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MATURITY SCHEDULE 

Maturity Date 
(June 15) 

Principal
Amount

Interest  
Rate

Initial Reoffering
Yield**

CUSIP***

(79765X) 

2019 $1,180,000 5.00% 1.200% TE6 
2020 1,115,000 5.00 1.330 TF3 
2021 1,170,000 5.00 1.440 TG1 
2022 1,225,000 5.00 1.530 TH9 
2023 1,285,000 5.00 1.640 TJ5 
2024 1,350,000 5.00 1.770 TK2 
2025 1,420,000 4.00 1.830(c) TL0 
2026 1,475,000 4.00 1.950(c) TM8 
2027 1,535,000 4.00 2.020(c) TN6 
2028 1,600,000 4.00 2.080(c) TP1 

     
     

   
   
   
   
   
   
   
   
   
   

                                                       
**  Reoffering prices/yields furnished by the initial purchaser. Neither the Corporation nor the City takes any responsibility for

the accuracy thereof. 
***  CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global 

Services, managed by S&P Global Market Intelligence on behalf of the American Bankers Association. CUSIP numbers are 
provided for convenience of reference only. Neither the City nor the Corporation take any responsibility for the accuracy of 
such numbers. 

(c) Yield calculated to the first optional redemption date of June 15, 2024 at par.  



No dealer, broker, salesperson or other person has been authorized by the City or the Corporation 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 or the Corporation. 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 Series 2018 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 Series 2018 
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 fact. 

The information set forth herein, other than that provided by the City and the Corporation, has been obtained from 
sources that 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, the Corporation, the Facilities or the Projects since the date hereof. 

This Official Statement is submitted in connection with the sale of the Series 2018 Bonds referred to herein and may 
not be reproduced or used, in whole or in part, for any other purpose, unless authorized in writing by the City and 
the Corporation. All summaries of the documents and laws are made subject to the provisions thereof and do not 
purport to be complete statements of any or all such provisions. All capitalized terms used herein, unless noted 
otherwise, shall have the meanings prescribed in the Trust Agreement. 

In connection with the offering of the Series 2018 Bonds, the purchasers may over-allot or effect transactions  
which stabilize or maintain the market price of the Series 2018 Bonds at levels above that which might otherwise 
prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time. The purchasers may 
offer and sell the Series 2018 Bonds to certain dealers and dealer banks at prices lower than the initial public 
offering prices stated on the inside cover hereof. Such initial public offering prices may be changed from time to 
time by the purchasers. 

This Official Statement contains forecasts, projections, estimates and other forward-looking statements that are 
based on current expectations. The words “expects,” “forecasts,” “projects,” “intends,” “anticipates,” “estimates,” 
“assumes” and analogous expressions are intended to identify forward-looking statements. Such forecasts, 
projections and estimates are not intended as representations of fact or guarantees of results. Any such forward-
looking statements inherently are subject to a variety of risks and uncertainties that could cause actual results or 
performance to differ materially from those that have been forecast, estimated or projected. Such risks and 
uncertainties include, among others, changes in social and economic conditions, federal, state and local statutory and 
regulatory initiatives, litigation, population changes, seismic events and various other events, conditions and 
circumstances, many of which are beyond the control of the Corporation. These forward-looking statements speak 
only as of the date of this Official Statement. The Corporation disclaims any obligation or undertaking to release 
publicly any updates or revisions to any forward-looking statement contained herein to reflect any changes in the 
expectations of the Corporation with regard thereto or any change in events, conditions or circumstances on which 
any such statement is based. 

The issuance and sale of the Series 2018 Bonds have not been registered under the Securities Act of 1933 in reliance 
upon the exemption provided thereunder by Section 3(a)2 for the issuance and sale of municipal securities.  

The City maintains a website.  The information presented on such website is not incorporated by reference as  
part of this Official Statement and should not be relied upon in making investment decisions with respect  
to the Series 2018 Bonds. Various other websites referred to in this Official Statement also are not incorporated 
herein by such references. 
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OFFICIAL STATEMENT 

$13,355,000 
CITY AND COUNTY OF SAN FRANCISCO FINANCE CORPORATION  

REFUNDING LEASE REVENUE BONDS, SERIES 2018B  
(BRANCH LIBRARY IMPROVEMENT PROGRAM) 

INTRODUCTION

This Official Statement, which includes the cover page and appendices hereto (this “Official 
Statement”), provides certain information concerning the issuance of $13,355,000 of the City and County of 
San Francisco Finance Corporation Refunding Lease Revenue Bonds, Series 2018B (Branch Library 
Improvement Program) (the “Series 2018 Bonds”). Any capitalized term not defined herein will have the 
meaning given to such term as set forth in the Trust Agreement or the Lease (each as defined herein), as 
applicable.  See APPENDIX C –  “SUMMARY OF CERTAIN PROVISIONS OF THE LEGAL 
DOCUMENTS – DEFINITIONS.”  The references to any legal documents, instruments and the Series 2018 
Bonds in this Official Statement do not purport to be comprehensive or definitive, and reference is made to 
each such document for complete details of all terms and conditions. Copies of all legal documents are 
available at the principal office of the Trustee. 

