NEW ISSUE, BOOK-ENTRY ONLY RATINGS:

Moody's: Aaa

Standard & Poor’s: AAA

Fitch: AAA

(See “RATINGS” herein)

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, and the Law Offices of Elizabeth C. Green, Los Angeles,

California, Co-Bond Counsel, subject, however to certain qualifications described herein, under existing law, the interest on the Bonds is excluded from gross income

for federal income tax purposes and such interest is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and

corporations, although for the purpose of computing the alternative minimum tax imposed on certain corporations, such interest is taken into account in determining

certain income and earnings. In the further opinion of Co-Bond Counsel, such interest is exempt from California personal income taxes.. See “TAX MATTERS”
herein.

$44,275,000
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING SETTLEMENT OBLIGATION BONDS, SERIES 2003-R1

Dated: Date of Delivery Due: March 15, as shown below

The $44,275,000 aggregate principal amount of City and County of San Francisco Refunding Settlement Obligation Bonds, Series
2003-R1 (the “Bonds”) are being issued under the Government Code of the State of California and the Charter of the City and County of San
Francisco (the “City”). The Bonds are being issued to refund a portion of the $49,470,000 outstanding principal amount of the City and
County of San Francisco Settlement Obligation Bonds, Series 2001 (Business Tax Judgment).

The specific terms and conditions for issuance of the Bonds are contained in Resolution No. 679-03, adopted by the Board of
Supervisors of the City (the “Board”) on October 7, 2003 (the “Resolution”). See “THE BONDS—Authority for Issuance.”

The Bonds will be issued only as fully registered bonds without coupons and when issued will be registered in the name of Cede &
Co., as nominee of The Depository Trust Company, New York, New York (“DTC”). Individual purchases of the Bonds will be made in book-
entry form only, in denominations of $5,000 or any integral multiple thereof. Beneficial owners of the Bonds will not receive physical
delivery of bond certificates. Payments of principal of and interest on the Bonds will be made by the Treasurer of the City, as paying agent,
to DTC, which in turn is required to remit such principal and interest to the DTC Participants for subsequent disbursement to the Beneficial
Owners of the Bonds. See “APPENDIX E—BOOK-ENTRY ONLY SYSTEM.” The Bonds will be dated and bear interest from the date of their
delivery to the initial purchasers thereof. Interest on the Bonds will be payable semiannually on March 15 and September 15 of each year,
commencing March 15, 2004. The Bonds will be subject to optional redemption prior to their respective stated maturities on any date, as
described herein. See “THE BONDS—Redemption.”

The Bonds are being issued to refund certain obligations resulting from certain settlements and final judgments against the City, as
more fully described herein. For the purpose of paying the principal of and interest on the Bonds, the Board of Supervisors of the City is
obligated, under the Resolution, to take such actions annually as are necessary or appropriate to cause the debt service on the Bonds due in
any fiscal year to be included in the budget for such fiscal year and to make the necessary appropriations therefor from any legally available
funds, including the General Fund, to ensure that sufficient sums are available to pay the annual principal of and interest on the Bonds as the
same become due. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS” herein.

The scheduled payment of principal of and interest on the Bonds when due will be guaranteed under an insurance policy to be
issued concurrently with the delivery of the Bonds by FINANCIAL SECURITY ASSURANCE INC.

FFSA.

MATURITY SCHEDULE
Maturity Maturity

Date Principal Interest custpt Date Principal Interest custpt

(March 15)  Amount Rate Yield/Price  (797645) (March 15) Amount Rate Yield/Price  (797645)
2005 $5,605,000 2.000% 1.200% 3X4 2009 $6,695,000 2.400% 100% 4B1
2006 5,715,000 2.500 1.500 3Y2 2010 6,850,000 2.750 100 4C9
2007 5,860,000 2.500 1.800 379 2011 7,040,000 3.050 100 4D7
2008 6,510,000 2.750 2.100 4A3

The Bonds are offered when, as, and if issued by the City and accepted by the purchasers, subject to the approval of legality by
Jones Hall, A Professional Law Corporation, San Francisco, California and the Law Offices of Elizabeth C. Green, Los Angeles, California,
Co-Bond Counsel. Certain legal matters will be passed upon for the City by its City Attorney. It is expected that the Bonds will be
available for delivery in book-entry form through the facilities of DTC in New York, New York, on or about December 3, 2003.

This cover page contains certain information for general reference only. It is not a summary of this issue. Investors should read this entire
Official Statement to obtain information essential to the making of an informed investment decision.

Dated: November 19, 2003

t CUSIP numbers are provided for convenience of reference only. Neither the City or the Underwriter assumes any responsibility for
the accuracy of such numbers. CUSIP Copyright 2003, American Bankers Association. CUSIP data herein is provided by Standard &
Poor's CUSIP Service Bureau, a division of The McGraw-Hill Companies, Inc.



No dealer, broker, salesperson or other person has been authorized by the City to give
any information or to make any representations other than those contained herein and, if given
or made, such other information or representation must not be relied upon as having been
authorized by the 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
jurisdiction in which it is unlawful for such person to make such an offer, solicitation or sale.

This Official Statement is not to be construed as a contract with the purchaser or
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 information set forth herein has been obtained from sources which are believed to
be reliable, but is not guaranteed as to accuracy or completeness. The information and
expressions of opinion herein are subject to change without notice and neither delivery of this
Official Statement nor any sale made hereunder shall, under any circumstances, create any
implication that there has been no change in the affairs of the City since the date hereof.

Other than with respect to information concerning Financial Security Assurance Inc.
("Financial Security") contained under the caption "Municipal Bond Insurance" and Appendix G
— "Specimen Municipal Bond Insurance Policy" herein, none of the information in this Official
Statement has been supplied or verified by Financial Security and Financial Security makes no
representation or warranty, express or implied, as to (i) the accuracy or completeness of such
information; (ii) the validity of the Bonds; or (iii) the tax exempt status of the interest on the
Bonds.

This Preliminary Official Statement and the information contained herein is in a form
deemed final by the City for purposes of Rule 15¢2-12 under the Securities Exchange Act of
1934, as amended (except for omission of certain information permitted to be omitted under
Rule 15c2-12(b)(1). However, the information herein is subject to revision, completion or
amendment in a final Official Statement.

When used in this Official Statement and in any continuing disclosure by the City, in
any press release and in any oral statement made with the approval of an authorized officer of
the City, the words or phrases “will likely result,” “are expected to,” “will continue,” “is
anticipated,” “estimate,” “project,” “forecast,” “expect,” “intend” and similar expressions
identify “forward looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. Such statements are subject to risks and uncertainties that could cause
actual results to differ materially from those contemplated in such forward-looking statements.
Any forecast is subject to such uncertainties. Inevitably, some assumptions used to develop the
forecasts will not be realized and unanticipated events and circumstances may occur.
Therefore, there are likely to be differences between forecasts and actual results, and those
differences may be material.

The Bonds have not been registered under the Securities Act of 1933, as amended, in
reliance upon an exemption contained in such Act. The Bonds have not been registered or
qualified under the securities laws of any state.
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$44,275,000
CITY AND COUNTY OF SAN FRANCISCO
REFUNDING SETTLEMENT OBLIGATION BONDS, SERIES 2003-R1

INTRODUCTION

This Official Statement, including the cover page and the appendices hereto, is provided
to furnish information in connection with the offering by the City and County of San Francisco
(the "City") of its $44,275,000 aggregate principal amount of City and County of San Francisco
Refunding Settlement Obligation Bonds, Series 2003-R1 (the "Bonds").

THE BONDS
Authority for Issuance

The Bonds are issued under provisions of the Government Code of the State of
California and the Charter of the City. The specific terms and conditions for issuance of the
Bonds are contained in Resolution No. 679-03 adopted by the Board of Supervisors of the City
(the "Board") on October 7, 2003 (the "Resolution").

For the purpose of paying the principal of and interest on the Bonds, the Board is
obligated, under the Resolution, to take such actions annually as are necessary or appropriate to
cause the debt service on the Bonds due in any fiscal year to be included in the budget for such
fiscal year and to make the necessary appropriations therefor from any legally available funds,
including the General Fund, to ensure that sufficient sums are available to pay the annual
principal of and interest on the Bonds as the same become due. The Board has already taken
the required actions with respect to budgeting and appropriating debt service becoming due
during Fiscal Year 2003-04. See "SECURITY AND SOURCES OF PAYMENT FOR THE
BONDS" herein.

Plan of Finance

The Bonds are being issued to refund a portion of the $49,470,000 outstanding principal
amount of City and County of San Francisco Settlement Obligation Bonds, Series 2001 (Business
Tax Judgment) (the "Prior Bonds"). The Prior Bonds were issued to refund certain obligations
resulting from certain final judgments entered pursuant to California Code of Civil Procedure
Section 998 aggregating approximately $58.1 million, plus accrued interest (collectively, the
"Judgment"), by the Superior Court of the County of San Francisco in connection with various
business tax cases. Approximately 325 businesses and related entities that operate or operated
in the City and County of San Francisco brought claims or sued the City, contending that the
local business tax structure is unconstitutional. The companies argued that the City’s dual
system of business taxation, in which companies paid either gross receipts tax or payroll tax,
discriminated against certain businesses, and demanded a tax refund. The Prior Bonds paid the
judgment with respect to 132 of the various business tax cases.

Pursuant to irrevocable refunding instructions, a portion of the Prior Bonds will be
redeemed from the proceeds of the Bonds on or about December 22, 2003 at a redemption price
equal to the principal amount of Prior Bonds to be redeemed, plus accrued thereon. The Prior
Bonds being redeemed on or about December 22, 2003 are set forth below:



Maturity Date Interest

(March 15) Amount Rate CUSIP No.
2005 $5,675,000 3.000% 797645724
2006 5,845,000 3.250 797645T32
2007 6,035,000 3.500 797645T40
2008 6,245,000 3.625 797645157
2009 6,470,000 3.800 797645T65
2010 6,715,000 3.875 797645T73
2011 6,975,000 4.000 797645T81

Causey Demgen & Moore Inc., a firm of independent certified public accountants, will
verify the arithmetical computations used to determine the sufficiency of the escrow deposit.
(See "VERIFICATION OF MATHEMATICAL COMPUTATIONS" herein.)

Description of the Bonds

The Bonds will be issued in the aggregate principal amount of $44,275,000 in
denominations of $5,000 each or any integral multiple thereof, will be dated the date of their
delivery to the initial purchasers thereof, and will be fully registered bonds, without coupons,
with interest payable semiannually on each March 15 and September 15, commencing March 15,
2004 (each, an "Interest Payment Date"), to the registered owners whose names appear on the
bond registration books of the Treasurer of the City (the "Treasurer") as of the last day of the
month immediately preceding an Interest Payment Date. Principal will be payable on the dates
and in the amounts set forth on the front cover hereof. The Treasurer will act as paying agent
and registrar for the Bonds. Payments of principal of and interest on the Bonds will be made by
the Treasurer, as paying agent, to The Depository Trust Company ("DTC"), New York, New
York, which in turn is required to remit such principal and interest to the DTC Participants for
subsequent disbursement to the beneficial owners of the Bonds. See "APPENDIX E -BOOK-
ENTRY ONLY SYSTEM."

Debt Service

The table below sets forth the debt service requirements for the Bonds.



DEBT SERVICE SCHEDULE
Refunding Settlement Obligation Bonds, Series 2003-R1

Semi-annual Fiscal Year
Date Principal Interest Debt Service Debt Service
March 15, 2004 $324,211.25 $324,211.25 $ 324,211.25
September 15, 2004 572,137.50 572,137.50
March 15, 2005 $ 5,605,000 572,137.50 6,177,137.50 6,749,275.00
September 15, 2005 516,087.50 516,087.50
March 15, 2006 5,715,000 516,087.50 6,231,087.50 6,747,175.00
September 15, 2006 444,650.00 444,650.00
March 15, 2007 5,860,000 444,650.00 6,304,650.00 6,749,300.00
September 15, 2007 371,400.00 371,400.00
March 15, 2008 6,510,000 371,400.00 6,881,400.00 7,252,800.00
September 15, 2008 281,887.50 281,887.50
March 15, 2009 6,695,000 281,887.50 6,976,887.50 7,258,775.00
September 15, 2009 201,547.50 201,547.50
March 15, 2010 6,850,000 201,547.50 7,051,547.50 7,253,095.00
September 15, 2010 107,360.00 107,360.00
March 15, 2011 7,040,000 107,360.00 7,147,360.00 7,254,720.00
TOTAL $44,275,000 $5,314,351.25 $49,589,351.25 $49,589,351.25
Redemption
Optional Redemption

The Bonds maturing on or after March 15, 2009, are subject to optional redemption prior
to their respective stated maturities on or after March 15, 2008, at the option of the City, from
any source of available funds, as a whole or in part on any business day (with the maturities to
be redeemed to be determined by the City and by lot within a maturity in integral multiples of
$5,000), at a redemption price equal to the principal amount of Bonds called for redemption,
together with accrued interest to the date fixed for redemption, without premium.

Notice of Redemption

The City shall, so long as DTC or its nominee is the registered owner of the Bonds, mail
notice of redemption to DTC not less than 30 days and not more than 60 days prior to any
redemption date. If for any reason DTC or any other securities depository shall not be engaged
by the City with respect to some or all such Bonds, the Treasurer, or any agent appointed by the
City, shall give notice of any redemption of the Bonds by mail, postage prepaid, to the
respective registered owners thereof at the addresses appearing on the bond registration books
not less than 30 and not more than 60 days prior to any redemption date. See "APPENDIX
E—BOOK-ENTRY ONLY SYSTEM."

The actual receipt by the registered owner of any bond of such notice of redemption, or
failure to receive such notice, or any defect in such notice, shall not affect the validity of the
proceedings for the redemption of such Bonds or the cessation of the accrual of interest on the
date fixed for redemption.



Right to Rescind Optional Redemption

The City may rescind any optional redemption by written notice to the owner of any
Bond previously called for redemption prior to the redemption date. 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 for 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
shall not affect the validity of the rescission.

SOURCES AND USES OF FUNDS

The following are the expected sources and uses of funds in connection with the Bonds:

Sources
Principal Amount of Bonds $44,275,000.00
Original Issue Premium 487,032.70
Total Sources of Funds $44,762,032.70
Uses
Deposit to Refunding Escrow $44,370,354.88
Costs of Issuance* 331,021.07
Underwriter’s Discount 60,656.75
Total Uses of Funds $44,762,032.70

*Includes fees for legal services, rating agencies, co-financial advisors, bond insurance premium, verification agent
fees, and other costs associated with the issuance of the Bonds.

SECURITY FOR THE BONDS
General

The Board of the City is obligated and has covenanted in the Resolution to take such
actions annually as are necessary or appropriate to cause the debt service on the Bonds due in
any fiscal year to be included in the budget for such fiscal year and to make necessary
appropriations therefor from any legally available funds, including its General Fund, to ensure
that sufficient sums are available to pay the annual principal of and interest on the Bonds as the
same become due (collectively, the "Annual Debt Service"). The Board has already taken the
required actions with respect to budgeting and appropriating debt service becoming due during
Fiscal Year 2003-04. For description of the major revenue sources of the City’s General Fund see
Appendix A.

The obligations of the City under the Bonds, including the obligation to make all
payments of interest and principal when due, are obligations of the City imposed by law and
are absolute and unconditional.

THE BONDS DO NOT CONSTITUTE AN OBLIGATION OF THE CITY FOR WHICH
THE CITY IS OBLIGATED TO LEVY OR TO PLEDGE ANY FORM OF TAXATION. NEITHER
THE BONDS NOR THE OBLIGATION OF THE CITY TO MAKE PAYMENTS ON THE
BONDS CONSTITUTE AN INDEBTEDNESS OF THE CITY, THE STATE OF CALIFORNIA,



OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION.

The Bonds have not been, and are not required to be, passed upon by the City’s
electorate. Consequently, under current law in California, the City cannot levy ad valorem or
special taxes in excess of Constitutional limits to support the payment of Annual Debt Service
without voter approval. See "CONSTITUTIONAL AND STATUTORY TAX LIMITATIONS"
herein. The City has covenanted in the Resolution to appropriate a sufficient amount in each
fiscal year to pay that fiscal year’s Annual Debt Service. The extent to which these obligations
may be specifically enforced, however, has not been tested in California. A Bondholder,
however, may exercise any remedies available pursuant to the law or the Resolution if an event
of default occurs under the Resolution.

For information regarding the organization and finances of the City, see Appendix A,
and for general and economic information regarding the City, see Appendix B. The City’s
comprehensive annual financial report (“CAFR”) for Fiscal Year 2001-02 is attached as
Appendix C. The City’s CAFR for Fiscal Year 2002-03 has not been completed as of the date of
this Official Statement, and is expected to be available on or about December 5, 2003. If the
City’s 2002-03 CAEFR is available prior to the printing of the final Official statement, it will be
included in the final Official Statement. When available, the 2002-03 CAFR will be posted on
Internet site of the City Office of the Controller, the address of which is
www.sfgov.org/site/ controller_page.asp?id=1824. A copy of the 2002-03 CAFR will be
included in the first annual report filed under the Continuing Disclosure Certificate.

Validation of Prior Bonds

The authorization of the City of the issuance of the Prior Bonds as obligations of the City
imposed by law, and certain other matters, were validated by a judgment of the Superior Court
of the City and County of San Francisco, State of California, rendered on June 11, 2001. The
time period for the filing of appeals with respect to the judgment terminated on July 11, 2001,
and no appeal was filed. Upon such termination, the judgment became final and unappealable.
See "VALIDATION PROCEEDINGS FOR THE PRIOR BONDS" herein.



MUNICIPAL BOND INSURANCE

The information in the following section is provided by Financial Security Assurance Inc. for use
in securities disclosure documents. The City makes no representation regarding the accuracy or
completeness thereof, or of any information in the documents incorporated by reference in the following
section.

Bond Insurance Policy

Concurrently with the issuance of the Bonds, Financial Security Assurance Inc.
(“Financial Security”) will issue its Municipal Bond Insurance Policy for the Bonds (the
“Policy”). The Policy guarantees the scheduled payment of principal of and interest on the
Bonds when due as set forth in the form of the Policy included as an exhibit to this Official
Statement.

The Policy is not covered by any insurance security or guaranty fund established under
New York, California, Connecticut or Florida insurance law.

The Bond Insurer

Financial Security is a New York domiciled insurance company and a wholly owned
subsidiary of Financial Security Assurance Holdings Ltd. (“Holdings”). Holdings is an indirect
subsidiary of Dexia, S.A., a publicly held Belgian corporation. Dexia, S.A., through its bank
subsidiaries, is primarily engaged in the business of public finance in France, Belgium and other
European countries. No shareholder of Holdings or Financial Security is liable for the
obligations of Financial Security.

At September 30, 2003, Financial Security's total policyholders' surplus and contingency
reserves were approximately $2,021,327,000 and its total unearned premium reserve was
approximately $1,281,769,000 in accordance with statutory accounting practices. At September
30, 2003, Financial Security's total shareholders' equity was approximately $2,208,123,000 and its
total net unearned premium reserve was approximately $1,098,686,000 in accordance with
generally accepted accounting principles.

The financial statements included as exhibits to the annual and quarterly reports filed by
Holdings with the Securities and Exchange Commission are hereby incorporated herein by
reference. Also incorporated herein by reference are any such financial statements so filed from
the date of this Official Statement until the termination of the offering of the Bonds. Copies of
such materials incorporated by reference will be provided upon request to Financial Security:
350 Park Avenue, New York, New York 10022, Attention: Communications Department
(telephone (212) 826-0100).

The Policy does not protect investors against changes in market value of the Bonds,
which market value may be impaired as a result of changes in prevailing interest rates, changes
in applicable ratings or other causes. Financial Security makes no representation regarding the
Bonds or the advisability of investing in the Bonds. Financial Security makes no representation
regarding the Official Statement, nor has it participated in the preparation thereof, except that
Financial Security has provided to the District the information presented under this caption for
inclusion in the Official Statement.



CONSTITUTIONAL AND STATUTORY TAX LIMITATIONS

Several constitutional and statutory limitations on taxes, revenues and expenditures
exist under State law which limits the ability of the City to impose and increase taxes and other
revenue sources and to spend such revenues, and which, under certain circumstances, would
permit existing revenue sources of the City to be reduced by vote of the City electorate. These
constitutional and statutory limitations, and future limitations, if enacted, could potentially
have an adverse impact on the City's general finances and its ability to raise revenue, or
maintain existing revenue sources, in the future. A summary of the currently effective
limitations is set forth below.

Article XIII A of the California Constitution

Article XIII A, known as Proposition 13, was approved by the California voters in June
of 1978. It limits the amount of ad valorem tax on real property to 1% of "full cash value," as
determined by the county assessor. Article XIII A defines "full cash value" to mean the county
assessor's valuation of real property as shown on the 1975-76 tax bill under "full cash value," or
thereafter, the appraised value of real property when purchased, newly constructed or a change
in ownership has occurred after the 1975 assessment period. Furthermore, all real property
valuation may be increased to reflect the inflation rate, as shown by the consumer price index,
in an amount not to exceed 2% per year, or may be reduced in the event of declining property
values caused by damage, destruction or other factors. Article XIII A provides that the 1%
limitation does not apply to ad valorem taxes to pay interest or redemption charges on (1)
indebtedness approved by the voters prior to July 1, 1978, (2) any bonded indebtedness for the
acquisition or improvement of real property approved on or after July 1, 1978, by two-thirds of
the votes cast by the voters voting on the proposition, or (3) bonded indebtedness incurred by a
school district or community college district for the construction, reconstruction, rehabilitation
or replacement of school facilities or the acquisition or lease of real property for school facilities,
approved by 55% of the voters of the district, but only if certain accountability measures are
included in the proposition.

Section 51 of the Revenue and Taxation Code permits county assessors who have
reduced the assessed valuation of a property as a result of natural disasters, economic
downturns or other factors, to subsequently "recapture” such value (up to the pre-decline value
of the property) at an annual rate higher than 2%, depending on the assessor's measure of the
restoration of value of the damaged property. The constitutionality of this procedure was
challenged in a lawsuit brought in the Orange County Superior Court entitled County of Orange
v. Orange County Assessment Appeals Board No. 3 (Case No. 00CC03385 in files of that court) and
in similar lawsuits brought in other counties, on the basis that the decrease in assessed value
creates a new "base year value" for purposes of Proposition 13 and that subsequent increases in
the assessed value of a property by more than 2% in a single year violate Article XIII A. In 2001,
the Orange County Superior Court issued an order declaring the recapture practice to be
unconstitutional as applied to the plaintiff taxpayer. In December 2002, the Superior Court
certified the case as a class action, affecting all Orange County taxpayers subject to assessment
recapture. The court's final judgment in favor of plaintiff was released April 18, 2003. Orange
County has filed an appeal to the California Court of Appeal. The City is neither a party to the
Orange County case nor is it subject to the jurisdiction of the Orange County Superior Court.
However, a ruling by the Court of Appeal upholding the Orange County Superior Court's final
judgment would likely extend that decision to the City. The City is unable to predict the
outcome of this litigation and what effect, if any, it might have on assessed values in the City
and on the City's property tax revenues.



Since its adoption, Article XIII A has been amended a number of times. These
amendments have created a number of exceptions to the requirement that property be assessed
when purchased, newly constructed or a change in ownership has occurred. These exceptions
include certain transfers of real property between family members, certain purchases of
replacement dwellings for persons over age 55 and by property owners whose original property
has been destroyed in a declared disaster and certain improvements to accommodate disabled
persons and for seismic upgrades to property. These amendments have resulted in marginal
reductions in the property tax revenues of the City.

Both the California State Supreme Court and the United States Supreme Court have
upheld the validity of Article XIII A.

Article XIII B of the California Constitution

Article XIII B of the California Constitution limits the annual appropriations from the
proceeds of taxes of the State and any city, county, school district, authority or other political
subdivision of the State to the level of appropriations for the prior fiscal year, as adjusted for
changes in the cost of living, population and services rendered by the governmental entity.
However, no limit is imposed on the appropriation of local revenues and taxes to pay debt
service on bonds existing or authorized by January 1, 1979, or subsequently authorized by the
voters. Article XIII B includes a requirement that if an entity's revenues in any year exceed the
amount permitted to be spent, the excess would have to be returned by revising tax or fee
schedules over the next two years.

See "APPENDIX C - EXCERPTS FROM COMPREHENSIVE ANNUAL FINANCIAL
REPORT OF THE CITY AND COUNTY OF SAN FRANCISCO FOR THE YEAR ENDED JUNE
30, 2002" for information on the City's appropriations limit.

Articles XIII C and XIII D of the California Constitution

Proposition 218, approved by the voters of the State in 1996, added Articles XIII C and
XIII D to the State Constitution, which affect the ability of local governments, including charter
cities such as the City, to levy and collect both existing and future taxes, assessments, fees and
charges. Proposition 218 does not affect the levy and collection of taxes on voter-approved debt,
such as the Bonds, once such debt has been approved by the voters. However, Proposition 218
affects the City's finances in other ways. Article XIII C requires that all new local taxes be
submitted to the electorate for approval before such taxes become effective. Under Proposition
218, the City can only continue to collect taxes that were imposed after January 1, 1995 if voters
subsequently approved such taxes by November 6, 1998. All of the City's local taxes subject to
such approval either have been reauthorized in accordance with Proposition 218 or
discontinued. The voter approval requirements of Article XIII C reduce the City's flexibility to
deal with fiscal problems by raising revenue through new, extended or increased taxes. No
assurance can be given that the City will be able to raise taxes in the future to meet increased
expenditure requirements.

In addition, Article XIII C addresses the initiative power in matters of local taxes,
assessments, fees and charges. Pursuant to Article XIII C, the voters of the City could, by
initiative, repeal, reduce or limit any existing or future local tax, assessment, fee or charge,
subject to certain limitations imposed by the courts and additional limitations with respect to
taxes levied to repay bonds. The City raises a substantial portion of its revenues from various
local taxes which are not levied to repay bonded indebtedness and which could be reduced by
initiative under Article XIII C. No assurance can be given that the voters of the City will not



approve initiatives that repeal, reduce or prohibit the imposition or increase of local taxes,
assessments, fees or charges. See "APPENDIX A - CITY AND COUNTY OF SAN FRANCISCO -
ORGANIZATION AND FINANCES - Other City Tax Revenues" for a discussion of other City
taxes that could be affected by Proposition 218.

With respect to the City's general obligation bonds, the State Constitution and the laws
of the State impose a duty on the Board to levy a property tax sufficient to pay debt service
coming due in each year; the initiative power cannot be used to reduce or repeal the authority
and obligation to levy such taxes which are pledged as security for payment of the City's
general obligation bonds or to otherwise interfere with performance of the duty of the City with
respect to such taxes which are pledged as security for payment of those bonds.

Article XIII D contains several provisions making it generally more difficult for local
agencies, such as the City, to levy and maintain "assessments" (as defined in Article XIII D) for
local services and programs. The City cannot predict the future impact of Proposition 218 on the
finances of the City, and no assurance can be given that Proposition 218 will not have a material
adverse impact on the City's revenues.

Statutory Limitations

Proposition 62 is a statewide statutory initiative which added Sections 53720 to 53730 to
the Government Code of the State and requires that all new local taxes be approved by the
voters. Several State appellate courts have held that Proposition 62 does not apply to charter
cities. The City is a charter city. See "APPENDIX A - CITY AND COUNTY OF SAN
FRANCISCO - ORGANIZATION AND FINANCES - Other City Tax Revenues" for a discussion
of other City taxes that could be affected by Proposition 62.

Future Initiatives

Articles XIII A, XIII B, XIII C and XIII D and Proposition 62 were each adopted as
measures that qualified for the ballot pursuant to the State's initiative process. From time to
time other initiative measures could be adopted, further affecting revenues of the City or the
City's ability to expend revenues. The nature and impact of these measures cannot be
anticipated by the City.

TAX MATTERS

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California,
and Law Offices of the Elizabeth C. Green, Los Angeles, California Co-Bond Counsel, subject,
however to the qualifications set forth below, under existing law, the interest on the Bonds is
excluded from gross income for federal income tax purposes and such interest is not an item of
tax preference for purposes of the federal alternative minimum tax imposed on individuals and
corporations, provided, however, that, for the purpose of computing the alternative minimum
tax imposed on corporations (as defined for federal income tax purposes), such interest is taken
into account in determining certain income and earnings.

The opinions set forth in the preceding paragraph are subject to the condition that the
City comply with all requirements of the Internal Revenue Code of 1986 (the "Code") that must
be satisfied subsequent to the issuance of the Bonds in order that such interest be, or continue to
be, excluded from gross income for federal income tax purposes. The City has covenanted to
comply with each such requirement. Failure to comply with certain of such requirements may



cause the inclusion of such interest in gross income for federal income tax purposes to be
retroactive to the date of issuance of the Bonds.

If the initial offering price to the public (excluding Bond houses and brokers) at which a
Bond is sold is less than the amount payable at maturity thereof, then such difference
constitutes "original issue discount" for purposes of federal income taxes and State of California
personal income taxes. If the initial offering price to the public (excluding bond houses and
brokers) at which each Bond is sold is greater than the amount payable at maturity thereof, then
such difference constitutes "original issue premium" for purposes of federal income taxes and
State of California personal income taxes. De minimis original issue discount is disregarded.

Under the Code, original issue discount is treated as interest excluded from federal gross
income and exempt from State of California personal income taxes to the extent properly
allocable to each owner thereof subject to the limitations described in the first paragraph of this
section. The original issue discount accrues over the term to maturity of the Bond on the basis
of a constant interest rate compounded on each interest or principal payment date (with
straightline interpolations between compounding dates). The amount of original issue discount
accruing during each period is added to the adjusted basis of such Bonds to determine taxable
gain upon disposition (including sale, redemption, or payment on maturity) of such Bond. The
Code contains certain provisions relating to the accrual of original issue discount in the case of
purchasers of the Bonds who purchase the Bonds after the initial offering of a substantial
amount of such maturity. Owners of such Bonds should consult their own tax advisors with
respect to the tax consequences of ownership of Bonds with original issue discount, including
the treatment of purchasers who do not purchase in the original offering, the allowance of a
deduction for any loss on a sale or other disposition, and the treatment of accrued original issue
discount on such Bonds under federal individual and corporate alternative minimum taxes.

Under the Code, original issue premium is amortized on an annual basis over the term
of the Bond (said term being the shorter of the Bond's maturity date or its call date). The
amount of original issue premium amortized each year reduces the adjusted basis of the owner
of the Bond for purposes of determining taxable gain or loss upon disposition. The amount of
original issue premium on a Bond is amortized each year over the term to maturity of the Bond
on the basis of a constant interest rate compounded on each interest or principal payment date
(with straightline interpolations between compounding dates). Amortized Bond premium is
not deductible for federal income tax purposes. Owners of Premium Bonds, including
purchasers who do not purchase in the original offering, should consult their own tax advisors
with respect to State of California personal income tax and federal income tax consequences of
owning such Bonds.

In the further opinion of Co-Bond Counsel, interest on the Bonds is exempt from
California personal income taxes.

