be paid by
check maited on the interest payment date to such registered owner at the owner’s address as it
appears on such registration books; provided, however, that the registered owner of bonds in an
aggregate principal amount of at least $1,000,000 may submit a written request to the City
Treasurer on or before the Record Date preceding any interest payment date for payment of
interest hereon by wire transfer to a commercial bank located in the United States of America.

| This bond is one of a duly authorized issue of bonds of like tenor (except for such
variations, if any, as may be required to designate varying numbers, denominations, interest
rates and maturities), in the aggregate principal amountof $__._. and is one of aduly
authorized series of said issue, which series is part of a bond authorization-in tlhe aggregate
original principal amount of $887,400,000 and is authorized by votes of fnore than two-thirds
of the voters voting at an election duly and legally called, held and conducted, in said City on |
November 4, 2008 and is issued and sold by the City pursuant to and in strict conformity with the
provisions of the Constitution and laws of the State of California, and Charter of the City and of
resolutions adopted by the Board of Supérvisolrs of the City (the “Board of Supervisors”) on

December 16, 2008, and , 2010 (collectively, the "Resolutions”).
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The bonds are issuable as fully registered bonds without coupons in the denominations of
$5,000 or any integral multiple thereof, provided that no bond shall have principal maturing on
more than one principal maturity date. Subject {o the limitations and conditions and upon
payment of the charges, if any, as provided in the Resolutions, the bonds may be exchanged for
a like aggregate principal amount of bonds or other authorized denominations of the same
series, interest rate and maturity. . |

This bond is tfansferab?e by the Iregistered owner hereof, in person or by attorney duly
authorized in writing, at said office of the City T.reasure'r,' but only in the manner, subjeét’ to the
limitations and upon payment of the charges provided in the_ Resolutions, and upoh surrender
and cancellation of this bond. Upon such transfer, a new bond or bonds of authorized
denomination or denominations for the same interest rate and same aggregate prin_cipa! amount
will be issued to the transferee in exchange herefor.

The bonds maturing on or before June 15, 20 are not subject to ‘redemption prior to
maturity. The bonds maturing on or after June 15, 20 are subject to optional redemption
prior o their respective maturities, at the option of the City, from any source of available funds,
as a whole or in part on any date {with the maturities to be redeemed to be determined by the
City and by lot within a maturity}), on and after June 15,20 __, at redemption prices'equalto
100% of the principal amount rede_emed, tb_gether with accrued interest to the redemption date,
without premium. o

| The bonds maturing on June 15, 20 __, shall be subject to redemption prior to théir
respective maturity dates, in part, by lot, from mandatory sinking fund payments, on each June
15, as shown in the table below, at a redemption bri_ce equal to the principal amount thereof plus

accrued interest thereon to the redemption date, without premium.

Mandatory Sinking _
Fund Redemption _ ' '
Date Mandatory Sinking
(June 15) ' Fund Payment
Méyor Gavin Newsom A-3
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* Maturity

Notice of redemption shall be given by mail not less than thitty (30) nor more than sfxty
(60) days prior to the redemption date to the registered owner thereof, but neither failure to
receive any such notice or any defect in the notice so mailed shall affect the sufficiency of the
proceedings for redemption. Such’ notice may be conditional.

The City may rescind any optional redemption by written notice to the owner of any bond
previously called for redemption prior fo the date fixed for redemption. Any notice of optional |
redemption shall be rescinded if for any reason funds are not or will not be available on the date
fixed for redemption or the payment in full of the bonds then called for redemption. Notice of
rescission of redemption shall be given in the same manner notice of redemption was originally
provided. The actual receipt by the owner of any bond of notice of such rescission shall not be a
condition precedent fo rescission, and failure fo receive such notice or any defect in such notice
so mailed shall not affect the validity of the rescission. |

If this bond is called for redemption and payment is duly provided therefore, interest shall

~ cease to accrue hereon from and after the date fixed for redemption.

The City and the City Treasurer may freat the registered owner of the bonds hereof as the
absolute owner hereof for all purposes, and the City and the City Treasurer shall not be affected
by any notice fo the contrary.

The City Treasurer may appoint agents o serve as bond registrar or paying agent, as
provided in the Resolutions.

The Board of Supervisors hereby certifies and declares that the total amount of

indebtedness of said City, including the amount of this bond, is within the limit provided by law,
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that all acts, conditions and things required by the law to be done or performed precedent fo and
in the issuance of this bond have been done and performed in strict conformity with the laws
authorizing the issuance of this bond, that this bond is in the form prescribed by order of the
Board of Supervisors duly made and entered on its minutes, and the money for the payment of
princibal of this bond, and the payment of interest thereon, shall be raised by taxation upon the
taxable property of said City as provided in the Resolutions. _

This bond shall not be entitled to any benefit under the Resolutions, or become valid or
obligatory for any purpose, until the cerﬁficate of authentication and regis;tfation heréon endorsed

shall have been signed by the City Treasurer.
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IN WITNESS WHEREOF the Board of Supervisors of the City and County of San
Francisco (the “Board”) has caused this bond to be executed by the Mayor of the City and
County of San Francisco, and fo be oounteréigned by the Clerk of said Board, all as of

, 2010,

Mayor of the City and
County of San Francisco

Countersigned:

Clerk of the Board of Supervisors

CERTIFICATE OF REGISTRATION AND AUTHENTICATION

This is one of the bonds described in the within-mentioned Resolutions, which has
been authenticated on the date set forth below.

Date of Authentication: , 2010.
TREASURER OF THE CITY AND
COUNTY OF SAN FRANCISCO
By:
Mayor Gavin Newsom A-B6
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ASSIGNMENT

- For value received the undersigned do(es) hereby sell, assign and transfer unto

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

the within-mentioned registered bond and hereby irrevocably constitute(s) and appoint(s)

attorney, to transfer the same on the books of the paying agent with

full power of substitution in the premises.

Dated:

NOTE: The signature to this assignment must
correspond with the name as written on the face of
the within bond in every particular, without
enlargement or any change whatsoever.

Signature Guaranty:
NOTE: Signature must be approved by a qualified guarantor.

Tax |ID Number:
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BOARD OF SUPERVISORS

562

ST



o 0w ~N O g A W N -

-I\DE\J [ SR N BN o SRR N, T G U G S e e
Gl B W ON s DO N s N O

EXHIBIT B

[FORM OF SERIES 2010C BOND)]

Nurnber UNITED STATES OF AMERICA | Amount
STATE OF CALIFORNIA $

CITY AND COUNTY OF SAN FRANCISCO
: GENERAL OBLIGATION BONDS _
(SAN FRANCISCO GENERAL HOSPITAL IMPROVEMENT BONDS, 2008), SERIES 2010C
(FEDERALLY TAXABLE BUILD AMERICA BONDS)

Interest Rate Maturity Date Dated CUSIP Number
June 15, '

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ___ DOLLARS

THE CITY AND COUNTY OF SAN FRANCISCO, State of California (the “City”),
acknowledges itself indebted to and promises o pay to CEDE & CO. or registered assigns, on

the maturity date set forth above the principal sum of Dollars ($ }

in lawful money of the United States of America, and to pay interest thereon in like lawful money

‘from the interest payment date next preceding the date of authentication of this bond (unless this

bond is authenticated as of the day during the period from the last day of the month next
preceding any interest payment date (the "Record Date”) to such inferest payment date,

inclusive, in which event it shall bear interest from such interest payment date, or unless this

- bond is authenticated on or before May 31, 2010, in which event it shall bear interest from its

dated date until payment of such principal sum, at the interest rate per annum stated herein

above calculated on the basis of a 360-day year comprised of twelve 30-day months, payable on
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June 15, 2010, and semiannually thereafter on June 15 and December 15 in each year;

provided, however, if any interest payment date occurs on a day that banks in California or New

York are closed for business or the New York Stock Exchange is closed for business, then such
payment shall be made on the next succeeding day that banks-in both California and New York
are open for business and the New York Stock Exchange is open for business‘(a “Business
Day”). The principal hereof is payable to the registered owner hereof upon the surrender .hereof-
at the office of the Treasurer of the City (the “City Treas_ure.r”). The interest hereon is payable to

the person whose name appears on the bond registration books of the City Treasurer as the

registered owner hereof as of the close of business on the Record Date immediately preceding

an interest payment date, whether or not such day is a Business Day, such interest to be paid by
check mailed on the interest payment date to such registered owner at the owner's address as it
appears on such registration books; provided, however, that the registered owner of bonds in an
aggregate principal amount of at least $1,000,000 may submit a written request to the City
Treasurer on or before the Record Date preceding any interest payment date for payment of
interest hereon by wire transfer to a commercial bank located in the United States of America.
This bond is one of a duly authorized issue of bonds of !iké tenor (except for such
variations, if any, as may be required to designate varying numbers, denominations, interest
rates and maturities), in the aggregate princibal amount of $ ,andis onelof a duly
authorized series of said issue, which series is part of a bond authorization in the aggregate
original principal amount of $887,400,000 and is authorized by votes of more than two-thirds
of the voters voting at an election duly and legally called, held and conducted, in said City on
November 4, 2008 and is issued and sold by the City pursuant to and in strict conformity with the
provisions of the Constitution and laws of the State of California, and Charter of the City and of

resolutions adopted by the Board of Supervisors of the City (the “Board of Supervisors™} on

December 16, 2008, and ' , 2010 (collectively, the “Resolutions™).

Mayor Gavin Newsom ' B-2
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The bonds are issuable as fuily registered bonds without coupons in the denominations of
$5,000 or any integral multiple thereof, provided that no bond shall have principal maturing on
more than one principal maturity date. Subject to the limitations and conditions and upon

paymenit of the charges, if any, as provided in the Resolutions, the bonds may be exchanged for

"a like aggregate principal amount of bonds or other authorized denominations of the same

series, interest rate and maturi.ty.

This bond is transferable by the registered owner hereof, in person or by attorney duly
authorized in writing, at said office of the City Treasurer, but only in the manner, subject to the
limitations and upon payment of the charges provided in the Resolutions, and upon surrender
and cancé!latién of this bond. Upon such transfer, a new bond or bonds of authorized
denomination or denominations for the same interest rate and same aggregate principal amount
will be issued to the transferee in exchange herefor.

The bonds maturing onor before June 15, 20 are not subject to redemption prior to
maturity. The bonds maturing on or after June 15, 20 are subject to optional redemption
prior to their respective ma:curities, at the option of the City, from any source of available funds,
as -a whole or in part on any date (with the maturities to be redeemed to be determined by the
City and by lot within a maturity), on and after June 15, 20, at redemption prices equal to
100% of the principal amount redeemed, together with accrued interest to the redemption date,
without premium. |

The bénds maturing on June 15, 20, shall be subject to redemption prior to their
respective maturity dates, in part, by lot, from mandatory sinking fund payments, on each June
15, as shown in the table below, at a redemption price equal to the principal amount thereof plus

accrued interest thereon o the redemption date, without premium.

Mandatory Sinking
Fund Redemption
Date Mandatory Sinking
{(June 15) Fund Payment
Mayor Gavin Newsom B-3
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* Maturity

On any date before June 15, 20__, the bonds are subject to redemption prier to their
maturity, as a whole or in part, at the option of the City, as a whole or in part, in the order of
maturity as directed by the City and by lot within each maturity, in integral multiples of $5,000,
from any source of available funds, upon and after the occurrence of an Interest Subsidy
Termination Event (as defined below), ata redemption price (the “Interest Subsidy Termination
Optional Redemption Price”) equal to the greater of (1) 100% of the principal amount of the
bonds to be redeemed, plus accrued interest on the bonds fo be redeemed to the redemption
date; or (2) the sum of the present value of the remaining scheduled payments of principal and
interest to the maturity date of the bonds to be redeemed, not including any pottion of those
payments of interest accrued end unpaid as of the date oﬁ whicﬁ the bends are fo be redeemed,
discounted to the date on which the bonds are to be redeemed on a semi-annual basis,
assuming a 360 day year consisting of twelve 30-day months, at the Treasury Rate (as defined
below), plus ____ basis points, plus accrued interest on the bonds o be redeemed to the
redemption date.

An “Interest Subsidy Termination Event” will have occurred if the City reasonably
determines, which determination shall be conclusive, that: (i) Section 54AA or Section 6431 of
the Ir_)temal Revenue Code of 1986, as amended (the “Code”), has been emend‘ed in a material
way; or (ii) there is any guidance published by the Internal Revenue Service or the United States

Department of the Treasury with respect to Section 54AA or Section 6431 of the Code; or

(iif) any other determination by the Internal Revenue Service or the United States Department of -

the Treasury, which determination is not the result of any‘ act or omission by the City to satisfy

Mayor Gavin Newsom : B-4
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the requirements to qualify to recgive interest subsidy payments from the United States
Department of the Treasury in an amount equal to 35% of the corresponding interest payable on
such bonds, as provided for in Sections 54AA(b) and 6431 of the Code — any of which events
results in the City’s right to receive such interest subsidy payments being reduced or eliminated.

For purposes of déternﬁning the Interest Subsidy Termination Optional Redemption Price,
the following meanings apply: .

“Treasury Rate” means, with respect to any redemption date for a partiéuiar bond, the
rate per annum, expressed as a percentage of the principal amount, equal to the semiannual
equivalent yield to maturity of the Comparable Treasury Issue (as defined below), assuming that
the Comparable Treasury Issue is purchased lon the redemption date for a price equal fo the
Comparable Treasury Price (as defined below), as calculated by the Designated lnvestmént
Banker (as defined below).

“Comparable Treasury Issue” means, with respect to any redemption date for a particular
bond, the United States Department of the Treasury security or securities selected by the
Designated Investment Banker that has an actual or interpolated maturity combarab!e to the
remaining average life of the bond to be redeemed and that would be utilized in accordance with

customary financial practice in pricing new issues of debt securities of comparable maturity to

_the remaining average life of the bond to be redeemed.

“Comparable Treasury Price” means, with respect to any redemption date for a particular
pond, (1) if the Designated Investment Banker receives at least four Referénce Treasury Dealer
Quotations {as defined below), the average of such quotations for such redemption date, after
excluding the highest and lowest Reference Treasu.ry Dealer Quotations, or (2} if the Designated
Investment Banker obtains fewer than four Reference Treasury Dealer Quotations, the average

of all such quotations.
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“Designated Investment Banker” means one of the Reference Treasury Dealers (as
defined below) appointed by the City.

“Reference Treasury Dealer” means each of the four firms, specified by the City from time
to time, that are primary United States Government securities dealers in the City of New York
(each a “Primary Treasury Dealer”); provided, however, that if any of them ceases to be a
Primary Treasury Dealer, the City will substitute another Primary Treasury Dealer.

“Reference Treasury Dealer Quotatiohs" meané, with respect to each Referencé Treasury
Dealer énd any redemption date for a particular bond, the average, as determined by the
Designated Investment Banker, of the bid and asked prices for the Comparable Treasury Issue
(expressed in each case as a percentage of its principal amount) quoted in writing to the
Designated Investment Banker by such Reference Treasury Dealer at 3:30 P.M., New York City
time, on the third Business Day preceding such redemption date. _

Notice of redemption shall be given by mail not less than thirty (30) nor more than sixty
(60) days prior to the redemption date to the registered owner thereof, but neither failure to
receive any such notice or any deféct in the notice so mailed shall affect the sufficiency of the
proceedings for redemption. Such notice may be conditional. .

The City may rescind any optional redemf)tion by written notice to the owner of any bond

previously called for redemption prior to the date fixed for redemption. Any notice of optional

‘redemption shall be rescinded if for any reason funds are not or will not be available on the date

fixed for redemptibn or the payment in full of the bonds then called for redemption. Notice of
rescission of redemption shall be given in the same manner notice of redemption was originally
provided. The actual receipt by the owner of any bond of notice of such rescission shall not be a
condition precedent to rescission, and failure to receive such notice or any defect in such notice

so mailed shall not affect the validity of the rescission.

Mayor Gavin Newsom B-6
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If this bond is called for redemption and payment is duly provided therefore, interest shall
cease to accrue hereon from and after the date fixed for redemption.

The City and the City Treasurer may treat the registered owner of the bonds hereof as.the
absolute owner hereof for all purposes, and the City and the City Treasurer shall not be affe;;ted
by any nofice to the contrary.

The City Treasurer may appoint agents to serve as bond registrar or paying agent, as
provided in the Resolutions.

The Board of Supervisors hereby certifies and declares that the total amount of
indebtedness of said City, including the amount of this bond, is within the limit provided by law,
that all acts, conditions and things required by the law to be done or performed precedent to and
in the issuance of this bond have been done and performed in strict conformity with the laws
authorizing the issuance of this bond, that this bond is in the form prescribed by order of the

Board of Supervisors duly made and entered on its minutes, and the money for the payment of .

‘principal of this bond, and the payment of interest thereon, shall be raised by taxation upon the

taxable property of said City as provided in the Resolutions.
This bond shall not be entitled to any benefit under the Resolutions, or become valid or
obligatory for any purpose, until the certificate of authentication and registration hereon endorsed

shall ha{/e been signed by the City Treasurer.

Mayor Gavin Newsom B-7
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IN WITNESS WHEREOF the Board of Supervisors of the City and County of San
Francisco (the “Board”) has caused this bond to be executed by the Mayor of the City and
County of San Francisco, and to be countersigned by the Clerk of said Board, all as of

, 2010.

Mayor of the City and
County of San Francisco

Countersigned:

Clerk of the Board of Supervisors

‘ CERTIFICA'FE OF REGISTRATION AND AUTHENTICATION

This is one of the bonds described in the within-mentioned Resolutions, which has
been authenticated on the date set forth below.

Date of Authentication: _ , 2010.

TREASURER OF THE CITY AND
COUNTY OF SAN FRANCISCO

By:

Mayor Gavin Newsom B-8
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ASSIGNMENT

For value received the undersigned do(es) hereby sell, assign and fransfer unto

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

the within-mentioned registered bond and hereby irrevocably constitute(s) and appoini(s)

attorney, fo transfer the same on the books of the paying agent with’

full power of substitution in the premises.

Dategi:

NOTE: The signature to this assignment must
correspond with the name as written on the face of
the within bond in every particular, without
enlargement or any change whatsoever.

Signature Guaranty: .
NOTE: Signature must be approved by a qualified guarantor.

Tax |ID Number:

Mayor Gavin Newsom B-9
BOARD OF SUPERVISORS
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CITY AND COUNTY OF SAN FRANCISCO

BOARD OF SUPERVISORS

BUDGET AND LEGISLATIVE ANALYST

1390 Market Street, Suite 1025, San Francisco, CA 94102 (415) 554-7642
FAX (415) 252-0461

REVISED 2/1/10

January 28, 2010

TO: Budget and Finance Comimiitee
FROM: Budget and Legislative Analyst

SUBJECT: February 3, 2010 Budget and Finance Committee Meéting

Item  File Page

1,2 &3 10-0024* Bond Sale of San Francisco General Hospital Improvement
Bonds — Not to Exceed $305,000,000 . _
10-0101%  Appropriating $305,000,000 of General Obligation Bonds
for the San Francisco General Hospital and Trauma Center
for the Department of Public Health for FY 2009-2010
10-0025*  Bond Sale of Clean and Safe Neighborhood Parks General
Obligation Bonds —~ Not to Exceed $65,000,000 .............. e 1,2, &3-1

5 09-1460  Authorizing the Execution of an Option to Purchase
Interests in the Properties Located at 1600 and 1670 Owens
Street, San Francisco and Acquire Related Design and
Construction Plans .. e 51

* Revised Page 1,2 & 3 — 3 — revisions are highlighted.



MEMO TO BUDGET AND FINANCE COMMITTEE FEBRUARY 3, 2010 BUDGET AND FINANCE COMMITTEE MEETING

ltems #1, 2, and 3 Department(s):
Files 10-0024, 10-0101, Department of Public Health, Recreation and Parks
and 10-0025

_ Department Port Offce of Pubi:c Fmance )
EXECUTIVE SUMMARY ‘ e S

Legislative Objectives

» File 10-0024: Resolution authorizing the second sale of up to $305,000,000 in San Francisco
General Hospital Improvement General Obligation Bonds.

¢ File 10-0101: Ordinance appropriating up to $305,000,000 in bond proceeds from the sale of
$305,000,000 in San Francisco General Hospital Improvement General Obligation Bonds.

| e File 10-0025: Resolution authorizing the second sale of up to $65,000,000 in Clean and Safe
Neighborhood Parks General Obligation Bonds.

Key Points

» The San Francisco voters previously approved the sale of up to $887,400,000 in General
Obligation Bonds to fund the reconstruction, expansion, and seismic strengthening of San
Francisco General Hospital. The City previously sold $131,650,000 in such bonds. File 10-
0024 would approve the second sale of such bonds up to $305,000, 000 File 10-0101 would
appropriate the proceeds of such a bond sale.

o The San Francisco voters prevaously approved the sale of up to $185,000, OOO in Gcneral
Obligation Bonds to fund capital improvements to neighborhood parks. The City previously
sold $42,520,000 in such bonds. File 10-0025 would approve the second sale of such bonds
up to $65,000,000 of bonds, the proceeds from which were previously appropriated in the FY
2009-2010 Budget.

» The Director of Public Finance intends to combine the sale of both proposed General
Obligations bonds for a total sale of up $370,000,000 ($305,000,000 plus $65,000,000), in
order to reduce bond issuance costs to the City. ‘

Fiscal impact

* The debt service on the proposed sale of up to $370,000,000 in General Obligation Bonds
would be paid through an increase in annual Property Taxes of approximately $0.02 per $100
of assessed value.

Recommendation

 The Budget Analyst recommends that future ordinances, which authorize the appropriation of
bond sale proceeds, be subject to Board of Supervisors approval at the same time, or
subsequent to, the date when the Board of Supervisors is requested to authorize the bond sale.

« . Approve the proposed resolutions and ordinance.

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST
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In November of 2008, the voters of San Francisco approved Proposition A, which authorized
the sale of up to $887,400,000 in General Obligation Bonds to fund the reconstruction;
- expansion, and seismic strengthening of San Francisco General Hospital. In March of 2009, the
City sold $131,650,000 in such bonds, leaving a remaining bond authority of $755,750,000.
The proposed sale of up to $305,000,000 of bonds would be the second sale of San Francisco
General Hospital Improvement General Obligation Bonds.

In February of 2008, the voters of San Francisco approved Proposition A, which authorized the
sale of up to $185,000,000 in General Obligation Bonds to fund various capital improvements to
neighborhood parks and related projects under the management of either the Port or the
Recreation and Park Department (RPD). In August of 2008, the City sold $42,520,000 in such
bonds, leaving a remaining bond authority of $142,480,000. The proposed sale of up to
$65,000,000 of bonds would be the second sale of Clean and Safe Neighborhood Parks General
Obligation Bonds.

Description

~ The proposed sale of up to $370,000,000 in General Obligation Bonds includes (a) up to
$305,000,000 for improvements to San Francisco General Hospital and (b) up to $65,000,000 for
improvements to the Recreation and Park Department and Port and neighborhood parks and
related projects.