Owners of the Bonds should also be aware that the ownership or disposition of, or the
accrual or receipt of interest on, the Bonds may have federal or state tax consequences other
than as described above. Co-Bond Counsel express no opinion regarding any federal or state tax
consequences arising with respect to the Bonds other than as expressly described above.

Copies of the proposed form of opinion of Co-Bond Counsel is attached hereto as
APPENDIXF.
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LEGAL OPINION

The legal opinion of Jones Hall, A Professional Law Corporation, San Francisco,
California, and Law Offices of the Elizabeth C. Green, Los Angeles, California Co-Bond Counsel
with respect to the Bonds, approving the validity of the Bonds will be made available to the
purchasers of the Bonds, at the time of the original delivery of the Bonds. The proposed form of
opinion of Co-Bond Counsel is set forth in APPENDIX F. Co-Bond Counsel, will receive
compensation from the City contingent upon the sale and delivery of the Bonds. Certain legal
matters will be passed upon for the City by its City Attorney.

PROFESSIONALS INVOLVED IN THE OFFERING

Jones Hall, A Professional Law Corporation, San Francisco, California, and Law Offices
of the Elizabeth C. Green, Los Angeles, California, as Co-Bond Counsel, undertake no
responsibility to Bondholders for the accuracy, completeness or fairness of this Official
Statement.

Sperry Capital Inc., Sausalito, California and Causeway Financial Consulting, Oakland,
California, are acting as Co-Financial Advisors to the City with respect to the Bonds. The Co-
Financial Advisors have assisted the City in the preparation of this Official Statement and in
other matters relating to the planning, structuring, execution and delivery of the Bonds. The
Co-Financial Advisors have not independently verified any of the data contained herein or
conducted a detailed investigation of the affairs of the City to determine the accuracy or
completeness of this Official Statement. Because of their limited participation, the Co-Financial
Advisors assume no responsibility for the accuracy or completeness of any of the information
contained herein. Neither of the Co-Financial Advisors is a broker-dealer or underwriter, and
neither of the Co-Financial Advisors intends to purchase or make a market in any of the Bonds.

The Co-Financial Advisors will receive compensation from the City contingent upon the
sale and delivery of the Bonds.

The Treasurer of the City is acting as Paying Agent and Registrar with respect to the
Bonds.

ABSENCE OF LITIGATION

No material litigation is pending, with service of process having been accomplished or,
to the knowledge of the City, threatened, concerning the validity of the Bonds, the corporate
existence of the City, or the title of the officers of the City who will execute the Bonds as to their
respective offices. The City will furnish to the initial purchaser or purchasers of the Bonds a
certificate of the City as to the foregoing as of the time of the original delivery of the Bonds.

VALIDATION PROCEEDINGS FOR THE PRIOR BONDS

On April 25, 2001, the City filed a complaint in the matter of The City and County of San
Francisco v. All Person Interested, etc., Case No. 320757, in the Superior Court of the State of
California for the County of San Francisco, seeking judicial confirmation of the validity of the
transactions relating to the Prior Bonds and the resolutions pursuant to which the Prior Bonds
were issued. The court entered a default judgment in the City’s favor on June 11, 2001 (the
“Validation Judgment”), which subsequently became binding and conclusive in accordance
with California law. Co-Bond Counsel, in delivering its legal opinion with respect to the Bonds,
is relying on certain findings in the Validation Judgment.
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CONTINUING DISCLOSURE

The City has covenanted for the benefit of the Owners of the Bonds to provide certain
financial information and operating data relating to the City 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 2002-03 (the "Annual Report") and to provide notices of the occurrence of certain
enumerated events, if material. The Annual Report will be filed by the City with each
Nationally Recognized Municipal Securities Information Repository and State Repository, if
any. The specific nature of the information to be contained in the Annual Report or the notices
of material events is summarized in "APPENDIX D—FORM OF CONTINUING DISCLOSURE
CERTIFICATE." These covenants have been made in order to assist the purchasers in
complying with Securities and Exchange Commission Rule 15c¢2-12(b)(5). The City is not in
default with respect to any previous undertaking made with regard to said Rule. The City has
never failed to comply in all material respects with any previous undertakings with regard to
the Rule to provide annual financial information or notices of material events.

RATINGS

Moody's Investors Service, Inc., Standard & Poor’s Rating Services and Fitch, Inc. have
assigned their municipal bond ratings of "Aaa," "AAA" and "AAA," respectively, to the Bonds,
with the understanding that, upon issuance of the Bonds, a policy insuring the payment when
due of principal of and interest on the Bonds will be issued by Financial Security. The ratings
issued reflect only the views of such rating agencies and are not a recommendation to buy, sell
or hold the Bonds. Any explanation of the significance of these ratings should be obtained from
the respective rating agencies. There is no assurance that such ratings will be retained for any
given period of time or that the same will not be revised downward or withdrawn entirely by
such rating agencies if, in the respective judgment of such rating agencies, circumstances so
warrant. Any such downward revision or withdrawal of any rating obtained may have an
adverse effect on the marketability or the market price of the Bonds.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

Upon delivery of the Bonds, Causey Demgen & Moore Inc., independent certified public
accountants, will deliver a report stating that the firm has verified the mathematical accuracy of
certain computations relating to the adequacy of the direct obligations of the United States and
the interest thereon to pay when due the redemption price of and interest on the Prior Bonds
being refunded through and including the redemption date thereof.

SALE OF BONDS

The Bonds were sold at competitive bid on November 19, 2003, and awarded to Stone &
Youngberg LLC, as representative of the several purchasers, at a purchase price of
$44,701,375.95. The Official Notice of Sale provides that all Bonds will be purchased if any are
purchased, the obligation to make such purchase being subject to certain terms and conditions
set forth in the Official Notice of Sale, the approval of certain legal matters by Co-Bond Counsel
and certain other conditions.

MISCELLANEOUS
References made herein to certain documents and reports are brief summaries thereof

that do not purport to be complete or definitive, and reference is made to such documents and
reports for full and complete statements of the contents thereof.
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Any statements in this Official Statement involving matters of opinion, whether or not
expressly so stated, are intended as such and not as representations of fact. This Official
Statement is not to be construed as a contract or agreement between the City and the purchasers
of owners of any of the Bonds. The preparation and distribution of this Official Statement has
been authorized by the City. For copies, written request may be made to the Mayor's Office of
Public Finance, City Hall, Room 336, 1 Dr. Carlton B. Goodlett Place, San Francisco, California
94102, Attention: Director of Public Finance.

The execution and delivery of this Official Statement has been authorized by the City.

CITY AND COUNTY OF SAN FRANCISCO

By: /s/ Edward M. Harrington
Edward M. Harrington
Controller
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APPENDIX A

CITY AND COUNTY OF SAN FRANCISCO
ORGANIZATION AND FINANCES

Government and Organization

San Francisco is a city and county chartered pursuant to Article XI, Sections 3, 4, 5 and 6 of the
Constitution of the State of California (the “State”), the only consolidated city and county in the State.
San Francisco can exercise the powers of both a city and a county under State law. In the event of
conflict, its chartered city powers prevail. On April 15, 1850, several months before California became a
state, the original charter was granted to the City and County of San Francisco (the “City”). Under its
original charter, the City committed itself to a policy of municipal ownership of utilities. The Municipal
Railway, when acquired from a private operator in 1912, was the first such city-owned public transit
system in the nation. In 1914, the City obtained its municipal water system, including the Hetch Hetchy
watershed near Yosemite. The San Francisco International Airport (“SFO”) although located fourteen
miles south of downtown San Francisco in San Mateo County, is owned and operated by the City. In
1969, the City acquired the Port of San Francisco (the “Port”) in trust from the State. Substantial
expansions and improvements have been made to these enterprises since their respective dates of original
acquisition.

In November 1995, San Francisco voters approved a new charter, which went into effect in most respects
on July 1, 1996 (the “Charter”). As compared to the previous charter, the Charter generally expands the
roles of the Mayor and the Board of Supervisors (the “Board”) in setting policy and determining budgets,
while reducing the authority of the various City commissions, which are composed of appointed citizens.
Under the Charter, the Mayor’s appointment of commissioners is subject to approval by a two-thirds vote
of the Board. The Mayor appoints department heads from nominations submitted by the commissioners.

The City has an elected Board consisting of eleven members and an elected Mayor who serves as chief
executive officer, each serving a four-year term. The City Attorney, Assessor-Recorder, District
Attorney, Treasurer, Sheriff and Public Defender are also elected directly by the citizens. School
functions are carried out by the San Francisco Unified School District and the San Francisco Community
College District, each a separate legal entity with a separately elected governing board. The Charter
provides a civil service system for City employees.

On December 12, 1995, Willie L. Brown, Jr. was elected Mayor of San Francisco, the first African-
American to hold that office in the City. On December 14, 1999, he was re-elected to a second term.
Mayor Brown was born in the rural town of Mineola, Texas where he attended segregated schools before
moving to San Francisco in 1951. Mayor Brown attended San Francisco State University and earned a
law degree at Hastings College of the Law in San Francisco. In 1964, he successfully ran for the
California State Assembly and was re-elected to fifteen consecutive terms. In 1980, he became the first
African-American Speaker of the Assembly, a position he held for over fourteen years, longer than any
other Speaker in State history.

On November 4, 2003, a citywide election was held to elect Mayor Brown’s successor. Because no

candidate received over 50% of the vote, a runoff election will be held on December 9, 2003 between
Board President Matt Gonzalez and Supervisor Gavin Newsom.
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Matt Gonzalez, a former trial attorney in the Public Defender’s Office, was elected to the Board in 2000
and was elected President of the Board by a majority of the Supervisors in January 2003. Tom Ammiano,
former member of the Board of Education was elected to the Board in 1994 and re-elected in 1998 and
2000. Gavin Newsom, a local small business owner, was appointed to the Board by Mayor Brown in
February 1997, elected later in that year, and was re-elected in 2000 and 2002. The following Supervisors
were elected in November 2000: Jake McGoldrick, a college English teacher; Aaron Peskin, president of
an environmental non-profit organization; Chris Daly, an affordable housing organizer; Tony Hall, a City
employee; Sophenia (“Sophie””) Maxwell, an electrician; and Gerardo Sandoval, a deputy public defender.
Chris Daly and Sophie Maxwell were re-elected in November 2002. Bevan Dufty, a former
Congressional aide and Neighborhood Services Director of the City, and Fiona Ma, a licensed Certified
Public Accountant, were elected to the Board to four-year terms in a runoff election on December 10,
2002.

Dennis J. Herrera, City Attorney, was elected to a four-year term on December 11, 2001 and assumed
office on January 8, 2002. Before becoming City Attorney, Mr. Herrera was a partner in a private law
firm and served in the Clinton Administration as Chief of Staff of the U.S. Maritime Administration. He
also served as president of the San Francisco Police Commission and was a member of the San Francisco
Public Transportation Commission. Mr. Herrera received his law degree from George Washington
University School of Law and became a member of the California Bar in 1989.

Edward M. Harrington serves as the City Controller. Mr. Harrington was appointed to a ten-year term as
Controller in March 1991 by then-Mayor Art Agnos and was re-appointed to a new ten-year term in 2000,
by Mayor Willie L. Brown, Jr. As Chief Fiscal Officer and Auditor, he monitors spending for all officers,
departments and employees charged with receipt, collection or disbursement of City funds, including
those in the aggregate total $4.8 billion annual operating budget. The Controller certifies the accuracy of
budgets, receives and disburses funds, estimates the cost of ballot measures provides. payroll services for
29,000 employees and directs performance and financial audits of City activities. Before becoming
Controller, Mr. Harrington had been the Assistant General Manager and Finance Director of the San
Francisco Public Utilities Commission (the “PUC”). He was responsible for the financial activities for the
Municipal Railway (public transit), Water Department and Hetch Hetchy Water and Power System. Mr.
Harrington worked with the PUC from 1984 to 1991. From 1980 to 1984, Mr. Harrington was an auditor
with KPMG Peat Marwick, specializing in government, non-profit and financial institution clients, and
was responsible for the audit of the City and County of San Francisco. While working for KPMG, Mr.
Harrington became a Certified Public Accountant.

Susan Leal, City Treasurer, was elected on November 4, 1997. On November 6, 2001, she was re-
elected to a second four-year term. Ms. Leal joined City government in 1993 when she was appointed to
the Board of Supervisors by then-Mayor Frank M. Jordan. She was subsequently elected to a four-year
term on the Board of Supervisors in November 1994. During her final year on the Board, Ms. Leal
chaired the Finance Committee, which had jurisdiction over the City’s budget and certain bond offerings.
Prior to her work with the City, she served as counsel to a subcommittee of the U.S. House of
Representatives Energy and Commerce Committee; senior consultant to the California Assembly’s
Committee on Ways and Means and vice president of a health care consulting group. Ms. Leal is a native
of San Francisco, and earned a bachelor’s degree in Economics and a Juris Doctorate from the University
of California at Berkeley. Ms. Leal is a member of the California Debt and Investment Advisory
Commission, a position she has held since September 1999 upon her appointment by State Treasurer
Philip Angelides.
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Mabel Teng was elected as San Francisco’s first Asian-American Assessor-Recorder, assuming office on
January 8, 2003. Prior to becoming Assessor-Recorder, Ms. Teng was the first Asian-American woman
elected to the Board, serving from 1994 to 2000. During her tenure on the Board, she chaired the Finance
Committee, Rules Committee and Neighborhood Services and Housing Committee. In 1990, Ms. Teng
was elected to the San Francisco City College Board of Member Trustees and was installed as the
President of the Board. Until 1990, Ms. Teng was a tenured faculty of City College of San Francisco and
served as Director of Development and Planning at San Francisco State University.

Under the Charter, the City Administrator (formerly the Chief Administrative Officer) is a non-elective
office appointed by the Mayor for a five-year term and confirmed by the Board. William L. Lee was
appointed as Chief Administrative Officer by then-Mayor Frank M. Jordan on March 22, 1995. Pursuant
to the Charter, on July 1, 1996, Mr. Lee succeeded to the position of City Administrator, for a five-year
term from his initial appointment. On April 26, 2000, Mr. Lee was re-appointed by Mayor Willie L.
Brown, Jr. Mr. Lee previously worked in the Department of Health and Human Services and the
Department of Public Health. He has also worked for several Fortune 100 companies.

City Budget and Finances
General

The Controller's Office is responsible for processing all payroll, accounting and budget information for
the City. All payments to City employees and to parties outside the City are processed and controlled by
this office. An obligation to expend City funds cannot be incurred without a prior certification by the
Controller that sufficient revenues are or will be available in the current fiscal year to meet such
obligation as it becomes due. The Controller monitors revenues throughout the fiscal year, and if actual
revenues are less than estimated, the Controller may freeze department appropriations or place
departments on spending “allotments” which will constrain department expenditures until estimated
revenues are realized. If revenues are in excess of what was estimated, or budget surpluses are created,
the Controller can certify these surplus funds as a source for supplemental appropriations that may be
adopted throughout the year upon approval of the Mayor and the Board. The City's annual expenditures
are often different from the estimated expenditures in the annual appropriation ordinance or “budget” due
to supplemental appropriations, continuing appropriations of prior years and unexpended current year
funds.

Budget Process

The City’s budget process begins in the middle of the preceding fiscal year as departments prepare their
budgets and seek approval thereof by the various City Commissions. Departmental budgets are
consolidated by the Controller, then transmitted to the Mayor not later than the first working day of
March. In December 2002, the Board of Supervisors adopted an ordinance amending the City’s
Administrative Code to streamline the existing budget process, which had previously required the Mayor
to submit a balanced budget to the Board of Supervisors by June 1 of each year. Pursuant to the
amendment, the Mayor is required to submit a proposed budget for each of the Enterprise departments
(excluding the General Fund) to the Board each May 1, thereby providing the Board with additional time
to review the City’s budget. The Charter requirement that the Mayor submit a balanced budget by June 1
of each year remains unchanged by this amendment to the Administrative Code. Following submission of
the Mayor’s proposed budget, the Controller provides an opinion to the Board regarding the accuracy and
reasonableness of the economic assumptions and revenue estimates in the proposed budget. During its
budget approval process, the Board has the power to reduce or augment any expenditure in the proposed
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budget, provided the total budgeted expenditure amount is not higher than the budgeted expenditure
amount submitted by the Mayor on June 1. The Board must adopt the annual budget not later than the
last working day of July each year. The Board adopted the fiscal year 2003-04 budget on July 15, 2003
and the Mayor approved it on July 31, 2003.

On March 21, 2003, the City Controller, the Mayor’s Budget Director and the Budget Analyst to the
Board of Supervisors issued the three-year Budget Projection as required by the Charter. As of March 21,
2003, they collectively projected a $347.2 million budget shortfall for fiscal year 2003-04. Following the
issuance of that report, the City revised downward its combined estimates on the State budgetary impact,
as well as its revenue outlook and final expenditure projections. On June 2, 2003, as outlined by the
Charter, the Mayor proposed to the Board a fiscal year 2003-04 budget which closed the estimated $300.8
million budget gap. The Mayor’s balanced budget includes the following solutions: development of new
revenues and funding sources (32%), resumption of employees contributing to their retirement plans
(26%), use of current year savings and reserves (13%) and targeted operating budget reductions (29%).
The adopted fiscal year 2003-04 Budget provides for a $30 million reduction in intergovernmental
revenues from the State, which the City estimated to be the full impact to the City of the Governor’s
revision to the State budget released in May 2003 (the “May Revision”).

The Controller’s Office has prepared a review of the fiscal year 2003-04 budget. In the opinion of the
Controller’s Office, the revenue estimates contained in the budget are reasonable based on the City’s
knowledge of current and projected economic conditions. As detailed below, the budget assumes a
gradual recovery in discretionary General Fund revenues from the fiscal year 2002-03 projected levels.
However, the achievement of the revenue estimates set forth in the budget is dependent upon a variety of
known and unknown factors, including an improvement in the general economy of the area and the State,
and certain State budget decisions which may have a negative economic impact on the City’s revenues.
These conditions and circumstances may cause the actual results achieved by the City to be materially
different from the estimates and projections described herein. The City has no plans to issue any updated
information or to revise any such statements set forth herein in the event that such conditions or
circumstances occur.

Under provisions of the City's Administrative Code, the Treasurer, upon recommendation of the
Controller, is authorized to transfer legally available moneys to the City's operating cash reserve from any
idle funds then held in the pooled investment fund. The operating cash reserve is currently available to
cover cash flow deficits in various City funds, including the City's General Fund. From time to time, the
Treasurer has transferred unencumbered moneys in the pooled investment fund to the operating cash
reserve to cover temporary cash flow deficits in the General Fund and other funds of the City. Any such
transfers must be repaid within one year of the transfer, together with interest at the then current interest
rate earned on the pooled funds. See “Investment Policy” below.

In the past, the City has funded its General Fund cash flow deficits through the annual issuance of tax and
revenue anticipation notes (“TRANSs”); the City has not issued TRANS since fiscal year 1996-97.

General Fund Results

The fiscal year 2003-04 budget, maintained services at levels nearly equal to the prior fiscal year, despite
the economic downturn that took hold in 2001 and the impact of the events of September 11, 2001. (See
discussion below under “Impact of September 11, 2001”.) The fiscal year 2003-04 budget totaled $4.8
billion, with $2.2 billion allocated to the General Fund. The remaining $2.6 billion was appropriated for
expenses of other governmental fund and enterprise fund departments including, but not limited to, the
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Airport, Municipal Railway, Hetch Hetchy Water and Power System, and the San Francisco Port, as well
as for repayment of bonded indebtedness and other long term obligations. Furthermore, the fiscal year
2003-04 budget contained no new taxes and only some adjustments in assessments, user fees and service
charges. As a result of the continued delayed economic recovery in Northern California and a review of
the City’s collections during the first three months of fiscal year 2003-04, revenues are projected to be
approximately $8.0 million lower by year-end than originally budgeted. Additionally, the projected
impact of State revenue reductions exceeds the $30.0 million reserve included in the budget by an
estimated $20.4 million (with approximately $12.1 million representing discretionary funding and $8.3
million representing programmatic funding). In response to this projection, the Mayor’s Office is working
with departments to prepare new spending plans for the second half of the fiscal year to accommodate the
estimated reduction.

Table A-1 shows revised budgeted revenues and appropriations for fiscal years 1999-2000, 2000-01,

2001-02, pre-audit 2002-03 and the original budget for fiscal year 2003-04 for the General Fund portion
of the City’s budget.
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TABLE A-1

CITY AND COUNTY OF SAN FRANCISCO
Budgeted General Fund Revenues and Appropriationsfor
Fiscal Years1999-00 through 2003-04

(000s)
Pre-Audit
FY 1999-00  FY 2000-01 FY 2001-02 FY 2002-03 FY 2003-04
Revised Revised Revised Revised Original
Budget Budget Budget Budget Budget
Prior Year Surplus $106,820 $127,333 $193,720 $379,427 $58,483
Budgeted Revenues
Property Taxes $388,945 $426,305 $461,715 $513,235 $527,744
Business Taxes 246,450 270,077 275,669 282,110 288,619
Other Local Taxes 349,129 394,715 459,814 387,955 371,251
Licenses, Permits and Franchises 15,396 16,357 18,775 16,982 17,074
Fines, Forfeitures and Penalties 14,541 6,816 6,180 4,497 31,681
Interest and Investment Earnings 25,154 25,103 25,063 17,132 12,511
Rents and Concessions 19,059 18,922 19,993 17,833 20,015
Grants and Subventions 654,745 639,907 656,744 687,489 657,215
Charges for Services 86,344 95,831 102,942 103,382 106,564
Other 598 978 1,312 37,728 20,876
Total Budgeted Revenues $1,800,361  $1,895,011 $2,028,207 $2,068,343 $2,053,550
Proceeds from Issuance of Bonds and Loans $63,662
Expenditure Appropriations
Public Protection $567,128 $617,714 $660,860 $702,932 $648,825
Public Works, Transportation & Commerce 103,428 99,395 103,295 71,605 58,814
Human Welfare & Neighborhood Development 422,534 465,113 483,523 534,749 508,422
Community Health 395,365 416,705 426,683 479,253 444,849
Culture and Recreation 91,133 94,663 113,453 105,789 79,836
General Administration & Finance 133,242 155,511 140,879 148,163 143,755
General City Responsibilities 73,619 89,469 116,861 63,728 46,642
Total Expenditure Appropriations $1,786,449 $1,938,570 $2,045,554 $2,106,219 $1,931,143
Reserves - - $25,286 $132,480 $38,412
Transfers In - $156,996 $136,028 $138,517 $142,728
Transfers Out - (240,770) (293,517) (311,583) (285,206)
Net Transfers In/Out ($120,732) ($83,774) ($157,439) ($173,066) ($142,478)
Excess (Deficiency) of Sources
Over (Under) Uses - $ - $57,260 $36,005 $ -

Source: Office of the Controller, City and County of San Francisco




The City prepares its budget on a modified accrual basis. Accruals for incurred liabilities, such as claims
and judgments, workers' compensation, accrued vacation and sick leave pay, however, are funded only as
payments are required to be made. The pre-audit estimates as of June 30, 2003 indicates General Fund
balance was $198.0 million prepared on a GAAP basis. Such General Fund balance was derived from
pre-audit revenues of $2.0 billion for the same period. Pre-audit General Fund balances as of June 30,
2003 are shown in Table A-2 on both a budget basis and a GAAP basis, respectively, in addition to the
audited June 30, 2002.

TABLE A-2
General Fund Balances
Asof June 30, 2003
(000s)
Pre-Audit
June 30, 2002 June 30, 2003

Reserved for cash requirements $93,293 $55,139
Reserved for emergencies 4,198 -
Reserved for encumbrances 52,735 43,060
Reserved for appropriation carryforward 61,716 32,240
Reserved for subsequent years' budgets 25,379 10,973

Total Reserved Fund Balance $237,321 $141,412
Unreserved - designated for litigation & contingency $17,506 $13,750
Unreserved - available for appropriation 130,200 53,661

Total Unreserved Fund Balance $147,706 $67,411
Total Fund Balance, June 30 - Budget Basis $385,027 $208,822
Total Fund Balance - Budget Basis $385,027 $208,822
Unrealized gain on investment 8,214 3,266
Reserved for assets not available for appropriation 6,406 6,768
Cumulative excess property tax revenues

recognized on Budget basis (19,256) (20,889)
Total Fund Balance, June - GAAP Basis $380,391 $197,967
Source: Comprehensive Annual Financial Report, June 30, 2002; pre-audit information as of June 30, 2003.
Office of the Controller, City and County of San Francisco
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Table A-3, entitled “Statement of Revenues, Expenditures and Changes in General Fund Balances,” is
extracted from information in the City's audited financial statements (Comprehensive Annual Financial
Reports) for the four most recent fiscal years as well as the pre-audit information for fiscal year 2002-03.
The Cities audited financials for the fiscal year ended June 30, 2003 are expected to be available on or
about November 26, 2003, and if they are available prior to the printing of the final Official Statement,
such financials will be included in the final Official Statement. However, if they are not available to be
included in the final Official Statement, they can be obtained from the Controller’s website at:
http://www .sfgov.org/site/controller page.asp?id=1824. Excluded from these General Fund statements
are special revenue funds (which relate to proceeds of specific revenue sources which are legally
restricted to expenditures for specific purposes) as well as all of the enterprise operations of the City,
including the water storage and electrical generation at the Hetch Hetchy Water and Power System, the
Water Enterprise, the Municipal Railway, the Airport, the Port, the Clean Water Enterprise, General
Hospital, Laguna Honda Hospital and various parking garages, each of which prepares separate audited
financial statements. See Appendix C—“EXCERPTS FROM THE COMPREHENSIVE ANNUAL FINANCIAL
REPORT FOR THE FISCAL YEAR ENDED JUNE 30, 2002—Enterprise Funds.”
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TABLE A-3

CITY AND COUNTY OF SAN FRANCISCO

Statement of Revenues, Expenditures and Changesin General Fund Balances (000s)

(1]

Fiscal Year Ended June 30

Pre-Audit
2003 2002 2001 2000 1999
Revenues:
Property Taxes $518,470 $507,308 $462,171 $405,560 $388,222
Business Taxes 276,126 274,125 277,094 267,197 229,171
Other Local Taxes 345,735 334,357 448,132 411,082 359,973
Licenses, Permits and Franchises 16,217 19,548 17,714 16,106 15,673
Fines, Forfeitures and Penalties 5,595 8,591 9,097 9,113 14,204
Interest and Investment Income 7,797 20,737 27,693 18,792 17,617
Rents and Concessions 17,576 17,636 19,298 20,395 19,373
Intergovernmental 664,716 661,396 636,430 615,318 520,580
Charges for Services 93,840 102,782 100,325 86,591 78,025
Other 11,880 10,338 17,395 9.706 11,034
Total Revenues $1,957,952 $1,956,818 $2,015,349 $1,859,860 $1,653,872
Expenditures:
Public Protection $695,693 $650,019 $626,136 $597,949 $557,632
Public Works, Transportation & Commerce 57,460 103,579 95,486 85,655 60,720
Human Welfare and Neighborhood Development 492,083 467,688 431,266 383,305 338,372
Community Health 422,640 395,465 365,290 355,720 372,792
Culture and Recreation 96,929 108,810 106,728 87,373 81,536
General Administration & Finance 131,106 136,143 127,366 140,211 112,895
General City Responsibilities 58,634 50,105 45,380 45,194 48,093
Total Expenditures $1,954,545 $1,911,809 $1,797,652 $1,695,407 $1,572,040
Excess of Revenues over Expenditures $3,407 $45,009 $217,697 $164,453 $81,832
Other Financing Sources (uses):
Operating Transfers In $112,942 $109,941 $134,983 $156,984 $169,405
Operating Transfers Out (297,893) (316,691) (257,317) (286,660) (230,742)
Other Financing Sources 4,621 63,121 - - -
Other Financing Uses - (176) - - -
Total Other Financing Sources (Uses) ($180,330) ($143,805) ($122,334) ($129,676) ($61,337)
Excess (Deficiency) of Revenues and Other Sources
Over Expenditures and Other Uses ($176,923) ($98,796) $95,363 $34,777 $20,495
Fund Balance at Beginning of Year, as restated
before valuation of investments $380,391 $479,187 $275,640 $240,863 $220,550
Net Change in Reserve for Assets
Not Available for Appropriation - - - - -
Cumulative Effect of Change in Accounting
Principles - - 108,184 - -
Fund Balance at Beginning of Year, as restated $380,391 $479,187 $383,824 $240,863 $220,550
Fund Balance at End of Year -- GAAP Basis "] $197,968 $380,391 $479,187 $275,640 $240,863
Unreserved and Undesignated Balance
at End of Year -- GAAP Basis $49,788 $136,664 $207,467 $45,090 $35,725
Unreserved & Undesignated Balance, Year End
-- Budget Basis $53,661 $130,200 $198,953 $148,581 $126,357

Fund Balances include amounts reserved for cash requirements, emergencies, encumbrances, appropriation carryforwards
and other purposes (as required by the Charter or appropriate accounting practices) as well as unreserved and undesignated
fund balances (which amounts constitute unrestricted general fund balances).

Source: Comprehensive Annual Financial Reports for the Years Ended June 30, 2002 and prior; pre-audit information as of June 30, 2003.

Office of the Controller, City and County of San Francisco




Impact of September 11, 2001

Following the events of September 11, 2001, both business and tourist travel in San Francisco declined
significantly, affecting passenger loads and revenues at San Francisco International Airport (“SFO”) and
hotel and sales tax revenues to the City. In fiscal year 2001-02, the most significant loss occurred in hotel
tax revenues, which fell 29.8% from fiscal year 2000-01 levels, representing a loss of approximately
$56.2 million. Sales tax revenues declined 15.5%, or $21.5 million over the same period. These declines
were mitigated somewhat by a 9.8% ($45.1 million) increase in property tax revenue occasioned by
strong growth in assessed valuation. Total revenue in the City’s General Fund in fiscal year 2001-02
declined 2.9% or $58.5 million.

Like many other airports, SFO has been impacted by the events of September 11, 2001, the economic
downturn and the subsequent loss of business travel and decline in air traffic. Fiscal year 2001-02 total
enplaned passenger traffic declined by 20% from the prior fiscal year. Federal Aviation Administration
mandated safety and security requirements have restricted access to post-security shops and restaurants;
however, SFO has reinstated some concession rents, which had been temporarily reduced. The SFO
transfer of concession revenues to the City's General Fund was budgeted at $20.3 million for fiscal year
2002-03, and the pre-audit estimate for fiscal year 2002-03 is $17.8 million, reflecting continued
passenger weakness through that fiscal year.

Impact of State Budget

On January 10, 2003, California Governor Gray Davis released a plan for addressing the State’s projected
$34.6 billion General Fund budget shortfall, an amount that would represent approximately 45% of the
fiscal year 2002-03 General Fund State Budget. The Governor’s May Revision of the State’s budget,
released on May 14, 2003, updated key economic, funding source and use assumptions in the January
budget proposal. The May Revision projected a $38.2 billion general fund budget shortfall, compared to
the $34.6 billion previously reported in January. The May Revision outlined a comprehensive plan to
bridge the shortfall, including tax increases, deficit financing, a scaled-down program realignment (as
compared to the January proposal), deep spending cuts and reductions in government subventions.

The legislature enacted certain changes to the Governor’s fiscal year 2003-04 budget on June 29, 2003
resulting in the potential reduction of approximately $42.1 million in discretionary revenues and $8.3
million in programmatic revenues, compared to the $30.0 million reserve included in the City’s fiscal
year 2003-04 budget. In response to this State revenue reduction, the Mayor’s Budget Office is working
with City departments to prepare new spending plans for the second half of the fiscal year to mitigate the
projected reduction.

Welfare Reform

On August 22, 1996, the United States Congress passed into law the “Personal Responsibility and Work
Opportunity Reconciliation Act of 1996” (the “Welfare Reform Act”). The Welfare Reform Act
restructured the welfare system, including Aid to Families with Dependent Children (“AFDC”), food
stamps, Medicaid and Supplementary Security Income. The Welfare Reform Act provides flexibility to
the states while imposing various constraints designed to reduce the number of people receiving aid,
including work requirements and limits on the amount of time a recipient may receive welfare. On August
11, 1997, then-Governor Pete Wilson signed the State’s welfare reform legislation into law. As of January
1, 1998, AFDC became “CalWORKSs,” with a 60-month cumulative time limit on the receipt of aid for all
adults. Adult recipients are required to enter into welfare-to-work plans and receive employment and
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training services for up to 18 months with a possible 6-month extension available on a case-by-case basis.
CalWorks also provided financial incentives to local governments for reducing welfare caseloads. After
the employment and training services time limit has expired, adult recipients who are not working at least
32 hours per week must participate in community service activities to remain eligible for assistance.
Beginning in January 2003, some of the City’s CalWORKSs recipients reached their 60-month limit on
receipt of aid. The children of adults that exceed the time limits remain eligible for income assistance.

The City implemented its CalWORKSs program on April 6, 1998. Some recipients began reaching their
time limits for employment and training services in April 2000. However, up to 20% of the CalWORKSs
caseload may be continued beyond the time limits subject to the discretion of the local agency. Caseloads
in the City decreased by 57% from fiscal year 1995-96 to fiscal year 2001-02 and the City received
approximately $14.0 million in one-time incentive funds as a result of those reductions. These one-time
funds are projected to be fully spent by the end of fiscal year 2003-04.

The Welfare Reform Act created the Temporary Assistance for Needy Families “TANF” block grant to
states, which is transferred by states to local administrators of the welfare system, such as the City.
Authorization for the TANF program ended September 30, 2002. Congress has adopted temporary
legislation to continue the program in its current form through March 31, 2004, pending reauthorization
and possible modification of the existing legislation. It is not possible, at this time, to predict the impact
of any federal changes to this program on City finances.

Assessed Valuations, Tax Rates and Tax Delinquencies

Table A-4 provides a five-year record of assessed valuations of taxable property within the City. The tax
rate is comprised of two components: (1) the 1.0% countywide portion permitted by Proposition 13, and
(2) all voter-approved overrides which fund debt service for general obligation indebtedness. The total
tax rate shown in Table A-4 includes taxes assessed on behalf of the San Francisco Unified School
District, San Francisco Community College District, Bay Area Air Quality Management District, and Bay
Area Rapid Transit (BART) District, and San Francisco Redevelopment Agency, all of which are legally
separate entities from the City. See also “Statement of Direct and Overlapping Bonded Debt” below.

Total assessed value has increased on average by 8.9% each year since fiscal year 1998-99. Property tax

delinquencies based on the weighted average of the secured and unsecured delinquency rates, have
averaged 1.62% over the five years ending in fiscal year 2002-03.
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TABLE A-4

CITY AND COUNTY OF SAN FRANCISCO
Assessed Valuation of Taxable Property &
Fiscal Years1999-00 through 2003-04

U For comparison purposes, all years show full cash value as assessed value.

2 Exclusions include non-reimbursable exemptions and homeowner exemptions.

B! Total secured tax rate includes bonded debt service for the City, San Francisco Unified School District, San Francisco Community
College District, Bay Area Air Quality Management District, Bay Area Rapid Transit District, and San Francisco Redevelopment
Agency. Annual tax rate for unsecured property is the same rate as the previous year's secured tax rate.

¥ Final levy as of year end up through FY 2002-03. FY 2003-04 is the tax levy based on the Certificate of Assessed Valuation.

) Fiscal year 2003-04 delinquencies not yet available.

($0009)
% Total Current
Assessed Valuation Total Change Tax Rate  Total Tax Levy
Fiscal Improvements Personal Assessed from Prior per Levy Delinquent
Year Land on Land Property Valuation Year Exclusions®  $100™ (000s)" June 30,
1999-00 26,990,485 43,148,894 3,501,927 73,641,306  9.6% 3,159,743 1.129 799,385  1.49%
2000-01 30,294,991 46,572,658 4,198,154 81,065,803  10.1% 3,416,264 1.136 892,675 1.48%
2001-02 34,849,574 51,294,178 4,744,367 90,888,119  12.1% 3,625,783 1.124 1,010,960  1.79%
2002-03 37,851,208 55,002,726 4,681,815 97,535,748  1.3% 3,797,422 1.117 1,051,921 1.83%
2003-04 40,778,606 57,505,939 3,808,383 102,092,928  4.7% 3,947,660 1.107 1,087,191 n/a Bl

Source: Office of the Controller, City and County of San Francisco

The fiscal year 2003-04 total assessed valuation of property within the City is $102,092,927,794. After
non-reimbursable and homeowner exemptions, but including San Francisco Redevelopment Agency tax
increment, net assessed valuation is $98,145,268,023. Of this total, $90,899,714,419 (93%) represents
secured valuations and $7,245,553,604 (7%) represents unsecured valuations. The net valuation will
result in total budgeted property tax revenues of $1,047,597,370, including levies for debt service, before
correcting for delinquencies. The City’s General Fund is estimated to receive approximately $543.2
million of the property tax revenues, representing 51% of the total received (aside from delinquencies).
Debt service for general obligation bonds is also funded through property tax revenues. The San
Francisco Community College District, the San Francisco Unified School District and the Educational
Resource Augmentation Fund (also known as “ERAF”) is estimated to receive approximately $236
million and the San Francisco Redevelopment Agency will receive approximately $34.5 million. The
remaining portion will be allocated to various special funds and other taxing entities.

Under Article XIII A of the State Constitution, property sold after March 1, 1975 must be reassessed to
full cash value. As a result of the downturn in the economy, property owners in the City have filed 2,257
applications for assessment appeal between July 1, 2002 and June 30, 2003, including some multiple-year
or retroactive appeals. With respect to fiscal year 2002-03, property owners representing approximately
21% of the total assessed valuation of the City have filed appeals for partial reduction of their assessed
value. Most of the appeals involve large commercial properties, including offices and hotels. The State
prescribes the assessment valuation methodologies and the adjudication process that counties must employ
in connection with the counties’ property assessments. Similar increases in appeals activity have been
experienced in other economic downturns; historically, on average, partial reductions totaling 23 percent of
the total assessment valuations appealed were granted. To mitigate the financial risk of pending
assessment appeals, the City establishes a reserve for each fiscal year. In addition, appeals activity to
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date and projected for the subsequent year are factored into the current year’s revenue projection and the
subsequent year’s budget. See “CONSTITUTIONAL AND STATUTORY TAX LIMITATIONS” in the forepart of
this Official Statement.

Generally, property taxes levied by the City on real property become a lien on that property by operation
of law. A tax levied on personal property does not automatically become a lien against real property
without an affirmative act of the City taxing authority. Real estate tax liens have priority over all other
liens against the same property regardless of the time of their creation by virtue of express provision of
law.

Property which is subject to ad valorem taxes is entered on separate parts of the assessment roll
maintained by the county assessor. The secured roll is that part of the assessment roll containing State-
assessed property and property on which liens are sufficient, in the opinion of the assessor, to secure
payment of the taxes owed. Other property is placed on the “unsecured roll.”

The method of collecting delinquent taxes is substantially different for the two classifications of property.
The taxing authority has four ways of collecting unsecured personal property taxes: (1) civil action
against the taxpayer; (2) filing a certificate in the office of the county clerk specifying certain facts,
including the date of mailing a copy thereof to the affected taxpayer, in order to obtain a judgment against
the taxpayer; (3) filing a certificate of delinquency for recording in the county recorder's office in order to
obtain a lien on certain property of the taxpayer; and (4) seizure and sale of personal property,
improvements or possessory interests belonging or assessed to the taxpayer. The exclusive means of
enforcing the payment of delinquent taxes with respect to property on the secured roll is the sale of the
property securing the taxes. Proceeds of the sale are used to pay the costs of sale and the amount of
delinquent taxes.

A 10% penalty is added to delinquent taxes that have been levied on property on the secured roll. In
addition, property on the secured roll with respect to which taxes are delinquent is declared “tax
defaulted” and subject to eventual sale by the Treasurer-Tax Collector of the City. Such property may
thereafter be redeemed by payment of the delinquent taxes and the delinquency penalty, plus a
redemption penalty of 1.5% per month, which begins to accrue on such taxes beginning July 1 following
the date on which the property becomes tax-defaulted.

On October 6, 1993, the City’s Board passed a resolution, which adopted the Alternative Method of Tax
Apportionment (the “Teeter Plan”). This resolution changed the method by which the City apportions
property taxes among itself and other taxing agencies. This apportionment method authorizes the
Controller to allocate to the City’s taxing agencies 100% of the secured property taxes billed but not yet
collected. In return, as the delinquent property taxes and associated penalties and interest are collected,
the City’s General Fund retains such amounts. Prior to adoption of the Teeter Plan, the City could only
allocate secured property taxes actually collected (property taxes billed minus delinquent taxes).
Delinquent taxes, penalties and interest were allocated to the City and other taxing agencies only when
they were collected. The City has funded payment of accrued and current delinquencies, together with
the required reserve, from internal borrowing. The Tax Loss Reserve for the Teeter Plan was $8.1 million
as of June 30, 2001, $9.1 million as of June 30, 2002, and is estimated to be approximately $9.0 million
as of June 30, 2003.

On April 6, 2001, Pacific Gas & Electric Company (PG&E) filed for voluntary protection under Chapter
11 of the Bankruptcy Code. The case is pending in the United States Bankruptcy Court for the Northern
District of California, San Francisco Division. PG&E is one of the largest taxpayers in the City with
0.92% of the total fiscal year 2003-04 assessed property values.
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PG&E took the position that it was not able to make full payment of its 2000-01 property taxes without
Bankruptcy Court permission and therefore only paid a portion of its second installment, due on April 10,
2001. On May 16, 2001, the Bankruptcy Court ruled that PG&E could pay the remaining portion of its
outstanding property taxes and PG&E has made full and timely payments of its property taxes and
franchise fees since that time.

It should be noted that bankruptcies involving large and complex companies typically take several years to
reach a conclusion. In the interim, it is possible that PG&E's payment of property taxes may not be made
on a timely basis.

Assessed valuations of the ten largest taxpayers n the City for the fiscal year ending June 30, 2003 are
shown in Table A-5.

TABLE A-5
CITY AND COUNTY OF SAN FRANCISCO
Principal Property Taxpayers
Fiscal Year Ending June 30, 2004

Fiscal Year 2003-04 Net Assessed Valuation (net of non-reimbursables exemptions) ($000s): $98,820,170
Taxpayer Type of Business AV ($000s) % Total AV
Pacific Gas & Electric Co. Utilities $910,808 0.92%
555 California Street Partners Offices, Commercial 907,510 0.92%
Embarcadero Center Venture Offices, Commercial 878,748 0.89%
SBC California Utilities, Communications 557,904 0.56%
Post-Montgomery Associates Commercial, Retail 375,146 0.38%
YBG Associates LLC (Marriott Hotel) Hotel 374,658 0.38%
CB-1 Entertainment Partners Misc. 349,652 0.35%
China Basin Ballpark Company LLC Possessory Interest - Stadium 344,474 0.35%
101 California Venture Offices 271,384 0.27%
BRE-St Francis LLC Offices, Commercial 254,207 0.26%

Ten Largest Taxpayers $5,224,491 5.29%

All Other Taxpayers 93.595.679 94.71%

Total Taxable Assessed Valuation - All Taxpayers $98,820,170 100.00%
Source: Office of the Assessor, City and County of San Francisco

Other City Tax Revenues

In addition to property tax, the City has several other major tax revenue sources, as described below. For
a discussion of State constitutional and statutory limitations on taxes that may be imposed by the City,
including a discussion of Proposition 62 and Proposition 218, see ‘“CONSTITUTIONAL AND STATUTORY
TAX LIMITATIONS” in the forepart of this Official Statement.

A-14



The following is a brief description of other major City-imposed taxes as well as taxes that are collected
by the State and shared with the City.

Businessand Employers Payroll Tax

Businesses in the City are assessed a payroll expense tax at a current rate of 1.5%. The tax is levied on
businesses with payroll expenses that are attributable to all work performed or services rendered within
the City. The tax is authorized by Article 12-A of the San Francisco Business and Tax Regulation Code.

Prior to April 23, 2001, the City imposed an "alternative-measure" tax pursuant to which a business's tax
liability was calculated as a percentage of either its gross receipts or its payroll expense, and a business
paid the greater of the two amounts. Between 1999 and 2001, approximately 325 businesses filed claims
with the City and/or lawsuits against the City arguing that the alternative-measure tax scheme violated the
Commerce Clause of the United States Constitution.

In 2001, the City entered into a settlement agreement resolving a significant number of these lawsuits and
claims for considerably less than the total amount of outstanding claims. The City also repealed the
alternative-measure tax in 2001 curing any alleged constitutional defects. No additional requests for
refunds are expected to be received, since all claims had to be filed by November 2001. Any payments
related to lawsuits or claims already filed that remain unsettled could be covered by litigation or
contingency reserves and/or judgment bonds or some combination thereof.

Salesand Use Tax

The State collects the City's 1% local sales tax on retail transactions, along with State and special district
sales taxes, and rebates the local sales tax collections to the City. The 1% local sales tax is deposited in
the City's General Fund. As a result of the economic slowdown and the drop in tourism and business
travel, pre-audit information shows sales tax revenue in fiscal year 2002-03 declined another 1.1% from
fiscal year 2001-02, for a reduction of $1.3 million. A history of sales and use tax revenues is presented
in Table A-6.

Budgeted revenue from the local sales and use tax for fiscal year 2003-04 is $122.5 million.

TABLE A-6
CITY AND COUNTY OF SAN FRANCISCO
Salesand Use Tax Receipts (000's)

Fiscal Years 1997-98 thr ough 2002-03
Fiscal Year =~ Tax Rate City Share Revenue % Change
1997-98 8.50% 1.00% 112,950 4.49%
1998-99 8.50% 1.00% 116,760 3.37%
1999-00 8.50% 1.00% 133,395 14.25%
2000-01 8.25% 1.00% 138,281 3.66%
2001-02 8.50% 1.00% 116,827 -15.51%
2002-03 8.50% 1.00% 115,578 -1.07%
State Sales Tax Rate for last six months of FY 1999-00 and first six months
of fiscal year 2000-01 was 8.25%; the City Share remained unchanged at 1.00%
Revenues are adjusted so underlying sales activity is reflected in the same fiscal year.
Source: Office of the Controller, City and County of San Francisco
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Transient Occupancy Tax

Pursuant to the City’s Administrative Code and tax collector regulation, a 14% transient occupancy tax is
imposed on occupants of hotel rooms and remitted by hotel operators monthly. A quarterly tax filing
requirement is also imposed. Budgeted revenue from transient occupancy tax for fiscal year 2003-04 is
$138.8 million, including $5.7 million allocated to the Redevelopment Agency. In fiscal year 2002-03,
revenue from the transient occupancy tax declined 2.8% (or approximately $3.6 million) from receipts in
fiscal year 2001-02. Table A-7 sets forth a history of transient occupancy tax receipts.

TABLE A-7
CITY AND COUNTY OF SAN FRANCISCO
Transient Occupancy Tax Receipts (000's)
Fiscal Years 1997-98 through 2002-03
Fiscal Year Tax Rate Revenue % Change
1997-98 14.00% 150,163 9.09%
1998-99 14.00% 161,518 7.56%
1999-00 14.00% 182,102 12.74%
2000-01 14.00% 188,377 3.45%
2001-02 14.00% 132,226 -29.81%
* 2002-03 14.00% 128,590 -2.75%
" Pre-Audit Information
Revenues are adjusted so underlying sales activity is reflected in the same Fiscal Year.
Source: Office of the Controller, City and County of San Francisco

Real Property Transfer Tax

A tax is imposed on all real estate transfers recorded in the City. The current rate is $5.00 per $1,000 of
the sale price of the property being transferred for properties valued less than $250,000, $6.80 per $1,000
for properties valued from $250,000 to $999,999; and $7.50 per $1,000 for properties valued at $1
million or more. Budgeted revenue from real property transfer tax for fiscal year 2003-04 is $55.0
million.

Utility Users Tax

The City imposes a 7.5% tax on non-residential users of gas, electricity, water, steam and telephone
utilities, as well as all cellular telephone and enhanced specialized mobile radio communication services
for billing addresses in the City. Budgeted revenue from utility user taxes for fiscal year 2003-04 is
$67.44 million.

Parking Tax

A 25% tax is imposed on the charge for off-street parking spaces. The tax is authorized by the City’s
Administrative Code and paid by the occupants of the spaces and generally remitted by the operators of
the parking facilities monthly. A quarterly tax filing requirement is also imposed. According to pre-audit
estimates, General Fund parking tax receipts in fiscal year 2002-03 totaled $29.7 million, a decline of
$0.8 million from fiscal year 2001-02 levels. Budgeted General Fund revenue from the parking tax for
fiscal year 2003-04 is $32.7 million.
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I ntergover nmental Revenues, Grants and Subventions

Intergovernmental revenues, grants and subventions are budgeted at $1.0 billion for fiscal year 2003-04.
This includes $286.8 million from the Federal government, $671.5 million from the State government,
and $49.6 million from other intergovernmental sources across all City funds. In the General Fund,
intergovernmental revenues, grants and subventions are budgeted for total of $657.2 million, including
$156.9 million from the Federal government and $500.3 million from the State.

Health and Welfare Realignment

In fiscal year 1991-92, the State transferred to counties responsibility for determining service levels and
administering most mental health, public health and some social service programs, thereby reducing the
State's obligations. The State also increased its share of certain welfare costs formerly borne by counties.
In order to meet these obligations, counties receive the proceeds of a 0.5% statewide sales tax and a
portion of vehicle license fees. These sources are projected to provide $193.7 million to the City's
General Fund and its two county hospitals for fiscal year 2003-04.

Motor Vehicle License Fees

The City’s total allocation of vehicle license fees as a city and county is budgeted to be $112.6 million for
fiscal year 2003-04. In 1998, the State reduced the vehicle license fee and agreed to make counties whole
by providing them with the difference out of the State’s general fund. The State’s fiscal year 2003-04
budget discontinues this vehicle license fee offset as of July 1, 2003. This elimination results in an
effective fee increase to vehicle owners. The gap between the July 1 implementation and the resulting
cash flow increase was estimated to be 90 days. The State budget assumed no backfill to local
governments during that time. Additionally, the health and welfare realignment portion of the VLF was
not impacted in the State budget. All combined, this results in an estimated $38.3 million reduction to the
City’s General Fund during fiscal year 2003-04. This reduction is included and discussed in the State
Impact section above. The Governor-elect also proposed rolling back the fee increase and to backfill
local governments during his campaign. It is not possible at this time to know if, when or in what form
this campaign promises will take effect.

Public Safety Sales Tax

State Proposition 172, passed by the voters in November 1993, provided for the continuation of a one-half
percent sales tax for public safety expenditures. Budgeted revenue from this source is $65.3 million for
fiscal year 2003-04.

Other Intergovernmental Grants and Subventions

In additional to those categories listed above, across all funds, the City receives approximately $636.3
million in social service subventions from the State and Federal governments to fund programs such as
Food Stamps, CalWORKSs, Child Support Services and transportation projects. Health and welfare
subventions are often based on State and Federal funding formulas, which currently reimburse counties
according to actual spending on these services.
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I nvestment Policy

The management of the City's surplus cash is governed by an Investment Policy administered by the City
Treasurer. In order of priority, the objectives of this Investment Policy are the preservation of capital,
liquidity and yield. The preservation of capital is the foremost goal of any investment decision, and
investments generally are made so that securities can be held to maturity. Once safety and liquidity
objectives have been achieved, the City Treasurer then attempts to generate a favorable return by
maximizing interest earnings without compromising the first two objectives. A report detailing the
investment portfolio and investment activity, including the market value of the portfolio, is submitted to
the Mayor and the Board monthly.

The investment portfolio is sufficiently flexible to enable the City to meet all disbursement requirements
that are anticipated from any fund. As of September 30, 2003 the City’s surplus investment fund
consisted of the investments classified in Table A-8, and had the investment maturity distribution
presented in Table A-9.

TABLE A-8
CITY AND COUNTY OF SAN FRANCISCO
Investment Portfolio
As of September 30, 2003

Type of Investment Book Value Par Value
Treasury Bills $269,286,192 $270,000,000
Treasury Notes 634,888,548 643,000,000
FNMA Discount Notes 154,578,753 155,000,000
Federal Home Loan Disc Notes 215,487,250 216,000,000
FMC Discount Notes 432,723,550 434,000,000
Negotiable C. D.'s 315,000,000 315,000,000
Public Time Deposit 100,000 100,000

Total $2,022,064,293 $2,033,100,000
Source: Office of the Treasurer, City and County of San Francisco
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TABLE A-9

CITY AND COUNTY OF SAN FRANCISCO
Investment Maturity Distribution

As of September 30, 2003

AN AW N =

12
18
24
36

48

to

2
3
4
5
6

12
18
24
36
48

60

Maturity

Months
Months
Months
Months
Months
Months
Months
Months
Months
Months

Months

Cost

$1,272,550,478

39,868,033
59,824,207
305,236,118
94,509,349
147,606,271

34,835,937

47,867,188
19,766,712
$2,022,064,293

Weighted Average Maturity: 123 Days

Percentage

62.93%
1.97%
2.96%

15.10%
4.67%
7.30%
0.00%
1.72%
0.00%
2.37%

0.98%
100.00%

Source: Office of the Treasurer, City and County of San Francisco

Statement of Direct and Overlapping Bonded Debt

The pro forma statement of direct and overlapping bonded debt and long-term obligations (the “Debt
Report™), presented in Table A-10 has been compiled by the Mayor’s Office of Public Finance and
Business Affairs. The Debt Report is included for general information purposes only.

The Debt Report generally includes long-term obligations sold in the public credit markets by public
agencies whose boundaries overlap the boundaries of the City in whole or in part. Such long-term
obligations generally are not payable from revenues of the City. In many cases long-term obligations
issued by a public agency are payable only from the general fund or other revenues of such public
agency. For this purpose, lease obligations of the City, which support indebtedness incurred by others,

are included.
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CITY AND COUNTY OF SAN FRANCISCO

Statement of Direct and Overlapping Debt and L ong-Term Obligations

1
2

3

]

1

2003-2004 Assessed Valuation (net of non-reimbursable & homeowner exemptions):

$  98,145,268,023

Outstanding Self-Supporting,
DIRECT GENERAL OBLIGATION BOND DEBT 9/30/2003 Enterprise Rev.
General City Purposes Carried on the Tax Roll $910,065,000
Harbor Bonds (paid from Port revenues) 800,000 $800.000
GROSSDIRECT DEBT $910,865,000 $800,000
NET DIRECT DEBT $910,065,000
LEASE PAYMENT AND OTHER LONG-TERM OBLIGATIONS
San Francisco Courthouse Corporation COPs, Series 1995 $42,520,000
San Francisco COPs, Series 1997 (2789 25th Street Property) 8,320,000
San Francisco COPs, Series 1999 (555-7th Street Property) 7,650,000
San Francisco Parking Authority Lease Revenue Bds, Series 2000A (North Beach Garage) 7,940,000
San Francisco COPs, Series 2000 (San Bruno Jail Replacement Project) 137,235,000
San Francisco Refunding COPs, Series 2001-1 (25 Van Ness Avenue Property) 14,675,000
San Francisco Settlement Obligation Bonds, Series 2001 (Business Tax Judgment) 49,470,000
San Francisco COPs, Series 2001 A & Taxable Series 2001B (30 Van Ness Ave. Property) 35,960,000
San Francisco COPs, Series 2003 (Juvenile Hall Replacement Project) 41,965,000
San Francisco Finance Corporation 248,720,000
San Francisco Permit Center, Series 1993 5,810,000
San Francisco Lease Revenue Refunding Bonds, Series 1998-1 4,415,000
San Francisco Redevelopment Agency Moscone Convention Center 190,663,292
San Francisco Redevelopment Agency Lease Revenue Refunding Bonds, Series 2002 67,670,000
LONG-TERM OBLIGATIONS $863,013,292
GROSSDIRECT DEBT & OBLIGATIONS $1,773,878,292
OVERLAPPING DEBT & LONG-TERM OBLIGATIONS
Bayshore Hester Assessment District $925,000
San Francisco Bay Area Rapid Transit District (33%) Sales Tax Revenue Bonds 151,158,333
San Francisco Community College District General Obligation Bonds - 2002 37,505,000
San Francisco Parking Authority Meter Revenue Bonds -1994 1,405,000
San Francisco Parking Authority Meter Revenue Refunding Bonds - 1999-1 21,640,000
San Francisco Redevelopment Agency Hotel Tax Revenue Bonds - 1994 10,695,000
San Francisco Redevelopment Agency Hotel Tax Revenue Refunding Bonds - 1998 54,630,000
San Francisco Redevelopment Agency Obligations (Property Tax Increment) 189,750,000
San Francisco Unified School District COPs (1235 Mission Street), Series 1992 9,897,810
San Francisco Unified School District COPs - 1996 Refunding 2,550,000
San Francisco Unified School District COPs - 1998 3.035.000
TOTAL OVERLAPPING DEBT & LONG-TERM OBLIGATIONS $483,191,143
GROSS COMBINED TOTAL OBLIGATIONS $2.257.069.435 M
Ratiosto Assessed Valuation: Actual Ratio Charter Req.
Gross Direct Debt (General Obligation Bonds) 0.93% < 3.00%
Net Direct Debt (less self-supporting bonds) 0.93% n/a
Gross Direct Debt & Obligations 1.81% n/a
Gross Combined Total Obligations 2.30% n/a
STATE SCHOOL BUILDING AID REPAYMENT FOR FY 03-04 $172,338

Reflects Cross-over Refunding and includes $41,997,820 in accreted value to be paid upon final maturity.

Excludes revenue and mortgage revenue bonds notes, and non-bonded capital lease obligations.

Includes debt service payments through 9/30/03

Source: Mayor's Office of Public Finance and Business Affairs, City and County of San Francisco
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Tax Supported Debt Service

Under the State Constitution and the Charter, general obligation bonds can only be authorized through voter
approval. The full amount of general obligation bonds authorized by the electorate of the City and as yet
unissued is $872,060,000. See Table A-12 below. As of September 30, 2003 the City had $910,865,000 in
general obligation bonds outstanding including $800,000 of general obligation bonds repaid from Port
Commission revenues and not carried on the City’s property tax roll.

Table A-11 shows the annual amount of debt service payable on the City’s outstanding general obligation
bonds.

TABLE A-11
CITY AND COUNTY OF SAN FRANCISCO
Direct Tax Supported Debt Service
As of September 30, 2003 ™

Fiscal Annual
Year Ending Principal Interest Debt Service
2004 $66,520,000 $45,139,153 $111,659,153 ¥
2005 62,435,000 42,323,027 104,758,027
2006 64,930,000 39,433,667 104,363,667
2007 68,050,000 36,057,889 104,107,889
2008 69,065,000 32,543,950 101,608,950
2009 72,355,000 29,146,312 101,501,312
2010 72,735,000 25,605,591 98,340,591
2011 73,835,000 21,942,717 95,777,717
2012 61,770,000 18,275,759 80,045,759
2013 52,170,000 15,306,857 67,476,857
2014 46,095,000 12,769,531 58,864,531
2015 38,365,000 10,387,849 48,752,849
2016 40,360,000 8,409,106 48,769,106
2017 29,550,000 6,326,265 35,876,265
2018 27,315,000 4,761,860 32,076,860
2019 26,980,000 3,302,484 30,282,484
2020 17,330,000 1,872,521 19,202,521
2021 12,090,000 975,311 13,065,311
2022 5,410,000 377,204 5,787,204
2023 3,505,000 148,960 3,653,960
TOTAL" $910,865,000 $355,106,013 $1,265,971,013

1 The City's only outstanding direct tax supported debt is general obligation bonds.
This table does not reflect any debt other than direct tax supported debt, such as any
assessment district indebtedness or any redevelopment agency indebtedness.

) Includes debt service payments through 9/30/03

31 Total debt includes general obligation bonds repaid from Port revenues and
not levied on the City's property tax roll.
Source: Mayor's Office of Public Finance and Business Affairs, City and County of San Francisco.
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In November 1992, voters approved Proposition A, which authorizes up to $350 million in general
obligation bonds to provide moneys to fund the City’s Seismic Safety Loan Program. The purpose of the
Seismic Safety Loan Program is to provide loans for the seismic strengthening of privately-owned
unreinforced masonry buildings in San Francisco for affordable housing and market-rate residential,
commercial and institutional purposes. In April 1994, the City issued $35 million in taxable general
obligation bonds to fund the Loan Program and in October 2002, the City redeemed the remaining
$26,665,000 in outstanding bonds. The City has no current plans to issue any more bonds under this
authorization.

In June 1997, voters also approved Proposition C, which authorizes up to $48 million in general obligation
bonds for the acquisition, construction and/or reconstruction of San Francisco Zoo facilities. The City has
issued $40,495,000 in three series of such bonds. It is anticipated that the City will issue the remaining $7.4
million in 2004.

In November 1999, voters approved Proposition A, which authorizes up to $299 million in bonded debt,
other evidences of debt and/or lease financing for the reconstruction, improvement and expansion of a new
health care, assisted living and/or other type of continuing care facility or facilities to replace facilities at
Laguna Honda Hospital. The City anticipates issuing a portion of the total authorized amount for the project
in early 2004.

In March 2000, voters approved Proposition A which authorizes up to $110,000,000 in general obligation
bonds to acquire, construct, or reconstruct recreation and park facilities and properties. The City has issued
three series of Neighborhood Recreation and Park Bonds in June 2000, February 2001, and in July 2003 for
a total of $41.2 million. The City anticipates issuing a fourth series in 2004.

The voters also approved Proposition B in March 2000, which authorizes up to $87,445,000 in general
obligation bonds to acquire, construct, or reconstruct the facilities of the California Academy of Sciences. In
November 1995, the voters approved Proposition C, which authorizes the issuance of up to $29,245,000 to
pay the cost of acquisition, construction and/or reconstruction of certain improvement to Steinhart Aquarium
and related facilities. Proposition C and Proposition B proceeds will be used together with other monies of
the Academy of Sciences to reconstruct the existing structure. The City anticipates issuing the first series of
the California Academy of Sciences Bonds in 2004.