Ms. Nadia Sesay, Director of Public Finance, anticipates that in March of 2010, the City will seli
$358,400,000, of the up to $370,000,000 in General Obligation Bonds which would be
authorized. Ms. Sesay advised that the requested bond sale authority totaling $370,000,000
exceeds the total anticipated sale amount of $358,400,000 in order to provide the difference of
$11,600,000 in case of market fluctuations between now and the sale date. Table 1 below shows
the uses of the $358,400,000 in bond proceeds.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
1,2,&3-2
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REVISED 2/1/10

MEMO TO BUDGET AND FINANCE COMMITTEE

Items 1, 2, 3 — Files 10-0024, 10-0101 & 10-0025

Table 1: Uses of Anticipated Bond Proceeds

San Francisco General Hospital Project $293,134,702

Costs of Issuance 3,391,625
Bond Oversight and Audit Costs' 883,673

San Francisco General Hospital Subtotal (see Table 2 below for details) $297.410,000
Clean and Safe Neighborhood Parks Projects (see Table 3 below for specific projects) 60,109,400
Costs of Issuance 699,392
Bond Oversight and Audit Costs _ 181,208

Clean and Safe Neighborhood Parks Subtotal (Recreation and Park Department and Port) $60,990,000
Total — ~ $358,400,000

San Francisco General Hospital Project

The San Francisco General Hospital Project provides for a new, seismically reliable hospital to
be constructed at the location of the existing hospital, at a total estimated project cost of
$887,400,000, with an estimated completion date of January of 2015.

As shown in Table 1 above, the proposed second sale of $358,400,000 in General Obligation
Bonds includes $297,410,000 for the San Francisco General Hospital Project, which would be
expended as shown in Table 2 below, based on data provided by Mr. Ronald Alameida, San
Francisco General Hospital Rebuild Program Manager for the Department of Public Works.

Table 2: Expenditure Plan for San Francisco General Hospital Project

.First Sale Proposed Sale Future Sales Tl(;?:jisttgzzd
Architectu.re and Engineering £58,970,118 $43,261,584 $3,463,.602 $105,695,304
Environmental Réview : 4,519,504 3,315,577 13,608,919 21,444,000
Construcﬁon . 62,393,186 242,182,857 423,581,761 728,157,804
g;zfg‘;fegf{:’gtﬁﬁgﬁd 3,728,442 4,374,684 13,007,569 21,110,695
Costs of Issuance 1,647,877 3,391,625 3,312,559 8,352,061
Bpnd Oversight and Audit Costs 360,873 883,673 1,365,590 2,640,136
Total $131,650,000 $297,410,000 $458,340,000 $887,400,000

*See Table 1 above.

"Bond Oversight and Audit Costs include an allocation to the Citizens’ General Obligation Bond Oversight
Committee and the Controller’s Audit Fund.

SAN FRANCISCO BOARD OF SUPERVISORS
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Mr. Alameida anticipates the future bond sales totaling an estimated $458,340,000, as noted in
Table 2 above, would be sold in two separate bond sales in January of 2011 and January of 2012,
subject to separate approval by the Board of Supervisors.

The Bond Accountability Report for the proposed subject second sale of General Hospital
General Obligation Bonds states that the construction of the San Francisco General Hospital
Project is currently estimated to be completed by January of 2015.

Clean and Safe Neighborhood Parks Projects

The Clean and Safe Neighborhood Parks Projects provide for improvements to specified parks
and related projects under the management of RPD and the Port, at a total estimated cost
$185,000,000.

- As shown in Table 1 above, the proposed sale of $358,400,000 in General Obligation Bonds
_ includes $60,990,000 for project costs included in the -Clean and Safe Neighborhood Parks
Projects, which would be expended as shown in Table 3 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 3: Clean and Safe Neighborhood Parks Expenditure Plan

Project Previous Sale S::;{;I:f;?:e Future Sales T;fﬂieﬁi:stﬁg:)zzd
Port Projects '
Pier 43 Bay Trail Link $i,315,875 $6,334,125 $27.800 37,677,800
Brannan Street Wharf Park ) 0 0 2,941,050 2,941,050
Blue Greenway Improvements 1,531,063 2,518,937 15,612,125 19,662,125
Blue Greenway Design Standards 220,000 1,763,250 0 ' 1,983,250
Environmental Review 577,500 0 0 877,500
Subtotal Pert Projects $3,644,438 $10,616,312* $18,580,975 $32,841,725
Recreation Parks Projects
Chinese Recreation Center 14,200,000 G 0 14,200,000
Mission Playground _ 1,342,800 6,157,200 0 7,550,000
Palega Playground Renovation . 3,719,800 1] 17,480,200 21,200,000
Cayuga Playground Renovation 1,301,900 5,998,100 0 7,300,000
McCoppin Square Renovation 1,043,100 4,256,900 0 5,300,000
Sunset Playground Renovation 2,290,600 11,409,400 0 13,700,000
Fulton Playground Renovation 800,600 500,000 2,899,400 4,200,000
Migsion Delores Park Renovation . 2,418,400 9,281,600 11,700,000
Mission Delores Playground 1,500,000 ¢ 1,500,000
Cabrillo Playground Renovation 814,500 3,685,500 4,500,000
Glen Canyon Park Renovation 1,191,500 4,608,500 5,800,000
Lafayette Park Renovation 1,950,400 8,249,600 10,200,000
Raymond Kimbell Playground 658,700 2,641,300 3,300,000
Contingency 372,737 2,173,953 2,168,310 4,715,000
Restroom Renovation Program 4,000,000 2,150,000 5,250,000 11,400,000
Park Playfields Program 4,385,963 4,114,035 0 8,500,000
Park Forestry Program ' 2,000,000 1,200,000 300,000 . 4,000,000
Park Trail Program 1,000,000 3,000,000 1,000,000 5,000,000
Community Opportunity Fund 2,000,000 0 3,000,000 5,000,600
Subtotal $38,457,502  349,493,088* $61,064,410 $149,015,000
Costs of Issuance 375,540 699,392 1,763;125 2,838,057
Bond Ovefsight and Audit Costs . 42,520 181,208 81,490 305,218
‘Total ' $42,520,000 $60,990,000%* $81,490,000 $185,000,000

*$10,616,312 plus $49,493,088 equals $60,109,400, as shown in Table 1 above.
##See Table 1 above, '

According to Ms. Julie Lee, Principal Administrative Analyst at RPD, a final bond sale totaling
$81,490,000 (see Table 3 above) will occur in January of 2011, subject to separate approval by
the Board of Supervisors.

According to the Bond Accountability Report for the proposed subject, second sale of Clean and
Safe Neighborhood Parks General Obligation Bonds, the projects listed in Table 3 above are in
various stages of completion, with the final park improvement and related projects estimated to
be completed by December of 2013.

SaN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Debt Service

Ms. Sesay anticipates selling the $358,400,000 (see Table 1 above), including $297,410,000 for
San Francisco General Hospital and $60,990,000 for Recreation and Park Department and Port
park improvements and related projects, in March of 2010, with a 20 year term at an estimated
interest rate of 6.0 percent. Debt service payments would total an estimated $613,984,833 over
20 years, including $255,584,833 in interest and $358,400,000 in principal, with average annual
estimated debt service payments of $30,699,242.

The debt service on the proposed $358,400,000 in General Obligation Bonds would be paid
through an increase in annual Property Taxes of approximately $0.02 per $100 of assessed
value, such that a single family residence assessed at $500,000 would, assuming a home owners
exemption of $7,000, would pay additional Property Taxes of $98.60 per year. At the same
time, the City’s previously issued debt is being reduced.

Appropriations Ordinance

As discussed above, the proposed resolutions (Files 10-0024 and 10-0025) would authorize the
sale of up to $370,000,000 of General Obligation Bonds, including (a) up to $305,000,000 for
improvements to San Francisco General Hospital and (b) up to $65,000,000 for improvements to
the Recreation and Park Department and Port neighborhood parks.

The proposed ordinance (File 10-0101) would appropriate® a total of up to $305,000,000 to the.
Department of Public Health for improvements to San Francisco General Hospital, including (a)
the anticipated sale amount of $297,410,000 as shown in Table 1 above, and (b) a $7,590,000
bond reserve to allow for fluctuations in the market until the date of sale up to the total proposed
maximum of $305,000,000 ($297,410,000 plus $7,590,000). According to Ms. Sesay, after the
bonds are sold, the Controller will reduce this bond reserve amount to reflect.the actual sale
amount.

The proceeds from the proposed second sale of up to $65,000,000 for mmprovements to '
Recreation and Park Department and Port neighborhood parks and related projects were
previously appropriated in the FY 2009-2010 Budget by the Board of Supervisors for the
Recreation and Park Department and the Port.

* According to Ms. Nadia Feeser, Budget Analyst for the Controller’s Office, an amended version of the introduced
appropriations ordinance wili be introduced at the Budget and Finance Committee mecting on February 3, 2010 in
order to make technical corrections to the original version.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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'POLICY CONSIDERATIONS

The San Francisco General Hospital Pro}écf is cui'rently on budget and on
schedule.

At the time of the first sale of San Francisco General Hospital Improvement General Obligation
Bonds, the construction of a new San Francisco General Hospital was anticipated to be
completed by January of 2015 at a cost of $887,400,000. According to the Bond Accountability
Report for the proposed second sale of such General Obligation Bonds, the current estimated
cost and completion date remains unchanged.

The Clean and Safe Neighborhood Parks Projects are currently on budget, but
are delayed by approximately four months.

At the time of the first sale of the Clean and Safe Neighborhood Parks General Obligation
Bonds, the Port and RPD park improvement and related projects had an estimated total cost of
$185,000,000, with the final project to be completed by August of 2013. The current estimated
cost remains unchanged at $185,000,000. However, according to the Bond Accountability
Repeort for the proposed second sale of such bonds, all Port and RPD park improvement and
related projects are now currently estimated to be completed by December of 2013, or
approximately four months after the previous completion date of August of 2013. According to
Ms. Lee, this four month delay is a result of the decision to delay the proposed subject, second
bond sale by approximately four months in order to combine this bond sale with the sale of the
San Francisco General Hospital Improvement General Obligation Bonds for purposes of
reducing bond issuance costs to the City. At the time of the first sale, the Recreation and Park
Department anticipated that the second sale would occur in October 2009. The postponement of
the sale by approximately four months has subsequently delayed the start, and completion, of the
program’s planned capital projects. '

The proposed resolutions (Files 10-0024 and 10-0025) would provide the Director
of Finance with the discretionary authority to sell any portion of the proposed
- General Obligation Bonds as Federally taxable Build America Bonds.

Typically, the City sells General Obligation Bonds, which are exempt from Federal income
taxes. Under provisions of the American Recovery and Reinvestment Act of 2009, a new
" category of taxable bonds were created called Build America Bonds. In accordance with the sale
of Build America Bonds, the Federal government pays the City an amount equal to the Federal
income taxes payable by the bondholder for received interest income. Ms. Sesay stated that
there are some unique risks associated with the sale of the Build America Bonds, such as (a)
whether the Build America Bond program might be altered or repealed in the future by Congress
and (b) the timeliness of payments by the Federal government to the City of the Federal Income
Taxes which the Federal Government received from the bondholder. Therefore, Files 10-0024
and 10-0025 provide the Director of Public Finance with the discretionary authority to sell the
proposed General Obligation Bonds as taxable Build America Bonds if such a sale is considered
to be in the best interest of the City.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Due to the eight months which elapsed beftween the previous appropriation of the
bond sale proceeds from the Clean and Safe Neighborhood Parks General
Obligation Bonds and the estimated sale date of those bonds, the $89,822,642
previous appropriation exceeds the estimated sale amount of $60,9%0,000 (see
Table 3 above) by $28,832,642, or 47.3 percent.

At the time the Board of Supervisors approved the City’s annual budget, the proposed subject
second sale of Clean and Safe Neighborhood Parks General Obligation Bonds was anticipated to
total $89,822,642, including (a) $13,557,632 appropriated to the Port, and (b} $76,265,010
appropriated to RPD.

According to Ms. Lee, subsequent to the approval by the Board of Supervisors of the City’s
annual budget, the amount of funds estimated for the proposed subject, second bond sale has
decreased by $28,832,642 to the current proposed sale amount of $60,990,000 (see Tables 1 and
3 above). According to Ms. Lee, the Controller will make a technical adjustment reducing the
previous FY 2009-2010 appropriation to reflect the actual sale amount.

The Budget Analyst recommends that future ordinances, which authorize the appropriation of
bond sale proceeds, be subject to Board of Supervisors approval at the same time, or subsequent
to, the date when the Board of Supervisors is requested to authorize the bond sale.

1. The Budget Analyst recommends that future ordinances, which authorize the

~ appropriation of bond sale proceeds, be subject to Board of Supervisors approval at the
same time, or subsequent to, the date when the Board of Supervisors is requested to
authorize the bond sale.

2. Approve the proposed resolutions and ordinance.

SAN FRANCISGO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Office of the Mayor

City & County of San Francisco Gavin Newsom
TO: Angela Calvillo, Clerk of the Board of Supervisors

FROM: Mayor Gavin Newsom

RE: Resolutions Authorizing the Bond Sales of San Francisco General

Hospital Improvement Bonds, Series 2010A, and Clean and Safe
Neighborhood Parks General Obligations Bonds, Series 2010 B
DATE: January 5, 2010

Dear Madame Clerk:

Aftached for infroduction to the Board of Supervisors are two resolutions:

1. Authorizing and directing the sale of not to exceed $305,000,000 aggregate
principal amount of City and County of San Francisco General Obligation Bonds (San
Francisco General Hospital Improvement Bonds, 2008), Series 2010A, and City and
County of San Francisco General Obligation Bonds (San Francisco General Hospital
Improvement Bonds, 2008), Series 2010C (Federally Taxable Build America Bonds),
and,

2. Authorizing and directing the sale of not to exceed $65,000,000 aggregate
principal amount of City and County of San Francisco General Obligation Bonds
(Clean and Safe Neighborhood Parks Bonds, 2008), Series 2010B, and City and
County of San Francisco General Obligation Bonds (Clean and Safe Neighborhood
Parks Bonds, 2008), Series 2010D (Federally Taxable Build America Bonds).

The resolutions are prescribing the form and terms of said bonds; authorizing the
execution, authentication, and registration of said bonds; providing for the
appointment of depositories and other agents for said bonds; providing for the
establishment of accounts related thereto; providing for the manner of sale of said
bonds by competitive sale; approving the forms of official notice of sale and notice of
intention to sell bonds; directing the publication of the notice of intention to sell
bonds; approving the form of the préliminary official statement and the form and
execution of the official statement relating to the sale of said bonds; approving the
form of the continuing disclosure certificate; approving modifications to documents;
ratifying certain actions previously taken; and granting general authority to City
Officials to take necessary actions in connection with the authorization, issuance,
sale, and delivery of said bonds. :

| request that these items be scheduled in Budget and Finance Committee.

Should you have any questions, please contact Starr Terrell (415) 554-5262.

1 Dr. Carlton B. Goodlett Place, Room 200, San Francisco, California 94102-4641
gavin.newsom@sfgov.org » (415} 554-6141
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CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER . Ben Rosenfield
Controller

Monique Zmuda
Deputy Controller

Nadia Sesay
Director

Office of Public Finance

MEMORANDUM

TO: Honorable Members, Board of Supervisors
FROM: Nadia Sesay, Director of Public Finance {/d k

SUBJECT: Resolution Authorizing the Sale of City and County of San Francisco General
Obligation Bonds (San Francisco General Hospital and Trauma Center, 2008),
Series 2010A

Resolution Authorizing the Sale of City and County of San Francisco General
Obligation Bonds (Clean and Safe Neighborhood Parks Bonds, 2()()8) Series
20108 —

DATE: January 4, 2010

Bacl_gground
A two-thirds ma,jonty of voters of the City approved Proposition A in November 2008

(“Proposition A™), which authorized the issuance of not to exceed $887,400,000 in general
obligation bonds to build and/or rebuild and improve the earthquake safety of San Francisco
General Hospital and Trauma Center (the “General Hospital Project”). The resolution
authorizing the sale of City and County of San Francisco general obligation bonds (San
Francisco General Hospital and Trauma Center, 2008) authorizes the issuance of not to exceed
$305 million of City and County of San Francisco General Obligation Bonds (San Francisco
General Hospital and Trauma Center, 2008), Series 2010A and General Obligation Bonds (San
Francisco General Hospital Improvement Bonds, 2008), Series 2010C (Federally Taxable Build
America Bonds) (together, the “Series 2010A Bonds™) to finance the purchase, construction,
mobilization, project control and other program costs of the General Hospital Project.

A two-thirds majority of voters of the City approved Proposition A in February 2008
© (“Proposition A”), which authorized the issuance of not to exceed $185,000,000 in general
obligation bonds fo finance the construction, reconstruction, purchase and/or improvement of
park and recreation facilities within the City (the “Parks Project”, and together with the General
Hospital Project, the “Projects™). Proposition A allocates $151.32 million of the approved bonds
to be used for Recreation and Parks Department projects and $33.50 million of the approved

1 DR. CARLTON B. GOODLETT PLACE, ROOM 336 SAN FRANG!ISCO, CALIFORNIA 94102
(415) 554-5956
RECYGLED PAPER



bonds to be used for Port Commission projects. The resolution authorizing the sale of City and

County of San Francisco general obligation bonds (Clean and Safe Neighborhood Parks Bonds,
2008) authorizes the issuance of not to exceed $65 million of City and County of San Francisco
General Obligation Bonds (Clean and Safe Neighborhood Parks Bonds, 2008), Series 2010B
and General Obligation Bonds (Clean and Safe Neighborhood Parks Bonds, 2008), Series 2010D
(Federally Taxable Build America Bonds) (the “Series 2010B Bonds”, and together with the
Series 2010A Bonds, the “Series 2010 Bonds™) to finance construction, planning, design, and
other capital improvements of the Parks Project.

The City anticipates issuing the Series 2010 Bonds in March 2010. The Series 2010 Bonds will
be the second series of bonds to be issued under Proposition A (February 2008) for the Parks
Project and Proposition A (November 2008) for the General Hospital Project. Detailed
- descriptions of the Projects financed with proceeds of the Series 2010 Bonds are included in the
Bond Accountability Reports prepared by the respective departments. A portion of the Series
2010 Bonds will pay certain expenses incurred in connection with their issuance and delivery
and the periodic oversight and reviéew of the Projects by the Citizens’ General Obligation Bond
Oversight Committee (“CGOBOC”).

Financing Parameters:
The Resolutions authorize the issuance of not to exceed par amount of $370 million. Table 1
outlines anticipated sources and uses for the Series 2010 Bonds.

Table 1: Anticipated Sources and Uses from the Issuance of the 2010 Bonds.
Sources

Series 2010A Bonds ' $ 296,815,000
Series 2010B Bonds 60,865,000
Total Sources $ 357,680,000
Uses . -
. SFGH Project Fund Deposit $ 293,134,702
RPD Project Fund Deposit 49,493,088
Port Project Fund Deposit . ' 10,616,312
Delivery Date Expenses 4,435,808
Underwriter's Discount 3,576,800
Cost of Issuance 500,000
Citizens' General Obligation Bond Oversight Committee 357,680
" Bond Account for Debt Service ' 1,418
Total Uses $ 357,880,000

The authorized not to exceed amounts of $305 million for the Series 2010A Bonds and $65
million for the Series 2010B Bonds above the expected issuance amount of $296.82 million and
$60.87 million allow for fluctuations in market conditions from the date of authorization by the
Board of Supervisors to the time of the sale of the Series 2010 Bonds. The Series 2010 Bonds are
to be sold on a competitive basis at an interest rate not to exceed 12 percent per year and will
have a final maturity of 2029, or approximately 20 years. Such sale is tentatively scheduled for
the week of March 8, 2010.

Based upon conservative estimates, OPF estimates that avérage fiscal year debt service on the
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Series 2010 Bonds are approximately $25.42 million and $5.21 million, respectively. The
anticipated total par value of $357.68 million is estimated to result in approximately $255.08
million in interest payments over the life of the Series 2010 Bonds. The total principal and
interest payments over the life of the Series 2010 Bonds is approximately $612.76 million.

Build America Bonds

The City customarily issues federally tax-exempt bonds to finance its various capital
improvements. Under the provisions of the American Recovery and Reinvestment Act of 2009
(the “Act”), a new category of taxable bonds was created fo finance certain governmental
- purposes called Build America Bonds. Build America Bonds are a type of long-term taxable
obligation that would otherwise qualify for fax exemption. Under the Act, the City may elect to
issue the 2010 Bonds as taxable bonds where the interest portion of debt service made by the
City to investors for the 2010 Bonds is taxable. On each interest payment date, the City may
elect to receive payments from the federal government based upon the payments made by the
City for the 2010 Bonds allocable to interest. Alternatively, the City may elect to have investors
in the 2010 Bonds receive a tax credit based upon the portion of the payments on the 2010 Bonds
allocable to interest. '

The City is considering issuing federally taxable Build America Bonds in connection with the
issuance of the Series 2010C Bonds partially financing the General Hospital Project and the
Series 2010D Bonds partially financing the Parks Project. There are, however, legal issues/risks
associated with federally taxable Build America Bonds, including 1) whether the federal
payments may be reduced or repealed in the future by Congress; 2) the timeliness of federal
payments vis-a-vis the City’s periodic payment obligation under the Resolutions; 3) ensuring that
the Projects financed with proceeds of the 2010 Bonds are appropriate within the narrowly
defined criteria of the Act and that 100% of project expenditures are capital expenditures; and 4)
the ability of the Internal Revenue Service to set off the federal payments in connection with
federally taxable Build America Bonds against other unrelated claims on the City by the federal
government. Based on market conditions then existing at the time of sale and consuitation with
the City Attorney and bond counsel of the risks identified above, the Series 2010 Bonds will be
structured to provide the lowest cost of borrowing to the City.

Finaneing Timeline:
Schedule milestones in connection with the financing may be summarized as follows:

Milestone Status Date*
Consideration & approval by the Capital Planning Committee ~ Complete December 7, 2009
Introduction of authorizing resolution to the Board January 5, 2010
Post offering documents February 22
Competitive bond sale _ March 9

Issuance and delivery of Series 2010 Bonds March 24

*Please note that dates are estimated unless otherwise noted.

Debt Limit:
The City Charter imposes a limit on the amount of general obligation bonds the City can have
outstanding at any given time. That limit is 3.00% of the assessed value of property in the City.
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As of July 1, 2009, there were $1.17 billion in general obligation bonds outstanding or
approximately 0.77% of the net assessed value of property in the City. If all of the City’s
authorized and unissued bonds were issued, the total debt burden would be 1.56% of the net
assessed value of property in the City. If the Board of Supervisors approves the issuance of the
2010 Bonds, the debt ratio would increase by 0.24% to 1.01%— within the 3.00% legal debt
limit.

Capital Plan:
The Capital Planning Committee approved a financial constraint regarding the City’s planned

use of general obligation bonds such that debt service on approved and issued general obligation
bonds would not increase property owners’ long-term property tax rates above fiscal year 2006
levels. The fiscal year 2006 property tax rate for the general obligation bond fund was $0.1201
per $100 of assessed value. In fiscal year 2010, the property tax rate for the general obligation
bond fund is $0.1084 per $100 of assessed value. If the Board of Supervisors approves the
issuance of the 2010 Bonds, OPF estimates that the property tax rate would increase by
approximately $0.0002 to $0.1086 per $100 of assessed value for fiscal year 2011—within the
Capital Planning Committee’s approved financial constraint.

Additional Information:

The Resolutions will be introduced at the Board of Supervisors meeting on Tuesday, January 5
2010. The related financing documents—including the Notice of Intention to Sell, Official
Notice of Sale, Official Statement, Appendix A and Continuing Disclosure Certificate and
related documents—will also be submitted.