In November 2000, voters approved Proposition A, which authorizes up to $105,565,000 in general
obligation bonds for the acquisition, renovation and construction of branch libraries and other library
facilities. The City has issued two series of library bonds in July 2001 and October 2002 for a total of $40.8
million.

Table A-12 on the following page lists the City's voter-authorized general obligation bonds including
authorized programs where bonds have not yet been issued. Series are grouped by program authorization in
chronological order. The authorized and unissued column refers to total program authorization that can still
be issued, and does not refer to any particular series. As of September 30, 2003, the City had authorized and
unissued general obligation bond authority of $872,060,000.
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Overlapping Debt

In November 2001, voters approved Proposition A. Proposition A authorizes the issuance of general
obligation bonds up to $195 million to finance construction of new Chinatown and North Beach campuses of
the San Francisco Community College District, to improve access for the disabled and to make other
improvements to existing facilities.

On November 4, 2003, voters approved Proposition A. Proposition A authorized the San Francisco Unified

School District to borrow $295 million by issuing general obligation bonds to repair and rehabilitate its
facilities.

A-23



TABLE A-12

CITY AND COUNTY OF SAN FRANCISCO
General Obligation Bonds (as of September 30, 2003)

(1

Authorized

Description of Issue (Date of Authorization) Series Issued Outstanding & Unissued

Habor Improvement Bonds B $10,000,000 $800,000 -

Public Safety Improvement Projects (11/7/89) 1996B 7,645,000 1,010,000 -

Public Safety Improvement Projects (6/5/90) 1995A 18,480,000 5,525,000 -

Golden Gate Park Improvements (6/2/92) 1995B 26,000,000 8,130,000 -

1997A 25,105,000 19,895,000 -

2001A 17,060,000 15,885,000 -

Fire Department Facilities Project (11/3/92) 1996C 14,285,000 1,890,000 -

Seismic Safety Loan Program (11/3/92) 1994A 35,000,000 - $315,000,000

School District Facilities Improvements (6/7/94) 1996D 42,300,000 5,590,000 -

1997B 22,050,000 17,470,000 -

Asian Art Museum Relocation Project (11/8/94) 1996E 25,000,000 3,305,000 -

1999D 16,730,000 14,620,000 -

City Hall Improvement (11/8/95) 1996A 63,590,000 11,545,000 -

Steinhart Aquarium Improvement (11/8/95) - - 29,245,000

Affordable Housing Bonds (11/5/96) 1998A 20,000,000 17,090,000 -

1999A 20,000,000 17,835,000 -

2000D 20,000,000 18,165,000 -

2001C 17,000,000 15,960,000 -

2001D 23,000,000 21,780,000 -

Educational Facilities - Community College District (6/3/97) 1999A 20,395,000 17,705,000 -

2000A 29,605,000 26,950,000 -

Educational Facilities - Unified School District (6/3/97) 1999B 60,520,000 52,550,000 -

2003B 29,480,000 29,480,000 -

Zoo Facilities Bonds (6/3/97) 1999C 16,845,000 14,625,000 -
2000B 17,440,000 15,875,000

2002A 6,210,000 6,030,000 7,505,000

Laguna Honda Hospital (11/2/99) - - 299,000,000

Recreation and Parks (3/7/00) 2000C 6,180,000 5,625,000 -
2001B 14,060,000 13,090,000

2003A 20,960,000 20,960,000 68,800,000

California Academy of Sciences Improvement (3/7/00) - - 87,445,000
Branch Library Facilities Improvement (11/7/00) 2001E 17,665,000 16,520,000

2002B 23,135,000 22,460,000 65,065,000

SUB TOTALS $685,740,000 $438,365,000 $872,060,000
General Obligation Refunding Bonds Series 1997-1 issued 10/27/97 $449,085,000 $358,440,000
General Obligation Refunding Bonds Series 2002-R1 issued 4/23/02 $118,945,000 $114,060,000

TOTALS $1,253,770,000 $910,865,000 $872,060,000

Reflects reductions from approved FEMA and State grants totaling $122,460,000 as provided in the bond authorization.

Source: Mayor's Office of Public Finance and Business Affairs, City and County of San Francisco
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L ease Payments and Other Long-Term Obligations

Under the Charter, most lease financings can only be authorized through voter approval. Table A-13 sets
forth the aggregate annual lease payment obligations supported by the City’s General Fund with respect to
outstanding lease revenue bonds and certificates of participation. Note that the annual payment obligations
reflected in Table A-13 include the full-accreted value of any capital appreciation obligations that will accrue
as of the final payment dates.
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TABLE A-13

CITY AND COUNTY OF SAN FRANCISCO
L ease Payment and Other Long-Term Obligations
As of September 30, 2003
Fiscal Annual
Year Payment
Ending Principal Interest Obligation
2004 $36,406,667 $19,130,206 $55,536,873 [
2005 48,211,625 30,945,690 79,157,315
2006 44,815,000 29,743,425 74,558,425
2007 42,420,000 28,537,321 70,957,321
2008 41,160,000 27,406,221 68,566,221
2009 41,310,000 26,266,847 67,576,847
2010 36,485,000 25,098,443 61,583,443
2011 37,455,000 24,073,690 61,528,690
2012 31,540,000 22,981,872 54,521,872
2013 32,640,000 22,119,519 54,759,519
2014 32,000,000 21,186,546 53,186,546
2015 32,700,000 20,137,877 52,837,877
2016 34,130,000 18,780,679 52,910,679
2017 33,730,000 17,142,924 50,872,924
2018 34,210,000 15,459,469 49,669,469
2019 34,660,000 13,743,393 48,403,393
2020 19,930,000 12,382,912 32,312,912
2021 20,985,000 11,387,734 32,372,734
2022 20,320,000 10,340,000 30,660,000
2023 20,700,000 9,339,508 30,039,508
2024 21,540,000 8,320,099 29,860,099
2025 21,450,000 7,256,075 28,706,075
2026 17,610,000 6,367,132 23,977,132
2027 18,690,000 5,592,998 24,282,998
2028 19,485,000 4,773,679 24,258,679
2029 20,605,000 3,915,329 24,520,329
2030 21,460,000 3,008,936 24,468,936
2031 11,855,000 2,123,898 13,978,898
2032 12,470,000 1,505,656 13,975,656
2033 10,740,000 913,544 11,653,544
2034 11,300,000 349.855 11,649,855
TOTAL PIRIHE] 13292 $450331,477 $1.313,344,769
01 Includes debt service payments through 9/30/03
(2] Amount includes $41,997,820 in accreted value of capital appreciation bonds to
be earned upon final maturity.
B3] Totals reflect rounding to nearest dollar.
4] For purposes of this table, the interest payments on the Lease Revenue Bonds,
Series 2000-1, 2, 3 (Moscone Center Expansion Project) are assumed to be
3.50% - the approximate historical average of the Bond Market Association Index.
Bl Does not include the certificates offered hereunder.
Source: Mayor's Office of Public Finance and Business Affairs, City and County of San Francisco

The City electorate has approved several lease revenue bond propositions in addition to those bonds that
have already been issued. When issued, these voter-approved lease revenue bonds have or will be repaid
from lease payments made from the City’s General Fund.

A-26



In 1989, voters approved Proposition F, which authorizes the City to lease-finance (without limitation as to
maximum aggregate par amount) the construction of new parking facilities, including garages and surface
lots, in eight of the City’s neighborhoods. In July 2000, the City issued $8.2 million in lease revenue bonds
to finance the construction of North Beach Parking Garage, which was opened in February 2002. There are
no immediate plans to issue any more series of bonds under Proposition F.

In 1990, voters approved Proposition C, which amended the Charter to authorize the City to lease-purchase
equipment through a nonprofit corporation without additional voter approval but with certain restrictions.
The City and County of San Francisco Finance Corporation (the “Corporation”) was incorporated for that
purpose. Lease revenue bonds issued pursuant to this authorization are repaid from lease payments made by
the City from its General Fund. Proposition C provides that the outstanding aggregate principal amount of
obligations outstanding with respect to lease financings may not exceed $20 million, such amount increasing
by five percent each fiscal year. Based on that formula, as of September 30, 2003, the total authorized
amount for such financings was $37,312,983. The total principal amount outstanding as of September 30,
2003 was $20,650,000. It is anticipated that in fiscal year 2003-04, the Corporation will issue approximately
$10 million in equipment lease revenue bonds under this authorization.

In 1993, voters approved Proposition H, which authorized the issuance of up to $50 million in lease revenue
bonds for the acquisition and construction of a citywide emergency radio communication system. The
Corporation issued the first series of bonds for the project on January 22, 1998 in an aggregate principal
amount of $31,250,000. The Corporation issued the second and final series of bonds for the project on
February 4, 1999 in an aggregate principal amount of $18,665,000.

In 1994, voters approved Proposition B, which authorized up to $60 million in lease revenue bonds for the
acquisition and construction of a combined dispatch center for the City’s emergency 911-communication
system. On June 17, 1997, the Corporation issued $22,635,000 of lease revenue bonds to finance the
construction of a building to house the City’s combined emergency communications center and related
facilities. On July 2, 1998, the Corporation issued $23,295,000 to finance emergency information and
communications equipment for the center. The remaining authorization under the program is approximately
$14 million, however; there is no plan to utilize such authorization and the first event was held shortly
thereafter.

In 1996, voters approved Proposition A, which authorized the issuance of up to $157.5 million in lease
revenue bonds for the expansion of the Moscone Convention Center. The Corporation issued such bonds on
November 2, 2000 and the facility was opened in Spring 2003.

In June 1997, voters approved Proposition D, which authorizes up to $100 million in lease revenue bonds for
the construction of a new football stadium at Candlestick Point, the home of the San Francisco 49ers football
team. The existing stadium is considered to be outdated and in need of substantial repairs. If issued, the
$100 million of lease revenue bonds would be the City’s contribution toward the total cost of the stadium
project. The 49ers would be responsible for paying the remaining cost of the stadium construction project.
The City has no current timetable for issuance of the Proposition D bonds.

In November 2001, voters approved Propositions B and H. Proposition B authorizes the issuance of up to
$100 million in revenue bonds to finance the acquisition, installation and improvement or rehabilitation of
solar or other renewable energy facilities or equipment for City departments. Proposition H is a Charter
amendment that adds another exception to the voter-approval requirement for issuing revenue bonds. Under
Proposition H, the Board of Supervisors may authorize the issuance of revenue bonds to buy, build or improve
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renewable energy facilities or energy conservation facilities without further voter approval. No bonds have
been issued under either Proposition B or Proposition H.

Labor Relations

The Mayor’s fiscal year 2003-04 budget includes approximately 30,000 full time personnel, not including
San Francisco Unified School District, San Francisco Community College District, San Francisco Superior
Court employees. City workers are represented by 48 different unions and labor organizations. The largest
unions in the City are the Service Employees International Union (Locals 250, 535 and 790); International
Federation of Professional and Technical Engineers (Local 21); and unions representing police, fire, deputy
sheriffs and transit workers.

The wages, hours and working conditions of City employees are determined by collective bargaining
pursuant to State law and City Charter. Except for nurses, transit workers, and a few hundred unrepresented
employees, the Charter requires that bargaining impasses be resolved through a final and binding interest
arbitration conducted by a panel of three arbitrators. The award of the arbitration panel is final unless legally
challenged. Strikes by City employees are prohibited, according to the Charter. Since 1976, no City
employees have gone on a union-authorized strike.

Wages, hours and working conditions of nurses and transit workers are not subject to interest arbitration, but
are subject to Charter-mandated economic caps.

The City’s employee selection procedures are established and maintained through a civil service system. In
general, selection procedures and other “merit system” issues are not subject to arbitration. However,
disciplinary actions are generally subject to grievance arbitration, with the exception of police and fire.

The City’s retirement benefits are established directly by the voters, and not through the regular collective
bargaining process; most changes to retirement benefit formulae require a voter-approved charter
amendment. Currently, most miscellaneous employees are in a “2% at 60” plan, and the uniformed police
and fire are in a “3% at 55” plan.

The City has completed negotiations with all of the labor groups covered under Charter Section A8.409 for
successor agreements that will be in effect July 1, 2003 through June 30, 2005. Of the two unions covered
under Charter Section A8.590-1, the City has completed negotiations with the Firefighters Union, Police
Officers’ Association and the Paramedics, but continues to negotiate with Fire and Police Management. The
contract covering transit operators does not expire until June 30, 2004.  Pursuant to the Charter, the
Municipal Transit Agency (“MTA”) shall negotiate contracts with labor unions representing employees in
service critical bargaining units and those agreements shall be subject to approval by the MTA Board.

The 2003-2005 collective bargaining agreements will not provide for any general wage increases.
Futhermore, labor, in response to the City’s financial crisis, has agreed to have represented employees
resume payment of the 7.5% employee contribution to their retirement plans for fiscal year 2003-04. In
recognition of the employees resuming payment of their retirement contribution, the City provided additional
floating holidays. Almost all of the labor agreements will provide for negotiations to be reopened to discuss
wages and retirement contributions for fiscal year 2004-05.

In addition, the City adopts an annual “Unrepresented Ordinance” for employees who are not exclusively
represented by a union. As with the negotiated labor agreements, the present ordinance, for fiscal year 2003-
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04 also provides for unrepresented employees to resume payment of the employee contribution to their
retirement plans and receive additional floating holidays.

TABLE A-14
CITY AND COUNTY OF SAN FRANCISCO
Employee Organizations as of July 1, 2003

Budgeted Expiration Date
Organization Positions of MOU
Automotive Machinists, Local 1414 420 June 30, 2005
Bricklayers, Local 3/Hod Carriers, Local 36 9 June 30, 2005
Building Inspectors Association 77 June 30, 2005
Carpenters, Local 22 107 June 30, 2005
Cement Masons, Local 580 23 June 30, 2005
Deputy Sheriffs Association 837 June 30, 2005
District Attorney Investigators Association 58 June 30, 2005
Electrical Workers, Local 6 788 June 30, 2005
Glaziers, Local 718 12 June 30, 2005
International Alliance of Theatrical Stage Employees, Local 16 3 June 30, 2005
Ironworkers, Local 377 18 June 30, 2005
Hod Carriers, Local 36 8 June 30, 2005
Laborers International Union, Local 261 1,068 June 30, 2005
Law Librarian 3 June 30, 2005
Municipal Attorneys' Association 417 June 30, 2005
Municipal Executives Association 924 June 30, 2005
MEA - Police Management 3 June 30, 2003
MEA - Fire Management 8 June 30, 2003
Operating Engineers, Local 3 57 June 30, 2005
Painters, Local 4 106 June 30, 2005
Pile Drivers, Local 34 15 June 30, 2005
Plumbers, Local 38 337 June 30, 2005
Probation Officers Assoc., Teamsters Local 856 164 June 30, 2005
Professional & Technical Engineers, Local 21 4,203 June 30, 2005
Roofers, Local 40 11 June 30, 2005
S.F. Institutional Police Officers Association 16 June 30, 2005
S.F. Firefighters, Local 798 1,759 June 30, 2005
S.F. Police Officers Association 2,474 June 30, 2007
SEIU, Local 250 1,875 June 30, 2005
SEIU, Local 535 1,410 June 30, 2005
SEIU, Local 790 7,728 June 30, 2005
SEIU, Local 790 (Staff Nurse) 1,447 June 30, 2005
SEIU, Local 790 (H-1 Rescue Paramedics) 24 June 30, 2005
Sheet Metal Workers, Local 104 45 June 30, 2005
Stationary Engineers, Local 39 634 June 30, 2005
Supervising Probation Officers, Operating Engineers, Local 3 22 June 30, 2005
Teamsters, Local 350 2 June 30, 2005
Teamsters, Local 853 166 June 30, 2005
Teamsters, Local 856 (multi-unit) 128 June 30, 2005
Teamsters, Local 856 (Supervising Nurses) 142 June 30, 2005
TWU, Local 200 (SEAM multi-unit & claims) 319 June 30, 2005
TWU, Local 250-A TWU - Auto Service Workers 145 June 30, 2005
TWU, Local 250-A TWU - Miscellaneous 100 June 30, 2005
TWU, Local 250-A TWU - Transit Operators 2,113 June 30, 2004
Union of American Physicians & Dentists 176 June 30, 2005
Unrepresented Employees 151 June 30, 2004

30,552
( Budgeted positions does not include SFUSD, SFCCD, or Superior Court personnel.

Source: Department of Human Resources - Employee Relations Division, City and County of San Francisco
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Risk Management

The City self-insures the majority of its property, liability and workers' compensation risk exposures. Each
year, funds for anticipated claim payments, based on history and outstanding cases expected to be closed in
that year, are included in the current budget. The vast majority of the City's insurance is purchased for the
enterprise fund departments (SFO, Municipal Railway, Public Utilities Commission, the Port and
Convention Facilities). The remainder of the insured program is made up of insurance for General Fund
departments required to provide coverage for bond-financed facilities, coverage for art at City-owned
museums and statutory requirements for bonding of various public officials.

The City allocates workers' compensation costs to departments according to a formula based on claims,
payment history and payroll. Programs are being developed and implemented focusing on accident
prevention, investigation and by modifying the duty of injured employees with medical restrictions so they
can return to work as early as possible.

Retirement System

The City Employees’ Retirement System (the “Retirement System™) was established in April 1922 and was
constituted in its current form by the 1932 charter. The Retirement System is administered by the
Retirement Board consisting of seven members, three appointed by the Mayor, three elected from among the
members of the Retirement System, and a member of the Board appointed by the President of the Board,
who serves ex-officio as a voting member. To aid in the administration of the Retirement System, the
Retirement Board appoints an Actuary and an Executive Director. The Executive Director’s responsibility
extends to four divisions consisting of Administration, Investment, Retirement Services and Accounting and
Deferred Compensation.

The Retirement System estimates that the total active membership as of June 30, 2002 was 33,833, including
773 vested members and 515 reciprocal members, compared to the 30,524 members a year earlier. The total
new enrollees for fiscal year 2001-02 were approximately 1,350. Checks are mailed to approximately
17,800 benefit recipients monthly.

The estimated market value of Retirement System investments as of June 30, 2002 was $10,415,950,000
compared to $11,246,080,000 as of June 30, 2001 and $12,931,306,000 as of June 30, 2000. As of June 30,
2002, the Retirement System was 118% funded. It is expected that upon the completion of an updated
actuarial study, the Retirement System will be funded at less than 118% as of June 30, 2003, although the
exact level of funding as of such date will not be known until completion of the actuarial study which is
expected to occur in January, 2004.
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Table A-15 shows Retirement System actual contributions for fiscal years 1997-98 through 2001-02.

TABLE A-15
CITY AND COUNTY OF SAN FRANCISCO
Employee Retirement System (000s)
Fiscal Years 1997-98 thr ough 2001-02
Fiscal Years Employee &
Ending Market Value  Actuarial Value Pension Benefit Percent Employer
June 30 of Assets of Assets Obligation Funded Contribution

1998 § 9,836,757 $ 7,945,707 $ 6,351,397 125.1% $ 112,057

1999 10,868,542 8,862,168 6,430,740 137.8% 120,851
2000 12,931,306 10,076,469 7,258,394 138.8% 132,761
2001 11,246,080 10,797,024 8,371,843 129.0% 145,203
2002 10,415,950 11,102,516 9,415,905 118.0% 155,918

M For fiscal years 1998-99 through 2001-02, the City paid no employer contribution.

Source: Employees' Retirement System, City and County of San Francisco

The assets of the Retirement System are invested in a broadly diversified manner including both domestic
and international securities. In addition to U.S. equities and fixed income securities, the fund holds
international equities, global sovereign debt, domestic real estate and an array of alternative investments
including venture capital limited partnerships. The investments are regularly reviewed by the Retirement
Board and monitored by an internal staff of investment professionals who are advised by external consultants
who are specialists in various areas of investments.

Actuarial valuation of the Retirement System is a joint effort of the Retirement System and an outside
actuarial firm employed under contract. A valuation of the Retirement System is conducted each year and an
experience study is performed periodically, the latest being in December 2002. In November 1980, the
voters of San Francisco adopted a change in the method through which the liabilities of the Retirement
System are funded. That method is the entry age normal cost method with a level percentage supplemental
cost element (supplemental costs to be fully amortized over no more than 20 years). Actuarial gains and
losses are amortized over a 15-year period. Assets are calculated based on a 5-year phase-in of realized and
unrealized capital gains and losses.

In fiscal year 1996-97, the City’s dollar contribution decreased to zero due to lowered funding requirements

as determined by the Board’s actuary. Based upon the latest valuation report, as of June 30, 2002, the plan
was over-funded by $1.687 billion based on actuarial value of assets.
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APPENDIX B

CITY AND COUNTY OF SAN FRANCISCO
ECONOMY AND GENERAL INFORMATION

Area and Economy

The corporate limits of the City and County of San Francisco (the "City") encompass over 93 square miles, of
which 49 square miles are land, and the balance consists of tidelands and a portion of the San Francisco Bay
(the "Bay"). The City is located on a peninsula bounded by the Pacific Ocean to the west, the Bay on the east,
the entrance to the Bay and the Golden Gate Bridge to the north and San Mateo County to the south.

The City is at the center of economic activity within the nine counties contiguous to the Bay: Alameda,
Contra Costa, Marin, Napa, San Francisco, San Mateo, Santa Clara, Solano and Sonoma Counties (the “Bay
Area”). The economy of the Bay Area includes a wide range of industries, supplying local needs as well as
the needs of national and international markets. Its major industries include heavy manufacturing, high
technology, semi-conductor manufacturing, petroleum refining, bioscience, food processing and production
and fabrication of electronics and aerospace equipment. Non-manufacturing industries, including tourism,
finance and international and wholesale trade, are characteristic of the City and are also major contributors to
economic activity within the Bay Area.

Population and Income

The City had a population estimated by the State of California (the "State") Department of Finance
Demographic Research Unit, at 791,600 as of January 2003, ranking it the fourth largest city in California
after Los Angeles, San Diego and San Jose. The table below reflects the population and per capita income of
the City and the State between 1999 and 2003.

TABLE B-1
POPULATION AND INCOME
1999 - 2003
San Francisco California
City and County State of Per Capita  Per Capita
Year of San Francisco California Income Income
1999 776,300 33,387,000 49,695 29,856
2000 785,700 34,385,000 57,414 32,225
2001 793,700 35,037,000 N/A * 32,702
2002 793,633 35,301,000 N/A * 32,898
2003 79,160 35,591,000 N/A * N/A *
* Note: Information not available. County data are compiled from numerous sources
by the U.S. Department of Commerce, Bureau of Economic Analysis and are
typically released with a significant time lag.
Sources: State of California Department of Finance, Demographic and Finance
Research Units; U.S. Department of Commerce, Bureau of Economic Analysis.
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Conventionsand Tourism

The City's tourism industry generated approximately $5.9 billion in calendar year 2002 (an average of $17.8
million per day). Approximately 15.7 million people visited the City, representing an average daily tourist
population of 130,000. On average, these visitors spent about $127 per day and stayed three to four nights.

Hotel occupancy rates averaged 76.3% over the seven years ending in calendar year 2002; however, hotel
occupancy rates decreased to 65.4% in 2001 from 81.9% in calendar year 2000. The economic downturn and
the terrorist events of September 11, 2001 resulted in a sharp decrease in air travel and related tourism
prompting steep discounting in average daily room rates. Average daily room rates for fiscal year 2002-03
were approximately $138 per night with average occupancy of 66%.

Although visitors who stay in San Francisco hotels account for only 36% of total out-of-town visitors, they
generated 68.1% of total spending by visitors from outside the Bay Area. It is estimated that 44% of visitors
come to the City for vacation, 30% are convention and trade show attendees, 25% are individual business
travelers and the remaining 1% are en route elsewhere. International visitors make up 36% of all visitors.
Approximately 45% of the City's international visitors are from Europe and the UK, 31% are from Asia, 9%
are from Canada, 5% are from Australia and New Zealand, 5% are from Central and South America, 3% are
from Mexico, and 2% are from Africa and the Middle East. The following table describes visitor growth
trends from calendar years 1998 through 2002.

TABLE B-2

CITY AND COUNTY OF SAN FRANCISCO

San Francisco Over night Hotel Guests (000s)
Total Visitors Total Hotel Visitor

Calendar  Annual Average Staying in and Convention

Year Hotel Occupancy  Hotels or Motels Related Spending
1998 80.7% 4,140 $3,410,000
1999 80.7% 4,180 3,590,000
2000 81.9% 4,300 4,288,000
2001 67.0% 3,550 3,700,000
2002 65.4% 3,470 3,500,000

Based upon information provided by the San Francisco Convention and Visitor Bureau, convention business
is almost at full capacity for the Moscone Convention Centers and is at strong levels at individual hotels,
which provide self-contained convention services. The Moscone convention facilities offer 442,000 square
feet of exhibit space and 161,000 square feet of meeting rooms. The City issued bonds in November 2000 to
finance a portion of the construction of an expansion to the Moscone Convention Center. Moscone West was
opened in mid Spring 2003, providing approximately 300,000 square feet of additional convention space.

Employment

The City has the benefit of a highly skilled, professional labor force. Key industries include tourism, real
estate, banking and finance, retailing, apparel design and manufacturing. Emerging industries include
multimedia and bioscience. According to the State of California Employment Development Department, the
unemployment rate for San Francisco was 5.1 percent in September 2003, down from a revised 5.7 percent in
August 2003. This compares with an unadjusted unemployment rate of 6.1 percent for California and 5.8
percent for the nation during the same period.
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Total citywide employment peaked at just over 608,000 jobs in 2000, an increase of almost 80,000 or 15
percent from 1995. Based on 2002 estimates, total citywide employment is about 548,000 indicating a loss of
about 60,000 jobs from the peak.

TABLE B-3
CITY AND COUNTY OF SAN FRANCISCO
Employment by Land Use Activities 1998-2002 !
1998 1999 2000 2001 2002
Office 203,512 211,499 224,167 236,959 213,514 ¥
Retail 94,220 97,159 103,508 101,505 96,714
Industrial 124,071 120,922 119,922 107,837 98,153
Hotel 19,498 19,522 18,862 17,962 16,447
Cultural/Institutional 134,816 142,064 140,573 122,222 122,714
Other 39 30 1,307 6 -
Total 576,156 591,196 608,339 586,491 547,542
[ Most recent data available.
2 2002 Office Land use activity group includes Government employment
Source: San Francisco Planning Department- California Employment Development Department

Taxable Sales

The following table reflects a breakdown of taxable sales for the City from 1997 to 2001. Taxable sales
information for 2002 taxable sales is not yet available. Total retail sales decreased in 2001 by 8.7% compared

to 2000. When business and personal services and other outlet sales are included, taxable sales decreased by
11.6% in 2001.
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TABLE B-4

CITY AND COUNTY OF SAN FRANCISCO
Taxable Sales 1997 - 2001
($000s)
1997 1998 1999 2000 2001""
Retail Stores %!
Apparel $718,649 $688,770 $722,597 $792,508 $749,391
General Merchandise 823,068 832,104 908,704 1,166,524 1,078,664
Drug Stores 164,572 172,188 187,630 2,277,432 1,998,450
Food 369,620 376,229 392,569 416,735 413,650
Packaged Liquor 69,417 70,885 77,452 81,800 81,705
Eating/Drinking 1,505,241 1,594,872 1,723,368 1,896,054 1,802,057
Furniture & Appliances 416,033 475,003 572,425 637,662 513,618
Building Materials
and Farm Implements 239,959 260,749 292,107 321,632 313,277
Automotive 351,466 357,924 387,300 456,851 435,787
Service Stations 562,848 272,036 388,696 549,967 454,149
Other Retail Stores 1,738,808 1,785,928 2,023,242 153,291 149,638
Retail Stores Total $6,959,681  $6,886,688  $7,676,090  $8,750,456  $7,990,386
Business and
Personal Services ©*! $821,089 $921,855  $1,063,729  $1,226,650 $1,107,028
All Other Outlets ¥ 3.185.453 3,460,146 _ 3,596,942 4,112,820 3,357,822
Total All Outlets ™™ $10,966,223  $11,268,689 $12,336,761 $14,089,926 $12,455,236
1 Most recent data available.
(2] See Table B-5. Taxable Sales in the 272 Largest Cities by Type of Business.
B3] See Table B-3. Taxable Sales in the 36 Largest Counties by Type of Business.
Source: California State Board of Equalization - Annual Reports.

Building Activity

Table B-5 shows a summary of building activity in the City for fiscal years 1998-99 through 2002-03, during
which time approximately 13,578 total housing units were authorized in the City (both market rate and
“affordable”). The total value of building permits was $1.3 billion in fiscal year 2002-03.

TABLE B-5

CITY AND COUNTY OF SAN FRANCISCO
Building Activity 1999-2003

Fiscal Year  Authorized

Ended New Value of Building Permits

June 30 Dwelling Units  Residential Non-Residential Total
1999 4,057 $552,300,771 $1,924,558,750  $2,476,859,521
2000 3,357 368,791,123  1,242,879,291 1,611,670,414
2001 3,050 409,427,204  1,850,738,132 2,260,165,336
2002 1,421 289,382,554  1,281,810,827 1,571,193,381
2003 1,693 234,997,191  1,108,463,214 1,343,460,405

Source: San Francisco Department of Building Inspection, Central Permit Bureau.




Banking and Finance

The City is a leading center for financial activity. The headquarters of the Twelfth Federal Reserve District is
located in the City, as are the headquarters of the Eleventh District Federal Home Loan Bank and the regional
Office of Thrift Supervision. Wells Fargo Bank, First Republic Bank, Union Bank of California, United
Commercial Bank, and Bank of the Orient are headquartered in the City, along with the Pacific Stock
Exchange, and Charles Schwab & Co., the nation's largest discount broker. Other investment banks in the
City include Banc of America Securities LLC, Deutsche Banc Alex Brown, Thomas Weisel Partners LLC,
and Pacific Growth Equities.

Table B-6 below lists the ten largest employers in the City as of December 2002.

TABLE B-6
CITY AND COUNTY OF SAN FRANCISCO
Largest Employersin San Francisco
As of December 2002
Number of
Employer Employees Nature of Business
City and County of San Francisco 28,718 Local government
University of California, San Francisco 9,630 Health services
Wells Fargo & Co. Inc. 7,279 Banks
State of California 7,048 State government
San Francisco Unified School District 6,400 Education
United States Postal Service, San Francisco District 5,295 Mail delivery
AT&T 5,200 Telecommunications
PG&E Corp. 4,700 Energy
SBC Communications Inc. 4,600 Telecommunications
California Pacific Medical Center 3,800 Health care
Source: San Francisco Business Times, Book of Lists 2002.

Commercial Real Estate

According to the 3™ Quarter 2003 Report from Grub & Ellis, the City’s office market has experienced
positive market performance. During the 3 Quarter, there was a net absorption of 100,000 square feet and
total vacancy decreased slightly to 24.0%. Market-wide lease rates were fairly steady at $27.97 per square
foot for Class A, and $20.56 per square foot for Class B space.