Official Notice of Sale and Notice of Intention to Sell

The Notice of Intention to Sell provides legal notice to prospective bidders of the City’s intention
to sell City and County of San Francisco General Obligation Bonds, consisting of (i) General
Obligation Bonds (San Francisco General Hospital Improvement Bonds, 2008), Series 2010A,
(ii) General Obligation Bonds (Clean and Safe Neighborhood Parks Bonds, 2008), Series 2010B
(collectively with the Series 2010A Bonds, the “Tax-Exempt Bonds™), (iii) General Obligation
Bonds (San Francisco General Hospital Improvement Bonds, 2008), Series 2010C (Federally
Taxable Build America Bonds), and (iv) General Obligation Bonds (Clean and Safe
Neighborhood Parks Bonds, 2008), Series 2010D (Federally Taxable Build America Bonds)
(collectively with the Series 2010C Bonds, the “Taxable Bonds™). Such Notice of Intention to
Sell will be published once in “The Bond Buyer” or another financial publication generally
circuiated throughout the State of California.

The Official Notices of Sale for the Tax-Exempt Bonds announce the date and time of the
competitive bond sale for the Tax-Exempt Bonds, including the terms relating to the Tax-Exempt
Bonds; the terms of sale, form of bids, and delivery of bids; and closing procedures and
documents. The Official Notices of Sale for the Taxable Bonds announce the date and time of
the competitive bond sale for the Taxable Bonds, including the terms relating to the Taxable
Bonds; the terms of sale, form of bids, and delivery of bids; and closing procedures and
documents. Exhibit A to the Official Notice of Sale for the Tax-Exempt Bonds is the form of the
official bid for the purchase of the Tax-Exempt Bonds, and Exhibit A to the Official Notice of
Sale for the Taxable Bonds is the form of the official bid for the purchase of the Taxable Bonds.
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_Pursuant to the Resolutions, the Controller is authorized to award the Tax-Exempt Bonds 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 for the Tax-Exempt Bonds, and the Taxable
Bonds to the bidder whose bid represents the lowest net effective rate to the City in accordance
with the procedures described in the Official Notice of Sale for the Taxable Bonds.

Official Statement

The Official Statement provides information for prospective bidders and investors in connecﬁon
with the public offering by the City of its Series 2010 Bonds. The Official Statement describes
the Series 2010 Bonds, including sources and uses of funds; security for the Series 2010 Bonds;
risk factors; and tax and other legal matters, among other information. The Official Statement
also includes the City’s 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 Series 2010 Bonds. A Preliminary Official Statement is
distributed to prospective bidders prior to the sale of the Series 2010 Bonds and within seven
days of the public offering of the Series 2010 Bonds, 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 Series 2010 Bonds.

The Board of Supervisors and the Mayor, in adopting and approving the Resolutions, approve
and authorize the use and distribution of the Official Statement by the co-financial advisors with
respect to the Series 2010 Bonds. For purposes of the Securities and Exchange Act of 1934, the
Controller certifies, on behalf of the City, that the Preliminary and Final Official Statements are
final as of their dates.

Appendix A

The City prepares the Appendix A: “City and County of San Francisco—Organization and
Finances” (the “Appendix A”) for inclusion in the Official Statement. The Appendix A 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 and bonds, major economic
development projects, constitutional and statutory limitations on taxes and expendltures, and
litigation and risk management. Pursuant to the Resolutions, City staff will revise the Official
Statement, including the Appendix A, to conform to the City’s Comprehensive Annual Financial
Report for the fiscal year ended June 30, 2009,

Continuing Disclosure Certifi cate
The City covenants fo provide certain financial mformatlon 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 mitial purchasers
of the Series 2010 Bonds in complying with the Securities and Exchange Commission Rule
15¢2-12(b)(5).
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Your consideration of this matter is greatly appreciated. Please contact me at 554-5956 if you
have any questions.

Ce:

Phil Ginsberg, Recreation and Parks Department
Monique Moyer, Port Commission

- Mitch Katz, San Francisco General Hospital

Harvey Rose, Budget Analyst
Ben Rosenfield, Controller
Kenneth D. Roux, Deputy City Attorney

~Starr Terrell, Mayor’s Office

Greg Wagner, Mayor’s Budget Director
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GP DRAFT - 12/16/09

OFFICIAL NOTICE OF SALE
and

OFFICIAL BID FORM

- S[PRINCIPAL AMOUNT]*
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS

consisting of

S[PRINCIPAL AMOUNT]* ${PRINCIPAL AMOUNT]*
GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
(SAN FRANCISCO GENERAL HOSPITAL ~ (CLEAN AND SAFE NEIGHBORHOOD
IMPROVEMENT BONDS, 2008), _ PARKS BONDS, 2008),
SERIES 2010A | SERIES 2010B

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

SALE DATE: [DAY OF SALE], [SALE DATE]
(Subject o postponement or cancellation in
accordance with this Official Notice of Sale)

TIME: |  8:30 a.m. (California time)

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

DELIVERY DATE: [CLOSING DATE]

* Preliminary, subject to change.
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OFFICIAL NOTICE OF SALE

$[PRINCIPAL AMOUNT]*
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS

consisting of

${PRINCIPAL AMOUNT}* - $[PRINCIPAL AMOUNT]*
GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
(SAN FRANCISCO GENERAL HOSPITAL (CLEAN AND SAFE NEIGHBORHOOD
IMPROVEMENT BONDS, 2008), PARKS BONDS, 2008),
SERIES 2010A « SERIES 2010B

NOTICE IS HEREBY GIVEN that electronic bids and sealed bids will be received in the
manner described below, and in the case of electronic bids, through the Ipreo LLC’s
BiDCOMP™/PARITY® System (“Parity”) by the City and County of San Francisco (the
“City”) for the purchase of ${PRINCIPAL AMOUNT]* aggregate principal amount of City and
County of San Francisco General Obligation Bonds, consisting of (i) SPRINCIPAL
AMOUNT}* General Obligation Bonds (San Francisco General Hospital Improvement Bonds,
2008), Series 2010A (the “Series 2010A Bonds™), and (ii) ${PRINCIPAL AMOUNT]* General
Obligation Bonds (Clean and Safe Neighborhood Parks Bonds, 2008), Series 2010B (the “Series
2010B Bonds” and, collectively with the Series 2010A Bonds, the “Bonds™), more particularly
described hereinafter, at 1 Dr. Carlton B. Goodlett Place, Room 336, San Francisco, California
94102 on:

[SALE DATE], at 8:30 a.m. (California time)

See “TERMS OF SALE ~ Form of Bids; Delivery of Bids” hereinafter for information

regarding the -terms and conditions under which bids will be received through electronic
transrmission.

THE RECEIPT OF BIDS ON [DAY OF SALE], [SALE DATE] 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 PARITY 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 as soon as practicable following a
postponement and no later-than 1:00 p.m. (California time) on the business day preceding the
original or 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: Backstrom McCarley Berry &
Co., LLC, 115 Sansome Street, Mez. A, San Francisco, California 94104; telephone: {415) 392-
5505 (office), Attention: Vincent McCarley (email: vmccarley@bmcbeo.com); and Public
Financial Management, Inc., 50 California Street, Suite 2300, San Francisco, California 94111;

* Preliminary, subject to change.
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telephone: (415) 982-5544 (office), Attention: Sarah Hollenbeck (email: hollenbecks@pfm.com)
(collectively, “Co-Financial Advisors™), 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;
provided, that any such modification or amendment will be communicated to potential bidders
through 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. See
“TERMS OF SALE - Right to Modify or Amend.”

This Official Notice of Sale will be submitted for posting to the Parity bid delivery
system. -In the event the summary of the terms of sale of the Bonds posted by 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 BONDS

THE AUTHORITY FOR ISSUANCE, PURPOSE, PRINCIPAL AND INTEREST
REPAYMENT, SECURITY, AND SOURCES OF PAYMENT, THE LEGAL OPINION
AND ALL OTHER INFORMATION REGARDING THE BONDS ARE PRESENTED IN
THE PRELIMINARY OFFICIAL. STATEMENT, DATED [POS DATE] (THE
“PRELIMINARY OFFICIAL STATEMENT”) WHICH EACH BIDDER IS DEEMED
TO HAVE OBTAINED AND REVIEWED PRIOR TO BIDDING FOR THE BONDS.
THIS OFFICIAL NOTICE OF SALE GOVERNS ONLY THE TERMS OF SALE,
BIDDING, AWARD AND CLOSING PROCEDURES FOR THE BONDS. THE
DESCRIPTION OF THE BONDS CONTAINED IN THIS OFFICIAL NOTICE OF SALE
IS QUALIFIED IN ALL RESPECTS BY THE DESCRIPTION CONTAINED IN THE
PRELIMINARY OFFICIAL STATEMENT.

Interest Rates. Interest on the Bonds will be payable on [CONFIRM:] [June 15, 2010],
and semiannually thereafter on June 15 and December 15 of each year (each an “Interest

Payment Date”). Interest shall be calculated on the basis of a 30- day month, 360-day year from
the dated date of the Bonds.

Bidders may specify any number of separate rates, and the same rate or rates may be
repeated as often as desired, provided: [CONFIRM:]

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

(ii)  the maximum interest rate bid for any maturity shall not exceed twelve percent
{12%) per annum;

(iii)  no Bond shall bear a zero rate of interest;
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(iv) . each Bond 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 Bonds maturing at any one time shall bear the same rate of interest.

Par and Premium Bids. [CONFIRM:] All bids shall be for par or better; no net discount
bids will be accepted. Individual maturities of the Bonds may be reoffered at a premium or
discount.

Principal Payments. The Bonds shall be serial and/or term Bonds, as specified by each
bidder, and principal shall be payable on June 15 of each year, commencing on [CONFIRM:]
[June 15, 2011] as shown below. The final maturity of the Bonds shall be [CONFIRM:] June
15, 2040. The principal amount of the Bonds maturing or subject to mandatory sinking fund
redemption in any year shall be in integral multiples of $5,000. No serial Bonds may mature
following the commencement of the first mandatory sitking fund payment. For any term Bonds
specified, the principal amount for a given year may be allocated only to a single term Bond and
must be part of an uninterrupted annual sequence from the first mandatory sinking fund payment
_to the term Bond maturity. ‘The aggregate amount of the principal amount of the serial maturity

or mandatory sinking fund payment for the individual series of Bonds is shown below for
~ information purposes only. Bidders will provide bids on the Total Principal Amount only.
Subject to adjustment as bereinafter provided, the aggregate principal amount of the serial
maturity or mandatory sinking fund payment for the Bonds in each year is as follows:

[TABLE IS ON THE NEXT FOLLOWING PAGE.]
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Principal ‘ '
Payment Date Series 2010A Bonds ~ Series 2010B Bonds ~ Total Principal
(June 15) Principal Amount* Principal Amount*  Amount*

2011 $ $ : $
2012

2013

2014

2015

2016

2017

2018 -

2019

2020

2021

2022

2023

2024

2025

2026

2027

2028

2029

2030

2031

2032

2033

2034

2035

2036

2037

2038

2039

2040

TOTAL 5 5 3

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 after the determination of the
winning bidder, by adjusting one or more of the principal payments of the Bonds in
increments of $5,000, as determined in the sole discretion of the City; provided, however,
that the aggregate principal payments of the Bonds shall not exceed $|NOT TO EXCEED

* Preliminary, subject to change.
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AMOUNT]. Any such adjustment of principal payments on the Bonds shall be based on
the schedule of principal payments provided by the City to be used as the basis of bids for
the Bonds. Any such adjustment will not change the average per Bond dollar amount of
underwriter’s discount. In the event of any such adjustment, no rebidding or recalculation
of the bids submitted will be required or permitted and ne successful bid may be
withdrawn.

THE BIDDER AWARDED THE BONDS BY THE CITY (THE “PURCHASER”) 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 BONDS IN ACCORDANCE WITH THIS OFFICIAL NOTICE OF
SALE. ‘ '

Redemption. (a) Optional Redemption. [CONFIRM:] The Bonds maturing on or
before June 15, 20, will not be subject to optional redemption prior to their respective stated
maturity dates. The Bonds maturing on or after June 15, 20__, are subject to optional
redemption prior to their respective stated maturity dates, at the option of the City, from any
source of available funds (other than mandatory sinking fund payments), as a whole or in part on
any date (with the maturities to be redeemed to be determined by the City and by lot within a
maturity), on or after June 15, 20__, at the redemption price equal to the principal amount of the
Bonds redeemed, together with accrued interest to the date fixed for redemption, without
premium. :

(b) Mandatory Redemption. Term Bonds, if any, are also subject to redemption prior
to their respective stated maturity dates, in part, by lot, from mandatory sinking fund payments,
on each June 15 on or after June 15, 20__, designated by the successful bidder as a date upon
which a mandatory sinking fund payment is to be made, at a redemption price equal to the
principal amount thereof plus accrued interest thereon to the date fixed for redemption, without
premium. No term Bonds may be redeemed from mandatory sinking fund payments until all
term Bonds maturing on preceding term maturity dates, if any, have been retired.

Lepal Opinion and Tax Matters. Upon delivery of the Bonds, Co-Bond Counsel,
Goodwin Procter LLP and Lofton & Jennings (collectively, “Co-Bond Counsel™), will deliver an
opinion for each series of the Bonds to the effect that in the opinion of such Co-Bond Counsel,
based upon an analysis of existing laws, regulations, rulings, and judicial decisions and
assuming, among other matters, the accuracy of certain representations and compliance with
certain covenants and requirements, interest on the Bonds is excluded from gross income for
federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, as
amended (the “Code”™). In the further opinion of Co-Bond Counsel, interest on the Bonds is not a
specific preference item for purposes of federal individual or corporate alternative minimum
taxes and is not included in adjusted current eamings in calculating federal corporate alternative
minimum taxable income. Tn the further opinion of Co-Bond Counsel, interest on the Bonds is
exempt from State of California personal income taxes. See “TAX MATTERS” in the
Preliminary Official Statement.
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Complete copies of the proposed forms of opinion of Co-Bond Counsel is set forth in
Appendix F to the Preliminary Official Statement. The approving legal opinion of Co-Bond
Counsel will be furnished to the Purchaser upon delivery of the Bonds. Copies of said opinion
will be filed with the Depository Trust Company (“DTC”) and with the Treasurer of the City (the
“City Treasurer”).

TERMS OF SALE

Form of Bids; Delivery of Bids. Each bid for the Bonds must be: (1) for not less than all
of the Bonds hereby offered for sale, (2) submitted with a Good Faith Deposit (see “— Good Faith
Deposit™), (3) unconditional, and (4) (i) submitted on the Official Bid Form attached hereto as
Exhibit A and signed by the bidder, or (ii) submitted via Parity. Electronic bids must conform to
the procedures established by Parity. Sealed bids must be enclosed in a sealed envelope,
delivered to the City and County of San Francisco at the address set forth on the cover and
clearly marked “Bid for the City and County of San Francisco Tax-Exempt General Obligation
Bonds” or words of similar import, as hereinafter described and received by 8:30 a.m. California
time, at the offices of the Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, Room 336,
San Francisco, California 94102; phone: (415) 554-5956. No bid submitted to the City is subject
to withdrawal or modification by the bidder.

All bids will be deemed to incorporate all of the terms of this Official Notice of Sale.
If the sale of the Bonds is canceled or postponed, all bids shall be rejected. No bid
submitted to the City is subject to withdrawal or modification by the bidder. No bid will be
accepted after .the time for receiving bids. The City retains absolute discretion to
determine 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.

Solely as an accommodation to bidders, electronic bids will be received exclusively
through Parity in accordance with this Official Notice of Sale. For further information about
Parity, potential bidders may contact either of the Co-Financial Advisors or Parity, phone: (212)
404-8107.

Warnings Regarding Electronic Bids. Bids for the Bonds may be submitted
electronically via Parity. - The City will attempt to accommodate bids submitted
electronically via Parity. However, the City does not endorse or encourage the use of such
electronic bidding service. None of the City, the City Attorney, the Co-Financial Advisors
or Co-Bond Counsel assumes any responsibilify 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. The time for receiving bids will be determined by the City at the
place of bid opening, and the City will not be required to accept the time kept by Parity.
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If a bidder submits an electronic bid for the Bonds through Parity, such bidder
thereby agrees to the following terms and conditions: (1) if any provisien in this Official
Notice of Sale with respect to the Bonds conflicts with information or terms provided or
required by Parity, this Official Notice of Sale, including any amendments or modifications
issued through Parity, will contrel; (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 Bonds; 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; (6) the City may

regard the electronic transmission of a bid through Parity (including information
regarding the purchase price for the Bonds or the interest rates for any maturity of the
Bonds) as though the information were submitted on the Official Bid Form and executed
on the bidder’s behalf by a duly authoerized signatory; (7) if the bidder’s bid is accepted by
the City, the signed, completed and conforming Official Bid Form submitted by the bidder
by facsimile transmission after the verbal award, this Official Notice of Sale and the
information that is transmitted electronically through Parity will form a contract, and the
bidder will be bound by the terms of such contract; and (8) information provided by Parity
to bidders will form no part of any bid or of any contract between the Purchaser and the
City unless that information is included in this Official Notice of Sale or the Official Bid
Form.

Basis of Award. Unless all bids are rejected, the Bonds will be awarded to the
responsible bidder who submits a conforming bid that represents the lowest true interest cost
(“TIC”) to the City. The TIC will be that nominal interest rate that, when compounded
semiannually and applied to discount all payments of principal and interest payable on the Bonds

to the dated date of the Bonds, results in an amount equal to the principal amount of such Bonds -

plus the amount of any net premium. For the purpose of calculating the TIC, mandatory sinking
fund payments for any term Bonds specified by each bidder will be treated as Bonds maturing on
the dates of such mandatory sinking fund payments. In the event that two or more bidders offer
bids for the Bonds at the same lowest TIC, the City will determine by lot which bidder will be
awarded the Bonds. Bid evaluations or rankings made by Parity are not binding on the City.

Estimate of TIC. Each bidder is requested, but not required, to supply an estimate of the
TIC 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 are received from a single bidder by any means
or combination thereof, the City shall accept the bid representing the lowest TIC to the City, and
each bidder agrees by submitting any bid to be bound by the bid representing the lowest TIC to
the City.
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Good Faith Deposit. A cashier’s check drawn on a bank or trust company transacting
business in the State of California and payable to the order of the City and County of San
Francisco, in the amount equal to ${GOOD FAITH DEPOSIT] (the “Good Faith Deposit™),
must be submitted with each bid to secure the City from any loss resulting from the failure of the
bidder to comply with the terms of its bid.

“If the apparent winning bidder on the Bonds is determined to be a bidder who has not
submitted a Good Faith Deposit in the form of a cashier’s check, as provided above, the
Financial Advisors will request the apparent winning bidder to immediately wire the Good Faith
Deposit and provide the Federal wire reference number of such Good Faith Deposit to the
Financial Advisors within ninety (90) minutes of such request by the Financial Advisors. The
Bonds will not be officially awarded to a bidder who has not submitted a Good Faith Deposit in
the form of a cashier’s check, as provided above, until such time as the bidder has provided a
Federal wire reference number for the Good Faith Deposit to the Financial Advisors. -

[CONFIRM:] [The wire transfer is to be made to Bank of America, ABA 026009593,
555 Capitol Mall, Suite 1555 Sacramento, CA 95814 Branch Locator #148, for credit to the City
and County of San Francisco, Bank Account No. 00661-80050, with notice thereof to Anthony
Ababon, phone: (415) 554-6902; fax: (415) 554-4864.]

No interest will be paid upon the Good Faith Deposit made by any bidder. The Good
Faith Deposits of the unsuccessful bidders will be returned by the City promptly after the award
of the Bonds or the rejection of all bids. The Good Faith Deposit of the Purchaser will,
immediately upon acceptance of its bid, become the property of the City, and if in the form of a
check, will be cashed. 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 Bonds purchased by the Purchaser at the time of delivery thereof.

If the purchase price is not paid in full upon tender of the Bonds, the City shall retain the
Good Faith Deposit and the Purchaser will have no right in or to the Bonds 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 Bonds would not be validly delivered if delivered to the Purchaser in the form
and mamner proposed, except pursuant to a right' of cancellation. See “CLOSING
PROCEDURES AND DOCUMENTS - Right of Cancellation.” In the event of nonpayment for
the Bonds by the Purchaser, the City reserves any and all rights granted by law to recover the full
purchase price of the Bonds and, in addition, any damages suffered by the City.

Reoffering Prices and Cerfificate. The successful bidder for the Bonds must actually
reoffer all of the Bonds to the general public (excluding bond houses, brokers or similar persons
or organizations acting in the capacity of underwriters or wholesalers).

As soon as is practicable, but not later than one hour after the award of the Bonds, the
successful bidder shall provide to the City the initial offering prices at which it has offered all of
the Bonds of each maturity to the general public (excluding bond houses, brokers, or similar
persons acting in the capacity of underwriters or wholesalers), in a bona fide public offering.
Prior to delivery of the Bonds, the successful bidder shall provide to the City, Goodwin Procter
LLP, 10250 Constellation Blvd., 21st Floor, Los Angeles, California 90067; fax: (310) 286-0992;
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Attention: Bruce J. Graham; e-mail: bgraham@goodwinprocter.com, and Lofton & Jennings,
225 Bush Street, 16th Floor, San Francisco, California 94104; fax: (415) 394-8296; Attention:
William Lofton; e-mail: blofton@loftonjennings.com, a reoffering price certificate, in form and
substance satisfactory to Co-Bond Counsel and shall include such additional information as may
be requested by Co-Bond Counsel. In addition, at the request of Co-Bond Counsel, the
successful bidder will provide information regarding its sales of the Bonds. For the purposes of
this paragraph, sales of the Bonds to the other securities brokers or dealers will not be considered
sales to the general public.

Right of Rejection and Waiver of Iiregularity. 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.

Right to Modlﬁ or Amend: The City reserves the right to modify or amend this Official
Notice of Sale in any respect; provided, that any such modification or amendment will be
communicated to potential bidders through Parity. 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
Bonds at or prior to the time for receiving bids. Notice of such postponement or cancellation
shall be given through Parity as soon as practicable following such postponement or cancellation.
If the sale is postponed notice of a new sale date will be given through Parity Failure of any
potential bidder to receive notice of postponement or cancellation w1li not affect the sufﬁmency
of any such notice.

Prompt Award. The Controller will take official action awarding the Bonds or rejecting
all bids not later than thirty (30) hours after the time for receipt of bids, 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, 8th Floor,
San Francisco, California; phone: (415) 252-2500.

CLOSING PROCEDURES AND DOCUMENTS

Delivery and Payment. Delivery of the Bonds will be made through the facilities of
DTC in New York, New York, and is presently expected to take place on or about
[CLOSING DATE]. Payment for the Bonds (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 Purchaser. The City will deliver to
the Purchaser, dated as of the delivery date, the legal opinions’ with respect to the Bonds
described in APPENDIX F — “PROPOSED FORMS OF OPINION OF CO-BOND COUNSEL”
to the Official Staterment. ' '

10
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~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 Bonds for offer and sale under the Blue Sky or other securities laws
and regulations of such states and other jurisdictions of the United States 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 Bonds, the Purchaser assumes all
responsibility for qualifying the Bonds 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 selis the
Bonds, including the payment of fees for such qualification. Under no circumstances may the
Bonds be sold or offered for sale or any solicitation of an offer to buy the Bonds 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 is pending with
service of process having been accomplished, or, to the knowledge of the officer of the City
executing such certificate, threatened, concerning the validity of the Bonds, the ability of the
City to levy the ad valorem tax required to pay debt service on the Bonds, the corporate existence
of the City, or the title to their respective offices of the officers of the City who will execute the
Bonds. ‘

Right of Cancellation. The Purchaser will have the right, at ils option, to cancel this
contract if the City fails to execute the Bonds and tender the same for delivery within thirty (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 Bonds, but
neither the failure to print such numbers on any Bond nor any error with respect thereto will
constitute cause for a failure or refusal by the Purchaser to accept delivery of and pay for the
Bonds in accordance with the terms of this contract. The Purchaser, at its sole cost, will obtain
separate CUSIP numbers for each maturity of each series of the Bonds. CUSIP data is provided
by Standard and Poor’s, CUSIP Service Bureau, a division of The McGraw-Hill Companies, Inc.
CUSIP numbers will be provided for convenience of reference only. The City will take no
responsibility for the accuracy of such numbers.

California Debt and Investment Advisory Commission Fee. 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 Bonds
purchased.

Official Statement. Copies of the Preliminary Official Statement with respect to the
Bonds will be furnished or electronically transmitted to any potential bidder upon request to the
Office of Public Finance or to either of the Co-Financial Advisors. In accordance with Rule
15¢2-12 of the Securities and Exchange Commission (“Rule 15¢2-12"), the City deems such
Preliminary Official Statement final as of its date, except for the omission of certain information
permitted by Rule 15¢2-12. The contact information for the Co-Financial Advisors is set forth
on the first page of this Official Notice of Sale. Within seven business days after the date of
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award of the Bonds, the Purchaser will be furnished with a reasonable number of copies (not to
exceed 200) of the final Official Statement, without charge, for distribution in connection with
the resale of the Bonds. The Purchaser must notify the City in writing within two days of the
sale of the Bonds if the Purchaser requires additional copies of the 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 Bonds, the Purchaser 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 rulés governing the offering, sale and delivery of the
Bonds to the Purchaser, including without limitation, the delivery of a final Official Statement to
each investor who purchases Bonds.

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

Certificate Regarding Official Statement. At the time of delivery of the Bonds, the
Purchaser will receive a certificate, signed by an authorized representative of the City,
confirming to the Purchaser that, to the best of the knowledge of such authorized representative,
the Official Statement (except for information regarding the municipal bond insurance policy, if
any, and the provider thereof, DTC and its book-entry system and reoffering information, as to
which no view will be expressed), as of the date of sale of the Bonds and as of the date of
delivery thereof did not and does 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 hght of the
cucumstances under which they were made, not misleading.

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, if material.
A description of this undertaking is set forth in the Preliminary Official Statement and will also
be set forth in the final Official Statement.

Dated: [POS DATE]
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EXHIBIT A

BID TiME: 8:30 a.m. (California time} [ i

OFFICIAL BID FORM FOR THE PURCHASE OF
SIPRINCIPAL AMOUNT]*
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS
consisting of

SIPRINCIPAL AMOUNT]* S[PRINCIPAL AMOUNT]*
GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
(SAN FRANCISCO GENERAL HOSPITAL (CLEAN AND SAFE NEIGHBORHOOD
IMPROVEMENT BONDS, 2008), PARKS RONDS, 2008),
7 SERIES 20104 SERIES 20108
Controller BIDDING FIRM’S NAME:

City and County of San Francisco

cfo Office of Public Finance

1 Dr. Carltorn B. Goodlett Place, Room 336 | . | ]
San Francisco, California 94102

Confirm Number: (415) 554-6643

Subject to the provisions and in accordance with the terms of the Official Notice of Sale dated [POS DATE], which is incorporated herein and
made a part of this proposal, we have reviewed the Preliminary Official Statement relating to the above-referenced Bonds (the “Bonds”) and hereby offer
to purchase all of the $JPRINCIPAL AMOUNT]* aggregate principal amount of the Bonds dated the date of their delivery on the following terms,
including the submmission of the required Good Faith Deposit in the amount of ${GOOD FAITH DEPOSIT}* in the form of (check one): cashiers
check or wire transfer; and to pay therefor the price of §] ~_J, which is equal to the aggregate principal amount of the Bonds plus a net
premium of $i 1 (such amount being the “Purchase Price™). The Bonds shall mature and will be subject to mandatory sinking fund redemption
commencing no earlier than June 15, 20 (if term bonds are specified below) in the amounts and years, and bear inierest at the rates per annum (in
multiples of 1/8 or 1720 of 1%, as set forth in the schedule below.

(Check one)? {Check one)”

Principal Mandatory Principal : Mandatory
‘Payment Annual Sinking Payment Annual Sinking

Date Principal Serial Fund Interest Date Principal Serial Fund Interest
(June 15) Payment*  Maturity Redemption® Rate {(fune 15)  Payment*  Maturity Redemption® Rate

2011 2026

2012 2027

2013 ) 2028

2014 2029

2015 2030

2016 2031

2017 2032

2018 : : 2033

2019 2034

2020 2035

2021 2036

2022 2037

2023 2038

2024 2039

2025 ' 2040

O Circle the final maturity of each term bond specified.
@ There shall be no sertal matwrities for dates after the first mandatory sinking fund redemption payment.

Authorized Signatory
Title:
Phone Number: : TIC {optional and not binding):
Fax Number:

THE BIDDER EXPRESSLY ASSUMES THE RISK OF ANY INCOMPLETE, ILLEGIBLE, UNTIMELY OR OTHERWISE NONCONFORMING
BID. THE CITY RETAINS ABSOLUTE DISCRETION TO DETERMINE WHETHER ANY BID IS TIMELY, LEGIBLE, COMPLETE AND
CONFORMING. NO BID SUBMITTED WILL BE CONSIDERED TIMELY UNLESS, BY THE TIME FOR RECEIVING BIDS, THE ENTIRE
BID FORM HAS BEEN RECEIVED BY DELIVERY METHOD PROVIDED IN THE NOTICE OF SALE.

Zreliminary, subject to change.
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- GP DRAFT - 12/16/09

OFFICIAL NOTICE OF SALE
and

OFFICIAL BID FORM

S[PRINCIPAL AMOUNT}*
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS
(FEDERALLY TAXABLE BUILD AMERICA BONDS)

consisting of

$[PRINCIPAL AMOUNT]* $[PRINCIPAL AMOUNT}*
GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
(SAN FRANCISCO GENERAL HOSPITAL (CLEAN AND SAFE NEIGHBORHOOD
IMPROVEMENT BONDS, 2008), PARKS BONDS, 2008),
SERIES 2010C (FEDERALLY TAXABLE SERIES 2010D (FEDERALLY TAXABLE
BUILD AMERICA BONDS) BUILD AMERICA BONDS)

The City and County of San Franmsco will receive sealed bids and electronic bids for the above—
referenced bonds at the place and up to the time specified below:

SALE DATE: [DAY OF SALE], [SALE DATE]
(Subject to postponement or cancellation in
accordance with this Official Notice of Sale)

TIME: 8:30 a.m. (California time)

PLACE: 1 Dr. Cariton B. Goodlett Place, Room 336,
San Francisco, California 94102

DELIVERY DATE: {CLOSING DATE]

* Preliminary, subject to change.
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OFFICIAL NOTICE OF SALE

$[PRINCIPAL AMOUNT]*
CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS
(FEDERALLY TAXABLE BUILD AMERICA BONDS)

_ consisting of
S[PRINCIPAL AMOUNT]* ' $[PRINCIPAL AMOUNT]*

GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
(SAN FRANCISCO GENERAL HOSPITAL (CLEAN AND SAFE NEIGHBORHOOD
IMPROVEMENT BONDS, 2008), PARKS BONDS, 2008),
SERIES 2010C (FEDERALLY TAXABLE  SERIES 2010D (FEDERALLY TAXABLE
BUILD AMERICA BONDS) BUILD AMERICA BONDS)

. NOTICE IS HEREBY GIVEN that electronic bids and sealed bids will be received in the
manner described below, and in the case of electronic bids, through the Ipreo LLC’s
BiDCOMP™/PARITY® System (“Parity”) by the City and County of San Francisco (the
© “City”) for the purchase of $[PRINCIPAL AMOUNTJ* aggregate principal amount of City and
County of San Francisco General Obligation Bonds, consisting of (i) $|PRINCIPAL
AMOUNT]J* General Obligation Bonds (San Francisco General Hospital Improvement Bonds,
2008), Series 2010C (Federally Taxable Build America Bonds) (the “Series 2010C Bonds™), and
(ii) S[PRINCIPAL AMOUNT]* General Obligation Bonds (Clean and Safe Neighbothood
Parks Bonds, 2008), Series 2010D (Federally Taxable Build America Bonds) (the “Series 2010D
Bonds” and, collectively with the Series 2010C Bonds, the “Bonds”), more particularly
described hereinafter, at 1 Dr. Carlton B. Goodlett Place, Room 336, San Francisco, California
94102 on: o

[SALE DATE], at 8:30 a.m. (California time)

See “TERMS OF SALE ~ Form of Bids; Delivery of Bids” hereinafter for information
regarding the terms and conditions under which bids will be received through electronic
transmission. : ' '

THE RECEIPT OF BIDS ON [DAY OF SALE], {[SALE DATE] 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 PARITY 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 as soon as practicable following a
postponement and no later than 1:00 p.m. (California time) on the business day preceding the
original or new date for receiving bids.

* Preliminary, subject to change.
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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: Backstrom McCarley Berry &
Co., LLC, 115 Sansome Street, Mez. A, San Francisco, California 94104; telephone: (415) 392-
5505 (office), Atfention: Vincent McCarley (email: vmccarley@bmcebeo.com); and Public
Financial Management, Inc., 50 California Street, Suite 2300, San Francisco, California 94111;
telephone: (415) 982-5544 (office), Attention: Sarah Hollenbeck (email: hollenbecks@pfim.com)
(collectively, “Co-Financial Advisors™), 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;
provided, that any such modification or amendment will be communicatéd to potential bidders
through 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. See
“TERMS OF SALE — Right to Modify or Amend.”

This Official Notice of Sale will be submitted for posting to the Parity bid delivery
system. In the event the summary of the terms of sale of the Bonds posted by 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 BONDS

THE AUTHORITY FOR ISSUANCE, PURPOSE, PRINCIPAL AND INTEREST
REPAYMENT, SECURITY, AND SOURCES OF PAYMENT, THE LEGAL OPINION
AND ALL OTHER INFORMATION REGARDING THE BONDS ARE PRESENTED IN
THE PRELIMINARY OFFICIAL STATEMENT, DATED [POS DATE] (THE
“PRELIMINARY OFFICIAL STATEMENT”) WHICH EACH BIDDER IS DEEMED
TO HAVE OBTAINED AND REVIEWED PRIOR TO BIDDING FOR THE BONDS.
THIS OFFICIAL NOTICE OF SALE GOVERNS ONLY THE TERMS OF SALE,
BIDDING, AWARD AND CLOSING PROCEDURES FOR THE BONDS. THE
DESCRIPTION OF THE BONDS CONTAINED IN THIS OFFICIAL NOTICE OF SALE
IS QUALIFIED IN ALL RESPECTS BY THE DESCRIPTION CONTAINED IN THE
PRELIMINARY OFFICIAL STATEMENT.

All of the Bonds will be issued ag federally taxable “Build America Bonds” pursuant to
Section 54AA of the Internal Revenue Code of 1986, as amended (the “Code”), which Section
was added by the provisions of the American Recovery and Reinvestment Act of 2009. Interest
on the Bonds will not be excluded from gross income of the registered owner for federal income
tax purposes, as described herein under “ ~ Legal Opinion and Tax Matters.” The City has
elected fo receive the interest subsidy payment from the United States Department of the
Treasury pursuant to Section 54AA(g) of the Code. Bidders must submit a bid for all, but not
less than all of the Bonds, as “Build America Bonds” as set herein under “TERMS OF SALE —
Form of Bids; Delivery of Bids.”
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Interest Rates. Interest on the Bonds will be payable on [CONFIRM:] [June 15, 2010],
and semiannually thereafter on June 15 and December 15 of each year (each an “Interest
Payment Date™). Interest shall be calculated on the basis of a 30- day month, 360-day year from
the dated date of the Bonds

Bidders may specify any number of separate rates, and the same rate or rates may be
repeated as often as desired, provided: [CONFIRM:]

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

(i1)  the maximum interest rate bid for any maturity shall not exceed twelve percent
(12%) per annum; '

(iii)  no Bond shall bear a zero rate of interest;

(iv)  each Bond 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 Bonds maturing at any one time shall bear the same rate of interest.

Par and Premium Bids. {CONFIRM:] All bids shall be for par or better; no net discount
bids will be accepted. Individual maturities of the Bonds may be reoffered at a premium or
discount; provided, however, that the issue price (reoffering price) of each maturity must be
specified and cannot exceed the par amount of such maturity by more than 0.25% multiplied by
the number of completed years to the earlier of the matumy date or the first optmnal redemption
date for the Bonds of that matlmty

Principal Payments. The Bonds shall be serial and/or term Bonds, as specified by each
bidder, and principal shall be payable on June 15 of each year, commencing on [CONFIRM:]
[June 15, 2011] as shown below. The final maturity of the Bonds shall be [CONFIRM:] June
15, 2040. The principal amount of the Bonds maturing or subject to mandatory sinking fund
redemption in any year shall be in integral multiples of $5,000. No serial Bonds may mature
following the commencement of the first mandatory sinking fund payment. For any term Bonds
specified, the principal amount for a given year may be allocated only to a single term Bond and
must be part of an uninterrupted annual sequence from the first mandatory sinking fund payment
to the term Bond maturity. The aggregate amount of the principal amount of the serial maturity
or mandatory sinking fund payment for the individual series of Bonds is shown below for
information purposes only. Bidders will provide bids on the Total Principal Amount only.
Subject to adjustment as hereinafter provided, the aggregate principal amount of the serial
maturity or mandatory sinking fund payment for the Bonds in each year is as follows:
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Principal :
Payment Date Series 2010C Bonds ~ Series 2010D Bonds  Total Principal
(June 15) Principal Amount® Principal Amount® Amount*
2011 $ $ $
2012 :
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
- 2031
2032
2033
2034
2035
2036
2037
2038
2039
2040

TOTAL b 'S $

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 after the determination of the
winning bidder, by adjusting one or more of the principal payments of the Bonds in
increments of $5,000, as determined in the sole discretion of the City; provided, however,
that the aggregate principal payments of the Bonds shall not exceed $NOT TO EXCEED
AMOUNT]. Any such adjustment of principal payments on the Bonds shall be based on

* Preliminary, subject to change.
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the schedule of principal payments provided by the City to be used as the basis of bids for
the Bonds. Any such adjustment will not change the average per Bond dollar amount of
underwriter’s discount. In the event of any such adjustment, no rebidding or recalculation
of the bids submitted will be required or permitted and no successful bid may be
withdrawn.

THE BIDDER AWARDED THE BONDS BY THE CITY (THE “PURCHASER”) 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 BONDS IN ACCORPANCE WITH THIS OFFICIAL NOTICE OF
SALE.

Redemption. (a) Optional Redemption. JCONFIRM:] The Bonds maturing on or
before June 15, 20, will not be subject to optional redemption prior to their respective stated
maturity dates. The Bonds maturing on or after Jupe 15, 20, are subject to optional
redemption prior to their respective stated maturity dates, at the option of the City, from any
source of available funds (other than mandatory sinking fund payments), as a whole or in part on
any date (with the maturities to be redeemed to be determined by the City and by lot within a
maturity), on or after June 15,20 , at the redemption price equal to the principal amount of the
Bonds redeemed, together with accrued interest to the date fixed for redemption, without
premium.

(b)  Mandatory Redemption. Term Bonds, if any, are also subject to redemption prior
to their respective stated maturity dates, in part, by lot, from mandatory sinking fund payments,
on each June 15 on or after June 15, 20, designated by the successful bidder as a date upon
which a mandatory sinking fund payment is to be made, at a redemption price equal to the
principal amount thereof plus accrued interest thereon to the date fixed for redemption, without
premium. No term Bonds may be redeemed from mandatory sinking fund payments until all
term Bonds mataring on preceding term maturity dates, if any, have been retired.

(c) [CONFIRM:] Special Optional Redemption upon the Occurrence of an Interest
Subsidy Termination Event. On any date before June I, 20, the Bonds are subject to

redemption prior to their maturity, as a whole or in part, at the option of the City, from any
source of available funds, as a whole or in part, in the order of maturity as directed by the City
and by lot within each maturity, in integral multiples of $5,000, upon and after the occurrence of
an Interest Subsidy Termination Event (as defined below), at a Redemption Price (the “Interest
Subsidy Termination Optional Redemption Price”) equal to the greater of (1) 100% of the
- principal amount of the Bonds to be redeemed, plus accrued interest on the Bonds to be
redeemed to the redemption date; or (2) the sum of the present value of the remaining scheduled
payments of principal and interest to the maturity date of the Bonds to be redeemed, not
including any portion of those payments of interest accrued and unpaid as of the date on which
the Bonds are to be redeemed, discounted to the date on which the Bonds are to be redeemed on
a semi-annual basis, assuming a 360 day year consisting of twelve 30-day months, at the
Treasury Rate (as defined below), plus ___ basis points, plus accrued interest on the Bonds to be
redeemed to the redemption date. : '
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An “Interest Subsidy Termination Event” will have occurred if the City reasonably
determines, which determination shall be conclusive, that: (i) Section 54AA or Section 6431 of
the Code has been amended in a material way; or (ii) there is any guidance published by the
Internal Revenue Service or the United States Departiment of the Treasury with respect to
Sectiont S4AA or Section 6431 of the Code; or (iii) any other determination by the Internal
Revenue Service or the United States Department of the Treasury, which determination is not the
result of any act or omission by the City to satisfy the requirements to qualify to receive inferest
subsidy payments from the United States Department of the Treasury in an amount equal to 35%
of the corresponding interest payable on such Bonds — any of which events results in the City’s
authorized designated recipient’s right to receive such interest subsidy payments being reduced
or eliminated. ‘

For purposes of determining the Interest Subsidy Termination Optional Redemption
Price, the following meanings apply:

‘ “Treasury Rate” means, with respect to any redemption date for a particular Bond; the
rate per annum, expressed as a percentage of the principal amount, equal to the semiannual
equivalent yield to maturity of the Comparable Treasury Issue {(as defined below), assuming that
the Comparable Treasury Issue is purchased on the redemption date for a price equal to the
Comparable Treasury Price (as defined below), as calculated by the Designated Investment
Banker (as defined below).

“Comparable Treasury Issue™ means, with respect to any redemption date for a particular
Bond, the United States Department of the Treasury security or securities selected by the
Designated Investment Banker that has an actual or interpolated maturity comparable to the
remaining average life of the Bond to be redeemed and that would be utilized in accordance with
customary financial practice in pricing new issues of debt securities of comparable maturity to
the remaining average life of the Bond to be redeemed.

“Comparable Treasury Price” means, with respect to any redemption date for a particular
Bond, (1) if the Designated Investment Banker receives at least four Reference Treasury Dealer
Quotations (as defined below), the average of such quotations for such redemption date, after
excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Designated
Investment Banker obtains fewer than four Reference Treasury Dealer Quotations, the average of
all such quotations.

. “Designated Investment Banker” means one of the Reference Treasury Dealers (as
defined below) appointed by the City.

“Reference Treasury Dealer” means each of the four firms, specified by the City from
time to time, that are primary United States Government securities dealers in the City of New
York (each a “Primary Treasury Dealer”); provided, however, that if any of them ceases to be a
Primary Treasury Dealer, the City will substitute another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury
Dealer and any redemption date for a particular Bond, the average, as determined by the
Designated Investment Banker, of the bid and asked prices for the Comparable Treasury Issue
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(expressed in each case as a percentage of its principal amount) quoted in writing to the
Designated Investment Banker by such Reference Treasury Dealer at 3:30 P.M., New York City
time, on the third Business Day preceding such redemption date. -

Legal Opinion and Tax Matters. Upon delivery of the Bonds, Co-Bond Counsel,
Goodwin Procter LLP and Lofton & Jennings (collectively, “Co-Bond Counsel”), will deliver an
opinion for each series of the Bonds to the effect that, in the opinion of such Co-Bond Counsel,
based upon an analysis of existing laws, regulations, rulings, and judicial decisions, interest on
the Bonds is not excluded from gross income for federal income tax purposes under Section 103
of the Code, but is exempt from State of California personal income taxes. See “TAX
MATTERS?” in the Preliminary Official Statement.

Complete copies of the proposed forms of opinion of Co-Bond Counsel is set forth in
Appendix F to the Preliminary Official Statement. The approving legal opinion of Co-Bond
Counsel will be furnished to the Purchaser upon delivery of the Bonds. Copies of said opinion
will be filed with the Depository Trust Company (“DTC”) and with the Treasurer of the City (the
“City Treasurer”).

TERMS OF SALE

Form of Bids; Delivery of Bids. Each bid for the Bonds must be: (1) for not less than all
of the Bonds hereby offered for sale, (2) submitted with a Good Faith Deposit (see “~ Good Faith
Deposit™), (3) unconditional, and (4) (i) submitted on the Official Bid Form attached hereto as
Exhibit A and signed by the bidder, or (ii) submitted via Parity. Electronic bids must conform to
the procedures established by Parity. Sealed bids must -be enclosed in a sealed envelope,
delivered to the City and County of San Francisco at the address set forth on the cover and
clearly marked “Bid for the City and County of San Francisco Taxable General Obligation

Bonds™ or words of similar import, as hereinafter described and received by 8:30 a.m. California

time, at the offices of the Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, Room 336,
San Francisco, California 94102; phone: (415) 554-5956. No bid submitted to the City is sub_lect
to withdrawal or modification by the bidder.

All bids will be deemed to incorporate all of the terms of this Official Notice of Sale.
If the sale of the Bonds is canceled or postponed, all bids shall be rejected. No bid
submitted to the City is subject to withdrawal or modification by the bidder. No bid will be
accepted after the time for receiving bids. The City retains absolute discretion to
determine 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. ' '

Solely as an accommodation to bidders, electronic bids will be received exclusively
through Parity in accordance with this Official Notice of Sale. For further information about
Parity, potential bidders may contact either of the Co-Financial Advisors or Parity, phone: (212)
404-8107. ' ‘
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Warnings Regarding Electronic Bids. Bids for the Bonds may be submitted
electronically via Parity. The City will attempt to accommodate bids submitted
electronically via Parity. However, the City does not endorse or encourage the use of such
electronic bidding service. None of the City, the City Attorney, the Co-Financial Advisors
or Co-Bond 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 fransmissions, mechanical
failure, engaged telecommunications lines, or any other cause arising from submission by
electronic transmission. The time for receiving bids will be determined by the City at the
place of bid opening, and the City will not be required to accept the time kept by Parity.

If a bidder submits an electronic bid for the Bonds 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 Bonds conflicts with information or terms provided or
‘required by Parity, this Official Notice of Sale, including any amendments or modifications
issued through Parity, 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 submifted 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 Bonds; 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; (6) the City may
regard the eclectronic transmission of a bid through Parity (including information
regarding the purchase price for the Bonds or the interest rates for any maturity of the
Bonds) as though the information were submitted on the Official Bid Form and executed
on the bidder’s behalf by a duly authorized signatory; (7) if the bidder’s bid is accepted by
the City, the signed, completed and conforming Official Bid Form submitted by the bidder
by facsimile transmission after the verbal award, this Official Notice of Sale and the
information that is transmitted electronically through Parity will form a contract, and the
bidder will be bound by the terms of such contract; and (8) information provided by Parity
to bidders will form no part of any bid or of any contract between the Purchaser and the
- City unless that information is included in this Official Notice of Sale or the Official Bid
Form.