Major Development Projects

The Union Square area downtown is the City’s principal retail area and includes Macy’s, Neiman Marcus,
Saks Fifth Avenue, Levi’s, NikeTown, Disney, Crate and Barrel, Borders Books, Nordstrom, William
Sonoma and Virgin Records. The plan to bring Bloomingdale’s to the former Emporium-Capwell building on
Market Street, providing an approximately 1.4 million square foot retail and entertainment complex is
underway. Construction on this project will begin in the fourth quarter of 2003 and is expected to be
completed in 2006.
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Another commercial development project planned in the City is the Fillmore Entertainment Center, a mixed-
use commercial and residential project at Fillmore and Eddy Streets in the Western Addition are of the City.
The project includes a jazz club and restaurants, office with banquet and meeting hall for the Transport
Workers Union, eighty residential units (including 15% affordable) and a commercial garage.

There are several new commercial opportunities on Port property including the renovation of an international
cruise terminal at Pier 30-32 and the Mills/YMCA mixed-use recreational/commercial project at Piers 27-31.

Development has begun at the Mission Bay site, portions of which are owned by the City and the Port of San
Francisco. The project will consist of over 6,000 residential units, (25% of which will be affordable units),
office and commercial space, retail, a new public school, 49-acres of parks and recreational areas, and a 500-
room hotel. In addition, the University of California is constructing a 2,650,000 square foot biotechnology
campus on a 43-acre site in Mission Bay.

Octavia Boulevard will be a ground level six-lane boulevard between Market and Hayes Streets. The City
intends to award the construction contract in November 2003, expects construction to begin in January 2004
and be complete by May 30, 2005.

Development of the former Hunters Point Naval Shipyard on San Francisco's southern waterfront is expected
to begin in the Summer of 2004. The 90-acre first phase of development will comprise 1,600 housing units,
300,000 square feet of commercial uses, 34 acres of open space and other community amenities. Future
phases of this 500-acre redevelopment effort will include additional residential and commercial development,
with a focus on light industrial and research and development uses.

Transportation Facilities
San Francisco International Airport

San Francisco International Airport (“SFO”), located approximately 14 miles south of downtown San
Francisco, is a major commercial airport and has been serving the San Francisco Bay Area and Northern
California for over 75 years. Traffic reports submitted by the airlines for fiscal year 2002-03 show that SFO
served over 29 million passengers (enplanements and deplanements), and handled a total of 342,676 flight
operations, 323,363 of which were scheduled air carrier operations. During fiscal year 2002-03, scheduled
passenger aircraft arrivals and departures decreased by 4.5% and total enplanements decreased by 5.7% over
the previous year.

Based on Airports Council International final ranking for calendar year 2002, SFO was ranked the eleventh
most active airport in the United States in terms of total passengers. In fiscal year 2001-02, the most recent
year for which complete data is available, approximately 73% of passenger traffic at the Airport was origin
and destination traffic, which is generally not dependent on airline hubbing practices.

During fiscal year 2002-03, 60 airlines served the Airport with non-stop and one-stop service to 110 cities in
the United States, and 23 of these airlines provided service to 62 international destinations. In fiscal year
2002-03, SFO handled 606.9 thousand metric tons of cargo and was ranked 13™ in the United States in terms
of air cargo volume, according to Airports Council International final ranking for calendar year 2002.

Following the terrorist events of September 2001, management at SFO developed a detailed financial plan to

address the anticipated decline in revenues. Management and staff at SFO identified numerous expenditure
reductions as well as additional funding sources, including the use of passenger facility charge revenues.
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Management continues to adhere to these plans and as a result does not anticipate a large deficit for the
current fiscal year.

On December 9, 2002, UAL Corp. (“UAL”), the parent company of United Airlines, filed for protection
under Chapter 11 of the U.S. Bankruptcy Code. UAL accounts for approximately 34% of total operating
revenue at SFO. The filing under Chapter 11 permits a company to continue operations while it develops a
plan of reorganization to address its existing debt, capital and cost structures.

On December 10, 2002, the U.S. Bankruptcy Court approved a series of motions, including, a motion
ordering the payment of sales and use taxes, transportation taxes, fees, passenger facilities charges and other
similar government and airport charges. United Airlines therefore has been granted authority to pay certain
ongoing landing fees, passenger facilities charges and similar charges to SFO and other parties, whether
incurred prior to or after the bankruptcy filing. United Airlines has remained current in its payments to the
Airport for rents and landing fees since January 2003.

Table B-7 presents certain data regarding SFO for the last five fiscal years.

TABLE B-7
SAN FRANCISCO INTERNATIONAL AIRPORT
Passenger, Cargo and Mail Data for

Fiscal Yearsending June 30, 1999 through 2003

Passengers Cargo Traffic
Fiscal year Enplanements Annual Freight and U.S. and
Ended and Percent Express Air Foreign Mail
June 30 Deplanements Change (Metric Tons) (Metric Tons)
1999 39,158,482 -1.6% 618,334 182,384
2000 40,238,576 2.8% 680,051 190,579
2001 38,723,290 -3.8% 621,434 150,538
2002 30,942,135 -20.1% 467,301 93,953
2003 29,165,073 -5.7% 517,410 89,469

Source: San Francisco Airport Commission.

Port of San Francisco

The Port of San Francisco (the “Port”) consists of 7.5 miles of San Francisco Bay waterfront which are held
in “public trust” on behalf of all the people of California. The State transferred responsibility for the Port to
the City in 1968. The Port is committed to promoting a balance of maritime-related commerce, fishing,
recreational, industrial and commercial activities, as well as protecting the natural resources of the waterfront
and developing recreational facilities for public use.

The Port is governed by a five-member Port Commission which is responsible for the operation, management,

development and regulation of the Port. All revenues generated by the Port are to be used for Port purposes
only. The Port receives no operating subsidies from the City, and the Port has no taxing power.
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The Port posted an increase in net assets of $4.9 million for fiscal year ending June 30, 2002. Port properties
generated $50.5 million in operating revenue in fiscal year 2001-02 as shown in the table below.

TABLE B-8
PORT OF SAN FRANCISCO
FISCAL YEARS 2001 AND 2002 REVENUES
( $000s)

FY 00-01 Percentage of FY 01-02 Percentage of
Business Line Audited Revenue 2001 Revenue  Audited Revenue 2002 Revenue
Commercial & Industrial Rent $31,990 63.5% $32,482 64.3%
Parking 8,189 16.3 7,380 14.6
Cargo 3,035 6.0 3,797 7.5
Fishing 1,350 2.7 1,488 3.0
Ship Repair 960 1.9 1,000 2.0
Harbor Services 848 1.7 915 1.8
Cruise 600 1.2 459 0.9
Other Maritime 1,469 2.9 1,445 2.9
Other 1,904 3.8 1,528 3.0
TOTAL $50,345 100% $50,494 100%
Source: Port of San Francisco Audited Financial Statements.

In June 1997, the Port Commission adopted a Waterfront Land Use Plan (the “Port Plan”) which established
the framework for determining acceptable uses for Port property. The Port Plan calls for a wide variety of
land uses which retain and expand historic maritime activities at the Port, provide revenue to support new
maritime and public improvements, and significantly increase public access.

As a result of the finalization of the Port Plan, there are currently several major development projects in
negotiation and/or construction, a hotel development at the corner of Broadway and the Embarcadero, a
mixed use historic preservation and reuse of Piers 1%4-5, a mixed use office/retail complex at Pier 30/32 that
will include construction of a new cruise terminal, and a mixed use recreation and historic preservation
project at Piers 27-31.

Recently completed development projects include a $70 million renovation and redevelopment of the Ferry
Building; and, Rincon Park, a two-acre park and public open space located on Port property. The park was a
collaborative effort of the Port, the San Francisco Redevelopment Agency, and Gap Inc.

An $18 million project to relocate and expand the Downtown Ferry Terminal, and a $7 million project to
provide new berthing and auxiliary facilities for commercial fisherman at Hyde Street Harbor were both
completed during fiscal year 2001-02. A maritime office development on Pier 1 was completed during fiscal
year 2000-01, and SBC Park (formerly known as Pacific Bell Park), the home of the San Francisco Giants
baseball team, opened on Port property in April 2000.

Other Transportation Facilities

The nine-county Bay Area region surrounds the predominant topographic feature of the area, the
San Francisco Bay. Although the Bay creates a natural barrier to transportation throughout the region, several
bridges, highways and public transportation facilities connect the nine-county area through its San Francisco
hub, providing access for jobs, entertainment, shopping and other activities. The major transportation facilities
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connecting the City to the remainder of the region include the Golden Gate and Bay Bridges, the Bay Area
Rapid Transit rail line, CalTrain, and the Alameda-Contra Costa, San Mateo, Santa Clara and Golden Gate
Transit Districts' bus lines. Public and private companies also provide ferry service across the Bay.

Other transportation facilities connect the Bay Area to the State, national and global economy. In addition to
the San Francisco International Airport, the San Francisco Bay Area is served by two other major airports: the
Oakland International Airport in Alameda County, and the San Jose International Airport in Santa Clara
County. These airports also serve the region's air passengers with service to all major domestic cities and
many international cities and are important cargo transportation facilities.

The Port of Oakland is an important transportation facility to the Bay Area as it provides a strong link to the
Pacific Rim. The Port of Oakland is served by three major railroads with rail lines and/or connections to the
Midwest and beyond.

Public School System

The City is served by the San Francisco Unified School District (the "District"). The District has a board of
seven members who are elected Citywide. Schools within the District are financed from available property
taxes and State, Federal and local funds. The District operates thirty-six child development centers; seventy-
seven elementary schools, including sixty-nine K-5 elementary schools, seven K-8 elementary schools, and
one charter K-5 and one charter K-8 schools; two charter Grade 5-8 schools; seventeen middle schools
(grades 6-8); twenty-one senior high schools, including fourteen schools serving grades 9-12, two
continuation schools, five charter high schools and one independent study alternative high school and various
county school services.

Colleges and Universities

Within the City, the University of San Francisco and California State University at San Francisco offer full
four-year degree programs of study as well as graduate degree programs. The University of California,
San Francisco is a health science campus consisting of the schools of medicine, dentistry, nursing, pharmacy
and graduate programs in health science. The Hastings College of the Law is affiliated with the University of
California. The University of the Pacific's School of Dentistry and Golden Gate University are also located in
the City. City College of San Francisco offers two years of college-level study leading to associate degrees.

The nine-county Bay Area region includes approximately twenty public and private colleges and universities.
Most notable among them are the University of California at Berkeley and Stanford University. Both
institutions offer full curricula leading to bachelors, masters and doctoral degrees, and are known worldwide
for their contributions to higher education.
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APPENDIX C

EXCERPTS FROM
COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE
CITY AND COUNTY OF SAN FRANCISCO
FOR THE FISCAL YEAR ENDED JUNE 30, 2002

* Includes all material listed on the Comprehensive Annual Financial Report’s Table of Contents through
Note 17 of the Notes to Basic Financial Statements. The Comprehensive Annual Financial Report may
be viewed online or downloaded from the Controller’s website at http://www.ci.sf.ca.us/controller/.



(THIS PAGE INTENTIONALLY LEFT BLANK)



JI3[[01pU0)
U0jSULLIB pIempy

193[[0-13u07) 3y} JO RDYFO
:Aq paxedaxg

7007 ‘0€ dunp papud Ied X
110doy [euURUL] [BnUUY JAISTIYdIdwo))

VINYOAI'TVD ‘ODSIONVHA NVS
JO0 ALNN1OD ANV ALID



29k
19
091
651
851
A1

oSL
§S1
[4:1%

oSl
6vl

8yl
vl
cel

6¢l

o743
r4%

43
143

195
12

1425
433
801
L0l
Sob
0l
V6
€6
06
VL
€9

Sbeq

spun4 Aouaby - saljijiqel] pue sjassy ul sabueyd Jo Juswajels buluiqwo)
*spung Aueionpid - s}assy JoN Areionpi4 ul sabuey9 jo yuswajels buuiquon
wuc:n_ Em_u:_u_u_ mammm< gmz bm_u:u_“_ 40 Juswalels buluiqwod
............. spun4 Arejonpi4
m_uc:n_ ELIINEI _meE_ SMoJ4 YseD Jo Juswaje)s Buuiquod
Spun4 921AIS [BUISIU|
- S}@ssy JoN pund ul sabuey) pue sasuadx3g ‘sanuanay Jo Juswslels buluiquo)
SpUN4 99IAI3S [BUIBIU] - S}OSSY JON 4O Juswale)s Bujuiquo)
spun4 ao1AI8g [BUISU|
10801 [eyde) - spun4 [ejuswuIaA0s) JOfEWIUON - Sadueleg
pun4 ui sabuey) pue ‘sainyipuadxy ‘senuanay Jo Juswaje)s Bujuiquo)
10801 |ejide) - spung [ejuswLIaA0S) JofEWUON - }9ays aouejeg Buluiquod
'89S Jga( - SPUNJ [BJUSWIUIBAOS) JO[BWUON - Seduejeg
pung ul sabuey) pue ‘sainjipuadx3 ‘sanusAdy Jo Juswalels Buluiquod
90IAI9S 19a( - SPUN4 [BJUSWILIIA0D JO[BWUON - }98ys aouejeg Buiuiquo)
siseg Jobpng - [enjoy pue }abpng - Juswyuedaq Aq seinyipuadx3 Jo 9|Npayds
“'spun4 anuaAay |e1oads - siseg jebpng - [enjoy pue jabpng - saouejeg
pun4 ul sabuey) pue ‘sainjipuadx3 ‘sanuanay 1o anpayds Buluiquod
anuanay [e1oads - spun4 [eJuaWuIaA0D) JofewuoN - seduejeg
pun ui sabuey pue ‘sainjipuadx3 ‘sanusAay Jo Juswalers buluiquod
............ oanuaney _m_omam SpuUN4 [BJUBWILIAAOS) JofeWUON - }9ays adouejeg Buluiquo)
SpUN4 [JusWUIBA0D JOfBWUON - Sedueleg
pund ul mmwcm_._o pue 'sainjipuadx3 ‘sanuaAsy Jo Juawalels Bujuiquiod
“*spun4 _E:mEEmSO JolewuoN - }9a8yg aouejeg Buiuiquod
SpUN4 [BJUSWIUIBAOS) JOfEWUON

:uonewoyu; [eyuswajddns pue sjuswaless [eroueuly Buluigwod

~ssalboid Buipun Jo sishleuy - swelsAs juswainay seakojdw3 dlgnd eluloyed
ssaiboid Buipung jo sisAjeuy - weysAg Juswaiay saeakojdwy

:uonewuoju| Aueyuswajddng pasinbay

sjuang jusnbasgns  (£1)
juswabeuen sy (91)
sapiqer] jusbunuod pue suswwwod  (G1)
slajsuel) pue sa|qehed 'sa|qeAi@oay punuajul (1)
Ruouyiny uswdojanaq pueys| ainseal] (gl)
Kouaby yuswdojanapay oosioueld ues (z})
spun4 asudiajug Joj uonewoul ieyag (L)
Auoyiny uonepodsues) AjunoD oosiouelq ues (QL)
swelboid yyauag aakoldwy  (p)
‘sajqefed Jay)Q pue sasea [ende] ‘sueo ‘spuog  (8)
sjossy [ended  (2)

[4%)
9
S5

1S
oy
8¢

A
9e
ve
€e

1e
8¢
e

9C

14

144

€C
124

saxe] Apadoid  (9)
sjuswysanu| pue sysodag  (g)
 s9|diould Bununoooy paydaoody Ajjelsuss

UM 90UBPIOJDY Ul S)iNSaY 0} Pajiouoday synsay Aleyebpng  (¢)
SJUSWRe)S [BIOUBULY PUN4 PUB SPIM-JUSLIUISAOL) JO UOHE!IoU0IDY  (g)
3101104 Bununosoy jueoyubig jo Alewwng  (z)
" fypuz Buioday feloueury syl (1)

'SJUBWAJE]S [BIoUBULY diseg 8y} 0} S9JON

spund Aielonpl4 - sjassy JaN Aleronpi4 ul sabuey? o uswajels
spun4 Aseionpli4 - sjassy JoN Aseionpl4 Jo Juswaje}s
‘spung bﬂm_‘_ao._m SMO|4 YseD Jo Juswa)els
“spung fiejaudoid
- sjassy JoN pund ur sabuey pue ‘sasuadxg ‘sanuanay Jo Juswalels
 spung Aiejaudold - s}assy JaN 4O juawajels
pund [esaua9) - Juawaje)s uosuedwo) Aeyebpng
S3NIAIOY JO JUSWISIE)S Sy} O} SPUN [EJUSWILIBAOS) JO SIdUBjeg puny
ui sabuey) pue ‘sainjipuadxy ‘senuanay JO JusWwalels ay} Jo uol U0y
‘Spund |EJUSWIUIBA0S)
- mwocm_mm pun4 ui wwmcmco pue m@..:«__uzmaxm SSNUSASY JO Judwajels
sjessy JaN Jo
JusWS).)S 8y} 0} J8aYS doUE[eg SPUN [EJUSLLILISAOS) BU} JO UOHEI|IOU0IDY
'Spun4 [BJUSWIUIBAOYD) - }98YS douejeg

'SjusWa)e)s [eoueul4 pung

“"SBIIAIOY JO Juswalels
......................... S1assy JoN JO JUSWSIEIS

‘SJUBIJE]S [BIOUBUI SPIM-JUSWIUIBA0D
:S)uswale)g [eloueUl diseg
sisAjeuy pue uoissnasiq juswabeuepy
~+poday ,sio)pny Juapuadapul
NOILD3S TVIONVNIH

.......... S[eIoO [ediouid J0 381
“pey) uoneziuebio
“** UONBIO0SSY SISO SOUBUIY JUSLULISAOS) - JUSWAABIYDY JO SJEOLIND

[ERIWSU.I] JO JaaT S ,J9]|01jU0D

NOILD3S A¥OLONAOYULNI

(Panuu0)) SINILNOD 40 318V L

2002 ‘0€ 3INNP G3AN3 ¥YIA

14043 WIONVNIS TYNNNY JAISNIHIHJINOD

ODSIONVYH4 NVS 40 ALNNOD ANV ALID

SINJLNOD 40 319VL

200¢ ‘0€ INNC aIan3 dvap
LA0dIY TVIONVNIH TVANNY FAISNIHIIdWOD

OJSIDNVY4 NVS 40 ALNNOD ANV ALID



CINVTE LATT ATTVNOLLNAINI A9Vd SIH.L)

baL — e 5ONSIEIS SNOBUEYIBOSIA
€8l slafedxe] |ediouud
81 ‘siea [eosl4 ua] jseT - enjeA Auadold pue sysodaq ueg ‘uonon)suo)
8L SIBaA [BOSI4 UB] }seT - solsiels olydelbowaq

181 - SIBOA [B0SI4 UD ] IseT - AYoleH UoieH pue ‘isjem ‘Aemiiey [edioiuniy
‘JajeM UBS|D ‘HOd ‘Hodily - senuaasy asudisug Aq abeisano) soinieg 19a@

08l SIBOA [BOSI4 U] JSET - SaIN)ipuadx3 [BJUSWIUISA0S) [BIBUSS) [BJ0 ]
0}399Q papuog [esaua9 Joj sanjipuadx3 821A18S Jqa( [enuuy Jo oney
08l 198Q j0811Q EYdeD Jad
6L uibiepy 39aq [e6a jo uonendwod

8/l " sIBaA [BOSI4 Ua jseT - ejde) Jad jqa@ papuog uonebiiqo [eseudn JoN
pue anjeA passassy JoN 0} JqaQ papuog uoneblqo [eseud JeN 4O oney
LLL sIBaA [BOSI4 US| JSET - Sjuswuianog Buiddejsang pue joauiq - sejey xe) Auadold

9/l : sieaA [eosi4 ua) JseT - Auadold a|qexe] Jo an[eA passassy

S/l SIBOA [BOSI4 UD] }SET - SUO99||0D pue salne] xe Apadoid
vLL e et SIe9 A [BOSI4 US) ISET
anjeA Jejjoq Juejsuo) - uoiouny Aq sainyipuadx3y [BJUSWIUISAOS) [eI8usD)
Ll SIBaA [BOSI4 U] JseT - uonoung Ag sainypuadx3 [BJUSWIUISAOS) [BIauaD)
oL T h SIea |eosld
ua] }seT - anjeA Jejlog JUBISUOD - 80IN0S AQ SaNUSASY [EJUSLLIUISAOD) [BISUSD
89l SIBaA [BOSI4 US| }SET - 80108 AQ SaNUSASY [BJUSIUISAOD) [BIBUBD
NOILD3S TVIOILSILVLS
S9L *uopound Aq sabueyg Jo sjnpayos
i) Trmmmm—— uonound Aq anpayos

coL e soinog Aq 9|Npayas
:SpUN4 [BJUBWUIBA0D) JO suoijesadQ ay) ul pasn sjassy [eydeD

(panunuo)) SINaLINOD 40 1aVL

2002 ‘0€ 3NNM 03N ¥Y3A
1¥0d3Y TYIONYNI TYNNNY SAISNIHIHINOD ODSIONVYA NVS 40 ALNNOD GNY ALID



s[eryjQ [edpurid Jo 3sry «
1Y) UONBZIUBSI()

UONBOSSY SINDYJO dueulry
JUIWUIIAO0L) - JUIWIAIIYIY JO JBIYNID) »
[ENTWSueL], JO 133397 S Id[[01IUOD) «

NOLLDHAS AYOLONJOULNI




juawpeda( Juswdojpaa( JuswAhoidw3 euioye) :@2n0g
9oueUld JO Juswipedaq elulojje) :22In0g |,
SNsuaQ Sajejg pajun @N0S

Bupnp yey podas mou sysAleuy "zo0z aunr Aq 300 aienbs sad g punole o} ‘000z 40 AInf Ul Joo} asenbs
Jad 08¢ Jo ebelane ue woly Yusdlad o9 se yonw se Aq paulpsp osie aAey sjual aoeds 2210 Jojy saoud
Bupisy "Z00Z aunp Aq juedsad oz 0) pue Jeak eosy ayy ybnoiyy Aemyjey jusoised G| o} Aipes)s Buisl ojel
Koueoen sy} moys sheming "sieaf [eIsy oM} JSB| B} JO YOBD Ul UBSH pue pasienal aAey ‘syulod UIBLaD e
juaoiad suo mojeq Buiddoup ‘s1eak Jybie Jano 1oy AjIpes)s paseasosp youm ‘sajes Kouesen souyo umoumod

~ A0 auy U Buppiom asoy) Jo Jusdsad Z| UyM 'SassauIsng 2}e)se [eal pue SouBINSUl ‘SouBUl
Aq pemooy ‘Juadsad g yim ‘uoipod ysebie) Jxau ay) skojdwa jrejey "sqof jle jo jusdsed | Aleyewixoidde
sapinold yolym ‘10jods Se0IAeS By} AQ Pojeulluop 8q O} SBNURUOD BSEB] OIWOUODd S,00SIOUBI UBS
Juad1ad 9'9 UNM BjoyMm B Se ejuiolleD Jo jey) uey) asiom Apybis Jusosad |/ e poojs ajel Juswkojdwaun
s,00slouel4 ues ‘Jeak |Bosy sy} jo 8sO|d BY) 'Z00Z 4O aunp Ag "zooz Arenuer up jusosed g7 jo yead
e 0} ajes JuawAojdwaun ay} paysnd LOOZ Ul S8SSO| qO[ "SISYIOM BIIAISS pue [euoissajold Auew pajoeduw
9ABY WSLINO} puB ‘[9ABI) ‘SBOIAISS [eloUBU Ul S8SSO| ‘UolIppe U] 'sasso| qof jueoyubis peousuadxe
sey ‘sejuedwoo woo-jop, Jejnoiued up Buipnjoul ‘Jojoas ABojouyos) ay) Jeak [eosl Jxeu ayy Buunp os op
0} anunuood 0} pajoadxa si pue L0z Ales douls Auiouoos s,A10 ay) pajosye sey ‘L00Z )L Jequisidas jo
SjuaA® 8y} Jo Joedwi ayy Aq papuNOdWOoD ‘UMOPMOJS DILLOUODD |[2IBA0 BU} 'JOASMOH "JB)S 8U) Ul JSOMO] ay)
Buowe ‘000z ul Jusoiad g'Z Jo Mol B 0) €661 Ul Juaoiad 2 woy paddoup JuswAhoidwaun , %E}L JO asealoul
ejeboibbe ue Joj ‘uoisuedxe spBEL BY) Buunp oosiouel UeS ul pajesso a1em sqof 000'0S Alesu leleno

'200¢ Joqwiada( ui sjoujsip omy ul pjay Bureq aue suonos|s yo-uni jusnbasqgns pue ‘zo0z JoaquisnonN
Ul P3jONPUOd SEM SJOLISIP [BUOSIAIRdNS palaquinu-uans sAID By} Jo sjess Joj uojosje ue siosinedng
40 pieog 8y} uo 8210 Jo sw.s) passbbe)s 1oj apinoid 0} JBPIO U| "SOLEL Y} BOUIS B} JSIl BY} 0} JoLIsIP A
Pajos[e 2I9M SI0SIAIBANG JO pJeOg By} JO SISqUISW USAJIB 8y} ‘000Z JOQWISAON Ul "HUBYS pue ‘1ainseal)
‘19puajaQ 2ljqnd ‘Asuiony 1ouisiq ‘Asuiony AND ‘8pI0dsYy-10SSesSY By} 8pnjoul S|EIDO PYos|T S[eIoo
pajos|a Jayjo pue ‘siosiuedng jo pieog ay) ‘J0ABlN 8y) JO uoneuIquod e Aq ‘SeSEd BWos Ul 10 ‘JoAey
auy Aq Jeyye psjulodde aie siaquisw 9sOym spieog Jo suoIsSIWWOY Agq pasiApe osje ale syuswpedsp
Auepy “syuswedap Ao ysow jo spesy ayy sjuiodde pue ‘aANoeXe By} SE SOAISS 00SIOUBI4 UES JO JoAB
pajosle 8y *Aunod pue Ao e yjoq jo sannp pue siamod ayy Buisioloxa ‘Ao JopeYD € S| 00SIouBI UBS

‘uoneindod sy Jo Ajuofew e syuasaudai jasy Aq dnosb ojuyle Jo [eroes
ojbuis oN ‘uoneindod sy Jo Jusased gg J9A0 isnf Jueseidal paulquIod
sdnouf Auouiw |1y “AIsIeAlp oluyle pue [ejoes s,00sjouRlS ueg spybiybiy
uiebe @ouo snsuad [B1epay 000T JB9A Byl ,'€€/'9LL O) 'sieak uay jsed
ayj ujusoled ¢/ Ajsjewixoidde Aq umoib sey AiQ sy jo uonejndod ay L
'S8)UNOD BUIU U] SjUBpISal Uol||iw /"9 Uey) alow yym uoibas ueyjodonaw
e ‘ealy Aeg sy} Jo qny |EIN)NO pue OJLIOUOJD BY} S| OJSIOUBI{ UBS

Y007TLNO ANY AWONOD3 ‘LNINNYIAOD S:00SIONVYH NVS

‘spun Juauodwoo pajuasaid A[9}a10sIp Se umoys
ale sanpua asay) sesodind Bupiodas Jo4 “AND ey yium Aouspusdapisjul [elouBUY SWOS SABY UDIYM Ing
sapue sjeledss Ajlebs) ate yoym ‘Aloyiny Juswdojaaag puels| ainseal] ay} pue Aousby juswdojrspay
09siouel{ UBS By} ‘sjun jusuodwod om} ase aiay) ‘uolippe Ul “AID By} YIm papus|q ase ‘uojelodio)
aoueul odsiouel4 ues 8y} pue ‘Auoyiny Bupyed oosiouely ueg ayy ‘Auoyiny uojepodsues) Aunod
00s|ouel4 UBS 8y} Jo suopelado ay) sasodind b ayj 0} Ajgunua saoiales apiaold 1o D sy
Se pieoq swes ay} Alelueisqns aAey jey) pue ajgejunoode Ajjeloueul st juswiusaaob Arewnd sy yoiym Joy
sannue sjeledss Ajlebis) apnjour spun Jusuodwo) spun Jusuoduwiod s} JO ||B SE [|oM SE ‘saljiAloe asudisjus
|e1oAss sassedwooua yoym ‘Juswuionob Alewud ayy Jo SaiIAOE [BIOUBUY U} S8PNIoUl HAVD SIYL

YATTIOULNOD TH.L 4O HOIHIO OOJSIONVIA NVS 40 ALNNOD ANV ALID

'S19UJ0 AuBw pue ‘uonoa||0d xe} ‘Buiuueld ‘saoinIss [e100s ‘swa)sAs yyeay oqnd ‘sxied ‘Jajem
nd ||e Jo 9ouBUS UIEW PUE UORONIISUOD ‘uoiepodsuel) algnd ‘uonoajoid ognd epnjoul AiD ey}
Aq papinosd seomues ey -Ajioyine aApnoaxa ay) se Buias s[eroljo pajoale Juapuadapul Jayio pue Jokejy
e pue ‘Auoyine aane|sibe| ey se Buines siosinedng Jo preog e ybnouy) pasiosexe sse siemod sAO
syl ‘Mme| ejuioyed Japun Ajunoo e pue Ao B yjoq Jo siamod [Bjuswiuianob sy} yim elusojied Jo ajels
ay) Jo uoisinipans [eba] e si ‘oG8l ul JapeyD Ag paysiigelss ‘(A1) oosioueld ues jo funo) pue Ao ayL

S3DIAYIS SLI ANV ALILNT ONILYOd3Y IHL

‘siseq pajsnipe
-UOljElUI UB UO UONEWLIOJUl ainjipuadxd pue anusAsl Jeak-us) sapnjoul ejep 8yl "sispeal Jayjo o) pue
SpUOQ Jno Ul SI0}SBAUI [ERUSIOd O} }SBIBIUI JO BlB 1By} AJID B} JO BIEP JIWLOUOJD PUE [BID0S SNOSUE||8dsiW
pue ‘sojsnyels jgep ‘ejep [eloueuly [eouolsly Buiuieluod se|qe} sepnjoul woRdeS [eIBSHE}S YL

‘SJUSLWLSIE)S [BloueUl Jiseq ay) uo poday sio)ipny Juspuadapul 8y} S| UOKOSS SIY} Ul papnjoul
osly 'spunj Jayio pue ‘Aienpy ‘[ejuswulanob Jofew-uou se jlem se ‘spuny sofew sAND dy) jo yoes
10 uonEW.OUI [BIOUBUY By} Juesald Jey) SJusWS)e)s [eloueUl puny ay) pue suoiesado [eloueuly auad s 1D
2y} JO MaINIBAO U juasald jJey} SJUSWAIJE)S [elouBUY SPIM-JUSWIUIBACE By} apnjoul Sjuswalels [eloueuly
oiseg ay) -uonewloju| Arejuswalddng paiinbay ay) pue sajou Buipnjoul sjuswalels [eloueuld diseg 8y}
VAW aus Buipnour Aq sjuswalinbal ¢ GSYO SY) Yim souepiodde ul pasedaid st U0IBS [eroUBUIA 8Y L