Basis of Award. [CONFIRM:] Unless all bids are rejected, the Bonds will be awarded
to the responsible bidder who submits a conforming bid that represents the lowest net effective
rate (after application of interest subsidy payments to be received from the United States
Treasury) to the City. The net effective rate will be that nominal interest rate which, when
compounded semiannuaily and applied to discount all payments of prinecipal and interest payable
on the Bonds (less 35% of the amount of such payments in respect of interest for bids for the
Bonds) to the dated date of the Bonds, results in an amount equal to the principal amount of such

9

LIBDA2279954.4

613



Bonds plus the amount of any net premium. For the purpose of calculating the net effective rate,
mandatory sinking fund payments for any term Bonds specified by each bidder will be treated as
Bonds maturing on the dates of such mandatory sinking fund payments. In the event that two or
more bidders offer bids for the Bonds at the same lowest net effective rate, the City will
determine by lot which bidder will be awarded the Bonds. Bid evaluations or rankings made by
Parity are not binding on the City.

Estimate of Net Effective Rate. [CONFIRM:] Each bidder is requested, but not
required, to supply an estimate of the net effective rate based upon its bid, which will be
considered as informative only and not binding on either the bidder or the City.

Multiple Bids. [CONFIRM:] In the event multiple bids are received from a single bidder
by any means or combination thereof, the City shall accept the bid representing the lowest net
effective rate to the City, and each bidder agrees by submitting any bid to be bound by the bid
representmg the lowest net effectwe rate to the City.

Good Faith Deposit. A cashier’s check drawn on a bank or trust company transacting
business in the State of California and payable to the order of the City and County of San
Francisco, in the amount equal to ${GOOD FAITH DEPOSIT] (the “Good Faith Deposit”),
must be submitted with each bid to secure the City from any loss resultmg from the failure of the
bidder to comply with the terms of its bid.

If the apparent winning bidder on the Bonds is determined to be a bidder who has not
submitted a Good Faith Deposit in the form of a cashier’s check, as provided above, the
Financial Advisors will request the apparent winning bidder to immediately wire the Good Faith,
Deposit and provide the Federal wire reference number of such Good Faith Deposit to the
Financial Advisors within ninety (90) minutes of such request by the Financial Advisors. The
Bonds will not be officially awarded to a bidder who has not submitted a Good Faith Deposit in
the form of a cashier’s check, as provided above, until such time as the bidder has provided a
Federal wire reference number for the Good Faith Deposit to the Financial Advisors.

[CONFIRM:] [The wire transfer is to be made to Bank of America, ABA 026009593,
555 Capitol Mall, Suite 1555 Sacramento, CA 95814 Branch Locator #148, for credit to the City
and County of San Francisco, Bank Account No.. 00661-80050, with notice thereof to Anthony
Ababon, phone: (415) 554-6902; fax: (415) 554-4864.] '

No interest will be paid upon the Good Faith Deposit made by any bidder. The Good
Faith Deposits of the unsuccessful bidders will be returned by the City promptly after the award
of the Bonds or the rejection of all bids. The Good Faith Deposit of the Purchaser will,
immediately upon acceptance of its bid, become the property of the City, and if in the form of a
check, will be cashed. 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 Bonds purchased by the Purchaser at the time of delivery thereof.

If the purchase price is not paid in full upon tender of the Bonds, the City shall retain the
Good Faith Deposit and the Purchaser will have no right in or to the Bonds or to the recovery of
its Good Faith Deposit, or to any allowance or credit by reason of such deposit, unless it shall

10
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appear that the Bonds would not be validly delivered if 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 Bonds by the Purchaser, the City reserves any and all rights granted by law to recover the full
purchase price of the Bonds and, in addition, any damages suffered by the City.

Reoffering Prices and Certificate. The successful bidder for the Bonds must actually
reoffer all of the Bonds to the general public (excluding bond houses, brokers or similar persons
or organizations acting in the capacity of underwriters or wholesalers).

As soon as is practicable; but not later than one hour after the award of the Bonds, the
successful bidder shall provide to the City the initial offering prices at which it has offered all of
the Bonds of each maturity to the general public (excluding bond houses, brokers, or similar
persons acting in the capacity of underwriters or wholesalers), in a bona fide public offering.
Prior to delivery of the Bonds, the successful bidder shall provide to the City, Goodwin Procter
LLP, 10250 Constellation Blvd., 21st Floor, Los Angeles, California 90067; fax: (310) 286-0992;
Attention: Bruce J. Graham; e-mail: bgraham@goodwinprocter.com, and Lofton & Jensings,
225 Bush Street, 16th Floor, San Francisco, California 94104; fax: (415) 394-8296; Attention:
William Lofton; e-mail: blofton@loftonjennings.com, a reoffering price certificate, in form and
substance satisfactory to Co-Bond Counsel and shall include such additional information as may
be requested by Co-Bond Counsel. In addition, at the request of Co-Bond Counsel, the
successful bidder will provide information regarding its sales of the Bonds. For the purposes of
this paragraph, sales of the Bonds to the other securities brokers or dealers will not be considered
sales to the general public.

Right of Rejection and Waiver of Irregularity. The City reserves the right, in its sole
discretion, to reject any and all bids and fo waive any irregularity or informality in any bid which
does not materially affect such bid or change the ranking of the bids.

Right to Modify or Amend. The City reserves the right to modify or amend this Official
Notice of Sale in any respect; provided, that any such modification or amendment will be
communicated to pofential bidders through Parity. 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
Bonds at or prior to the time for receiving bids. Notice of such postponement or cancellation
shall be given through Parity as soon as practicable following such postponement or cancellation.
If the sale is postponed, notice of a new sale date will be given through Parity 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 will take official action awarding the Bonds or rejecting
all bids not later than thirty (30) hours after the time for receipt of bids, unless such time period
is waived by the Purchaser.

i1
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FEgual 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, 8th Floor,
San Francisco, California; phone: (415) 252-2500.

CLOSING PROCEBURES AND DOCUMENTS

Delivery and Payment. Delivery of the Bonds will be made through the facilities of
DTC in New York, New York, and is presently expected to take place on or about
[CLOSING DATE]. Payment for the Bonds (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 Purchaser. The City will deliver to

the Purchaser, dated as of the delivery date, the legal opinions with respect to the Bonds
described in APPENDIX F — “PROPOSED FORMS OF OPINION OF CO-BOND COUNSEL”
to the 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 Bonds for offer and sale under the Blue Sky or other securities laws
and regulations of such states and other jurisdictions of the United States 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 Bonds, the Purchaser assumes all
responsibility for qualifying the Bonds 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
Bonds, including the payment of fees for such qualification. Under no circumstances may the
Bonds be sold or offered for sale or any solicitation of an offer to buy the Bonds 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 is pending with
service of process having been accomplished, or, to the knowledge of the officer of the City
executing such certificate, threatened, concerning the validity of the Bonds, the ability of the
City to levy the ad valorem tax required to pay debt service on the Bonds, the corporate existence
of the City, or the title to their respective offices of the officers of the City who Wﬁl execute the
Bonds. :

Right of Cancellation. The Purchaser will have the right, at its option, to cancel this
contract if the City fails to execute the Bonds and tender the same for delivery within thirty (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 Bonds, but
neither the failure to print such numbers on any Bond nor any error with respect thereto will
constitute cause for a failure or refusal by the Purchaser to accept delivery of and pay for the
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Bonds in accordance with the terms of this contract. The Purchaser, at its sole cost, will obtain
separate CUSIP numbers for each maturity of each series of the Bonds. CUSIP data is provided
by Standard and Poor’s, CUSIP Service Bureau, a division of The McGraw-Hill Companies, Inc.
CUSIP numbers will be provided for convenience of reference only. The City will take no
responsibility for the accuracy of such numbers.

California Debt and Investment Advisory Commission Fee. 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 Bonds
purchased,

Official Statement. Copies of the Preliminary Official Statement with respect to the
Bonds will be furnished or electronically fransinitted to any potential bidder upon request to the
Office of Public Finance or to either of the Co-Financial Advisors. In accordance with Rule
15¢2-12 of the Securities and Exchange Commission (“Rule 15¢2-127), the City deems such
Preliminary Official Statement final as of its date, except for the omission of certain information
permitted by Rule 15¢2-12. The contact information for the Co-Financial Advisors is set forth
on the first page of this Official Notice of Sale. Within seven business days after the date of
award of the Bonds, the Purchaser will be furnished with a reasonable number of copies (not to
exceed 200) of the final Official Statement, without charge, for distribution in connection with
the resale of the Bonds. The Purchaser must notify the City in writing within two days of the
sale of the Bonds if the Purchasér requires additional copies of the 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 Bonds, the Purchaser agrees: (1) to disseminate fo 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
Bonds to the Purchaser, including without limitation, the delivery of a final Official Statement to
each investor who purchases Bonds. ' '

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

Certificate Regarding Official Statement. At the time of delivery of the Bonds, the
Purchaser will receive a certificate, signed by an authorized representative of the City,
confirming to the Purchaser that, to the best of the knowledge of such authorized representative,
the Official Statement (except for information regarding the municipal bond insurance policy, if
any, and the provider thereof, DTC and its book-entry system and reoffering information, as to
which no view will be expressed), as of the date of sale of the Bonds and as of the date of
delivery thereof did not and does 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.
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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, if material.
A description of this undertaking is set forth in the Preliminary Official Statement and will also
be set forth in the final Official Statement. ’

Dated: [POS DATE]
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EXHIBIT A
BID TIME: 8:30 am. (California fime) o [ ]

OFFICIAL BID FORM FOR THE PURCHASE OF
S[PRINCIPAL AMOUNT]*

CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS
(FEDERALLY TAXABLE BUILD AMERICA BONDS)
consisting of

SIPRINCIPAL AMOUNT S[PRINCIPAL AMOUNT]*
GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
{(SAN FRANCISCO GENERAL HOSPITAL (CLEAN AND SAFE NEIGHBORHOOD PARKS BONDS,
IMPROVEMENT BONDS, 2008), 2008), SERIES 2010D (FEDERALLY TAXABLE BUILD
SERIES 2010C (FEDERALLY TAXABLE BUILD AMERICA BONDS)
AMERICA BONDS) )
Controiler BIDDING FIRM’S NAME:

City and County of San Francisco

clo Office of Public Finance ' :

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

Confirm Number: (415) 554-6643

Subject to the provisions and in accordance with the terms of the Official Noticeeof Sale dated [POS DATE], which is incorporated herein and
made a part of this proposal, we have reviewed the Prefiminary Official Statement relating to the above-referenced Bonds (the “Bonds”) and hereby offer
to purchase all of the S[PRINCIPAL AMOUNTI* aggregate principal amount of the Bonds dated the date of their delivery on the following terms,
including the submission of the required Good Faith Deposit in the amount of ${GOOD FAITH DEPOSIT]* in the form of (check one): cashiers
check or wire transfer; and to pay therefor the price of $f |, which is equal to the aggregate principal amount of the Bonds plus a net
premium** of $f ] (such amount being the “Purchase Price”). The Bonds shall mature and will be subject to mandatory sinking fund
redemption commencing no catlier than June 15, 20 (if term bonds are specified below) in the amounts and years, and bear inferest at the rates per
annum (in multiples of 1/8 or 1/20 of 1%4), as set forth in the schedule below.

{Check one)™ S (Check one)V

Principal Mandatory Principal Mandatory
Payment Annual , Sinking Payment Annual Sinking

Date Principal Seriat Fund Interest Date Principal Serial Fund Interest
(Juge 15) Payment*  Matwity Redemption™® Rate (June 15)  Payment*  Maturity Redemption® Rate

2011 2026 .

2012 2027

2013 2028

2014 2029

2015 2030

2016 ) 2031

2017 2032

2018 2033

2019 2034

2020 2035

2021 2036

2022 2037

2023 2038

2024 - 2038

2025 204¢

) Circle the final maturity of each term bond specified.
@ There shall be no serial maturities for dates after the first mandatory sinking find redemption payment.

Authorized Signatory
Title: .
Phone Number: Net Effective Rate (optional and not binding):
Fax Number:

THE BIDDER EXPRESSLY ASSUMES THE RISK OF ANY INCOMPLETE, ILLEGIBLE, UNTIMELY OR OTHERWISE NONCONFORMING
BID. THE CITY RETAINS ABSOLUTE DISCRETION TO DETERMINE WHETHER ANY BID IS TIMELY, LEGIBLE, COMPLETE AND
CONFORMING. NO BID SUBMITTED WILL BE CONSIDERED TEMELY UNLESS, BY THE TiME FOR RECEIVING BIDS, THE ENTIRE
BID FORM HAS BEEN RECEIVED BY DELIVERY METHOD PROVIDED IN THE NOTICE OF SALE.

* Subject to adjustment fcllowmg award in accordance with the Offieiat Notice of Sale,
4+ FCONFIRM: The issue price (reoffering price) of each maturity must be specified and cannot exceed the par amount of such matumy by more than 0.25% multipled by the
number of completed years to the eartier of the maturity date or the first optional redemption date for the Bonds of that maturity.
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GP DRAFT - 12/16/09

NOTICE OF INTENTION TO SELL

$[PRINCIPAL AMOUNTJ* , $[PRINCIPAL AMOUNTI]*
CITY AND COUNTY OF SAN FRANCISCO : CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS . GENERAL OBLIGATION BONDS
(SAN FRANCISCO GENERAL HOSPITAL (CLEAN AND SAFE NEIGHBOREOOD PARKS
IMPROVEMENT BONDS, 2008), SERIES 2010A BONDS, 2008), SERIES 20108
$[PRINCIPAL AMOUNT]* " S$[PRINCIPAL AMOUNTJ*
CITY AND COUNTY OF SAN FRANCISCO CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS GENERAL OBLIGATION BONDS
(SAN FRANCISCO GENERAL HOSPITAL (CLEAN AND SAFE NEIGHBORHOOD PARKS
IMPROVEMENT BONDS, 2008), SERIES 2010C BONDS, 2008), SERIES 2010D

(FEDERALLY TAXABLE BUILD AMERICA BONDS) (FEDERALLY TAXABLE BUILD AMERICA BONDS)

NOTICE 1S HEREBY GIVEN that the City and County of San Francisco (the “City”)
intends to offer for public sale on

[SALE DATE], at 8:30 am. (California time)*

" by sealed bids at the Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, City Hall, Room
336, San Francisco, California 94102, and by electronic bids through Ipreo LLC’s
BiDCOMP™"/PARITY® System (“Parity”), S[PRINCIPAL AMOUNT]* aggregate principal
amount of City and County of San Francisco General Obligation Bonds, consisting of
(i) S[PRINCIPAL. AMOUNT]* General Obligation Bonds (San Francisco General Hospital
Improvement Bonds, 2008), Series 2010A (the “Series 2010A Bonds™), (ii) $[PRINCIPAL
AMOUNT]* General Obligation Bonds (Clean and Safe Neighborhood Parks Bonds, 2008),
Series 2010B (the “Series 2010B Bonds” and, collectively with the Series 2010A Bonds, the
“Tax-Exempt Bonds™), (iii) $[PRINCIPAL AMOUNT]* General Obligation Bonds (San
Francisco General Hospital Improvement Bonds, 2008), Series 2010C (Federally Taxable Build

“America Bonds) (the “Series 2010C Bonds™), and (iv) $[PRINCIPAL AMOUNT]* General
Obligation Bonds (Clean and Safe Neighborhood Parks Bonds, 2008), Series 2010D (Federally
Taxable Build America Bonds) (the “Series 2010D Bonds™ and, collectively with the Series .

. 2010C Bonds, the “Taxable Bonds™). The Tax-Exempt Bonds and the Taxable Bonds are

- collectively referred to herein as the “Bonds.” :

The City reserves the right to postpone or cancel the sale of the Tax-Exempt Bonds or the
Taxable Bonds, or both, or change the terms thereof upon notice given through The Bond Buyer
Wire, Thomson Financial, or Bloomberg Business News (collectively, the “News Services™). In
the event that no bid is awarded for the Tax-Exempt Bonds or the Taxable Bonds, the City will
reschedule the sale of such Tax-Exempt Bonds or Taxable Bonds to another date or time by
providing notification through the News Services.

Each of the Tax-Exempt Bonds and the Taxable Bonds will be offered for public sale
subject to the terms and conditions of the applicable Official Notice of Sale. Further information
regarding the proposed sale of the Tax-Exempt Bonds and the Taxable Bonds, including copies
of the Preliminary Official Statement for the Bonds, the Official Notice of Sale relating to the
Tax-Exempt Bonds, and the Official Notice of Sale relating to the Taxable Bonds, are available
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electronically at the News Services or may be obtained from either of the City’s Co-Financial
Advisors: Backstrom McCarley Berry & Co., LLC, 115 Sansome Street, Mez. A, San Francisco,
California 94104; telephone: (415) 392-5505 (office), Attention: Vincent McCarley (email:
vmecarley@bmcbco.com); and Public Financial Management, Inc., 50 California Street, Suite
2300, San Francisco, California 94111; telephone: (415) 982-5544 (office), Attention: Sarah
Hollenbeck (email: hollenbecks@pfm.com). On or around [POS DATE], the Preliminary
Official Statement for the Bonds, the Official Notice of Sale for the Tax-Exempt Bonds, and the
Official Notice of Sale for the Taxable Bonds will be posted electronically af, Ipreo Prospectus
www.i-dealprospectus.com.” Failure of any bidder to receive such notice shall not affect the
legality of the sale.

Dated: [POS DATE]

* Preliminary, subject to change.
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Bated: Date of Delivery Due: June 15, as on the inside cover

PRELIMINARY OFFICIAL STATEMENT DATED , 2018
I0H&S DRAFT of 12/16/2009]

New Issug - Book-Enfry Onky : RATINGS: Moody's:
S&P:
Fitch:

(Sce “Ratings™ herein)

[To be provided/updated by Co-Bond Counsel] In the opinion of Goodwin Procter LLP, Los Angeles, Cafifornia, and Loflon & Jennings, San
Francisco, California, Co-Bond Counsel to the City, under existing statules and cour! decisions and asswuming contiruing compliance with certain 1ax covenanis
described herein, (i) interest on the Bonds is not included in gross income for federal income lax purposes pursuant fo Section 103 of the Internal Revenie Code of
1986, as amended (the “Code"), and (ii} interest on the Bonds is nof irealed as a preference Hem in calculating the alternative inininmem lax applicable (o
individuals and corporations, and such inierest is not included in the adiusted current earnings of cerlain corporations Jor purposes of calculating the alternative
minimum fax imposed on such corporations by the Code. I the further opinion of Co-Bond Counsel, under exisiing statutes, interest on the Bonds is exempt from
State of California personal income taxes. See "TAX MATTERS" herein.

CITY AND COUNTY OF SAN FRANCISCO CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS GENERAL OBLIGATION RONDS
(SAN FRANCISCO GENERAL HOSPITAL (CLEAN AND SAFE NEIGHBORHOOD
IMPROVEMENT BONDS, 2008), SERTES 20104 PARKS BONDS, 2008), SERFES 20108
hY ] * ) % #
{Tax Exempt) {Fax Exempt)

This cover page conlaing certain information jor general reference only. Ji is not intended lo be a summary of the security for or the terins of the Bonds. Investors
are advised to read the entire Gfficial Statement fo oblain information essential to the making of an informed investment decision.

The Bonds captioned above (ihe “Bonds™), consisting of the Series 2010A Bonds and the Series 20108 Bonds, are being issued under the Government Code of the
Siate of California and the Charter of the City and County of San Francisco (the “City”). The issuance of the Series 2010A Bonds has been authorized by
Resolution No. , and issuance of the Series 20108 Bonds has been authorized by Resofution No. __~_, each adopted by the Board of Supervisors of the City
on Jasuary 26, 2010, and duly approved by the Mayor of the City on 2010, See “THE BONDS-—Authority for issuance; Purpoese.™ The proceeds of
the Series 201 0A Bonds will be used 1o finance the building or rebuiiding and improving the carthquake safety of the San Francisco General Hospital and Trauma
Center as deseribed herein, and to pay certain costs related fo the issuance of the Bonds. The proceeds of the Series 2010B Bonds will be used to finance the
construction, reconstruction, purchase andfer improvement of park and recreation facilities as described herein, and to pay cerlain costs related 1o the issuance of
the Bonds. See “SOURCES AND USES OF FUNDS.”

The Bonds will be issued only in fuily registered lorm without coupons, and when issued will be registered in the name of Cede & Co., as nominee of The
Depositery Trust Company, New York, New York (“DTC™). Individual purchases of the Bonds witl be made in book-entry form only, in denominations of $3.000
or any integral multiple thereof, Payments of principal of and interest on the Bonds will be made by the City Treasures, as paying agent, o DYC, which i turn is
required to remit such principal and interest to the DTC Participants for subsequent disbursement to the beneficial ewners of the Bends. See “THE BONDS~—
Form and Registration.” The Bonds wilt be deted and bear interest from their date of defivery until paid in full at the rates shown in the maturity schedule on the
inside cover hereof, Inlerest on the Bonds will be payable on June |5 and December |5 of each year, commencing June 15, 2010. Principal will be paid at
malurily as shown on the inside cover. See “THE BONDS—Payment of Interest and Principal.”

The Bonds will be subject (o redemption prior to their respective stafed maturitics as gescribed herein, See “THE BONDS—Redemption.”

The Board of Supervisors has the power and is obligated to levy ad vulorem laxes withoul limitation as to rale or amouni upon all propertly subject to taxation by
the City (except cestain property which is taxable at limited rates) Jor the payment of the Bonds and the intercst thercoss when due,  See “SECURITY FOR THIZ
BONDS.” )

MATURITY SCHEDULES*
{Sec Inside Cover)

The Bonds are offered when, as and if issued by the CHty and accepied by the initial purchasers, subject io the approval of legality by Goodwin Procter LLP, Los
Angeles, California, and Lofton & Jennings, San Francisco, California, Co-Bond Counsel, and certain other conditions. Certain legal mafters will be passed upon
Sor the City by irs City Attorney and by Orrick, Hervinglon & Swicliffe 147, Disclosure Counsel. [t i expected that the Bonds in book-entry form will be available
Jor delivery through ihe faciities of DTC i New York, New York, on or about , 2000,

Dated: ,2010.

* Preliminary, subject to change.
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MATURITY SCHEDULES*

(Base CUSIP Number: "y
SERIES 20104
Malurity Date Principal Interest Price or cusieg Maturily Date Principal Interest Price or CuUstp
(e 15) Amouni Rate Yield® Suffix' {lune 15} Amount Rate Yield? Suffix!
$ % % 3 Y %
SERIES 2010B
Maturity Date Principal Interest Price or CUSIHP Maturity Date Principal Interest Price or cusip
(lune 15) Amount Rate Vield® Suffix' {iune 15) Amount Rate Yield? Suffix’
b % Ya 3 %. %

No dealer, broker, salesperson or other person has been authorized by the City to give any information or to make
any representation other than those contained herein and, if given or made, such other information or representation
must not be relied upon as having been authorized by thc City. This Official Statement does not constitute an offer
to sell or the solicitation of an offer to buy, nor shall there be any sale of the Bonds, by any person in any
furisdiction in which it is uniawful for such person to make such an offer, solicitation or sale.

The information set forth herein other than that provided by the City, although obtained from sources which are
believed to be reliable, is not guaranteed as to accuracy or completeness. The information and expressions of
opinion herein are subject to change without notice and neither delivery of this Official Statement nor any sale made
hercunder shall, under any circumstances, create any implication that there has been no change in the affairs of the
City since the date hereof. A

This Official Staterent is not to be construed as a contract with the initial purchasers of the Bonds. Statements
contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or not
expressly so described herein, are intended solely as such and are not to be construed as representations of facts,

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

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE INITIAL PURCHASERS MAY
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF
THE BONDS AT LEVELS ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET.
SUCH STABILIZING, [F COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

* Preliminary, subject to change.

' Copyright, American Bankers Association. CUSIP data berein is provided by Standard and Poor’s, CUSIP Service Bureau, 2 division of The McGraw-Hili
Companies, inc. This daia is not inlended 10 create a database and does not serve in any way as a substitute for the CUSIP Service. CUSIP numbers are provided
for canvenience of reference only, Neither the City nor the initial purchasess take any responsibility for the accuracy of such numbers.

¥ Reoffering pricesfyieids fumished by the initial purchasers. The City takes no responsibility for the accuracy thereof.
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OFFICIAL STATEMENT

b ¥ ¥ . *
CITY AND COUNTY OF SAN FRANCISCO CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS ' GENERAL OBLIGATION BONDS
(SAN FRANCISCO GENERAL HOSPITAL (CLEAN AND SAFE NEIGHBORHOOD
IMPROVEMENT BONDS, 2008), SERIES 2010A PARKS BONDS, 2008), SERIES 20108
INTRODUCTION

This Official Statement, including the cover page and the appendices herete, is provided to furnish information in’
connection with the public offering by the City and County of San Francisco (the “City”) of its City and County of
San Francisco General Obligation Bonds (San Francisco General Hospital Improvement Bonds, 2008),
Series 2010A (the “Series 2010A Bonds”) and its City and County of San Francisco General Obligation Bonds
(Clean and Safe Neighborhood Parks Bonds, 2008), Series 2010B (the “Series 2010B Bonds”, and collectively with
the Series 2010A Bonds, the “Bonds”). The Board of Supervisors of the City has the power and is obligated to levy
gd valorem texes without limitation as to rate or amount upon all property subject to taxation by the City (except
certain property which is taxable at limited rates) for the payment of the principal of and interest on the Bonds when
due. See “SECURITY FOR THE BONDS” herein.

This Official Statement speaks only as of its date, and the information contained herein is subject to change. Except
as required by the Continuing Disclosure Certificate to be executed by the City with respect to each series of the
Bonds, the City has no obligation to update the mfonmahon in this' Official Statement. See “CONTINUING
DISCLOSURE” herein.

Quotatlons from and summaries and explanations of the Bonds, the resolutions providing for the issuance and
payment of the Bonds, and provisions of the constitution and statutes of the State of California (the “State”}, the
City’s charter and ordinances, and other documents described herein, do not purport to be complete, and reference is
made to said laws and documents for the complete provisions thereof. Copies of those documents and information
concerning the Bonds are available from the City through the Office of Public Finance, 1 Dr. Carlton B. Goodlett
Place, Room 336, San Francisco, CA 94102-4682. Reference is made herein to various other documents, reports,
websites, etc., which were either prepared by parties other than the City, or were not prepared, reviewed and
approved by the City with a view towards making an offering of public securities, and such materials are therefore
not incorporated herein by such references nor deemed a part of this Official Statement.

THE CITY AND COUNTY OF SAN FRANCISCO

The City is the economic and cultural center of the San Francisco Bay Area and northern California. The corporate
limits of the City encompass over 93 square miles, of which 49 square miles are land, with the balance consisting of
tidelands and a portion of the San Francisco Bay (the “Bay™). The City is located at the northern tip of the San
Francisco Peninsula, bounded by the Pacific Ocean to the west, the Bay to the east, the entrance to the Bay and the
Golden Gate Bridge to the north, and San Mateo County to the south. Silicon Valley is about a 40-minute drive to
the south, and the wine country is about an hour’s drive to the north. The City’s population in 2008 was
approximately 774,000, making it the fourth largest city in the State.

The San Francisco Bay Area consists of the nine counties contiguous to the Bay:~ Alameda, Contra Costa, Marin,
Napa, San Francisco, San Mateo, Santa Clara, Solano and Sonoma Counties (collectively, the “Bay Area”). The
economy of the Bay Area inciudes a wide range of industries, supplying local needs as well as the needs of nationai
and international markets. Major business sectors in the Bay Area include retail, entertainment and the ats,
conventions and tourism, service businesses, banking, professional and financial services, corporate headquarters,
international and wholesale trade, multimedia and advertising, biotechnology and higher education.

The City is a major convention and tourist destination. According to the San Francisco Convention & Visitors
Bureau, a non-profit membership organization, during the calendar year 2008, approximately 16.4 million people
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visited the City and spent an estimated $8.5 billion. The City is also a leading center for financial activity in
California and is the headquarters of the Twelfth Federal Reserve District, the Eleventh District Federal Home Loan
Bank, and the San Francisco regional Office of Thrift Supervision.

The City benefits from a highly skilled, educated and professional labor force. The per-capita personal income of
the City for 2008 was approximately $74,500. The Sar Francisco Unified School District operates 71 elementary
school sites, 15 middle schools, 19 senior high schools, one adult education program, and 28 state-funded preschool
sites, and sponsors ten independent charter schools. Higher education institutions located in the City include the
University of San Francisco, California State University-San Francisco, University of California-San Francisco (a
medical school and health science campus), Hastings College of the Law, the University of the Pacific’s School of
Dentistry, Golden Gate University and City College of San Francisco {a public community college).

San Francisco International Airport (“SFO”), located 14 miles south of downtown San Francisco in an
unincorporated area of San Mateo County and owned and operated by the City, is the principal commercial service
airport for the Bay Area and one of the nation’s principal gateways for Pacific traffic. In fiscal year 2007-08, SFO
serviced approximately 36.7 million passengers and handled 550,547 metric tons of cargo. The City is also served
by the Bay Area Rapid Transit District {electric rail commuter service linking the City with the East Bay and the San
Francisco Peninsuia), Caltrain (a conventional commuter rail line linking the City with the Peninsula), and bus and
ferry services between the City and residential areas (o the north, east and south of the City, San Francisco
Municipal Railway, operated by the City, provides bus and streeicar service within the City. The Port of San

Francisco {the “Port”), which administers 7.5 miles of Bay waterfront held in “pubiic trust” by the Port on behalf of

the people of California, promotes a balance of maritime-related commerce, fishing, recreational, industrial and
commercial dctivities and natural resource protection.

The City is governed by a Board of Supervisors elected from eleven districts to serve four-year terms, and a Mayor
who serves as chief executive officer, elected citywide to a four-year term. Gavin Newsom has served as the Mayor
. of the City since 2004. The City's fiscal year 2009-10 adopted budget includes $6.6 billion of expenditures and
reserves, of which $3.1 billion was allocated to the General Fund of the City and $3.5 billion was allocated to all
other funds, including enterprise fund departments, such as the San Francisco International Airport, San Francisco
Municipal Transportation Authority, and the San Francisco Public Utilities Commission. The City employs
approximately 31,000 full-time-equivalent employees. Fiscal year 2009-10 total assessed valuation of taxable
property in the City is approximately $157.6 bilifon.

More detailed information about the City’s governance, organization and finances may be found in APPENDIX A:
“CITY AND COUNTY OF SAN FRANCISCO—ORGANIZATION AND FINANCES” and in APPENDIX B:
“COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE CITY AND COUNTY OF SAN FRANCISCO
FOR THE FISCAL YEAR ENDED JUNE 30, 2009.”

THE BONDS
Authority for Issuance; Purposes

The Bonds are issued under the Government Code of the State and the Charter of the City (the “Charter”). The City
authorized the issuance of the Series 2010A. Bonds by its Resolution No. 528-08, adopted by the Board of
Supervisors of the City on December 16, 2008, and duly approved by the Mayor of the City on December 19, 2008,
and by its Resolution No. ____, adopted by the Board of Supervisors on January 26, 2010, and duly approved by the
Mayor on , 2010 (the “2010A Resolution”). The City authorized the issvance of the Series 2010B
Bonds by its Resolution No. 343-08, adopted by the Board of Supervisors on July 29, 2008, and duly approved by
the Mayor on August 5, 2008, and by its Resolution No. , adopted by the Board of Supervisors on January 26,
2010, and duly approved by the Mayor on , 2010 (the “2010B Resolution”, and together with the
- 2010A Resolution, the “Resolutions™). . o

The Series 20104 Bonds. The Series 2010A Bonds constitute the second series of bonds to be issued from an
ageregate authorized amount of $887,400,000 of City and County of San Francisco General Obligation Bonds (San
Francisco General Hospital Improvement Bonds, 2008), duly approved by at least two-thirds of the voters voting on
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-“Proposition A” at an election held on November 4, 2008, to provide funds to finance the building or rebuilding and
improving the earthquake safety of the San Francisco General Hospital and Trauma Center (the “Hospital”) and to
pay related costs necessary or convenient for these purposes. The City previously issued $131,650,000 of the bonds
authorized by said proposition on March 18, 2009.

The Series 20108 Bonds. The Series 2010B Bonds constitute the second series of bonds to be issued from an
aggregate authorized amount of $185,000,000 of City and County of San Francisco General Obligation Bonds
(Clean and Safe Neighborhood Parks Bonds, 2008), duly approved by at least two-thirds of the voters voting on
“Proposition A” at an election held on February 5, 2008, te provide funds to finance the construction, reconstruction,
purchase, and/or improvement of park and recreation facilities under the jurisdiction of the Recreation and Park
Commission or the Port Commission, and all other structures, improvements and related costs necessary or
convenient for the foregoing purposes: The bond proposition allocates $151.32 million of the approved bonds t¢ be
used for Recreation and Park Department projecis, and $33.50 million for projects of the Port Commission. These
projects consist of capital improvements to recreation buildings, playgrounds, athletic fields and courts, waterfront
parks, restrooms, landscaped areas, trails, and urban forest improvements and a matching grant program for
community-based projects. The City previously issued $42,520,000 of the bonds authorized by said proposition on
August 28, 2008. . ' s '

In accordance with the Administrative Code of the City, each proposition also provides that, to the extent permitted
by taw, 0.1% of the gross proceeds of all proposed bonds, including the Bonds, be deposited by the Controller and
used to fund the costs of the City’s independent citizens’ general obligation bond oversight committee. The
committee was created by the Administrative Code and is appointed by the Board of Supervisors of the City to
inform the public concerning the expenditure of general obligation bond proceeds in accordance with the voter
authorization.

Form and Registration

The Bonds are issued in the principal amounts set forth on the cover hereof, in the denomination of $5,000 each or
any integral multiple thereof, and wiil be dated their date of delivery. The Bonds are issued in fully registered form,
without coupons. The Bonds will be initially registered in the name of Cede & Co. as registered owner and nominee
for The Depository Trust Company (“DTC”), New York, New York, which is required to remit payments of
principal and interest to the DTC Participants for subsequent disbursement fo the beneficial owners of the Bonds.
See APPENDIX E: “DTC AND THE BOOK~-ENTRY ONLY SYSTEM.”

Payment of Interest and Principal

The City Treasurer is acting as paying agent and registrar with respect to the Bonds. Interest on the Bonds is
payable on each June 15 and December 15 to maturity or prior redemption, commencing June 15, 2010, at the
interest rates shown on the cover hereof. Interest is caleufated on the basis of a 360-day year comprising twelve
30-day months. The interest on the Bonds shali be payable in lawful money of the United States fo the person
whose name appears on the Bond registration books of the City Treasurer as the owner thereof as of the close of
business on the last day of the month immediately preceding an interest payment date (the “Record Date”), whether
or not such day is 2 business day. Each Bond authenticated on or before May 31, 2010, will bear interest from the
daie of delivery. Every other Bond shail bear interest from the interest payment date next preceding its date of
authentication unless it is authenticated as of a day during the period from the Record Date next preceding any
interest payment date to the interest payment date, inclusive, in which event it shall bear interest from such interest
payment date.

The Bonds will mature on the dates shown on the cover page hereof, and are subject to optional and mandatory
redemption prior to their respective stated maturity dates as provided herein. See “Redemption” below. The
principal of the Bonds shall be payable in lawful money of the United States to the owner thereof upon the surrender
thereof at maturity or earlier redemption at the office of the City Treasurer.

The registered owner of an aggregate principal amount of at least $1,000,000 of the Series 2010A Bonds or
Series 20108 Bonds may submit a written request to the City Treasurer on or before a Record Date for payment of
interest on the succeeding interest payment date and thereafter by wire transfer to a commerciai bank located within
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the United States of America. For so long as the Bonds are held in book-entry form by a securities depository
selected by the City, payment may be made to the registered owner of the Bonds designated by such securities
depository by wire transfer of immediately available funds. '

Redemption
Optional Redemption

The Series 2010 Bonds maturing on or before June 135, 20__ will not be subject to optional redemption prior to
their respective stated maturities. Series 2010__ Bonds maturing on and after June 15, 20__ are subject to
redemption prior to their respective stated maturities at the option of the City, from any source of available funds, as
a whole or in part on any date on or after June 15, 20__, at a price equal to the principal amount of the Series 2010__
Bonds redeemed, together with accrued interest to the date of redemption (the “Redemption Date”), without
premium. '

Mandatory Redemption

The Series 2010 Bonds maturing on June 15, 20, (the “Term Bonds”) are also subject to redemption prior to
their respective stated maturity dates, in part, by lot, from mandatory sinking fund payments, on each June 15, as
shown in the table below, at a redemption price equal to the principal amount thereof plus accrued interest thereon to
the Redemption Date, without premium,

Mandatory Sinking Fund
Redemption Date Sinking Fund Payment
(June 15) Principal Amount

* Maturity

In lieu of any such mandatory redemption of Term Bonds, at any time prior to the selection of Term Bonds for
redemption, the City may apply amounts on deposit for the mandatory sinking fund payments to the purchase of
Bonds subject to such mandatory sinking fund redemption at public or private sale, as and when and at such prices
hot in excess of the principal amount thereof (including sales commission and other charges, but excluding accrued
interest) as the City may determine.

Selection of Bonds for Redemption

Whenever less than all the outstanding Series 2010A. Bonds or Series 2010B Bonds are called for redempti'on on any
one date, the City Treasurer will select the maturities of Bonds to be redeemed in the sole discretion of the City
Treasurer, and whenever less than all the outstanding Series 2010A Bonds or Series 2010B Bonds maturing on any
one date are called for redemption on any date, the City Treasurer will select the Bonds or portions thereof by fot, in

any manner which the City Treasurer deems fair. Bonds may be redeemed in denominations of $5,000 or any
integral multiple thereof.

Optional Prepuayment of 20100720100 Bonds at Make-Whole Prepayment Price
[terms to come] .
Extraordinary Optional Prepayment of 2010C/20100 Bonds

[ferms to come]
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Selection of 2010C72010D Bonds for Redemption
{terms to come]
Notice of Redemption

The City Treasurer will mail, or cause to be mailed, notice of any redemption of the Bonds, postage prepaid, to the
respective registered owners thereof at the addresses appearing on the Bond registration books not less than 30 days
and not more than 60 days prior to the Redemption Date. Notice of redemption alse shall be given, or caused to be
given, by the City Treasurer, by (i)registered or certifiecd mail, postage prepaid, (if) confirmed facsimile
transmission or (ifi) overnight delivery service, o (a) all organizations registered with the Securities and Exchange
Commission as securities depositories and (b} such other services or organizations as may be required in accordance
with the Continuing Disclosure Certificate. See “CONTINUING DISCLOSURE” herein.

Each notice of redemption shall (a) state the Redemption Date; (b) state the redemption price; (c) state the maturity *
dates of the Bonds called for redemption, and, if less than all of any such maturity is called for redemption, the
distinctive numbers of the Bonds of such maturity to be redeemed, and in the case of a Bond redeemed in part only,
the respective portions of-the principal amount thereof to be redeemed; (d) state the CUSIP number, if any,, of each
Rond to be redeemed; () require that such Bonds be surrendered by the owners at the office of the City Treasurer or
his or her agent; and (f) give notice that interest on such Bonds will cease to accrue after the designated Redemption
Date. Any notice of redempiion may be conditioned on the receipt of funds or any other event specified in the
notice.

The actual receipt by the owner of any Bond of such notice of redemption will not be a condition precedent to
redemption of such Bond, and failure to receive such notice, or any defect in such notice, will not affect the validity
of the proceedings for the redemption of such Bond or the cessation of the accrual of interest on such Bond on the
Redemption Date.

Effect of Notice of Redemption

When notice of optional redemption has been given as described above, and when the amount necessary for the
redemption of the Bonds called for redemption (principal, premium, if any and accrued interest to the Redemption
Date) is set aside for that purpose in the redemption account for the Series 2010A Bonds established under the
2010A Resolution (the “Series 2010A Redemption Account” ar the redemption account for the Series 2010B Bonds
established under the 2010B Resolution (the “Serfes 2010B Redemption Account”, the Bonds designated for
redemption shall become due and payable on the Redemption Date, and upon presentation and surrender of said
Bonds at the place specified in the notice of redemption, those Bonds shall be redeemed and paid at said redemption
price out of the Series 2610A Redemption Account for the Series 2010A Bonds and out of the Series 2010B
Redemption Account for the Series 20108 Bonds. No interest wiil accrue on such Bonds called for redemption after
the Redemption Date and the registered owners of such Bonds shall look for payment of such Bonds only to the
Series 2010A Redemption Account for the Series 2010A Bonds and to the Series 2010B Redemption Account for
the Series 2610B Bonds. ' All Bonds redeemed shall be canceled forthwith by the City Treasurer and shail not be
reissued. Moneys held in the Sevies 2010A Redemption Account and the Series 2010A Redemption Account shall
be invested by the City Treasurer pursuant to the City’s policies and guidelines for investment of moneys in the
General Fund of the City. See APPENDIX C: “CITY AND COUNTY OF SAN FRANCISCO, OFFICE OF THE
TREASURER—INVESTMENT POLICY.”

Conditional Notice; Right lo Rescind Notice of Optional Redemplion

The City may rescind any optional redemption and notice thereof for any reason on any date prior to the Redemption
Date by causing written notice of the rescission to be given to the owners of the Bonds so called for redemption,
Any optional redemption and notice thereof shall be rescinded if for any reason on the Redemption Date funds are
not or will not be available in the Series 20i0A Redemption Account for the Series 20i0A Bonds or the
Series 2010B Redemption Account for the Series 2010B Bonds in an amount sufficient to pay in full on said date
the principal of, interest, and any premium due on the Bonds called for redemption. Notice of rescission of
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redemption wili be given in the same mananer in which notice of redemption was originatly given. The actual receipt
by the owner of any Bond of nrotice of such rescission will not be a condition precedent to rescission, and failure to
receive such notice or any defect in such notice will not affect the validity of the rescission.

Defeasance

Payment of a}l or any portion of the Bonds may be provided for prior to such Bonds’ respective stated maturities by
irrevocably depositing with the City Treasurer (or any commercial bank or trust company designated by the City
Treasurer to act as escrow agent with respect thereto): (a) an amount of cash equal to the principal amount of all of
such Bonds or a portion thereof, and all unpaid interest thereon to maturity, except that in the case of Bonds which
are to be redeemed prior to such Bonds® respective stated maturities and in respect of which notice of such
redemption shall have been given as described above or an irevocable election to give such notice shall have been
made by the City, the amount to be deposited shali be the principal amount thereof, all unpaid interest thereon fo the
Redemption Date, and premium, if any, due on such Redemption Date; or (b) Defeasance Securities (as defined
below) not subject to call, except as described in the definition below, maturing and paying interest at such times
and in such amounts, together with interest earnings and cash, if required, as will, without reinvestment, as certified
by an independent certified public accountant, be fully sufﬁcxent to pay the prmcxpal and all unpaid interest to
maturity, or to the Redemption Date, as the case may be, and any premium due on the Bonds to be paid or
redeemed, as such principal and interest come due; provided, that, in the case of the Bonds which are to be redeemed
prior to maturity, notice of such redemption shall be given as described above or an irrevocable election to give such
notice shall have been made by the Cily; then, ail obligations of the City with respect to said outstanding Bonds shall
cease and terminate, except only the obiigation of the City 1o pay or cause to be paid from the funds deposited as
described in this paragraph, to the owners of said Bonds all sums due with respect thereto, and the tax covenant
obligations of the City with respect to such Bonds; provided, that the City shall have recewecl an opinion of
nationally recognized bond counsel that provision for the payment of said Bonds has been made as required by the
authorizing Resolution for such Bonds,

As used in this section, the following terms have the meanings given below:

“Defeasance Securities” means any of the following which at the time are legal investments under the laws of the
State of California for the moneys proposed to be invested therein: (1) United States Obligations (as defined below);
and (2} Pre-refunded fixed interest rate municipal obligations meeting the following conditions: (a) the municipal
obligations are not subject to redemption prior to maturity, or the frustee has been given irrevocable instructions
concerning their calling and redemption and the issuer has covenanted not to redeem such obligations other than as
set forth in such instructions; (b) the municipal obligations are secured by cash and/or United States Obligations (as
defined below); (¢) the prmctpai of and interest on the United States Obligations (plus any cash in the escrow fund,
the Series 2010A Redemption Account for the Series 2010A Bonds, or the Series 20108 Redemption Account for
the Series 20108 Bonds) are suffi cient to meet the liabilities of the municipal obligations; (d) the United States
Obligations serving as security for the municipal obligations are held by the City Treasurer, or if appointed by the
City Treasurer pursuant to the authorizing resolution for the Bonds, an escrow agent or trustee; (g) the United States
Obligations are not available to satisfy any other claims, including those against the trustee or escrow agent; and
(f) the municipal obligations are rated, at the time of original deposit to the escrow fund, in the highest ratings
category by any two Ratings Agencies (as defined below).

“United States Obligations” means (i) direct and Uenera§ obligations of the United States of Ameérica, or obligations
that are unconditionaily guaranteed as to prsncnpa§ and interest by the United States of America, including without
limitation, the interest component of Resolution Funding Corporation (REFCORP) bonds that have been stripped by
request to the Federal Reserve Bank of New York in book-entry form, or (i} any security issued by an agency or
instrumentiality of the United States of America that is selected by the Director of Public Finance that results in the
‘escrow fund being rated in the highest ratings category by any two Ratings Agencies (as defined below) at the time
of the initiaj deposit to the escrow fund and upon any substitution or subsequent deposit to the escrow fund. '

“Rating Agenci'es” means Moody’s Investors Service, Inc., Fitch Ratings, and Standard and Poor’s Rating Services,
a division of The McGraw-Hill Companies, Inc., or any other nationally-recognized bond rating agency that is the
successor to any of the foregoing rating agencies or that is otherwise established after the date hereof.
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SOURCES AND USES OF FUNDS
The following are the sources and estimated uses of funds in connection with the Bonds:

Sources Series 2010A Series 2010B
Principal Amount of Series 2010A Bonds . b3 5
Principal Amount of Series 20108 Bonds
Original Issue Premium ‘

TOTAL SOURCES OF FUNDS ¥ b

Uses
Deposit to Series 2010A Project Account 3 3
Deposit to Series 2010B Project Account
Deposit to Series 2010A Bond Account
Deposit to Series 2010B Bond Account
Underwriter’s Discount
Costs of Issuance®
TOTAL USES OF FUNDS § 7 L

* Includes foes for services of raling agencies, Co-Financial Advisers, Co-Bond Counset,
Disclosure Counsel, costs of the City, printing, and dther miscelfancous costs associated
with the issuance of the Bonds.

Series 2010A Bond Proceeds

Any bid premium received upon the delivery of the Series 2010A Bonds, and all taxes collected for payment of the
Series 2010A Bonds, will be deposited into a special subaccount within the bond account created by the City for
payment of alf of the bonds approved on November 4, 2008 for the Hospital improvement project. The subaccount
was created by the 2010A Resolution specifically for payment of the Series 2010A Bonds, and is referred to therein
as the “Series 2010A Bond Account.”