‘Juswabeuew yseo pue ‘'saoinas A)ID Jo sniejs ‘saaeniul Jofew ‘Awouods
s.f10 ay) ‘A0 ay) Jo aunjonys [euoneziuebIo Y} JNOGE UOKEWIOMU! SapNjoul uoRdas Alojonponul oyl

:suonoas Buimojjo4 ay} ojul pa|

ERSE\joRlie]

‘si0)pne Juepuadapul 8y} Jo podal ay) buimojoy Ajaielpauul
punoy 89 UEd YRQIN YL I yum uonounfuod ui peals aq pinoys pue yedN 8y} juawajdwod o} paubissp
|Eniwsues Jo Japal syl “(V3alN) sisAleuy % uoissnasig sjuawabeueiy B Jo wioj ay) ul sjuswslels
|eioueul4 oiseg ayy Auedwoooe 0} sisAleue pue ‘MAIAISAO ‘UOIONPOLUI SAlELIEU B dpiAcid juswabeuew
jey} seunbal juswalels gsvo Syl (b€ SVO) SuewuIeroD [ed07] pue 8Je]S Joj - sisAjeuy pue
uoissnasiqg sjuswabeueyy pue - SJUBWLIL)S [EloUBUIH diSeg 'pE ‘ON JusWalels gsyo aul Aq paquosaid
se sjuswalinbas Buiodas [eoueuy mau sy Buisn ¥4yD ay) sasedasd AND ey Jeak puodss auy si SIyL

‘siieye [eroueuy s,Ai10 8y} jo Buipuesiapun ue Yym Jopeal ay} apiaoid [[Im SaInsojasIp papnjoul
ay) Jey) pue ‘spuny snoLeA s Jo ANAoe [erueul ay) Aq painseaw se suojesado S0 auj Jo synsas sy}
pue uomisod [eloueul ayy smoys Aurej uonejuasald s)i jey) ‘sjoadsal [eusjew (e Ul sjeindde si ‘pajussaid
se ‘ejep au} Jey} aAalaq | AND BUi YIM s)sal ‘sainsopsip |le Buipnjour ‘uonejussald sy} Jo ssaulie)
pue ssausjo|dwod ay} pue ejep ay} jo Aoeindde ayy yjoq Joj Ajligisuodsey (GSVO) pieog splepuels
Bununoooy [ejuswiuianog ayy Ag yuoy jes Buipodas (eroueuy Joj splepuels pue sa|d d ay} yum
SOUBWLIOJUOD Ul IO SJ910u0) 3y} Aq pasedaid usaq sey Y4vD 8YL ‘€52SC PUB 0GZST SUORORS 8poDd
JUSWUISA0D BILIOJ[ED PUB GOL'C PUB GL|'Z SUONOaS Japeyd AjD yim aoueydwod ul pspiwans ‘Hoday
sioypny Juspuadapu] By} Yum ZOOZ ‘0E dunp papud Jeak |eosy ayy Joj (AD ayy) eluiojijed ‘odsioueld
ues Jo Aunod pue A ay} 4o (M4vD) Hoday [eroueuld [enuuy saisusyaidwo) ay jussaud o} paseald we |

:UBWANUBD PUE S3)

e

\uloylle ‘09sioueld ues
oosiouel ueg jo Ajuno) pue Ao

s10SIA18dNS JO pleog ay) JO SISqUISIA S|qBIOUOH By L
“JP ‘umolg "7 SllIIA\ JOABI\ S]gBIOUOH By L

2002 '€ 4aquiedeg

YIATIOULNOD HHL 40 ADIAAO OJSIDNVYA NVS 40 ALNNOD ANV ALID




Al

QouBUL4 J0 Juswpedaq eIuIOED :92IN0S

*£00Z 40 1sNBNY Ul $$216U0D UOKEONPT PHOAA JIBY} PUSHE O} PAINPBYOS S1aqaW 000'E UM ‘ANiioe} au
18 UOIUBAUOD B ploy 0} dnoub 1s1i BY} B [|IM [eUOHEUIS)U| Sleuoissejold Bunesiy paxooq Buteq Ajusiino
2. SJUBAS pUE €002 Ul Uado 0} PaINPaYds SI JajuR) UORUBAUOYD BUISIX® U JO 1S8M ¥20(q Jley BUO S}eals
PIEMOH PUE UMNO4 Je pajedo] ‘Ajjioe Bulpue)s-aa1) 'Mau YL JSI\N BU0OSO Je ddeds Bunaal pue jqiyxe
sy Jo uoisuedxa 100} asenbs 000'00€ @uy paje|dwod Aeau Sey J9JUSD UORUSAUOD BUOJSON SAND YL

—

OB [EUOIJEaIday PuUe [ednj|n) 'UOUSAUOCD

‘g01A19s SIYy BuiZIIoyINe ME| 8)E)S MU B Japun 0s Op 0} eluloyeD ul Ajunod 1o Ayo 311 ayy Buiwoosaq
‘Joned AemyBiy eiulopeD ayy ybnoiyy ueyy Jayyes ‘Ajjoaup sauoyd ssajalim JSOW Woy s|ied | L6 Buiaedal
ueBaq uay) pue pa)se} waysks suopeslunwwo) Aousbiaws soosiouelq ues ‘200z Aieniged ul ‘Ajeury
‘eale BY) Ul Salliwe) swodul-mo| pue juesbluun Auewud jo uopeindod ey} ames Janeq o) juswiedaq
901|04 00SIOUBIH UBS 8} MO|[e O} Sal}I[Io.) SE [|om Se sjuswaroidw AJlindas sapnjoul 8j)is mau 8yl ‘8snoy
uolje)s pajeAousl Aimau e o) d)is Juswaseq sjenbapeul ue woy 0002 1990}00 Ul PAJES0|al SEM ‘UI0lIapUS L
ay) ‘sease pejeindod Alesusp jsow sA)Q oy Jo BUO saAes yolym Auedwod 8dljod By} ‘sjuswanodul
fajes oijgnd Jusdel JaYo U] “Bale Siy} Ul sjeoB s,A10 8y} Jo Auew Jo JuswanaILoe By} suesw ANjioey mau
ayy—siiel ay} je suol \qnd
oy} 0} diysIauUMO Jajsuels} Ajlenjuane [im yolym ueld soeq-ases| pue mc_ocmcc e Japun AD ay) Aq pejesado
pue ‘Jadojanep ajeaud e Aq jjing Buieq sI Ayjioey Mau 8yl -ounig ues ul 8ys |el Bugsixa s A0 ayy 1€
Jlel MaU B JO UOONJISUOD du} o} ‘uaxolq punoib pue ‘paje|dwoo usaq sey [eap piing- ubisap aAeAouul uy

‘Buisnoy
118y} 9ZIjiqE)S pUE ‘awiooul asealou; ‘JuswAojdwa utelqo ‘a|qibie aie Asyy yolym Joj sweiBoid uojuinu pue
U)leay [esopa4 pue Sjelg ssa0e sjualo Budjay ul sajes ssaoons s,A1D 8y paseasoul aney swelboid sayjo
pue 8say) JO SUOHBUIWIOD SARIIIGESIP Uiim asouy) pue suosiad sssjswoy Ajleaiuoiyo o} pajabie) Buisnoy
aApoddns Jo syun Qoz'L Jano padojeasp sey AiID ay) ‘6661 douls ‘ejdwexa Jo4 ‘suolje|ndod s|qessunA
JO SNje)s Yjeay pue olwouoos oy} anoidwi o) paubisep seoiues Buisnoy pue ‘yiesy [ejusw ‘esnge
2oue)sqns apiaoid os|e sjuswpiedap asay} ‘suoneziuebio paseq-Aunwwod yim Buiyiopy “suonendod 3su
-Je Jayjo pue ‘awodul moj 1A ‘ssejewoy o} saoinias anpoddns pue ‘uopusnsiul Aousbiswa ‘uojuanaid
Buipinoid Ul siepes| epimalels ale sjuswledsp S8VIARS UBWNH PUuB U)ESH Oliqnd S,00siduelq ues

‘Joafoud ayy
JO UORONIISUOD JNOYBNOIY} BNUNRUOD [IIM $8SS8004d YoeaINO Ajunwiwod "y00Z Auea ur uibeq M sanjioey
MaU 8y} UO UOIONASUOD pue £00z Ul uibaq [iim yJom uoneledaid ays unbaq sey yiom Aojesedaid Jayjo
puB 2INJONJSEHUI JO UORBO0IRY Z00Z Ul PRjR|dwod Ajlenuelsans a1om sassa00id uoieynsuod Ajunwiwod
pue spodey joedw| [ejuswuoliAug sjoafoid Byl "SpJepuels (edlBojouyos) pue ‘OIWSISS ‘[BJUSUILOIAUS
‘uBisep uIepow O} JING SANIoR) [[e UNM ‘Sa0IAIRS aiedyieay wie)-6uol jo wnnujuod 8je|dwod e pue
Buisnoy apiroid |im BpUOH BUNBET MBU BYL 'aNsS| puoq auy} Jo usping xe} Auadoid ay) @dnpai o) ajqejiene
osje syuswAed preoipa|y [ejuswalddns pue spunj JusWaAs 000BGO} UM ‘spuoq uonebijqo [eisusb Aq
paoueuy st Joafoud ayy jepdsoy Bunsixa 8yj JO plingal B se ||am Se Sal1|loe) mau Buipnjou ‘lepdsoH epuoH
eunBe Juawno ayj Jo 8IS 8y} uo sndwed mau e Buionisuod pue Bujubisap jo ssao04d ayy ut si AN ayL

SWoySAS puE 'sweiboid 'S)9aloid AJajes pue jjeaq

'S9SSAUISNQ PUE S)UBPISa. O} SIOIAISS S} PUE Y)[BSY OIWIoU028 S, A0 8y} Uo Joaya aAisod
e 9ABY PINOYS UdIYM 02SIouBl4 UBS Ul ABMIDpUn 8ie ‘Mojaq paulino ‘saAneniul juedyiubls jo saquinu v

SLINIWIAIFHOV ANV SIAILVILINI HOrvIN

's0661 Ales ay)
JO UOISS30aI 19ASS BU) 0UIS YMOJB pauleisns pejesjsuowap sey [[B1aA0 Awouoos s ayL , -eidoed

YATTIOYINOD THL A0 AIIIA0 OOJSIONVIA NVS 40 ALNNOD ANV ALID

Buninsuo) 4)d :90inos

PUE UONUSAUOY 00SIOUBIS UBS :20IN0S
$10}|eaY JO UONBIOOSSY EJUIO}[ED :20IN0S
PIoYNEA B UBWYSND ‘SHi|T *§ qGNID :99N0S

A

"

"

A

fuam ueyy Jamey Aojdwae sessauisng Jo Jusdiad Gg JaAo a4 ‘deg ay] o} [elouBUly UBIPIAOIG wol Buibues
siokoidwa abie| sey Ay eyl a1y passpenbpesy siayio Buowe qemyos sepeyd pue jueg obied siigm
‘aBueyoXg 3O0)S dUIoBd BU} UM ‘JSSAA BU} JO J2juad Bupjueq pue [eloueuy e S| AID YL 'sessaulsng |[ews
paumo Ajjeoo| pue sajuedwod [eqojb pue jeuoljeu sapnjoul 8Seq OILUOUODD S,00SI0UBI4 UBS  “UOREBOLISIBAID
Ansnpul pue Ssauisng JO uonepunoj pijos & uodn }Ing SI JUSWUOINAUS OJWIOUODS |[BI9A0 S,00SI0UBlS
ueg ‘Awouoos s A0 8y} pejosye sey ealy Aeg ay) pue UOHBU Sy} Ul UOHOBJUOD DJWOUO0DS 83U} BJIUM

‘puokeq sdeysad pue Jeak [easy 1xau ay} Joj paonpal aq o} pajosfoid si pue ‘uoliw ¢°2$ Aq
1eak ay) Buunp paonpas sem ‘Jeak [eosy Sy} 10} U Gz$ 1e pajebpng ‘puny jeseusb AnD auy 0} senusasl
UOISS8oUOD JO J9JSUBS} S,04S  1eak Joud ey} wouy Emo_on 9'g Aq abeuuo) obied pue yusosad ¢ Aq oues
1ebuassed paonpas aAey ‘|| Joquialdag Buimojio; spuny ([e jo owed Jie up sdosp ayy pue ‘L00z o Buuds
sy} ui Juasedde Apealle a1om UOIYM |9ABI} SSauIsng Ul $3ssO| (04S) Hodlly [euoiieussju| 0dsioueld Ues Iy

4 "UOSEDS UORUBAUOD £00Z Bulusyibuans
e pue A1aAooas [enpeld B Yyum Sjeinsuswwod s|aAsi—iusosad 0/ Jo eale 8y}
0} Buiuinjes ‘leymauos anoidwi o} pajosford Ajuaund are £00Z-Z00z JeA [eosy
10} sejes AouednaoQ ‘sieak [easy 881y Ise| 8y} ul sejes Aouednodo jusosed 08
0} 7/ jo abues & woy umop ‘yusdlad g'eg pabelane Jeak [eosy Z00zZ-100Z Ui
Buunp sajes Aouednaoo [10H ,,'000Z BuLNp uol|ig 9°2$ Woy umop ‘Juadsed G
Apeau Jo uoljiiq '9¢ Aleyewrxoidde oy paddoup AyO a3 ui Buipuads JoysiA [ejo |
‘210j2q Jeak ay) woly JusoIad aulu JBAO UMOP ‘L00Z Jeak Jepus|ed uj oosiouel4
ueg paysia ajdoad uoljiw £'Gl 1y} Sejewse neaing SIOJSIA PUB UORUSAUOD
Y| -0JSIoUBl{ UBS O} WSLNO} PUB [SABI} Ul SUIO3P [[BJSAO UE JO SAjEdIpUl
Jeyuny st A1D auy Ag paousuadxa SUOOS|I0O XE} [2joy Ul 8sesldsp 8yl

'se0IM8s )10 [esouab pue suonnyisul [ein)ind (B90] Jo}
w og Jsowe jo sso| e—ieak [eosy ay) Buunp Juadiad ge Buiddoup ‘auljoep a1aAss jsow 3y}
Buowe pamoys sexe) [eloH uecsed pz pue Jyble usemiaq Aq Buiseaioep saxe) |B20] Jayjo pue ‘Bupied
‘sajes UM ‘a[oko ssauIsng 8y} Ul UINJUMOP JUBLIND 3y} JO [eoIdA} SI0W 818M BNUBASI XE} [BOO] JO S90INOS
Jayio ul spuasl  Ieak |eosy Joud 8y} woy jusosed aulu Jo aseasoul ue ‘1eak [easy auyy Buunp uoyw
6'89¢ Ale1ewixoidde Aq maib ||esano sanuaal xe} Apadoid ‘sajel isaseyul Buliey Aq pedjeH "pousd awnp
ay} Buunp seoud pue sanjea Apedoid ur ymoib Areuipioenxa Bunosyel ‘sieak aAy ise| ay Jano Ajenuue
Jeosed Z| se yonw se Aq saseo swos ul umoib sey 'punj [esauab sAI0 eyy Joy enusaal xe} isabie|
aibuis ay) ‘snuanal xe} Auedoid sAID ay) ‘aleisa [eas Ul AIAOE pue puewsp panuiuod ay} Bundsysy

‘sjuepisal pue ‘siafojdwa ‘sisuueld ‘siaxewholod

A0 euy Joy abugjieyd jeonuo e uewss jm pue st Buisnoy ‘Buisnoy sigepioye Joj uonezuoyne
puog uoIiW 0SZ$ [eUORIPPE U pajosfas SIBJOA JOASMOY ‘Uondale ZOOZ JequiaAoN a8y} Buung 966l ul
s19)0A 2y} Aq panoidde anssi puoq uonebi|qo [esauab uoljiw 00L$ B Aq Wed ul papuny ‘A0 ey) ul padojaasp
pue }ing 2q 0} senujuod Buisnoy sjqepioyy  , uoneindod sy jo Jusosad 4| uey) ss9| Aq sjqepioye sem
12U} [oA9] B ‘000'29G$ 18 pools pue teak Joud sy woy Apyblis paquiio pey oosiouelq ues ul awoy Ajiwey
o|buis abelane ue Joy eoud uelpaw ay} ‘Z00Z SuNp JO Sy “AND U} Ul SISNIOM pue SJUSPISaI JSOW JOj Yoeal
10 Jno Buiurewas diysisumoswoy ypm ‘A0 ayy ul deb Ayjiqepioye Bujuasiom e 0} penNquIuod Osje sey
Aiddns pue puewsp Buisnoy usamieq deb oy "sjsisiad abeuoys s,00siouBlq UBS ‘Z00Z 488 |eosy Buunp
pepiwiad Buisnoy Jo sjun mau ¢/z'e Bulpnjou ‘uoionisuod Apes)s sjidsag oM EW Sje)sa (B3l [euapisal
s, A0 auy uo ainssaud Emza: sdooy abepoys Buisnoy Buiobuo sealy Aeg iejealb sy) pue oosiouel4 ueg
pue ‘ureBe paquuo @AeY ‘100z ul spouad 1oy Buiddip Jeye ‘seoud Buisnoy jeuoibey “uoneu ayy ul 1saybiy
sy} Buowe ulewas odsiouelq ues ul sanjea Auadoid ‘Awouoos ayy ,5 sease u mmmmocv_mws asay) aydseq

. ‘unBag aney Aew jexJew sy} ul Aianooal psjoadxa ue jey) Bunesipul ‘paseaoul sey Ayaioe Buises|
pue ‘doip 0} unbeq aAey sejes AouBOBA ‘WO PaJEA]] BABY Sjual ‘Z00Z 4O pouad Jequsidag o} Ainr au}

YATTIOUINOD HHL A0 HOIHAO OOJSIDNVYA NVS 40 ALNNOD ANV ALID



A0 9y} 0) S}S0O SOUBUSJUIBW B} JOMO| PUB ‘YBY} 80NpPal ‘Seale |B1oIaWWod

yuswabeuew Bupped eaoidwi o} pajoadxe S| pue zZpoz Ul uebaq sisjow MaU By} JO UOHE|EISU|
'SPJe2 JIqap pUB Sul0d Ssjepowwodde Jey) ABojouyosy [ebip mau Joj ueld e ym pajepdn Buiaq ale A sy}
jnoybnouy} sieew Bunied °se)is JsUNo} pue sqn|o ‘sjueinejsal s,AIQ ey Jo Auew o} swoy pue pajejndod
Aj@suap yjoq si jey) ease ue u Hupped papaau yonw Buipiroid ‘ooz Aleniged up pajsjdwioo sem abeseb
Bunpieqd yoeag YUoN mau v ‘ssesboid ul ose ale oosjoueld ueg ui suopdo Bupped aacidwi o} sjosfoid

'Sa[oIyan [an)
SA[JEUIS)[E OM} PUB SDIOIYSA DLJO3JS UOISSIWS 0192 08 Buipnjoul sasng
M3U 9B N0 PaJ|0J PUB SB[OIYSA BPaIg MBU UM Saul| O8N dY} UO SIed
Buibe |je jo juswsoeidas ay) paje|dwoo osle sey luny ‘1eak ise| auy
u| 'spuny e} sajes [e90] Woy sawoo josfoid (les JybI 18ens paYL B}
Joy Buipuny | eseyd ayy jo juaosad g6 JoAQ “AN0 ay) jo Hed jseayinos
|y} ul uopezjeyaal olwouodd poddns pue ‘ulened pue | ¥vg
U}IM SUOIJOBUUO0D 8SBaIou;l ‘uosabuod dljes} umojumop aonpal ‘Ajjenb
Jre anosdwl fjim 801AIaS Ul @seasou) Jofew sy paje|dwod uaypy  ebeys
uo1108[as Jue)nsuod ubisap ayy ut AuaLIND SI ‘UmojeuIy) o} (0oSIouBl
ueg Jo yinos sano ejnsuiuad 05 wol) 80IAISS |lel sepiAoid ulelje)) UOIEIS UlBL)|BD 0OSIdUBl4 UBS dU}
wouJy Buipus)xe Aemans [EsjU8d MaU B SBPN[OUl YOIUM ‘Z 9SBY "SUONE]S G| PUE YOBJ)} JO SIJIWL Al JOAO UJIM
‘uonels utened aloyshegq auyj o} sjeang Buly pue i WOy SIAISS [UNY SPUSIXS | 8SBUJ “UMOJBUIYD pue
‘umojumoq ‘JesIel 40 YInog ‘Aeg UOISSI UM Bale aioyskeg ay) ul pue Joans paiyl Buoje sepiunwiwod
ay) j0suu0o Ajlenjuens [im josfosd 8yl Aemispun MOU S| UOBONISUOD PUB ZOOZ JO ABW Ul pjay sem
1 3y61 192433 paIyL mau (lunpy) s.Aemiiey jediojuny oasiouelq Ues 8y} Jo | aseyd Joj Bupjeaigpunos

"Hodute 8y uIyIm }ing
buiaq si wayshs Janow ajdoad, jies b e pue ‘swi isiy ay Joy Hodliy 8y} 0} Aeg }se3 ay) pue oosiouBl
UBS WOl aUl [fed J0aJIp B SpIACId [IM UOIOBUUOD [ Mg MBU 8yl ‘JSnqol ale sapjioe) mau suodie ay)
10} puewap wia)-6uo Jo suonosfoid JoAamoy ‘puokaq pue Jeak [easy JuaLND dy) pajoaye O4S Buisn el
JybBiayy pue Jebuassed ul sesealosp jusdal ayL "Oujel} [euoneussiul Jo jusdiad y6 pue duel) Jle suoibal
ay) Jo juaosad pG Buinigoal ‘seIWLoUoa [BUOHELISUI PUB ‘[euseu ‘Baly Aeg 8y} USMaq UOIOUU0D A3y
ay} se sansas ‘obe sieak omy Jopun isnf pauado wajsAs Aempeos podiie parosdwi ue pue ‘sabeleb Bupiied
‘leulws) mau B yim xs|dwo) jeuonewssiul mau ayy Buipnjoul (O4S) Hodlly [Buoiewsju| odsioueld ues

"£002 Ul uado 0} pajnpays Hoduly [euoleusalu| 0OSIDUEI 4 UBS ayj Je suo Buipnjoul
‘uooNIISUOD Japun Jo pajejdwod Ajuedal A auj Jo UINOS Sy} OF SUOKE}S | Mg Meu unoj yim ‘einsujuad
ay) pue Aeq jses ey} ul yjoq soiuss Buippe si wayshs (1yvg) ysuely pidey easy Aeg ayj “pasu
8y} Jesw 0} ease Ajunoo-sulu sy} inoybnolyy Aemuspun eue sjosfoid ysues) pue uoibss sy} Joj abusjieyo Aay
e se paziubooss usaq Buoj sey spoob pue ajdoad srow o} Aloedes seary Aeg ayy pue A0 ay) Buiroidu)

‘a)is 8y} 0} pappe 4 [|IM SIOlUSS pue Saljie)
swooul-mo| 1o} Buisnoy jo sjun g} ‘pedejdas Buiaq spun Buisnoy olqnd 622 @u) 0} Uopippe u| ‘aoeds
|lejal ypm sjuswipede ajqeploye Suiuiquiod ‘ejulojlied ul pury si Jo JusdojeAsp SWodul-paxiw ‘asn-paxiw
1s9bue| 8y} 2q |IM yoiym ‘syuswdojaasp Buisnoy a0e|d yoeag YLON Mau ay) Joj pley sem Bupjealq punolb
'Z00Z 40 130000 Ul "UORIPPY UIBISSMA Byl ul Buiping juswpede asu-ybly Jawio) B ‘)sej ezeld euang
BQUOA Je peje|dwiod aiam sjel pue S8SNOYUMO) €6 [BUOHIPPE UB 'L00Z Jequiedaq u| ‘L00Z Jequsidag
peje|dwoo ‘sjely pue sasnoyumol Q9L Yim padejdes sem ‘JoulsIq UOISSI Yy ul pasjedo) Buipjing
asp-ybly Buisnoy oiignd passaunsip Ajaanss e ‘sbuljlemq |ewag ‘saljiwey 10} paubisap Jepeq sbuipjing meu
ypm sesu-ybiy syesun Buipnjou; sjosfoid Buisnoy aliqnd pajepino peoejdal osje sey D 8y} s1eak Jusoal uj

'2002 Iudy
ur Aemuspun Buineb sajjiwey ssejawoy 104 Buisnoy Jo S)UN 48 JO UOHKBACUDI Y)IM ‘aseq AIBJIji JOULIO) By} Lo

YATIOWINOD HHL 40 ADIHI0 ODSIONVIA NVS 40 ALNNOD ANV ALID

lejuals e} J0 n ¢6) suswyedy }9a)g yainyy spnjoul Jesk ayy Buunp uoponnsuod Bups|dwod
sjo9foid Emo.:co._w ‘opim-AJ10 panunuod juswdojaasp Buisnoy s|gepioye ‘Z00z-100Z Jeak |easy Buung

"A10 ayy Ut uewas o}
Sal|Ie} 8SaY) MO||e O} |00} [eljuassa Ue usaq sey weiboid ay) pue ‘0osiouBl4 UBS U| SISUMOBWIOY dW093q
0} sepiunpoddo Jeyjo mey aAey weiboid ayy ur sjuedioied ‘000'GS$ INOGE JO BWODU] ployasnoy uelpaw
Juaund B UIA  SJeAngawuoy awp 1sil SW003q 0} SPIOYasnoy aWodul-9)eiapow pue moj 05z Alejewixoidde
pajsisse sey spuoq sy} Aq papunj weiboid ueoq eouejsissy juswAhedumog ay)l Buisnoy dnoib
ul spaq pue Buisnoy jo syun 00z'z Aleyewixosdde dojaasp o) yoen uo wesbord ayy yym ‘Buisnoy |ejuas
10 Juawdojaasp sy} 10} sjuelb 1o sueoj u uoliw £.¢ papuny pey AiD sy} ‘Z00Z Isnbny jo sy siaAngawoy
awn-)siy 0} souejsisse Juswhedumop Joy pue Buisnoy [ejual jo Juswdojeaap ey Joj sapinoid weibold ay|
-1eak |eosy z00z ay) Buunp Aesuspun sem sajuow asey) Bumiwiwod Joj ssadoid ay) pue ‘LO0Z 4O Iiey 3y ut
panss| a;am AjigejieAy Buipund jo sa0noN ‘1002 AInf Ul panss! sem weibold puog diysisumQ swoH pue
BuisnoH ajqepioyy panoidde-1ajoA uoljjiw 00L$ SAND SU) Jopun d|qejieAB Spuoq ul uoljiw Oy [euly 8yl

‘ajo|dwod Alieau s) 0osiouel4 Ueg je ejuloyed Jo Aisiaaun ay) Aq Jing Buiaq
Ayioey yoJeasas [eolpall MaU Sy SEaJe JSYIO Ul PUB SBd |2 Ouloed Jeau JopLIeo Jeauns Bury ay) Buoe
spun juswyede 00Q'} 190 Bulpjing AjjuaLind aie s1adojeAsp ‘JodIEW JBY) Ul SSaUYOS 0} anp pjoy uo Ajabie|
s1 uoifial 3y} ul UOHONIISUOD 21O BJIUAA “BjNPayos uo Buipaaooud si eale Aeg uoissiy ul sjoafoud [euysnpul
pue '|lejal ‘leuapisal ay) uo oA\ Juawdojaasp ABojouyos) pue [edlpaw pue ‘iejas ‘sbulpjing asn-paxiw
‘Buisnoy Jo pooyloqybieu mau e ojul pawuojsues; Bujeq ate A ay) Jo ped jsesynos ay) ul ease Aeg
I S,00SI0UBI4 UBS Ul SPIEA [les pue sasnoyalem Jauuioj 8y} ‘(ejo} ul pouad teak gz pajosfoid e JanQ

§J99]04g UOIIE0dSUel] pue JusdojaAs( JIWIoU09y ‘BUISNOH

‘Jousip Buiddoys umojumop sy} Jo Leay ay) ul a|qejieAe
Buness pue aoeds uado aygnd mau Bujew ‘Jnoybnoiyy saunjonys Buined ayuelb pue ‘seal) wied ‘sedeus)
Ksseib ‘seouewnopad Joy wiojeld abejs uado ue 'yjooq 18301 Jajeay) aoud-jley ay) ‘9jed e sapnjoul asenbs
uolun Mmau 8y ‘uopeAouas Yjuow-g| ue saye Buuedo puesb sy pjay asenbg uojun paubisapal ayy ‘Z00Z
1o Ainp ut ‘Ajjeury "sieak us) xau ayy JaA0 SpPIMAND SBYS 00T JOAO je sjuswenolduwl Jno ALed 0} pauIquiod
3q |m suoieuop ajeAud pue sjuelb ‘puny aoedg uadQ pspoddns xey-Apadoid s,A1D sy ‘spuoq uonebijqo
|essuag 1eak |easl Z00z Yyl Buunp awy 1s1y sy Joj Aemuapun Ajjny sem yoiym waisAs syied sy Jo |neysano
lendeo Jofew e uj pabebua si 1D ayy ‘sjosfoid Jayjo pue 8sayl YIAM Wed SJED uepjoD Ul SISMoj4
jo Aiojensssuo) sseif enbiun ey Jo uoponssuodas sy uebaq
A0 8y ‘uonippe u| “pooyioqybieu Julod SJejunH 8y} ul [ood Bury
JayinT uey mau ay) jo uops|dwod pue ‘o] bupued pue souenus
oignd pue Jsjus) 20In0sey [BWIUY ‘ISJUSD UOHEONP3 MauU e
Buipnjoul 00z oosioueld ueg ayj je sjuswanoidwl jied 8jes usp|o9
e [9SN0JED OLIOSIY Y} JO UOlJEAOUS) ‘BaJe Uyoeag YUON 8y} ul jied
193UOld puB Jamo) JI0D O} sjuawanosdwi apnjoul Jeak jse| sy} JoAo
paja|dwod asem yoiym sjoafosd sued olignd pue sapijioe) [euonealddy