All remaining proceeds of the sale of the Series 2010A Bonds are required to be deposited by the City Treasurer into
a special subaccount within the project account created by the City to hold proceeds of sale of all of the bonds
approved on November 4, 2008 for the Hospital improvement project, which proceeds are required to be applied
exclusively to the acquisition, construction or reconstruction of the Hospitai improvement project, and to pay costs
of issuance of such bonds. The subaccount was created by the 2010A Resolution specifically to hold the pi oceeds
of the Series 2010A Bonds, and is referred to therein as the “Series 2010A Project Account.”

Series 20108 Bond Proceeds

Any bid premium received upon the delivery of the Series 2010B Bonds, and all taxes collected for payment of the
Series 2010B Bonds, will be deposited into a special subaccount within the bond account created by the City for
payment of ali of the bonds approved on February 5, 2008 for park and recreation facilities improvements. The
subaccount was created by the 20108 Resolution specifically for payment of the Series 20108 Bonds, and is
referred to therein as the “Series 20108 Bond Account.”

All remaining proceeds of the sale of the Series 20108 Bonds are required to be deposited by the City Treasurer into
a special subaccount within the project account created by the City to held proceeds of sale of all of the bonds
approved on February 5, 2008, under the Clean and Safe Neighborhood Parks Bond measure, which proceeds are
required to be applied exclusively to finance the construction, reconstruction, purchase and/or improvement of park
and recreation facilities, and to pay costs of issuance of such bends. The subaccount was created by the
20108 Resolution specificatly to hold the proceeds of the Series 2Z010B Bonds, and is referred to thevein as the
“Series 20108 Project Account.”
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Under the Resolutions, the Series 2010A Bond Account, the Series 2010A Project Account, the Series 2010B Bond
Account, and the Series 20108 Project Account, may each be invested in any investment of the City in which
moneys in the General Fund of the City are invested. The City Treasurer may commingle any of the moneys held in
any such account with other City moneys, or deposit amounts credited to such accounts into a separate fund or funds
for investment purposes only. All interest earned on any such account will be retained in that account. See
APPENDIX C: “CITY AND COUNTY OF SAN FRANCISCQO, OFFICE OF THE TREASURER—INVESTMENT

POLICY "

A portion of the proceeds of the Bonds will be used to pay certain costs related to the issuance of the Bonds. Up to
0.1% of the proceeds are required to be appropriated to fund the Citizens” General Obligation Bond Oversight
Committee, created to oversee various general obligation bond programs’of the City.
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DEBT SERVICE SCHEDULES

Scheduled debt service payable with respect to the Series 2010A Bonds (assuming no optional redemption prior to
maturity) is as follows:

City and County of San Francisco
General Obligation Bonds _
(San Francisco General Hospital Improvement Bonds, 2008)
Series 2010A

Total Principal and
Pavment Date Principal Interest Interest Fiscal Year Total

June 15, 2010 $ ‘ 5 $ $
Dec. 15,2010
June 15,2011
Dec. 15, 2011
June 15, 2012
Dec. 15, 2012
June 15, 2013
Dec. 15, 2013
June 15, 2014
Dec. 15, 2014
Iune 15, 2015
Dec. 15, 2015
June 15,2016
Dec. 15, 2016
June 15,2017
Dec. 15, 2017
June 15,2018
Dec. 15, 2018
June 15, 2019
Dec, 15, 2019
June 15, 2020
Dec. 15, 2020
June 15, 2021
Dec. 15, 2021
June 15,2022
Dec. 15, 2022
June 15, 2023
Dec. 15, 2023
June 15,2024
Dec. 15, 2024
June 15, 2025
Dec. 15, 2025
June 15, 2026
Dec. 15, 2026
June 15, 2027
Dec. 15, 2027
June 15, 2028
Dec. 15, 2028
June 15, 2029
Dec. 15, 2029
June 15, 2030
Total $ $ 5 $
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Scheduled debt service payable with respect to the Series 2010B Bonds (assuining no optional redemption prior to
maturity) is as follows:

City and County of San Francisco
General Obligation Bonds
(Clean And Safe Neighborhood Parks Bonds, 2008)

Serics 20108
Total Principal and
Pavinent Date Principal Interest Interest Fiscal Year Total
June 15,2010 $ 3 ‘ $ $
Dec. 15,2610
June 15, 2011

Dec. 15,2011
June 15, 2012
Pec. 15,2012
June 15,2013
Dec. 13,2013
June 15,2014
Dec. 15,2014
June 15,2015
Dec. 15,2013
June 15,2016
Dec. 15,2016
June 15,2017
Dec. 15,2017
June 15,2018
Dee. 15,2018
June {5,2019
Dec. 15,2019
June 15, 2020
Dec. 15, 2020
June 15,2021 |
Dec. 15,2021
June 15, 2022
Dec. 15, 2022
June 15, 2023
Dec. 15, 2023
June 15, 2024
Dec. 15, 2024
June 15, 2025
Dec. 15, 2025
June 15, 2026
Dec. 15,2026
June 15, 2027
Dec. 15,2027
June 15, 2028
Dec. 15, 2028
June 15, 2029
Dec. 15, 2029
June 15, 2030
" Total b3 b3 5 b
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Total scheduled debt service (principai plus interest) payable with respect to all outstanding general obligation bonds
of the City, including the Bonds (assuming no optional redemption prior to maturity), is as follows:

City and County of San Francisco
General Oblipation Bonds
Total Debt Service Requirements
{principal plus interest)?”

Total Debt Service .

Fiscal Year Other Outstanding
Ending June 30 The Bonds Bonds Fiscal Year Total

2010 $ ‘$ $
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030

Totat 3 . $ ’ $

* Totals may appear inconsistent due to rounding of components.

SECURITY FOR.THE BONDS
General
The Board of Supervisors of the City has the power and is obligated, and under the Resolutions has covenanted, to
levy ad valorem taxes without limitation as to rate or amount upon all property subject to taxation by the City
(except certain property which is taxabie at limited rates) for the payment of the principal of and interest on the

Bonds when due.

At the option of the Board of Supervisors, other available funds of the City that are not restricted by law o specific
uses may be used to pay debt service on the Bonds.

Factors Affecting Property Tax Security for the Bonds

The annual property tax rate for repayment of the Bonds wili be based on the total assessed value of taxable property
in the City and the scheduled debt service on the Bonds in each year, less any other lawfully available funds apptied
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by the City for repayment of the Bonds. Fluctuations in the annual debt service on the Bonds, the assessed value of
taxable property in the City, and the availability of such other funds in any year, may cause the annual property tax
rate applicable to the Bonds to fluctuate. Issuance by the City of additional autherized bonds payable fro
ad valorem property taxes may cause the overall property tax rate to increase, ‘

‘The principal factors that may affect the City’s ability to levy and collect sufficient taxes to pay scheduled debt
service on the Bonds each vear are discussed in detail in APPENDIX A, as referred to below:

Total Assessed Value of Taxabie Property in the City: The greater the assessed value of taxable property in the City,
the lower the tax rate necessary to generate taxes sufficient to pay scheduled debt service on bonds. Total assessed
valuation of taxable property in the City in fiscal year 2009-10 is approximately §157.6 billion. See APPENDIX A,
Table A-6, “Assessed Valuation of Taxable Property,” and accompanying discussion of assessed valuation for fiscal
year 2009-10, - :

Natural and economic forces can affect the assessed value of taxable property in.the City. The City is located in a
seismically active region, and damage from an earthquake in or near the City could cause moderate to extensive or
total damage to taxable propeity. See “Seismic Risks,” below. Other natural or manmade disasters, such as flood,
fire, loxic dumping or acts of terrorism, could also cause a reduction in the assessed value of taxable property within
the City. Economic and market forces, such as a downturn in the Bay Area’s economy generally, can also affect
assessed values, particularly as these forces might reverberate in the residential housing and commercial property
markets. In addition, the total assessed value can be reduced through the reclassification of taxable property to a
class exempt from taxation, whether by ownership or use (such as exemptions for property owned by State and local
agencies and property used for qualified educational, hospital, charitable or religious purposes).

Concentration of Taxable Property Owrnership: The more property (by assessed value) owned by any single
taxpayer, the mare exposure of tax collections to weakness in that taxpayer’s financial situation and ability or
willingness to pay property taxes. In fiscal year 2009-10, no single taxpayer owned more than 0.57% of the total
taxable property in the City. See APPENDIX A, Table A-7, “Top 10 Principal Assessed Parcels.”

Property Tax Rates: One factor in the ability of taxpayers to pay additional taxes for general obligation bonds is the
cumulative rate of tax. The total tax rate per $100 of assessed value (including the basic countywide 1% rate
required by statute) is shown in APPENDIX A, Table A-6 for each of the last five years. Each year’s rate of
delinquency in tax payments is also shown.

Debt Burden on Owners of Taxable Property in the City: Another measure of the debt burden on local taxpayers is
total debt as a percentage of taxable property value. Issuance of general obligation bonds by the City is limited
‘under Section 9.106 of the Charter to 3.00% of the assessed value of all taxable real and personal property located
within the City’s boundaries. For purposes of this provision of the Charter, the City calculates its debt limit on' the
basis of total assessed valuation net of non-reimbursable and homeowner exemptions. On this basis, the City’s gross
general obligation debt limit for fiscal year 2009-10 is approximately $4.54 billion, based on a net assessed
valuation of approximately $i51.31 billion. As of June 30, 2009, the City had outstanding approximately
$1.165 billion in aggregate principal amount of general obligation bonds, which equals approximateiy 0.77% of the
net assessed valuation for fiscal year 2009-10. See APPENDIX A, Table A-25, “Statement of Direct and
Overlapping Debt and Long-Term Obligations,”. Table A-2], “Direct Tax Supported Debt Service,” and the
accompanying discussion. :

Additional Debt; Authorized but Unissued Bonds: Issuance of additional authorized bonds can cause the overall
property tax rate to increase. As of June 30, 2009, the City had voter approval to issue up to $1.20 billion in
aggregate principal amount of new bonds payable from ad valorem property taxes, including the Bonds. See
APPENDIX A: “CITY AND COUNTY OF SAN FRANCISCO-ORGANIZATION AND FINANCES-General
Obligation Bonds Autherized but Unissued,” and Table A-22, “General Obligation Bonds.” In addition, the City
expects that it will propose further bond measures to the voters from time to time to help meet its capital needs,
quantified in the most recent ten-year Capital Plan at $17.4 bitlion. See APPENDIX A: “CITY AND COUNTY OF
SAN FRANCISCO-ORGANIZATION AND FINANCES—Capital Plan.” .
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Secismic Risks

The City is located in a seismically active region. Active earthquake faults underlie both the City and the
surrcunding Bay Area, including the San Andreas Fault, which passes about 3 miles to the southeast of the City’s
border, and the Hayward Fauilf, which runs under Qakland, Berkeley and other cities on the east side of San
Francisco Bay, about 10 miles away. Significant recent seismic events include the 1989 Loma Prieta earthquake,
centered about 60 miles south of the City, which registered 6.9 on the Richter scale of earthquake intensity. That
earthquake caused fires, building collapses, and structural damage to buildings and highways in the City and
environs. The San Francisco-QOakland Bay Bridge, the only east-west vehicle access into the City, was closed for a
month for repairs, and several highways in the City were permanently closed and eventually removed.

In April 2008, the Working Group on California Earthquake Probabilities (a collaborative effort of the U.S.
Geological Survey (U.5.(G.S.), the California Geological Society, and the Southern California Earthquake Center)
reported that there is a 63% chance that one or more quakes of about magnitude 6.7 or larger will oceur in the San
Francisco Bay Area before the year 2038. Such earthquakes may be very destructive. For example, the U.5.G.S,
predicts a magnitude 7 earthquake occurring today on the Hayward Fault would likely cause hundreds of deaths and
almost $100 billion of damage. In additior to the potential damage to City-owned buildings and facilities (on which
the City does not generally carry earthquake insurance), due to the importance of San Francisco as a tourist
destination and regional hub of commercial, retail and entertainmnent activity, a major earthquake anywhere in the
Bay Area may cause significant temporary and possibly longer-term harm to the City’s economy, tax receipts, and
residential and business real property values.

RECENT DEVELOPMENTS

The information contained in APPENDIX A: “CITY AND COUNTY OF SAN FRANCISCO-ORGANIZATION
AND FINANCES” was prepared by the City for inclusion in official statements relating to bonds of the City and
updated as of February __, 2010. The following information supplements and amends the information set forth in
Appendix A as of the date of this Official Statement. Investors are advised to carefully consider the information
presented below, together with other information presented in this Official Statement, in order to make an informed
investrment decision. -

[To come, as needed]

TAX MATTERS
[to be updated by Co-Bond Counsel]
Opinion of Co-Bond Counsel

In the opinion of Goodwin Procter LLP and Lofton & Jennings, Co-Bond Counsel to the City {collectively, “Co-
Bond Counsel™), under existing statutes and court decisions and assuming continuing compiiance with certain tax
covenants described herein, (i) interest on the Bonds is not included in gross income for Federal income tax
purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), and (ii} interest
on the Bonds is not treated as a preference item in calculating the alternative minimum tax applicable to individuals
and corporations; such interest, however, is includable in the adjusted current earnings of certain corporations for
purposes of calculating the alternative minimum tax imposed on such corporations by the Code. In rendering their
respective opinions, Co-Bond Counsel have relied on certain representations, certifications of fact, and statements of
reasonable expectations made by the City in connection with the Bonds, and Co-Bonrd Counsel have assumed
compliance by the City with certain ongoing covenants to comply with applicable requirements of the Code to
assure the exclusion of interest on the Bonds from gross income under Section 103 of the Code.
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" In addition, in the opinion of Co-Bond Counsel, under existing statutes, interest on the Bonds is exempt from State
of California personal income taxes. See “Miscelianeous™ below for a discussion of certain litigation that may relate
to this State of California tax exemption.

Co-Bond Counsel express no opinion as to any other federal, state or local tax consequences arising with respect to
the Bonds or the ownership or disposition thereof. Co-Bond Counsel render their respective opinions under existing
* statutes and court decisions as of the issue date, and assume no obligation to update, revise or supplement their
respective opinions to reflect any action hereafter taken or not taken, or any facts or circumstances that may
hereafier come to their respective attention, or changes in law or in interpretations thereof that may hereafter occur,
or for any other reason.” Co-Bond Counsel express no opinion on the effect of any action hereafter taken or not
taken in reliance upon an opinion of other counsel on the exclusion from gross income for Federal income tax
purposes of interest on the Bonds, or under state or local tax law. :

Certain Ongoing Federal Tax Requirements and Covenants

The Code establishes certain ongoing requirements that must be met subsequent to the issuance and delivery of the
Ronds in order that interest on the Bonds be and remain excluded from gross income under Section 103 of the Code.
These requirements include, but are not limited to, requirements relating to use and expenditure of gross proceeds of
the Bonds, yield and other restrictions on investments of gross proceeds, and the arbitrage rebate requirement that
certain excess earnings on gross proceeds be rebated to the Federal government. Noncompliance with such
requirements may cause interest on the Bonds to become included in gross income for Federal income tax purposes
retroactive to their issue date, irrespective of the date on which such noncompliance occurs or is discovered. The
City has covenanted to comply with certain applicable requirements of the Code to assure the exclusion of interest
on the Bonds from gross income under Section 103 of the Cede.

Certain Collateral Federal Tax Consequences

The following is a brief discussion of certain collateral Federal income tax matters with respect to the Bonds. It
does not purport to address all aspects of Federal taxation that may be relevant to a particular owner of a Bond.
Prospective investors, particularly those who may be subject to special rules, are advised to consult their own tax
advisors regarding the Federal tax consequences of owning and disposing of the Bonds.

Prospective owners of the Bonds should be aware that the ownership of such obligations may result in collateral
Federal income tax consequences to various categories of persons, such as corporations (including S corporations
and foreign corporations), financial institutions, property and casualty and life insurance companies, individual
" recipients of Social Security and railroad retirement benefits, individuals otherwise eligible for the earned income
tax credit, and taxpayers deemed to have incurred or continued indebtedness to purchase or carry obligations the
interest on which is excluded from gross income for Federal income tax purposes. Interest on the Bonds may be
taken into account in determining the tax liability of foreign corporations subject to the branch profits tax imposed
by Section §84 of the Code.

Originai Issue Discount

“Original issue discount” (“OID™) is the excess of the sum of all amounts payable at the stated maturity of a Bond
(excluding certain “qualified stated interest” that is unconditionally payable at least annually at prescribed rates)
over the issue price of that maturity. In general, the “issue price” of a maturity means the first price at which a
substantial amount of the Bonds of that maturity was sold (excluding sales to bond houses, brokers, or similar
persons acting in the capacity as underwriters, placement agents, or wholesalers). In general, the issue price for each
maturity of Bonds is expected to be the initial public offering price set forth on the cover page of the Official
Statement. Co-Bond Counsel further are of the opinion that, for any Bonds having OID (a “Discount Bond™), O1D
that has accrued and is properly allocable to the owners of the Discount Bonds under Section 1288 of the Code is
excludable from gross income for Federal income tax purposes to the same extent as other interest on the Bonds.

In general, under Section 1288 of the Code, OID 6n a Discount Bond accrues under a constant yield méthod, based
on periodic compounding of interest over prescribed accrual periods using a compounding rate determined by
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reference to the yield on that Discount Bond. An owner’s adjusted basis in a Discount Bond is increased by accrued
01D for purposes of determining gain or loss on sale, exchange, or other disposition of such Bond. Accrued OID
may be taken into account as an increase in the amount of tax-exempt income received or deemed to have been
received for purposes of determining various other tax consequences of owning a Discount Bond even though there
will not be a corresponding cash payment.

Owners of Discount Bends should consult their own tax advisors with respect to the treatment of original issue
discount for Federal income tax purposes, including various special rules refating thereto, and the state and local tax
consequences of acquiring, holding, and disposing of Discount Bonds,

Bond Premium

In general, if an owner acquires a Bond for a purchase price (excluding accrued interest) or otherwise at 4 tax basis
that reflects a premium over the sum of ali amounts payable with respect to the Bond after the acquisition date
(excluding certain *qualified stated interest” that is unconditionally payable at least annually at prescribed rates),
that premium constituies “bond premium” on that Bond (a “Premium Bond™). In general, under Section 177 of the
Code, an owner of a Premium Bond must amortize the bond premium over the remaining term of the Premium
RBond, based on the owner’s yield over the remaining term of the Premium Bond determined based on constant yield
principles (in certain cases involving a Premium Bond callable prior to its stated maturity date, the amortization
period and yield may be required to be determined on the basis of an earlier call date that results in the lowest yield
on such bond). An owner of a Premium Bond must amortize the bond premium by offsetting the qualified stated
interest aliocable to each interest accrual period under the owner’s regular method of accounting against the bond
premium atiocable to that period. In the case of a tax-exempt Premium Bond, if the bond premium allocable to an
accrual period exceeds the qualified stated interest allocable to that accrual period, the excess is a nondeductible
loss. Under certain circumstances, the owner of a Premium Bond may realize a taxable gain upon disposition of the
Premium Bond even though it is sold or redeemed for an amount less than or equal to the owner’s original
acquisition cost. Owners of any Premium Bonds should consult their own tax advisors regarding the treatment of
bond premium for Federal incoine tax purposes, including various special rules relating thereto, and state and local
tax consequences, in connection with the acquisition, ownership, amortization of bond premium on, sale, exchange,
or other disposition of Premium Bonds.

Information Reporting and Baclup Withholding

Information reporting requirements apply to interest paid on tax-exempt obligations, including the Bonds. In
general, such requirements are satisfied if the interest recipient completes, and provides the payor with, a Form W-9,
“Request for Taxpayer Identification Numbeér and Certification”, or unless the recipient is one of a limited class of
exempt recipients, including corporations. A recipient not otherwise exempt from information reporting who fails to
satisfy the information reporting requirements will be subject to “backup withholding”, which means that the payor
is required to deduct and withhold a tax from the interest payment, calculated in the manner set forth in the Code.
For the foregoing purpose, a “payor” generally refers to the person or entity from whom a recipient receives its
payments of interest or who collects such payments on behalf of the recipient.

If an owner purchasing a Bond threugh a brokerage account has executed a Form W-9 in comnection with the
establishment of such account, as generally can be expected, no backup withholding should occur. In any event,
backup withholding does not affect the excludability of the interest on the Bonds from gross income for Federal
income tax purposes. Any amounts withheld pursuant to backup withholding -would be allowed as a refund or a
credit against the owner’s Federal income tax once the required information is furnished to the Internal Revenue
Service.

Miscelianeous
Tax legislation, administrative actions taken by tax authorities, and court decisions, whether at the federal or state

level, may adversely affect the tax-exempt status of interest on the Bonds under federal or state law and could affeet
the market price or marketability of the Bonds.
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Prospective purchasers should be aware that the United States Supreme Court has agreed to review and has heard
oral arguments in Davis v. Dep't. of Revenue of the Finance and Admin. Cabinet, 197 S.W. 3d 557 (Ky. App. 2006),
cert. granted 2007 U.S. LEXIS 5914 (May 21, 2007), a decision of a Kentucky appellate court, which held that
provisions of Kentucky tax law that provided more favorable income tax treatment for holders of bonds issued by
Kentucky municipal bond issuers than for holders of non-Kentucky municipal bonds violated the Commerce Clause
of the United States Constitution. California statutes provide more favorable California income tax treatment for
holders of bonds issued by the State of California and its political subdivisions, including the Bonds, than for bonds
issued by other states and their political subdivisions. If the United States Supreme Court were to affirm the holding
of the Kentucky appellate court, subsequent California judicial decisions or legislation designed to ensure the
constitutionality of California tax law could, among other alternatives, adversely affect the Califoria tax exemption
of outstanding bonds, including the Bonds, to the extent constitutionally permissible, or result in the exemption from
Caiifornia income tax of interest on certain bonds issued by other states and their political subdivisions, either of
which actions could affect the market price or marketability of the Bonds. Prospective purchasers of the Bonds
should consult their own tax advisers regarding the foregoing matters.

OTHER LEGAL MATTERS

The validity of the Bonds and certain other legal matters are subject to the approving opinions of Goodwin
Procter LLP, Los Angeles, California, and Lofton & Jennings, San Francisco, California, Co-Bond Counsel.
Complete copies of the proposed forms of Co-Bond Counsel opinion for each series. of Bonds are contained in
APPENDIX F hereto, and will be made available to the initial purchasers of the Bonds at the time of the original
delivery of the Bonds. Co-Bond Counsel undertake no responsibility for the accuracy, completeness or fairness of
this Official Statement. Certain legal matters will be passed upon for the City by the City Attormey and by Orrick,
Herrington & Sutcliffe LLP, San Francisco, California, Disclosure Counsel.

Orrick, Herrington & Sutcliffe LiP has served as disclosure counsel to the City and in such capacity has advised the
City with respect to applicable securities laws and participated with responsible City officials and staff in
conferences and meetings where information contained in this Official Statement was reviewed for accuracy and
completeness. Disclosure Counsel is not responsible for the accuracy or completeness of the statements or
information presented in this Official Statement and has not undertaken to independently verify any of such
statements or information. Rather, the City is solely responsible for the accuracy and completeness of the statements
and information contained in this Official Statement. Upon the delivery of the Bonds, Disclosure Counsel will
deliver a letter to the City which advises the City, subject to the assumptions, exclusions, qualifications and
limitations set forth therein, that no facts came to attention of the attorneys at such firm rendering legal services in
connection with such firm’s role as disclosure counsel which caused them to believe that this Official Statement as
of its date and as of the date of delivery of the Bends contained or contains any untrue statement of a material fact or
omitted or omits to state any material fact necessary to make the stateinents therein, in light of the circumstances
under which they were made, not misleading. No purchaser or holder of the Bonds, or other person or party other
than the City, will be entitled to or may rely on such letter or Orrick, Herrington & Sutcliffe LLP's having acted in
the role of disclosure counsel to the City. : ’

PROFESSIONALS INVOLVED IN THE OFFERING

Public Financial Management, Inc., San Francisco, California, and Backstrom McCarley Berry & Co., LLC, San
Francisco, California, have served as Co-Financial Advisors to the City with respect to the sale of the Bonds. The
Co-Financial Advisors have assisted the City in the review of this Official Statement and in other matters relating to
the planning, structuring, and sale of the Bonds. The Co-Financial Advisors have not independently verified any of
the data contained herein nor conducted a detailed investigation of the affairs of the City to determine the accuracy
or completeness of this Official Statement and assume no responsibility for the accuracy or completeness of any of
the information contained herein. The Co-Financial Advisors, Co-Bond Counsel and Disclosure Counsel will all
receive compensation from the City for services rendered in connection with each series of Bonds contingent upon
the sale and delivery of such series of Bonds. The City Treasurer is acting as paying agent and registrar with respect
to the Bonds.
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ABSENCE OF LITIGATION

No litigation is pending or threatened concerning the validity of the Bonds, the ability of the City to levy the
ad valorem tax required to pay debt service on the Bonds, the corporate existence of the City, or the entitlement to
their respective offices of the officers of the City who will execute and deliver the Bonds and other documents and
certificates in connection therewith., The City will furnish to the initial purchasers of the Bonds a certificate of the
City as to the foregoing as of the time of the original detivery of the Bonds.

CONTINUING DISCLOSURE

The City has covenanted for the benefit of the holders and beneficial owners of the Bonds 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 City’s fiscal year (which currently ends on June 30), commencing with the report for fiscal year 2009-10,
which is due not later than March 27, 2011, and to provide notices of the oceurrence of certain enumerated events, if
material. The Annual Report will be filed by the City with the Municipal Securities Rulemaking Board (“MSRE™).
The notices of material events wili be filed by the City with the MSREB. The specific nature of the information to be
contained in the Annual Report or the notices of material events is summarized in APPENDIX Iv “FORM OF
CONTINUING DISCLOSURE CERTIFICATE.” These covenants have been made in order to assist the
Underwriters of the Bonds in complying with Securities and Exchange Commission Rule 15c¢2-12(b)(5) (the
“Rule”). The City has never failed to comply in all material respects with any previous undertakings with regard to
the Rule to provide annuvai reports or notices of material events.

The City may, from time to time, but is not obligated to, post its Comprehensive Annual Financial Report and other
financial information on the City Controller’s web site at www.sfgov.org/controller.

RATINGS

Moody’s Investors Service, Inc. (“Moody’s™), Standard & Poor's Ratings Services (“S&P™), and Fitch Ratings
{“Fiteh™), have assigned municipal bond ratings of “__” “__," and “__" respectively, to the Bonds. Certain
information not included in this Official Statement was supplied by the City to the rating agencies to be considered
in evaluating the Bonds, The ratings reflect only the views of each rating agency, and any explanation of the
significance of any rating may be obtained only from the respective credit rating agencies: Moody’s, at
www.moodys.com; S&P, at www.sandp.com; and Fitch, at www.fitchratings.com. Investors are advised to read the
entire Official Statement fo obtain information essential to the making of an informed investment decision. No
assurance can be given that any rating issued by a rating agency will be retained for any given period of time or that
the same will not be revised or withdrawn entirely by such rating agency, if in its judgment circumstances so
warrant. Any such revision or withdrawal of the ratings obtained may have an’adverse effect on the market price of
the Bonds. The City undertakes no responsibility to oppose any such downward revision, suspension or withdrawatl.

SALE OF THE BONDS

Sale of the Series 2010A Bonds

The Series 2010A Bonds were sold at competitive bid on , 2010, The Series 2010A Bonds were
awarded to (the *2010A Purchaser™), who submitted the lowest true interest cost
bid, at a purchase price of § . Under the terms of its bid, the 2010A Purchaser will be obligated

to purchase all of the Series 2010A Bonds if any are purchased, the obligation to make such purchase being subject
to the approval of certain legal matters by Co-Bond Counsel, and certain other conditions to be satisfied by the City.

The 2010A Purchaser has certified the reoffering prices or yields for the Series 2010A Bonds set forth on the cover
of this Official Statement, and the City takes no responsibility for the accuracy of those prices or yields. Based on

the reoffering prices, the original issue premium on the reoffering of the Series 2010A Bonds is § o,
and the 2010A Purchaser’s gross compensation {or “spread™) is § . The 2010A Purchaser may
OHS West:260785990.2 17
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offer and sell Series 2010A Bonds to certain dealers and others at prices lower than the offering prices stated on the
cover page. The offering prices may be changed from time to time by the 2010A Purchaser.

Sale of the Series 20108 Bonds

The Series 206]10B Bonds were sold at competitive bid on ) , 2010. The Series 2010B Bonds were
awarded to (the “2010B Purchaser”), who submitted the lowest true interest cost
bid, at a purchase price of § . Under the terms of its bid, the 20108 Purchaser will be obligated

to purchase all of the Series 20108 Bonds if any are purchased, the obligation to make such purchase being subject
to the approval of certain legal matters by Co-Bond Counsel, and certain other conditions to be satisfied by the City.

The 2010B Purchaser has certified the reoffering prices or yields for the Series 2010B Bonds set forth on the cover
of this Official Statement, and the City takes no responsibility for the accuracy of those prices or yields. Based on
the reoffering prices, the original issue premium on the reoffering of the Series 20108 Bonds is § s
-and the 20108 Purchaser’s gross compensation {or “spread”) is § . The 2010B Purchaser may
offer and sell Series 20108 Bonds to certain dealers and others at prices fower than the offering prices stated on the
cover page. The offering prices may be changed from time to time by the 20108 Purchaser.

MISCELLANEOUS

Any statements in this Official Statement involving matters of opinion, whether or not expressly so stated, are
intended as such and not as representations of fact. This Official Statement is not to be construed as 2 contract or
agreement between the City and the initial purchasers or owners and beneficial owners of any of the Bonds.

The preparation and distribution of this Official Statement have been duly authorized by the Board of Supervisors of
the City.

CITY AND COUNTY OF SAN FRANCISCO

By:

Controller
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APPENDIX A

CITY AND COUNTY OF SAN FRANCISCO
ORGANIZATION AND FINANCES

[to come from City]
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APPENDIX B

COMPREHENSIVE ANNUAL FINANCIAL REPORT,

OF THE CITY AND COUNTY OF SAN FRANCISCO
FOR THE FISCAL YEAR ENDED JUNE 30, 2009

fto come from City]

+  The Comprehensive Annual Financial Réport may be viewad online or downloaded from the City Controller’s website al

hitp:/fwww.sfgov.org/econtrolier
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APPENDIX C

CITY AND COUNTY OF SAN FRANCISCO
OFFICE OF THE TREASURER
INVESTMENT POLICY

fto come from City]
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APPENDIX D
FORM OF CONTINUING DISCLOSURE CERTIFICATE

City and County of San Francisco General Obligation Bonds
Series 2010

This Continving Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by the City
and County of San Francisco (the “City™) in connection with the issuance of the bonds captioned above (the
“Bonds™). The Bonds are issued pursuant to Resolution No. adopted by the Board of Supervisors of the
City on January 26, 2010, and duly approved by the Mayor of the City on , 2010 {the “Resolution™).
The City covenants and agrees as follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed
and delivered by the City for the benefit of the Holders and Beneficial Owners of the Bonds and in order to assist the
Participating Underwriters in complying with Securities and Exchange Commission Rule 15¢2-12(b)(5).

SECTION 2.  Definitions. The following capitalized terrs shall have the fo[fow?ng meanings:

“Annual Report” shall mean any Annual Report provided by the City pursuant to, and as described in,
Sections 3 and 4 of this Disclosure Certificate.

“Beneficial Owner” shall mean any person which: (a) has or shares the power, directly or indirectly, to
make investment decisions concerning ownership of any Bonds (including persons holding Bonds through
nominees, depositorics or other intermediaries) including, but not limited to, the power to vote or consent with
respect to any Bornids or to dispose of ownership of any Bonds; or (b) is treated as the. owner of any Bonds for federal
H1CoMe 1ax pUrposes.

“Dissemination Agent” shall mean the City, acting in its capacity as Dissemination Agent under this
Disclosure Certificate, or any successor Dissemination Agent designated in writing by the City and which has filed
with the City a written acceptance of such designation.

“Holder” shail mean either the registered owners of the Bonds, or, if the Bonds are registered in the name
of The Depository Trust Company or another recognized depository, any applicabie participant in such depository
system. ‘

“Listed Events” shall mean any of the events listed in'Section 5(2) of this Disclosure Certificate.

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated or
authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule, Effectjve July 1,
2009 and until otherwise designated by the MSRB or the Securities and Exchange Commission, filings with the
MSRB are to be made through the Electronic Municipal Market Access (EMMA) website of the MSRB currently
located at hup. /femma.msrb.org. '

“Participating Underwriter” shall mean any of the original underwriters or purchasers of the Bonds required
to comply with the Rule in connection with offering of the Bonds.

“Rule” shail mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time to time.

SECTIGN3.  Provision of Annual Reports.
(a) The City shali, or shail cause the Dissemination Agent to, not later than 270 days after the

end of the City’s fiscal year (which is June 30), commencing with the report for the 2009-10 Fiscal Year
(which is due not later than March 27, 2011), provide to the MSRB an Annual Report which is consistent
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with the requirements of Section 4 of this Disclosure Certificate. If the Dissemination Agent is not the
City, the City shall provide the Annual Report to the Disseminationr Agent not later than 15 days prior to
said date. The Annual Report must be submitted in electronic format and accompanied by such identifying
information as is prescribed by the MSRB, and may cross-reference other information as provided in
Section 4 of this Disclosure Certificate; provided, that if the avdited financial statements of the City are not
available by the date required above for the filing of the Annual Report, the City shall submit unaudited
financial statements and submit the audited financial statements as soon as they are available. if the City’s
Fiscal Year changes, it shall give notice of such change in the same manner as for a Listed Event under
Section 5(c). ' :

{b) If the City is unable to provide to the MSRB an Annual Report by the date required in
subsection (a), the City shall send a notice o the MSRB in substantially the form attached as Exhibit A,

{c) The Dissemination Agent shall (if the Dissemination Agent is other than the City), file a
report with the City certifying the date that the Annual Report was provided to the MSRB pursant (o this
Disclosure Certificate.

SECTION 4. Content of Annual Reports. The City’s Annual Report shali contain or incorporate by
reference the following information, as required by the Rule:

- (&) the audited general purpose financial statements of the City prepared in accordance with
generally accepted accounting principles applicable to govermmental entities;

{b) a summary of budgeted general fund revenues and appropriations;

{c} a summary of the assessed valuation of taxable property in the City;

{d) a summary of the ad valorem property tax levy and delinquency rate;

(e) a schedule of aggregate annual debt service on tax-supported indebtedness of the City;
and

(f) summary of outstanding and authorized but unissued tax-supported indebtedness of the
City.

‘Any or zll of the items listed above may be set forth in a document or set of documents, or may be included
by specific reference to other documents, including official statements of debt issues of the City or related public
entities, which are available to the public on the MSRB website, If the document included by reference is a final
official statement, it must be available from the MSRB. The City shall clearty identify each such other document so
included by reference.

SECTION 5.  Reporting of Significant Events,

(a) To the extent applicable and pursuant to the provisions of this Section 5, the City shall
give, or cause to be given, notice of the occurrence of any of the following events with respect to the
Bonds, if material:

Principal and interest payment delinquencies.

Non-payment related defaults,

Modifications to rights of Holders.

Optional, contingent or unscheduled bond calls.

Defeasances.

Rating changes.

Adverse tax opinions or events affecting the tax-exempt status of the Bonds,
Unscheduled draws on debt service reserves reflecting financial difficulties.

S0 =1 Oy LA L L D —
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9. . Unscheduled draws on credit enhancements reflecting financial difficulties.
10, Substitution of credit or liquidity providers or their failure to perform.
11. Release, substitution or sale of property securing repayment of the Bonds.

(b) Whenever the City obtains knowledge of the occurrence of a Listed Event, the City shail
as soon as possible determine if such event would be material under appiicable federal securities laws.

{c) If the City determines that knowledge of the occurrence of a Listed Event would be
material under applicable federal securities laws, the City shail promptly file a notice of such oceurrence
with the MSRB. Notwithstanding the foregoing, notice of 2 Listed Event described in Section 5(a)(4) need
not be given under this subsection any earlier than the notice (if any) of the underlying event is given to
Holders and Beuneficial Owners of affected Bonds pursuant to the Resolution. Effective July 1, 2009, the
notice of Listed Events must be submitted in electronic format, accompanied by such =dentlfyang
infortmation as is prescribed by the MSRB.

SECTION 6.  Termination of Reporting Obligation. The City’s obligations under this Disclosure
Certificate shail terminate upon the legal defeasance, prior redemptlon or payment in full of all of the Bonds. If
such termination occurs prior to the fi nai maturity of the Bonds, the City shall give notice of such termination in the
same manner as for a Listed Event under Section 5{c).

SECTION 7. Dissemination Agent. The City may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may discharge
any such Agent, with or without appointing a successor Dissemination Agent. The Dissemination Agent shall have
only such duties as are specifically set forth in this Disclosure Certificate.

SECTION 8.  Amendment; Waiver, Notwithstanding any other provision of this Disclosure
Certificate, the City may amend or waive this Disclosure Certificate or any provision of this Disclosure Certificate,
provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 3(b), 4 or 5(a), it
may only be made in connection with a change in circumstances that arises from a change in legal
requirements, cliange in law, or change in the identity, nature or status of an obligated person with respect
to the Bonds or the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of
the City Attorney or nationally recognized bond counsel, have complied with the requirements of the Rule
at the time of the original issuance of the Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and

{c) The amendment or waiver either (i) is approved by the owners of a majority in aggregate
principal amount the Bonds or (ii) does not, in the opinion of the City Attorney or nationally recognized
bond counsel, materially impair the interests of the Holders.

in the event of any amendment or waiver of a provision of this Disclosure Certificate, the City shall
describe such amendment in the next Annual Report, and shall include, as applicable, a narrative explanation of the
reason for the amendment or waiver and its impact on the type (or in the case of a change of accounting principles,
on the presentation) of financial information or operating data being presented by the City. In addition, if the
amendment relates to the accounting principles to be followed in preparing financial statements: (i) notice of such
changc shall be given in the same manner as for a Listed Event under Section 5; and (ii) the Annual Report for the
year in which the change is made should present a comparison (in parrative form and also, if feasible, in quantitative
form) between the financial statements as prepared on the basis of the new accounting principles and those prepared
on the basis of the former accounting principles.

SECTION9.  Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the City from disseminating any other information, using the means of dissemination set forth in this
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Disclosure Certificate or any other means of communication, or including any other information in any Annual
Repost or notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate.
If the City chooses to include any information in any Annual Report or notice of oceurrence of a Listed Event in
addition to that which is specifically required by this Disclosure Certificate, the City shall have no obligation under
this Disclosure Certificate to update such information or include it in any future Annuvai Report or notice of
occurrence of a Listed Event. ‘

SECTION 10. Defanlt. In the event of a failure of the City to comply with any provision of this
Disclosure Certificate, any Participating Underwriter, Holder or Beneficiai Owner of the Bends may take such
actions as may be necessary and appropriate, including seeking mandate or specific performance by court order, o
cause the City to comply with its obligations under this Disclosure Certificate; provided that any such action may be
instituted only in a federal or state court located in the City and County of San Francisco, State of California, The
sole remedy under this Disciosure Certificate in the event of any failure of the City to comply with this Dlsclosure
Certificate shall be an action to compel performance.

SECTION 11. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the City, the
Dissemination Agent, the Participating Underwriters and Holders and Beneficial Owners from time to time of the
Bonds, and shall create no rights in any other person or entity. :

Date: , 2010,
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CONTINUING DISCLOSURE CERTIFICATE EXHIBIT A
FORM OF NOTICE TO THE

MUNICIPAL SECURITIES RULEMAKING BOARD
OF FAILURE TO FILE ANNUAL REPORT

Name of City: CITY AND COUNTY OF SAN FRANCISCO

Name of Bond Issue: CITY AND COUNTY OF SAN FRANCISCO GENERAL OBLIGATION
BONDS, SERIES 2016__

Date of Issuance: , 2010

NOTICE. IS HEREBY GIVEN to the Municipal Securities Rulemaking Board that the City has not provided an
Annual Report with respect to the above-named Bonds as required by Section 3 of the Continuing Disclosure
Certificate of the City and County of San Francisco, dated , 2010. The City anticipates that the Annual
Report will be filed by : . '

Dated:

CITY AND COUNTY OF SAN FRANCISCO

By: [to be signed only if filed]
Title
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APPENDIX E
DTC AND THE BOOK-ENTRY ONLY SYSTEM

The information in numbered paragraphs 1-10 of this Appendix E, concerning The Depository Trust Company, New
York, New York (“DTC") and DTC’s book-entry system, has been furnished by DTC for use in official statements
and the City takes no responsibility for the compleieness or accuracy thereof. The City cannot and does nol give
any assurances that DTC, DTC Participanis or Indirect Participants will disiribute to the Beneficial Owners
(a) payments of interesi or principal with respect to the Bonds, (b) certificates representing ownership interest in or
other confirmation or ownership interest in the Bonds, or (¢} redemption or other notices sent to DTC or Cede &
Co., its nominee, as the registered owner of the Bonds, or that they will so do on a timely basis, or that DTC, DTC
Participants or DTC Indirect Participants will act in the manner described in this Appendix. The current “Rules”
applicable to DTC are on file with the Securities and Exchange Commission and the current Procedures” of DTC
1o be followed in dealing with DTC Participants are on file with DTC. As used in this appendix, “Securities" means
the Bonds, "Issuer' means the City, and “Agent” means the Paying Agent.

Information Furnished by DTC Repgarding its Book-Entry Only System

1. The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the securities (the
“Securities”). The Securities will be issued as fully-registered securities registered In the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One
fully-registered Security certificate wiil be issued for the Securities, in the aggregate principal amount of such issue,
and will be deposited with DTC,

2. DTC, the world’s largest securities depasitory, is a limited-purpose trust company organized under the New York
Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code,
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934, DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments (from over 100 couniries) that DTC’s
participants ("Direct Participants™) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts, This eliminates the need for physical movement
of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Cerporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both
1.8, and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either divectly or indirectly (“Indirect
Participants™). DTC has Standard & Poor’s highest rating: AAA. The DTC Rules applicable to its Participants are
on file with the Securities and Exchange Commission. More information about DTC can be found at www dtcc.com
and www.dtc.org.

3. Purchases of Securities under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Securities on DTC's records. The ownership interest of each actual purchaser of each
Security (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial
Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner enfered into the transaction.
Transfers of ownership interests in the Securities are to be accomplished by entries made on the books of Direct and
Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificales
representing their ownership interests in Securities, except in the event that use of the book-entry system for the
Securities is discontinued. '
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4. To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are registered in the
name of DT'C’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of Securities with DTC and their registration in the name of Cede & Co. or such
other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Securities; DTC’s records reflect only the identity of the Direct Participants to whose
accounts such Securities are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

6. Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are being redeemed, |
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be
redeemed. '

7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with reéf)ect to Securities unless
authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual procedures, DTC
mails an Omnibus Proxy to Issuer as soon as possible after the record date. The Omnibus Proxy assigns Cede &
Co.’s consenting or voting rights to those Direct Participants to whose accounts Securities are credited on the record
date (identified in a listing attached to the Omnibus Proxy). '

8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to Cede & Co., or
such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from Issuer or Agent, on
payable date in accordance with their respective holdings shown on DTC’s records. Payments by Participants to
Beneficial Owners will be govened by standing instructions and customary practices, as is the case with securities
heid for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of
such Participant and not-of DTC, Agent, or Issuer, subject to any statutory or regulatory requirements as may be in
effect from time to time. Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or
such other nominee as may be requested by an authorized representative of DTC) is the responsibility of Issuer or
Agent, disbursement of such payments to Direct Pasticipants will be the responsibility of DTC, and disbursement of
such payments to the Beneficial Owners wili be the responsibility of Direct and Indirect Participants.

9. DTC may discontinue providing its services as depository with respect to the Securities at any time by giving
reasonable notice to lssuer or Agent. Under such circumstances, in the event that a successor depository is not
obtained, Security certificates are required to be printed and delivered.

10. Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor
securities depository). In that event, Security certificates will be printed and delivered to DTC.

Discontinuation of Book-Entry Qaly System; Payment to Beneficial Owners

in the event that the book-entry system described above is no longer used with respect to the Bonds, the following
provisions will govern the registration, transfer and exchange of the Bonds.

Payment of the interest o any Bond shall be made by check mailed on the interest payment date to the owner at the
owner's address at it appears on the registration books described below as of the Record Date (as defined herein).

The City Treasurer will keep or cause to be kept, at the office of the City Treasuret, or at the designated office of
any registrar appointed by the City Treasurer, sufficient books for the registration and transfer of the Bonds, which
shalt at all times be open to inspection, and, upon presentation for such purpose, the City Treasurer shall, under such
reasonabie regulations as he or she may prescribe, register or transfer or cause to be registered or transferred, on said
books, Bonds as hereinbefore provided. :
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Any Bond may, in accordance with its terms, be transferred, upon the registration books described above, by the
person in whose name it is registered, in person or by the duly authorized attorney of such person; upon surrender of
such Bond for canceilation, accompanied by delivery of a duly executed written instrument of transfer in a form
approved by the City Treasurer,

Any Bonds may be exchanged at the office of the City Treasurer for a like aggregate principal amount of other
authorized denominations of the same interest rate and maturity.

Whenever any Bond or Bonds shall be surrendered for transfer or exchange, the designated City officials shall
execute and the City Treasurer shall authenticate and deliver a new Bond or Bonds of the same series, interest rate
and maturity, for a like aggregate principal amount. The City Treasurer shali require the payment by any Bond
owner requesting any such transfer of any tax or other governmental charge required to be paid with respect to such
transfer or exchange. '

No transfer or exchange of Bonds shall be required to be made by the City Treasurer during the period from the

Record Date {as defined in this Official Statemment) next preceding each interest payment date fo such interest
payment date or after a notice of redemption shalt have been mailed with respect to such Bond.
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APPENDIX F
PROFPOSED FORMS OF OPINIONS OF CO-BOND COUNSEL

[to come from Co-Bond Counsel]
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APPENDIX A

CITY AND COUNTY OF SAN FRANCISCO
ORGANIZATION AND FINANCES

This Appendix contains information that is current as of August 4, 2009,

This Appendix A fo the Official Statement of the City and County of San Francisco (the “City”
or “San Francisco”) covers general information about the City’s governance structure, budget
processes, property taxation system and other tax and revenue sources, City expenditures,
including labor relations, employment benefits and retirement costs, and investments, bonds and
other long-term obligations

The various reports, documents, websites and other information referred to herein are not
incorporated herein by such references. The City has referved to certain specified documents in
this Appendix A which are hosted on the City’s website. A wide variety of other information,
including financial information, concerning the City is available from the City’s publications,
websites and its departments. Any such specified documents and other information that is
inconsistent with the information set forth in this Official Statement should be disregarded and
no such other information is a part of or incorporated into this Appendix A.
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