‘sa)Is apisied pue ‘euuepy ‘AsjleA SON ‘puowyory ‘JoIs|9ox3
ay) e ubisap Areuiwnjaid ur pabebua si pue '19jued aolA1es poddns Aleiqr e Joj a)is e paseyoind osje
sey weiboid ayy ‘says ejopod pue As||eA UoIoBYSIA ‘apisaibul ‘Aeg uoissi ied uslO ay) e Aemuspun
mou Bujuueld pue uopisinboe ajis UIIM ‘ZO0Z Ul YJOM S} PANURUOD SaLBIqI| YOURIq S,00SI0UBI4 UBS aAoJdwil
0} sJajoA 3y} Aq panoidde weiboid puoq uoliw 6'G0LS V 'SO0Z Ul uoRs|dwod oy pajNpayds ‘wnasnw
M3U 3Y} JO UORONIISUOD By} Joy ayis ey} Buuedaid si pue gooz Ul sBuipjing s Jo suoipod ajesun Ajjesiwsies
ay} paze: ‘suoneuop ayeaud Aq Ajaipus pspuny ubiedwen e Japun ‘wnasnw BunoAaq s syl -ongnd ayy
o} a|qejieAe aq |jim yoiym Burwwesboid pue smoys [eoads ‘'suolosjjod ay) sesealoul Ajealb pue suojeuop
| W 69$ Pue spuoq panoidde-1S)joA JO UOHIIW LGS JO UOHEUIGWIOD B UliM PaduBuly Udaq sey
wnasniy 1y ueisy mau 8y Buiuado-al £00Z YoJEl © Joj pasedaid Buiaq S! UOfos]I09 BY) pue uopedwod
ng Aieiqr] ulepy Jawloy s,AID 8y} Ul WNSsN Uy UBISY MSU 9y} JO UOIONJISUOD Jajuad
‘sjoafoid uoneAoual Jo ubisap-al Jofew JO ISPIu Y} Ul YOBS SWN3SN| YSIMSI pue ‘Ueduawy
-ueoujy ‘UBdIXaN 3y} yum ‘padojonsp Buieq ale suonmsul eI SAND Byl ‘SaNijioe} [e1olawwod
pue saoeds sue S} Y)Im susples) eusng BgQISA SB PUB JSJUI) SUCISO aY} se pooyloqybiau awes ay) uj

YATIOYINOD FHL 40 HDIAI0 ODSIONVHA NVS A0 ALNNOD ANV ALID



ma

"UOIj08S [BloUBUl BU) Ul pajuasald S| SJUSWSIE)S [BIOUBUY JUSLIND INO UO Hoday
sioypny juepuadapul ay] ‘pajpne Ajejesedss usaq aney Aousby juswdojeaspay ayy pue Auoyiny
uonepodsuel] Auno) oosioueld ues ayy ‘Wa)sAS Juswaley seafoidw ayy ‘weysAg BoIMeS yiesH
ay) ‘spunj asudiojue SNoleA Byl 'SYdD ‘00 ' opebjeq 'zaied ‘zenbupoy pue ‘sajeloossy pue ouep
‘sydD Buey) pue eussowe] ‘(Swil4 YdO UBISY PaJeIdoSSY SB UMOUY WNjjosuod ajeledss e Bujuasaidal)
VdD 8InoT UIAleD S8pnjoul OS|e WNHOSUod ay] "d11 DM ‘way Bujunodoe ojgnd payiso paziubodal
Aeuoneu ay} Aq papeay wniuosuoo e Aq pajpne usaq aAey ‘Hodey [eIouBUl4 [Enuuy dAIsuayaidwo)
oy} Ul pajuasaidal 'spiooal 8s8Y | "SPI0D8I S J3]|0U0D Y} JO JIpNE [enuue ue sainbal apeyd s A ayL

11anv LN3AN3d3aNI

's9sS0| papodal
J0U NG PaLINOUL JO SJBWIISS UB 8pNjoUl PUB paujuwLd}ap AlleLienjoe uaaq aAeY j9ays aoueleq ay) uo papodal
sopiqel] uojesuadwod sieyiom pue sapiigel swiep syl ‘sssooid 3abpng ey ul Ajlenuue pamainal
ay] juswyedsp yoea Joy sanliqel Buipuejsino uonesuadwod
E iqel| swieo 8y} Bupenojed usym palspIsuod ale (ainsodxs) sjsoo |oihed pue
(oousnadxa) Aojsiy JuswAed swieln ‘swiejd uonesuadwod SIaNIOM oy painsul-jies st AnD eyl Hodity
ay) pue uod auy 1o} AN 8y Aq paurejuiew aie abeianod asueinsul Ayjiqel jo sadA} snolea ‘Ajleuonippy
‘SWNasNW paumo-AI) 18 e pue Jejusd UOJUBAUOD duodsoly ‘juswpedaq Jejepy ‘AudieH YoleH
‘kemjiey |ediolunpy ‘00sIouel4 UBS JO HOd ‘Hodily [euoneussju] odsioueld ues ay) jo Auadosd Apewnd
e} ulenad Joy abesanoo paywi suiejurew AjQ ayy ‘suoneudoidde |ejuswaiddns pue suonendoidde
lenuue ybnoayy syuswbpnl B|qeIoABUN pUB SJUSWISNSS WIEID JUSLND PIJeLSS J0j Papaau se spuny
apise Jos pue Ajleussjul sysu sy abeuew o} [eojwou0dd 810w Si ) SAAAIR] AND ay) ‘pesisul “sysk Angel
10 Auadoud jsuiebe aoueinsu [erosewwod aseyaind o} jou A1 ay Jo Aoljod ayy s 31 ‘suoidaoxe ulepad YA

jusuiabeuepy sty

‘spseoq Buiuianob aanoadsal Jiay) Aq paysijqe)se saoljod
Mojjo} pue Ainseai] AjD 8y} SpISINO paulejulew ale sjuswiseAul pue sjisodsp Aousby juswdojarspay
oy} pue wajsAs Juswalney seakojldwa 8yl ‘%BEL'Y Sem Z0-100Z Jeak [eosy auy Joj pjalA pauses 8yl
"9p0D JUSWILISA0S) BlUIOjED By} Aq papiwiad sjuswysanul jo sadA) ay) pue sjesse uno Bulpjoy suonnyisul
|eloueUy Jo ssaupunos sessaippe Aoljod a8yl ‘Ajuoud jo Jepio jeyy ur ‘pjeiA pue Aupinby ‘leydeo jo
uonensesald ayy sxees Aojjod Juswisaul s,A10 BYL @8pwWo) Jybisiang Ainseas s.A10 ey ynm Buniiom
Jainseas] ayy Aq paysiigeise Aoljod o juensind pajsaAul ale sjusw)saul pue sysodsp pajood s,AN0 8yl

jusuiebeuepy yseo

‘papuny
%621 S ueld ay) sjewnse ‘L.o0z ‘L AINr 4O Se ‘suone|nojed [euenjoe jJusoal Jsow sued a8y “sjedidnsed
soafoidwa swp—|ny jo Auofew [epuelsgns e yoiym ul ueld juswalijel Jysusq pauysp e sey AlD 8yl

suoneradQ pung JsniL uoisuad

“Japey) Ang ay) o} Bulpioooe suonoe Aiejebpnqg snoLea Jiayy
104 ||qE}RWN By} pue sjenlyo A snouea jo ssjol Alejebpng sy} seziewwns SJUSWIJES [BloUBUY Dlseq
oy} 0} (0)Z SION “Pa||ouoo pue ‘pajuswaldwi ‘spew ale siosiaadng Jo pieog pue Jokey ay) Aqg suoisiosp
foljod a1aym ssao0id e sjuasaidas jobpng syl ‘ueld Bunelado ay) jo sjuswalinbal Buipuads pejewnss
ay; () pue ‘ueid Bunelado ay) @dueuly o} S|qE[IEAB SNUSASI pajewnsa ayy () eek |eosy ay} Buunp uo
palLeD aq 0} SafiAlOe pue ‘sajalas ‘sjoafoid ‘swelboid ayy (1) :sapnjoul }obpng 8y ‘sanuanas pajewse
0} uole[al Ul S)Nsal pue S}soo pajewnsa saynuap! yoiym ‘ueid Bunesado pajiejep e st 1ebpng s A0 auL

YATTIOULNOD THL 40 AO14A0 ODSIDNVHA NVS A0 ALNNOD ANV ALID

A

‘suonoesues) [efoueuly Jo Buipiooal sadold Jo souelnsse sjqeuoseal apirod
pue sjesse pienbojes Ajojenbape sjonuod Bununoooe [eussjul SAID BU) Jey) SAAISq S lomswel
9A0QE 8y} UIUJM JNd20 SUOHEN|BAS [OjUOD [eusdjul (I  ‘Juswsbeuew Aq sjuswbpnl pue sajewnse
sauinbal saUAq PUEB S}SOO JO UoHEN[BAd 3y} (Z) Pue ‘paAuap aq o} Ayl sjyauaq ay} pasdxa jou pinoys
101303 € 40 1500 3y (1) ey} seziubooal souelnsse ajqeuoseal Jo Jdeouod sy "sjesse Joj Ajjiqejunodde
Buluigjulew pue sjuswajels eroueuy Buuedaid Joj spi0dal [eloueuy jo Ayjiqelas auy (¢) pue ‘uonisodsip
10 @sn paziuoyneun woyy sso| jsulebe sjasse Jo Buipienbajes ay) (1) Bulpiebas soueinsse ‘synjosqe
j0u Inq ‘s|qeuoseas apinoid 0} paubisap ale sjouod Bununodde [eusdiul S|ou0d Buiunoooe [eussjul
10 Aoenbepe au} o} uaAIB si uonelapisuoo ‘wayshs Bupunoooe sANO Buy Buenieas pue Buidojansp uj

sjonuo) [eusaju]

NOILVINYOALNI TVIONVNIL ¥3HLO

‘lesouab ul S8OIAISS 10} BSOY) UBL) S|GBIOAR) SS3| BI19M
UINoA pue uaip|iyo 104 papiroid SaIAISS Jo suoluidQ "seoinies sepiroid juawuianob
[eoo] ||om moy Buissesse ul ey, 8soyo sjuspuodsel Aemns jo ey jsowly e

‘poob A1aA 10 poob se [eseusb ui
sjeans A0 Jo ssauluesio sy pajel Jusosad Gz Ajuo seasaym ‘poob Aea Jo poob se
pooyJoqybiau JIay} Ul S}eal}s B} JO SSaUljUEa]o ay) pajel sjuapuodsal Jo Jusosed Gy e

‘s1apinod a1eo yyeay ajeald Buisn pue sjooyos sjeaud Buipusje uaipjiyo
aney o) sdnoub [erorl/OIUYIS JBYI0 Ul BSOY} UBY) Aol 210w 219m sjuspuodsal SjiuM @

‘uorjeonpa
poob e Bupeb aiom uaIPIYD JEY) PIES jey uey} Jamd) jnq ‘aled yjesy poob
poAIa0al 00SIoURIS UBS Ul Mauy A3U) UDIp|Iyo U} Jey) |94 sjuspuodsal JO SpIIY-omL o

-AlqeI0ney sedIAlas Aleuq| 9jel 0} panunuoo pue ‘1eak snoinaid
ay) ul ueyy Apusnbayy siow seuelqy S,A0 Byl BunisiA papodal sjuspuodsal Aaning o

‘Alqeloney
1sea| pajes a1em Ajjiqel|al/sSauljawl} pue SSauljues|d s,wasAs ysues INNN dU) 3Iym
‘sBunjel 9|qeIoAe) JSOW B} PBAIJA) SaIe} PUE s8N0l ‘sieak Jayjo ul sy 'Pajod|joo
uaaq sey ejep Aeains aouis Jeak Aue o} [enba Jo ueyy Jonaq asem sbunes SINNN -

*AID B} JO SEBIE JBUO0 JO SJUBPISAI UBY} SWID 310U 9ousuadxa pue ‘spooyloqybiau
118y} Ul 9jes ISes| 8y} |98} 0OSIOUBI4 UES JO Ued UISISBAYINOS Y} JO SUSPISaY e

‘Joals ayy Buissolo ajes Bulesy
payodal os|e syuspuodsai jo abejuaoiad Jaybly ¥ "sieak snojaaid Ul uey) UMOJUMOP
ay) ul pue spooyloqybiau siayy ul duoje Buiijem Jajes Jj94 Allesousb sueosiouely ueg o

Jey} pajedlpul synsas Aamins Zo0z ayL

‘aouewoped A1

|esousb pue Ajejes aand ‘sjeans ‘(INNW) uonenodsues o1and ‘YinoA pue uaIpjiyd 10j SBDIAISS ‘saLieIq)|
‘syied pue sweiboid uonesaioal Jo suojuido Jioyy Buipiroid ‘pakenins aiem suedsiouel ues GOG'L JO [EJO} ¥
-AOAING USZIND [ENUUE YJUSASS S}l PRJONPUOD ‘8010 SJ91|04u0D 3y} yBnoayy And @y ‘'z00¢ 4o Buuds ay) ul

YATIOYLNOD HHL 40 AIIIIO OOJSIONVIA NVS 40 ALNNOD ANV ALID



10}0211(] 2nTND2X]

g b

Juapisalg

s A i

*Burpodai [eroueuyy pue

Bugunoooe JuawuIn0B Ut sprepuels

1sayBiy a2y ananyoe (sYJyD) sHodax
[eouewy fenuue anisuayaidwod asoym swajshs

jJuswiga dafojdwa dqnd pue spun JuswuLRA0S
©0} epeuR)) pue $2}eig Pajiu] 2Y) JO UORRID0SSY
S1201j() @oURUL] JUBWUILNOY) 2U} Aq pajuesaid st Burpoday
[euRUL] Ul 20U3[[20X] 10} JUBWAABIYDY JO djedlia)

1002 ‘0g 2unp
papuq Jeax [edsl] 2y} 10
Joday [eoueuty
[enuuy anisuayaiduwo)) si 104
eruIoie) ‘odsuel] ueg
jo Ajuno)) pue AnD

0} pajuasaid

ouroday
[eroueur ut
 @0UD[[90X 10j
JUSWaNIYIY/

JO 21edy1IR)

X1

19]]053U0D
uojbulieH piemp3

\\

‘papiwgns Ajinpoadsay

‘suonesado [eloueuly
s.fnD ayy Buonpuod pue Buiuueld ui poddns pue jsassjul Jiy) 1oy siosinadng jo preog ayj pue Jokepy
ay) yuey) o} uem | ‘Aleuld “¥4vD 8y} jo uonesedaid ayy ul poddns |euoissajoud sjqenjeAur By} 10} 417
ONdX Juey} 0} di| 0s[e pinom | ‘Hodal siy} Jo uoneledaid ayy Joj a|qisuodsal a1e Aouaile pue uoedlpap
‘wisifeuoissajoid asoym ad1jQ S J3J|0JU0D B} JO JelS aunud sy o} uojerodidde Aw ssaidxa 0} 8| PINOM |

SLNIWOAITMONMIV
“ajeolyad Jayjoue Joj Aiqibije s}t auluLR)ep

0} YO49 2y} 0} 3 Bupwigns a1e am pue sjuswialinbas s weibold JUSWSASIYOY JO S)BILINSD B} jedW O}
sanunuod Podal JuaLINd INo aAaIjaq M “Ajuo Jeak auo Jo pouad e Joj PIfeA S| JUSWABIYOY JO SJBIILAD V

‘sjuswiauinbai |ebs| ajqeondde
pue (dyvo) seidioud Bununodoy pajdacoy AjlesaueD yioq Asies isnw ¥4y dul ¥4V paziuebio
Apusioye pue s|qepeas Ajisea ue ysiqnd Jsnw JuswuieAob B ‘JUSWSASIYOY JO Bjedyia) e papieme
2q 0} Jeplo uj ‘preme snoibisaid siy} paAdiyoe sey i aus Jeyl (L00Z — 2861 ‘0€ dunr papua sieak [eosly)
1e9A SANO3SUOD YJonuam} 8y} Sem SIyL “L00Z ‘0 dunp papus Jeak [easy ay} Joj (¥4vD) Hoday |eroueuly
|enuuy aAisuayaidwod sy Joy AN ay) o} Buoday [erouBul4 Ul 92US||39XT O} JUSWSABIYDY JO B}eOYILISD
e pepieme (YO49) BPEUBD PUE SOJeIS Pajiun Y} JO UOHEIOOSSY SISOO SOUBUI4 JUBLUULIBAOD dYL

AINIW3AIIHOV 40 JLVII41LH3D

YATIOULNOD THL 40 HO1AA0 ODSIDNVYA NVS 40 ALNNOD ANV ALID



. o
. a <
> Q = o
> @ < —_ ~ 0
o = o 5 = Q oy =x28
5 © © 3 3] 9] o] cc_SoF
- =3 3 o a 3 =) S £3=83%6
S 2o Ot E _Segptecl B o £ cpd Bc83525F
S ¢ 0 SS0CE20508=6E 3 oS 080600l ZZI1060C
& E-8_038238>sTfts Yg 45 CEPSn283¥38Fs
] Zc=csQoo : ;T 8T i o 4T 8T g Nsy Sz
. T 5 ® 3} <o g W SO F-o<E m (v}
o o) o [} | Q E,sm >0
i EQZGL803228%5=0807% % ET 6EE2LZ0B8 2228wz
22 cct g claw a Lo<T 3 £292%®
(] Qe >XL S 685 2E6=C T © T c_ 2 x cT=¢c ©® 8T ¢
ECEZEal>28accQ®EF c o 3 ST >0 S c >0 €€
0L 080l aP0wo000SS C S © >SBT gO8GO0SE =806
S Po=Fr=n30<0l0ar¥sE o Su o £o0oSzSa3<I-s<03
o
0 2
Q f P P z :
7] ; P : . g :
o : P i P o :
=z »° : H H FE ] b3 : H
Sa 0 i : i s P
ce < : H : - 1 = : H
r EQ < Pl i ) o :
: FER : o= < : :
2 O © : I H ™ = : :
Q o : I : Do ™ (7] : :
< ® P [ : : : : Do ['4 : : :
[ L i : : 0 : : :
[ 29 g : : H : Do o : : :
w ©¢E : H H : H a [ A
c3 0 : : : : oo [T} F H c i
o = w B H H R H = F B o
= : : : I : w I ]
o's = H H : FE : =z o F : w
t o : : : ool F— H Piw
P [ : : : N e} a Do il
-4 oY uw : : : FE A oA H Pie
S5 < =1 : : - o = Pt : c
0 w : oo < z I : : I
Q 34 : Pl H w I PE
o { A A . = iiigiiiZ
[a] : FE : . H = Pl E Poles f
2 : I : HE I 14 EE ) H 8 :
: I : I H < Pl o HEE I
< H oot : HE HEH o N | A
t : FEE : : o w I 5 Qi
= : A b Pl O g = i i0 i
o : b i . 58w i iiie
: oo oo F w0 S 2 Pig b Q
: FE R ool H & Dy : o
HE FRE T - P R 0O o >
HIE BN ERE R S R o H LEST I cE Q¢
=B [ o i i o HE 2820 ¢ 0 O .
[ R o oot 3 5 : S o g W % 1 : 5 %]
- H HE H : : H - H — : r4 .
[ B IV T PSL58 ix,_ 2ocHE
i0-.060006000600000 235 Eq ! s 086280 UIBNS G
i0E000000000002EE (32 B 208802832223 E
ipoccccececeeecX 280 155 ; €/ Fs3028828wo553
S p 00000000085 5ZC8 66 =] EE22E5E850g 20 o
(8055555555553 20,605 53 2£5530058Ea 82
< 2 Kd}
STANODNODDOOND §IL22EFA 2 < = £<000W=axg§=25
] ax>F006a J >c £ @as3Ea
3 o 0= 23 c3 L =2 o el O T DL
= <O0Qaundh ~ [SX&] < << <<
. .
San Francisco City and County Government
(As of June 30, 2002)
MAYOR
A CITY ADMINISTRATOR
E E E E E E E
ASSESSOR/ BOARD OF CITY DISTRICT PUBLIC SHERIFF SUPERIOR TREASURER/
RECORDER SUPERVISORS ATTORNEY ATTORNEY DEFENDER COURTS TAX COLLECTOR
1
ASSESSMENT COUNTY A ADULT
APPEALS ' TRANSPORTATION ||
BOARD AUTHORITY CONTROLLER PROBATION
YOUTH
COMMISSION [ T T T T T 1
ACADEMY AGING AND ASIAN BUILDING BUSINESS
OF ADULT AIRPORTS ARTS ARTS INSPECTION apeconomc | | EMERGENCY
SCIENCES SERVICES COMMISSION COMMISSION § | commission | | COMMISSION DEVELOPMENT
[ | I | I I I 1
CHILDREN, CIVIL FINE
ADMINISTRATIVE 'YOUTH AND THEIR| SERVICE ENVIRONMENT ARTS FIRE HEALTH HUMAN
SERVICES FAMILIES COMMISSION COMMISSION COMMISSION COMMISSION COMMISSION RESOURCES
[ | I 1 | | | | ]
ANIMAL CONVENTION HUMAN HUMAN JUVENILE LAW LIBRARY
CARE AND cso NSUMER FACILITIES C&%ﬁ? RIGHTS SERVICES PROBATION BOARD OF coﬁ%grou
CONTROL ASSURANCE MANAGEMENT COMMISSION COMMISSION COMMISSION TRUSTEES
I PURCHASER/ I I ! ! ! 1
MEDICAL CONTRACT REAL MUNICIPAL PARKING AND POLICE PORT PUBLIC
EXAMINER ESTATE TRANSPORTATION, TRAFFIC UTILITIES
ADMINISTRATION AGENCY COMMISSION COMMISSION COMMISSION COMMISSION
I I I I 1
pUBLIC RECREATION RENT RETIREMENT STATUS OF
WORKS AND PARK STABILIZATION SYSTEM WOMEN
S S s S COMMISSION BOARD BOARD COMMISSION
APPEALS ELECTIONS ETHICS PLANNING
BOARD COMMISSION COMMISSION COMMISSION
TELECOMMUNICATIONS| WAR MEMORIAL [TREASURE ISLAND|
/AND INFORMATION | BOARD OF {REDEA\EEELSSSAENT DEVELOPMENT
A Appointed by Mayor and confirmed by Board of Supervisors SERVICES TRUSTEES AUTHORITY

E Elected

S Shared - appointed by various elected officials
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CITY AND COUNTY OF SAN FRANCISCO
Statement of Net Assets - Proprietary Funds (Continued)

June 30, 2002

(with summarized financial information as of June 30, 2001)

(In Thousands)

Business-type Activities - Enterprise Funds

San Hetch
Francisco Hetchy General Governmental
Interna- Water Hospital  Clean Portof  Laguna Activities-Internal
tional Water and Municipal  Medical Water San Honda  Parking Total Service Funds
l Bower i Center i i 2001 002 2001
LIABILITIES
Current liabilities:
Accounts payable... 20,260 5,779 8,063 39,913 19,327 1,563 1,981 1,068 22,035 119,989 127,540 6,814 5,241
Accrued payroll....... sarans. 8,414 5,654 1,080 21,170 12,724 2,243 1,397 8,195 297 61,174 57,351 2315 2,069
Accrued vacation and sick leave pay. 5,709 3,475 917 12,025 9,317 1,885 951 4,532 - 38,811 36,262 1,434 1,244
Accrued workers' compensation 1,275 1,731 385 19,852 3,385 641 613 2,594 - 30,476 25,582 250 155
Estimated claims payable 209 1,574 197 13,197 - 291 1,200 - - 16,668 15,470 - -
Due to other funds....... 206 - 1,200 - 31,694 800 - 10414 - 44,314 2,436 2,027 .
Deferred credits and other liabi 30134 48,974 354 5382 11,683 - 8,143 2,026 778 107,474 61429 58,752 -
Accrued interest payable. - - 3,325 - - - 8,798 157 - 101 12,381 12,470 2,997 -
Bonds, loans, capital leases, and other payables. 43,550 99,715 - - 78 39,391 1,315 210 926 185,185 148,939 16,094 1,619
Total current liabilities... 109,757 170,227 12,196 111,539 88,208 55,612 15,757 29,039 24,137 616,472 487,479 90,683 10,328
Liabilities payable from
restricted assets:
Bonds, loans, capital leases, and other payables. 8,710 - - - - - 3,405 - - 12,115 405,882 - -
Accrued interest payabl 37,940 - - - - 1,036 3,690 - 42,666 35,704 - -
Other. 44,074 11,598 - 923 27 2,643 4,139 - - 63,404 84,142 - -
Total liabilities payable from restricted asset 90,724 11,598 - 923 27 2,643 8,580 3,690 - 118,185 525,728 - -
Noncurrent liabilities:
Accrued vacation and sick leave pay. 5,236 3,609 827 8,958 6,610 1,570 844 2,963 - 30,617 29,084 1,382 1,306
Accrued workers' compensation.. 4,128 5,576 1,240 62,490 11,290 2,054 1,857 8,293 - 96,928 80,011 762 423
Estimated claims payable.... 250 3,394 3,423 16,714 - 4,437 400 - - 28,618 26,025 - -
Deferred credits and other liabilities.. - - 9,535 - 38,191 - 1,395 3,808 - - 52,929 33,205 - -
Bonds, loans, capital leases, and other payables. 4,218,798 347,026 - - 724 545,739 34,267 222 37,066 5,183,842 4,557,088 244,099 1,932
Total liabilitie: 4,228,412 369,140 5,490 126,353 18,624 555,195 41,176 11,478 37,066 5,392,934 4,725,413 246,243 3,661
Total liabiliies. 4,428,893 _ 550,965 17686 _ 238,815 106,850 613,450 _ 65513 _ 44207 _ 61203 6,127,591 5738620 336,926 _ 13,989
NET ASSETS
Invested in capital assets, net of related debt......... 4,346 244,416 208,658 1,559,864 60,920 774,794 213,399 29,262 19,733 3,115,392 2,970,198 4,164 674
Restricted:
Debt service 277,521 13,955 - - - 43,271 - - - 334,747 276,392 - -
Capital projects 11,729 16,684 - - 1,203 65,301 - 46,237 - 141,154 129,299 - -
Other purpose: - - - 61,453 291 - 6,201 2,173 - 70,118 112,335 - -
i (deficit). 267,876 177,049 52,668 (68,177) _ (13,735) 67,014 54,892 (15,192) 46,204 568,599 638,479 (8,570) (3,968)
Total net assets (deficit).... § 561,472 § 452,104 $ 261,326 $1,553,140 §$ 48679 $950,380 $274,492 $ 62,480 $ 65937 $4,230,010 $4,126,703 $ (4,406) $ (3,294)
The notes to the financial statements are an integral part of this statement.
CITY AND COUNTY OF SAN FRANCISCO
Statement of Net Assets - Proprietary Funds
June 30, 2002
(with summarized financial information as of June 30, 2001)
(In Thousands)
Business-type Activities - Enterprise Funds
San Hetch
Francisco Hetchy General Governmental
Interna- Water Hospital Clean Portof  Laguna Activities-Internal
tional Water and Municipal Medical Water San Honda Parking Total Service Funds
Airport Departmen. Power Center i 2002 2001 2002 2001
ASSETS
Current Assets:
Deposits and investments with City Treasury....... $ 278,894 § 227,351 $ 60,250 $ 74,329 $ - $ 54370 $ 59584 $ -3 - § 754778 $ 701962 $ 14499 $ 7,796
Deposits and investments outside City Treasury.. 10 40 10 588 10 - 5 1 2,844 3,508 2,467 51,732 -
Receivables (net of allowance for
uncollectible amounts of $13,462 and
$10,089 in 2002 and 2001, respectively):
Federal and state grants and subventions. - - 179 36,452 1,805 - 870 - - 39,306 56,222 - -
Property taxes and penalties.. - - - - - - - - - - - -
Charges for services. 33,419 25,642 9,017 4,718 34,685 22,170 2,546 23,879 144 156,220 149,626 - -
Interest and other... 4,099 3,652 425 6,661 51,322 426 1,589 - 190 68,364 20,208 1,251 301
Capital lease receivables. - - - - - - - . - - - 16,922 -
Due from other funds... . - - 206 12,445 802 - - 7% - 13,529 42,545 - -
i 17 1,978 267 29,798 3,670 - 1,153 818 - 37,801 41,369 - -
Deferred charges and other assets. 2,237 - - 724 - - 1,148 - 2,157 6,266 5,944 390 -
Total current assets... 318,776 258,663 70,354 165,715 92,294 76,966 66,895 24,774 5,335 1,079,772 1,020,343 84,794 8,097
Restricted assets:
Deposits and investments with City Treasur 299,826 103,140 - 51,160 1,494 90,726 4,005 51,000 - 601,351 648,968 - -
Deposits and investments outside City Treasury. 286,231 13,300 - 4,787 27 42,631 16,801 361 26,800 390,938 331,524 - -
Grants and other receivables. 25,447 560 - 6,429 - 666 - 858 - 33,960 22,279 - -
Total restricted assets.. 611,504 117,000 - 62,376 1,521 134,023 20,806 52,219 26,800 1,026,249 1,002,771 - -
Noncurrent assets:
Deferred charges and other asset: 47,604 2911 - 4,000 - 2,456 8,672 - 113 65,756 59,576 2,266 3
Capital lease receivables. - - - - - - - - - - - 241,863
Capital assets:
Land and other assets not being depreciated.... 780,055 121,468 22,676 310,126 3,460 33,058 138,296 22,693 22,159 1,453,991 1,418,533 - -
Facilities, Infrastructrure, and
net of iati 3,232,426 503,027 185982 1249738 _ 58,263 1,317,327 _ 105,336 7,001 72,733 6,731,833 6,364,100 _ 3,597 _ 2,595
Total capital assets.... 4,012,481 624,495 208,658 1,559,864 61,723 1,350,385 243,632 29,694 94,892 8,185,824 7,782,633 _ 3,597 _ 2,595
Total assett 4,060,085 627,406 208,658 1,563,864 _ 61,723 1,352,841 252,304 29,694 95,005 8,251,560 7,842,209 247,726 _ 2,598
Total assets..... 4,990,365 1,003,069 279,012 1,791,955 155,538 1,563,830 340,005 106,687 _127,140 10,357,601 9,865,323 332,520 _ 10,695

(Continued)
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CITY AND COUNTY OF SAN FRANCISCO
S of R , Exp , and Ch in Fund Net Assets
Proprietary Funds

Year ended June 30, 2002
(with summarized financial information for the year ended June 30, 2001)

(In Thousands)

Business-type Activities - Enterprise Funds

San Hetch
Francisco Hetchy General
Interna- Water Hospital ~ Clean  Portof Laguna
tional Water and Municipal ~ Medical ~ Water San  Honda Parking Total
Alrport  Department  Power  Railway  Center Program Francisco Hospital Garages 2002 2001
Operating revenues:
Aviation. $ 318772 - $ -8 -8 - $ -8 -8 - $ 318772 § 218362
Water and power servics - 135139 125,573 - - - - - - 260,712 237,605
- - - 97,162 - - - - - 97,162 103,289
- - - - 287703 - - 111,079 - 398,782 358,164
- - - - - 120925 - - - 120,925 136,821
62,678 8,303 204 - 2961 - 4158 - 2,181 17,913 139,719
55,883 - - - - B 7,380 - 32848 9,111 124,635
27,843 3,774 - 10293 _ 10818 __4,670 1,528 313 616 59,855 66,041
465,176 147,216 _ 125777 __ 107455 _ 301,482 134,595 _ 50494 111,392 _ 35645 1479232 _1,384,636
Operating expenses:
Personal services. 139,819 49676 16647 366,604 217,365 35588 47,759 123,565 6755 1005778 896,304
76,330 3,068 5426 21,268 101408 6,801 - 2875 3,252 221,118 201,288
Light, heat and power. 21,773 - 65337 - - - - - 702 87,812 54,903
Materials and supplies 8,766 5,955 1,588 36,182 40800 7,853 - 10,546 1,135 112823 115713
Depreciation and 140,983 25,909 9,614 55,336 6284 38,306 8119 1,215 1,068 286,834 256,119
General and administrative. 1318 21,003 8,677 20,979 702 18,585 - - 18,016 89,280 76,076
Services provided by other
departments. - 10,763 29,307 17,867 - 297 - 100449 107,828
Other. 9,907 12,622 3,948 - 92 - 35511 61,709
Total operating expense: 409,659 148,430 128,048 141,030 1,939,605 1,769,940

Operating income (loss).
Nonoperating revenues (expenses):

55,517 (1.214)

(THIS PAGE INTENTIONALLY LEFT BLANK)

Governmental
Activities-Internal
Service Funds
2002 2001
$ -8 -
31 -
102,331 96,025
102,362 96,025
39,819 34,470
37,218 34,316
16,331 18,289
2,709 2915
1,737 58

(1,624)

512

(1112)

5,647 (5384) (29,638) 4717 (460,373) _(385,304)

(948)

1,117
— 59
119

Operating grant
- - 188 3,363 - - - - - 5,151 13,056
- - - 207,383 69,525 - - - - 276,908 247,464
Interest and investment income 31,512 12,691 1,739 3,901 112 8,116 3,246 1,738 475 63,530 96,493
Interest expense.. (189,676) (16,932) - - (1221) (30948)  (2816)  (541)  (1346)  (243480) (202,103
Other, net..... 56 358 5,806 4981 _ 2844 __ 7415 _20,807 (197) 85,425 28,779
Total nonoperating revenues
(expenses).... . 117,595) (499) 3,885 220,453 73,397 19,988) 2 4 1,668) 187,534 183,689
Income (loss) before capital -
contributions, transfers and special items. (62,078) (L713) 15908 (200817)  (7.374) (14341) 2,161  (7.634) 3049 (272,839)  (201615)
Capital Contributions. 32,037 - - 216063 - -2 - - 251747 335520
Transfers i - - - 111,138 74,584 - - 28,659 - 214,381 225,798
Transfers out 17,784) - (382) 193) (71,623) - - - (89,982) (123,644)
Net income (loss) before special item: (46,925) (.713) 15526 126191  (4413) (14.341) 4,908 21,025 3,049 103307 236,059
Special items. N - - - . - - - - __126014
e in net asset (46,925) (1,713) 15526 126,191 (4,413)  (14,341) 4908 21,025 3,049 103,307 362,073

a
Net assets (deficit) at beginning of year..
Net assets (defictt) at end of year.

608,397 453,817 _ 245800 _ 1,426,949 53,092 964,721 _ 269,584 _41,455 62,888
$ 561472 § 452,104 $261326 $1553,140 $ 48,679 $950,380 $274,492 $62480 $ 65937 $4,230010 §

The notes to the financial statements are an integral part of this statement.

3,764,630

4,126,703
4,126,703

(1112)
(3,294)
$_(4,406)

119
(3.413)
$_(3.294)

33



CITY AND COUNTY OF SAN FRANCISCO
Statement of Cash Flows (Continued)
Proprietary Funds

Year ended June 30, 2002
(with summarized financial information for the year ended June 30, 2001)
(In Thousands)

Business-type Activities - Enterprise Funds

Hetch
Francisco Hetchy General Governmental
Interna- Water Hospital  Clean Portof  Laguna Activities-Intemal
tional Water and  Municipal  Medical  Water san Honda  Parking Total Service Funds
o Power  Railway  Center  Program Hospital 2002 2001
Reconciliation of operating income (1oss) to
net ash used or aperaling activities
Operating income (oss) S 65517 S (1214) § 12023 $(421.270) §_(BOT7N) §_ 5647 $ (5384) § (20638) § 4717 § (460.37%) $ (385304) § (1213 $_ (867)
Adjustments for non-cash activites:
143360 25909 9614 55336 6284 38306 8,119 1215 1,068 289211 256,119 2,709 2915
Provision for (206) - - 14 26740 - 1118 1,122 - 28,788 24,551 - -
Wn(e off of capital assets.... - 5,822 - - - - - - - 5,822 - -
- (2,048) - - - - 573 - - (1,475 21859 - -
Changes in assets/liabiltes:
i net. (5.957) 1,163 (244) (ag6) (59,882 5,493 205 (11,133) 8 (70553)  (21,264) 13327 (301)
Due oM Other funds......vvrre . - - - - (802) - - - - (802) 2519 - -
Inventorie: 2112 (659) 49 3993 16 - (2 (70) - 5439 (654) - -
Deferred ch nd other asset: - - - (133)  (5927) - 2,050 a7 (1.462) (5,549) 5388 (387) 12
Accounts payabl @®1) (1729 232 (1,337) 3829 (924) 116 (97) 5,443 4,728 19,351 1,673 2,808
Accrued payrol. (1,120) 116 154 2173 1,299 art 149 (1,138) 53 2,057 7.912 246 155
Accrued vacation and sick leave pay. . - 804 1) 868 1,394 (20) 75 333 16 3,409 2455 26 12
Accrued workers' compensation.. - 3,332 569 14952 2,154 772 1,325 1,105 - 24,209 6,448 434 94
Estimated claims payable. - (2055 (2982 2697 (11651 3,642 1,289 - (2,060) (4,926) - -
Due to other funds. (1,054) - 1,200 800 - 9238 41878 (16,479) - -
Deferred crects and other fiabilies......... . __ 20088 _ 23275 - __(198%) __ - - __ (167) __ 1841 ) 42,482 5. e -
Total adj 156,412 8531 48440 _ 15040 __ 2339 4557 _ 36054 _ 309083 _ (78153 5795
Net cash provided by (used in) operating
activiti $ 211,920 §_ 52722 § 20,554 $_(345089) $_ (85623) $_ 54087 $__ 9656 §_ (27.299)S__ 9274 $_ (99789)$__(76221) $_ (79.366)$__ 4,928
Reconcilition of cash and cash equivalents
tothe balance sheet:
Deposits and investments with City Treasury:
$ 278894 § 227351 § 60250 § 74329 § -§ 54370 5 59584 § -5 S § 7547788 701962 § 14499 5 779
Restricted 200826 103,140 - 51,160 1494 9072 4005 51,000 - 601351 648968 - -
Ungestited deposis and nvestments outside o © © sss 0 s \ 44 267 st .
Total deposits and investments. 578730 330,531 60260 126,077 1504 14509 63594 51,001 2844 1350637 1353397 66,231 7,79
Add: Restricted deposits outside City Treasury
meeting the definition of cash equivalens............... - - - 4787 - - 10435 100 - 15,322 10,767 - -
Less: Deposits and investments not meeting
the definition of cash equivalents........ (231,128) (3903) _ (898) - () __ (s0) ___ (159) ___ (817) _____ - _(237.25) _ (641553) - -
Cash and cash equivalents at end of year
on statement of cash flows. 2 § 326628 $ 59662 § 130864 § 1503 § 145046 § 73270 $ 50284 $ 2844 $1137.703 § 722611 $ 66231 § 77%
Non-cash investing, capital and financing activities
Tenant improvements financed by rent credt... s § -8 -8 -8 -5 -5 s 75 § s s 75§ 494
Loss on abandonment of property and equipment..... - - - - - - 259 - - 259 1,281
Contributed improvements by tenants.d.... . 7,726 - - - - - - - - 7,726 18,124
Acauision ofcapial sssetson accounts payable and
capital le - - - - 802 - 1,485 864 - 3151 5,962
$_772%6 8 s -8 - s 802§ $ 2119 § 84§ $_ 11511 §_ 25861
The notes to the financial statements are an integral part of this statement.
CITY AND COUNTY OF SAN FRANCISCO
Statement of Cash Flows
Proprietary Funds
Year ended June 30, 2002
(with ized fi ion for the year ended June 30, 2001)
(In Thousands)
Business-type Activities - Enterprise Funds
San Hetch
Francisco Hetchy General Governmental
Interna- Water Hospital  Clean Portof  Laguna Activities-internal
tional Water and Municipal ~ Medical — Water san Honda  Parking Total Service Funds
Alport Department Power  Ralway  Center  Program  Franclsco Hospital  Garages 2002 2001 2002 2001
Cash flows from operating activities:
Cash received from customers, including cash deposi § 493400 § 163568 § 123743 § 120817 § 278693 § 140,088 § 5589 § - $ 33520 $1359427 § 995283 § 115302 § 95736
- - - - - - - 103,145 - 103,145 369492 - -
- 8,303 204 - 2,961 - 44183 - 2,181 57,802 51,225 - .
(140838)  (45424)  (15985) (350,612) (214671)  (34.465)  (19912) (114025)  (6686)  (942.718)  (881.371) (38873)  (34,109)
(140533)  (69698)  (87,369) (107353) (152,606)  (51129)  (20,174)  (16419)  (19750)  (665031)  (599,615)  (155795)  (56.699)
Cash paid for d claims. - (4,027) 39 __(881) - (407) - - - (12414) __(11.235) - -
Net cash provided by (used in) operating activites. 211,920 _ 52722 __ 20554 _(345089) _ (85623) __ 54,087 9656 _ (27.299) 9274 (99.789) __(76.221) (79.366) 4928
Cash fows fromnancapital financing actvles: -
Operating gra (5) - 1609 215057 70497 - - - - 267,158 270,833 - .
Transfers in. - - - 111,138 74584 - - 28659 - 214381 226471 512 1,417
Transfers out. (17.784) - (382) (193)  (71.623) - - - - (89.982)  (123.644) - (50)
Cost allocation charges received.. - - - - - - - - - - 5,807 - -
Transit Impact Development fees received. - - - 7.062 - - - - - 7.062 2123 - -
Claims settiement proceeds. - - - - - - - - - - 3,962 - -
Other noncapital increases. - - - - 4,980 - - 244 - 5224 3563 - -
Other noncapital decreas: - - - (232) - - - (304) - (536) (30,234) - -
Net cash provided by (used in)
noncapital (17.789) - 1227 _ 332832 __ 78438 - - __285% - 423307 __ 359,011 512 1,067
Cash flows from capital financing activities: - -
Capital grants. 15,989 - - 25331 - - 3123 - - 272423 267,785 - -
Bond sale s and loans received. 40425 140,772 - - - - 1,098 - 18328 200623 264,994 7.928 -
Procesds fomsale offixed asses.. - 1,868 - - - - - - - 1868 126454 - -
roceeds from commercial paper borrowings. 160,847 100,000 - - - - - - - 260,847 298,231 - -
Loans received. - - - - - - - . R B . 3541 o72
Proceeds from passenger facility charges. ! - - - - - - . - 30,606 . - N
Acquisition of capital asset (244242)  (121,308)  (13201) (223594)  (5864)  (19.902)  (14,074)  (14,045)  (19.955)  (676,185)  (967,001) @827 (1.478)
Relirement of capita leases, bonds and loans (27.290)  (7.350) - - . - (13:344) (200) K @8184)  (69.710) (16902)  (1.136)
Retirement of commercial paper borrowing - (85000 - - - - K - - (85.000)  (97,340) - -
Bond issue costs pai (2408)  (1.358) - - - - - - - (3.764) (3.988) (67) .
Interest paid on long term debt (222028)  (18,686) - - (1,221)  (96610)  (2367) (541)  (1283)  (342736) (265342 (7.468) (940)
Other capital financing increases. - - - s - - 9278 20970 - 65,769 47,902 - -
Other capital financing decreases. (©912) - - (15) - - (2.804) - 9 (12,528) (3.225) - -
oo Netcash pmvidled by (us‘eId i) capital financing activities _(257,011) 8938 _ (13201) __ 65223 7.085) _(116512) __ (19,090 6,184 (3707) __(336261) _ (401,240 16,595) _ (2.282)
ash flows from investing actvities:
Purchases of with trustee: (1976296)  (2677) - (253%) - 41418 - - (5489)  (2,057,219) (1,791,080) - -
Proceeds from sale of investments with trustees. 1,930,615 - - 25339 - 3,975 - - - 1959920 1776151 - -
Purchases of restricted deposits and investment (586,205)  (17,815) - - - (3,975) - - - (1.154,624) - -
Proceeds from sale of restricted deposits and investments.. 979303 35437 - - - 48515 - - - 773,414 - -
i 38,224 8811 6,280 3172 475 92,397 8178 50
- - - - - 275 - -
Other investing activit - ﬂ 2,995 - - 4,835
Net cash provided by (used in) investing activites. 1 10,372 3472 (5.014) (298,632)
Netincrease (decrease) in cash and cash equivalents. szzeew e, 790 (52053) ~ (6.262) 553
Cash and cash equivalents-beginning of year. 24922 197,009 _ 79532 __ 41,001 2291

Cash and cash equivalents-end of year.

8§ 50662 $ 130864 $ 1503 $ 145046 $ 73270 $ 50284 § 2844

The notes to the financial statements are an integral part of this statement.
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APPENDIX D
FORM OF CONTINUING DISCLOSURE CERTIFICATE

THIS CONTINUING DISCLOSURE CERTIFICATE (this "Disclosure Certificate") is
executed and delivered by the City and County of San Francisco (the "City") in connection with
the issuance by the City of its $44,275,000 aggregate principal amount of City and County of San
Francisco Refunding Settlement Obligation Bonds, Series 2003-R1 (the "Bonds"). The specific
terms and conditions for issuance of the Bonds are contained in Resolution No. 679-03 having
been adopted by the Board of Supervisors of the City on October 7, 2003 (the "Resolution").

The City hereby covenants 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 Owners and Beneficial Owners of the
Bonds and in order to assist the Participating Underwriters in complying with Securities and
Exchange Commission ("SEC") Rule 15¢2-12(b)(5).

SECTION 2. Definitions. In addition to the definitions set forth in the Resolution, which
apply to any capitalized term used in this Disclosure Certificate unless otherwise defined in this
Section 2, the following capitalized terms shall have the following meanings:

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

"Beneficial Owner" shall mean any person which has the power, directly or indirectly, to
vote or consent with respect to, or dispose of ownership of, any Bonds (including persons
holding Bonds through nominees, depositories or other intermediaries).

"Dissemination Agent" shall mean the City, acting in its capacity as Dissemination Agent
hereunder, 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" or "bondholder" shall mean the registered owner of any Bond.

"Listed Events" shall mean any of the events listed in Section 5(a) of this Disclosure
Certificate.

"National Repository" shall mean any Nationally Recognized Municipal Securities
Information Repository for purposes of the Rule. A list of the National Repositories approved
by the Securities and Exchange Commission (the "SEC") may be found on the SEC's website at
http:/ / www.sec.gov/info/ municipal /nrmsir.htm.

"Participating Underwriter" shall mean any of the original purchasers of the Bonds
required to comply with the Rule in connection with the offering of the Bonds.

"Repository” shall mean each National Repository and the State Repository.

"Rule" shall mean Rule 15¢2-12(b)(5) adopted by the SEC under the Securities Exchange
Act of 1934, as the same may be amended from time to time.

"State" shall mean the State of California.
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"State Repository" shall mean any public or private repository or entity designated by
the State of California as a state repository for the purpose of the Rule and recognized as such
by the SEC. As of the date of this Disclosure Certificate, there is no State Repository. The
current status of State Repositories may be checked on the SEC's website at
http:/ / www.sec.gov/info/ municipal /nrmsir.htm.

SECTION 3. Provision of Annual Reports.

(a) The City shall, or if the City is no longer acting as Dissemination Agent, cause the
Dissemination Agent to, not later than 270 days after the end of the City's fiscal year (which
currently is June 30), commencing with the report for the 2002-03 fiscal year, provide to each
Repository an Annual Report which is consistent with the requirements of Section 4 of this
Disclosure Certificate.

The Annual Report may be submitted as a single document or as separate documents
comprising a package, and may include by reference other information as provided in Section 4
of this Disclosure Certificate; provided that the audited financial statements of the City may be
submitted separately from the balance of its Annual Report and later than the date required
above for filing of such Annual Report if they are not available by the date. If the City's fiscal
year changes, the City shall give notice of such change in the same manner as for a Listed Event
under Section 5(c).

(b) Not later than fifteen (15) business days prior to the date specified in subsection
(a) above for providing the Annual Report to Repositories, the City (if the Dissemination Agent
is other than the City) shall provide the Annual Report to the Dissemination Agent. If by such
date, the Dissemination Agent has not received a copy of the City's Annual Report, the
Dissemination Agent shall contact the City to determine if the City is in compliance with the
first sentence of this subsection.

(©) If the Dissemination Agent is unable to verify that the Annual Report of the City
is available to provide to the Repositories by the date requested in subsections (a) and (b) of this
Section, the Dissemination Agent shall send a notice to the Municipal Securities Rulemaking
Board and the State Repository, if any, in substantially the form attached as Exhibit A.

(d) The Dissemination Agent shall:

@) determine each year prior to the date for providing the Annual Report the
name and address of each National Repository and each State Repository, if any; and

(i)  if the Dissemination Agent is other than the City, file a report with the
City certifying that the Annual Report has been provided pursuant to this Disclosure
Certificate, stating the date it was provided and listing all the Repositories to which it
was provided.

SECTION 4. Content of Annual Reports. The City's Annual Report shall contain or
incorporate by reference the following:

1. The audited financial statements of the City for the prior fiscal year, prepared in
accordance with generally accepted accounting principles as promulgated to apply to
governmental entities from time to time by the Governmental Accounting Standards Board. If
the City's audited financial statements are not available by the time the Annual Report is
required to be filed pursuant to Section 3(a), the Annual Report shall contain unaudited
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financial statements in a format similar to the financial statements contained in the final Official
Statement, and the audited financial statements shall be filed in the same manner as the Annual
Report when they become available.

2. The amount of Bonds Outstanding.
3. Summaries of the budgeted general fund revenues and appropriations.
4. A schedule of aggregate annual general fund debt service.

Any or all of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the City or related public entities,
which have been submitted to each of the Repositories or the SEC. If the document included by
reference is a final official statement, it must be available from the Municipal Securities
Rulemaking Board. The City shall clearly 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:

1. principal and interest payment delinquencies;

2. non-payment related defaults;

3. modifications to rights of Bondholders;

4. optional, contingent or unscheduled Bond calls;

5. defeasances;

6. rating changes;

7. adverse tax opinions or events affecting the tax-exempt status of the Bonds;

8. unscheduled draws on debt service reserves, if any, reflecting financial
difficulties;

9. unscheduled draws on credit enhancements, if any, reflecting financial
difficulties;

10. substitution of credit or liquidity providers, or their failure to perform; and,

11. release, substitution or sale of property securing repayment of the Bonds, if any.

(b) Whenever the City obtains knowledge of the occurrence of a Listed Event, the
City shall as soon as possible determine if such event would be material under applicable
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 shall promptly file, or cause to be
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filed, a notice of such occurrence with the Municipal Securities Rulemaking Board and the State
Repository. Notwithstanding the foregoing, notice of Listed Event described in Sections 5(a)(4)
and 5(a)(5) need not be given under this subsection any earlier than the notice (if any) of the
underlying event given to Owners of affected Bonds pursuant to the Resolution.

SECTION 6. Termination of Reporting Obligation. The City's obligations under this
Disclosure Certificate shall terminate upon the legal defeasance, prior redemption or payment
in full of all of the Bonds. If such termination occurs prior to the final maturity of the Bonds, the
City shall give notice of such termination in the same manner as that for giving notice of the
occurrence of 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 not be responsible in any manner for the
content of any notice or report prepared by the City pursuant to this Disclosure Certificate.

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Certificate, the City may amend this Disclosure Certificate, and any provision of this
Disclosure Certificate may be waived, 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, change 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, 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 of waiver either (i) is approved by the Owners of the Bonds in
the same manner as provided in the Resolution with the consent of Owners, or (ii) does not, in
the opinion of the City Treasurer or nationally recognized bond counsel, materially impair the
interests of the Owners or Beneficial Owners of the Bonds.

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 change shall be given in the same manner as for a Listed Event under Section 5(c); and (ii)
the Annual Report for the year in which the change is made should present a comparison (in
narrative form and also, if feasible, in quantitative form) between the financial statements as
prepared on the basis of the new accounting principles and those prepared on the basis of the
former accounting principles.

SECTION 9. 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 Disclosure Certificate or any other means of communication, or
including any other information in any annual Report or notice of occurrence of a Listed Event,
in addition to that which is required by this Disclosure Certificate. If the City chooses to include
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any information in any Annual Report or notice of occurrence of a Listed Event in addition to
that which is specifically required by this Disclosure Certificate, the City shall have no
obligation under this Disclosure Certificate to update such information or include it in any
future Annual Report or notice of occurrence of a Listed Event.

SECTION 10. Default. In the event of a failure of the City to comply with any provision
of this Disclosure Certificate, any Participating Underwriter, Holder or Beneficial Owner of the
Bonds may take such actions as may be necessary and appropriate, including seeking mandate
or specific performance by court order, to cause the City to comply with its obligations under
this Disclosure Certificate; provided that any such action may only be instituted in a Federal or
State court located in the State. A default under this Disclosure Certificate shall not be deemed
an Event of Default under the Resolution, and the sole remedy under this Disclosure Certificate
in the event of any failure of the City to comply with this Disclosure Certificate shall be an
action to compel performance.

SECTION 11. Duties of Dissemination Agent. The Dissemination Agent shall have only
such duties as are specifically set forth in this Disclosure Certificate.

SECTION 12. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of
the City, the Dissemination Agent, if any, the Participating Underwriters and Owners and
Beneficial Owners from time to time of the Bonds, and shall create no rights in any other person
or entity.
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SECTION 13. Counterparts. This Disclosure Certificate may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Date: December __, 2003.

CITY AND COUNTY OF SAN
FRANCISCO
By:
Controller
APPROVED AS TO FORM:
DENNIS J. HERRERA
CITY ATTORNEY
By:
Deputy City Attorney
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EXHIBIT A TO CONTINUING DISCLOSURE CERTIFICATE
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT
Name of Participant: City and County of San Francisco
Name of Bond Issue: $44,275,000 aggregate principal amount of City and County of San
Francisco Refunding Settlement Obligation Bonds, Series 2003-R1
(the "Bonds")

Date of Issuance: December 3, 2003

NOTICE IS HEREBY GIVEN that the City and County of San Francisco (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 dated December 3, 2003. The City anticipates
that the Annual Report will be filed by .

Dated:

as Dissemination Agent on behalf of the
City and County of San Francisco

cc: City and County of San Francisco
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APPENDIX E

DTC AND THE BOOK-ENTRY ONLY SYSTEM

The following description of the Depository Trust Company (“DTC”), the procedures and record
keeping with respect to beneficial ownership interests in the Bonds, payment of principal, interest and
other payments on the Bonds to DTC Participants or Beneficial Owners, confirmation and transfer of
beneficial ownership interest in the Bonds and other related transactions by and between DTC, the DTC
Participants and the Beneficial Owners is based solely on information provided by DTC. Accordingly, no
representations can be made concerning these matters and neither the DTC Participants nor the
Beneficial Owners should rely on the foregoing information with respect to such matters, but should
instead confirm the same with DTC or the DTC Participants, as the case may be. Neither the City nor
the Fiscal Agent take any responsibility for the information contained in this Appendix.

No assurances can be given that DTC, DTC Participants or Indirect Participants will distribute
to the Beneficial Owners (a) payments of interest, principal or premium, if any, with respect to the Bonds,
(b) certificates representing ownership interest in or other confirmation or ownership interest in the
Bonds, or (c) 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 to be
followed in dealing with DTC Participants are on file with DTC.

DTC and its Participants. The Depository Trust Company ("DTC"), New York, NY, will
act as securities depository for the Bonds. The Bonds will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered security certificate
will be issued for each maturity of the Bonds, each in the aggregate principal amount of such
maturity, and will be deposited with DTC.

DTC, the world's largest depository, is a limited-purpose trust company organized
under the New York Banking Law, a "banking organization" within the meaning of the New
York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code, and a "clearing City" registered pursuant
to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides
asset servicing for over 2 million issues of U.S. and non-U.S. equity issues, corporate and
municipal debt issues, and money market instruments from over 85 countries 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, in turn, is owned
by a number of Direct Participants of DTC and Members of the National Securities Clearing
Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and
Emerging Markets Clearing Corporation, (respectively, "NSCC", "GSCC", "MBSCC", and
"EMCC", also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the
American Stock Exchange LLC, and the National Association of Securities Dealers, Inc. Access
to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers
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and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly ("Indirect
Participants"). DTC has 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.

Book-Entry Only System. Purchases of the Bonds under the DTC system must be made
by or through Direct Participants, which will receive a credit for the Bonds on DTC’s records.
The ownership interest of each actual purchaser of each Security ("Beneficial Owner") is in turn
to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not
receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as
periodic statements of their holdings, from the Direct or Indirect Participant through which the
Beneficial Owner entered into the transaction. Transfers of ownership interests in the Bonds are
to be accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in the Bonds, except in the event that use of the book-entry system for the
Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC
are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as
may be requested by an authorized representative of DTC. The deposit of the Bonds 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
Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such
Bonds 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.

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. Beneficial Owners of the Bonds
may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed
amendments to the Security documents. For example, Beneficial Owners of the Bonds may
wish to ascertain that the nominee holding the Bonds for their benefit has agreed to obtain and
transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to
provide their names and addresses to the registrar and request that copies of notices be
provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Bonds 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.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Bonds unless authorized by a Direct Participant in accordance with DTC’s
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the 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 the Bonds are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

E-2



Payments of principal of, premium, if any, and interest evidenced by the Bonds 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 the Issuer, on payable date in
accordance with their respective holdings shown on DTC’s records. Payments by Participants
to Beneficial Owners will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form or registered in "street
name," and will be the responsibility of such Participant and not of DTC (nor its nominee), the
Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal of, premium, if any, and interest evidenced by the Bonds to Cede & Co.
(or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the Issuer, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility of Direct and Indirect Participants.

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

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

Discontinuance of DTC Services. In the event that (a) DTC determines not to continue to
act as securities depository for the Bonds, or (b) the Issuer determines that DTC will no longer
so act and delivers a written certificate to that effect, then the Issuer will discontinue the Book-
Entry Only System with DTC for the Bonds. If the Issuer determines to replace DTC with
another qualified securities depository, the Issuer will prepare or direct the preparation of a
new single separate, fully registered Bond for each maturity of the Bonds registered in the name
of such successor or substitute securities depository as are not inconsistent with the terms of the
indenture or fiscal agent agreement executed in connection with the Bonds. If the Issuer fails to
identify another qualified securities depository to replace the incumbent securities depository
for the Bonds, then the Bonds will no longer be restricted to being registered in the Bond
registration books in the name of the incumbent securities depository or its nominee, but will be
registered in whatever name or names the incumbent securities depository or its nominee
transferring or exchanging the Bonds designates.

If the Book-Entry Only System is discontinued, the following provisions would also
apply: (i) the Bonds will be made available in physical form, (ii) principal of, and redemption
premiums, if any, on, the Bonds will be payable upon surrender thereof at the office of the
paying agent, (iii) interest on the Bonds will be payable by check mailed by first-class mail or,
upon the written request of any Owner of $1,000,000 or more in aggregate principal amount of
Bonds received by the paying agent on or prior to the close of business on the last day of the
month immediately preceding the interest payment date, by wire transfer in immediately
available funds to an account with a financial institution within the continental United States of
America designated by such Owner, and (iv) the Bonds will be transferable and exchangeable
as provided in the Resolution.
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APPENDIX F

FORM OF OPINION OF CO-BOND COUNSEL

__,2003

Board of Supervisors

City and County of San Francisco

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102-4682

OPINION: $44,275,000 City and County of San Francisco Refunding
Settlement Obligation Bonds, Series 2003-R1

Ladies and Gentlemen::

We have acted as co-bond counsel in connection with the issuance and delivery by the
City and County of San Francisco (the "City") of $44,275,000 aggregate principal amount of
bonds of the City designated the "City and County of San Francisco Refunding Settlement
Obligation Bonds, Series 2003-R1" (the "Bonds"), issued pursuant to the provisions of Articles 10
and 11 (commencing with Section 53570) of Chapter 3 of Part 1 of Division 2 of Title 5 of the
Government Code of the State of California (the "Refunding Law"), the Charter of the City
(together with the Refunding Law, the "Law") and Resolution No. 679-03 (the "Resolution") duly
adopted by the Board of Supervisors of the City on October 7, 2003. The Bonds, which are
dated their date of delivery, and which mature, bear interest and are subject to optional
redemption as provided in the Resolution, are being issued to (i) provide funds to refund a
portion of the $49,470,000 outstanding principal amount of City and County of San Francisco
Settlement Obligation Bonds, Series 2001 (Business Tax Judgement) (the “Prior Bonds”), which
were issued to refund certain obligations of the City resulting from a settlement and final
judgment against the City, and (ii) to pay costs incurred in connection with the issuance, sale
and delivery of the Bonds. We have examined the Law, the Resolution and such certified
proceedings and other papers as we deem necessary to render this opinion.

As to questions of fact material to our opinion, we have relied upon representations of
the City contained in the Resolution and in the certified proceedings and other certifications of
public officials furnished to us, without undertaking to verify the same by independent
investigation. Additionally, in rendering our opinion, we are also relying upon the judgment
relating to the Prior Bonds entered by the Superior Court of the State of California for the
County of San Francisco v. All Persons Interested, etc., Case No. 320757 on June 11, 2001.

Based upon the foregoing, we are of the opinion, under existing law, that:
1. The City is a charter city and county duly organized and existing under the

Constitution and laws of the State of California, with power to adopt the Resolution, to perform
the agreements on its part contained therein and to issue the Bonds.
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2. The Bonds have been duly authorized, executed and delivered by the City and are
legal, valid and binding obligations of the City, payable solely from the sources provided
therefor in the Resolution.

3. The Resolution has been duly adopted by the Board of Supervisors of the City and
constitute legal, valid and binding obligations of the City enforceable against the City in
accordance with its terms.

4. Interest on the Bonds is excluded from gross income for federal income tax
purposes and is not an item of tax preference for purposes of the federal alternative minimum
tax imposed on individuals and corporations; it should be noted, however, that, for the purpose
of computing the alternative minimum tax imposed on corporations (as defined for federal
income tax purposes), such interest is taken into account in determining certain income and
earnings. The opinions set forth in the preceding sentence are subject to the condition that the
City comply with all requirements of the Internal Revenue Code of 1986 that must be satisfied
subsequent to the issuance of the Bonds in order that such interest be, or continue to be,
excluded from gross income for federal income tax purposes. The City has covenanted to
comply with each such requirement. Failure to comply with certain of such requirements may
cause the inclusion of such interest in gross income for federal income tax purposes to be
retroactive to the date of issuance of the Bonds. We express no opinion regarding other federal
tax consequences arising with respect to the Bonds.

5. Interest on the Bonds is exempt from personal income taxation imposed by the State
of California.

The rights of the owners of the Bonds and the enforceability of the Bonds and the
Resolution may be subject to bankruptcy, insolvency, reorganization, moratorium and other
similar laws affecting creditors' rights heretofore or hereafter enacted and may also be subject to
the exercise of judicial discretion in accordance with principles of equity or otherwise in
appropriate cases.

Respectfully submitted,

Jones Hall Law Offices of
A Professional Law Corporation Elizabeth C. Green
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APPENDIX G

SPECIMEN MUNICIPAL BOND INSURANCE POLICY
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