Authority for Issuance 

The Series 2018 Bonds are issued pursuant to Ordinance No. 135-18, passed by the Board of 
Supervisors (the “Board of Supervisors”) of the City and County of San Francisco (the “City”) on June 5, 2018 
and signed by the Mayor on June 14, 2018, Resolution No. 2018-1 adopted by the Board of Directors of the 
City and County of San Francisco Finance Corporation (the “Corporation”) on May 18, 2018, the Master Trust 
Agreement, dated as of March 1, 2009 (the “Master Trust Agreement”), as amended by the First Supplemental 
Trust Agreement, dated as of August 1, 2018 (the “First Supplemental Trust Agreement,” and together with 
the Master Trust Agreement, the “Trust Agreement”), each by and between the Corporation and U.S. Bank 
National Association as trustee (the “Trustee”), and the Charter of the City and County of San Francisco (as 
amended from time to time, the “Charter”). 

On June 7, 1994, the voters of the City passed Proposition E, creating the Library Preservation Fund.  
The Library Preservation Fund, which established a dedicated fund to be used exclusively by the Library 
Department to provide library services in accordance with Section 16.109 of the Charter, was set to expire in 
fiscal year 2008-09. At an election held on November 6, 2007, the voters of the City adopted Proposition D, 
amending the Charter by extending the Library Preservation Fund for 15 years starting with fiscal year 2008-
09, and further expanding the purpose of the Library Preservation Fund to repay debt issued by the City to 
construct, maintain and operate library facilities, all as codified in Section 16.109 of the Charter.  

The Library Preservation Fund is administered by the Library Department as directed by the Library 
Commission. A set-aside from the City’s share of the county-wide 1% property tax levy in an amount equal to 
two and one-half cents ($0.025) for each $100 of assessed valuation is required by the Charter to be deposited 
in the Library Preservation Fund. The authorization to set aside these taxes in the Library Preservation Fund 
commenced in Fiscal Year 2008-09 and extends through July 1, 2024.  

The City’s Rental Payments (as defined below) are payable from any legally available funds of the 
City and may include funds in the Library Preservation Fund or other legally available funds appropriated by 
the Board of Supervisors for such purpose. 
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Purpose

The Series 2018 Bonds are being sold to provide funds to: (i) redeem all of the Corporation’s 
outstanding Lease Revenue Bonds, Series 2009A (Branch Library Improvement Program) (the “Refunded 
Bonds”) which financed various library projects of the City, currently outstanding in the aggregate principal 
amount of $25,975,000, and (ii) pay costs associated with the issuance of the Series 2018 Bonds and the 
redemption of the Refunded Bonds.  See “PLAN OF REFUNDING” and “ESTIMATED SOURCES AND 
USES OF FUNDS.” 

Security and Sources of Payment 

Pursuant to the Trust Agreement, the Corporation previously issued $34,265,000 in aggregate 
principal amount of the Refunded Bonds.  All of the outstanding Refunded Bonds will be redeemed upon the 
issuance of the Series 2018 Bonds. The Corporation may in the future issue additional bonds pursuant to the 
Master Trust Agreement secured on a parity with the Series 2018 Bonds (the “Parity Bonds”). The Series 2018 
Bonds and any Parity Bonds are referred to collectively as the “Bonds.” See “SECURITY AND SOURCES 
OF PAYMENT – Parity Bonds.” 

The City owns various real property (each a “Site” and collectively, the “Sites”) together with the 
improvements thereon (together, the “Facilities”) that the City, as lessor, has leased to the Corporation, as 
lessee, pursuant to a Facilities Lease, dated as of March 1, 2009 (the “Original Facilities Lease”), as amended 
by the First Amendment to Facilities Lease, dated as of August 1, 2018 (the “First Amendment to Facilities 
Lease,” and together with the Original Facilities Lease, the “Facilities Lease”). The Facilities will be leased by 
the Corporation, as lessor, to the City, as lessee, pursuant to a Master Lease, dated as of March 1, 2009 (the 
“Master Lease”), as amended by the First Amendment to Master Lease, dated as of August 1, 2018 (the “First 
Amendment to Master Lease,” and together with the Master Lease, the “Lease”). Pursuant to the Lease, the 
City is required to pay to the Corporation specified Base Rental payments in amounts sufficient to pay, when 
due, the principal of and interest on the Bonds, and to pay certain Additional Rental payments (together with 
the Base Rental payments, the “Rental Payments”) for use and possession of the Facilities. The City will pay 
(but only after payment of Base Rental) as Additional Rental under the Lease such amounts of taxes, 
assessments administrative costs, insurance premiums, reasonable administrative costs of the Corporation 
related to the Facilities and other such costs as defined in the Lease. See “SECURITY AND SOURCES OF 
PAYMENT – Rental Payments.” 

Under the Lease, the City has covenanted to take such action as may be necessary to include all Rental 
Payments due in its annual budget and to make the necessary annual appropriations therefor. The Lease 
provides that such covenants of the City are deemed by the City to be and will be construed to be duties 
imposed by law. See “SECURITY AND SOURCES OF PAYMENT – Lease Not a Debt of City; Covenant to 
Appropriate” and “CERTAIN RISK FACTORS – State Law Limitations on Appropriations.” 

No Reserve Fund has been established for the Series 2018 Bonds.  The Trust Agreement allows a 
Reserve Fund to be established for additional Bonds.  

Pursuant to an Assignment Agreement, dated as of August 1, 2018 (the “Assignment Agreement”), the 
Corporation has assigned to the Trustee, for the benefit of the Owners of the Series 2018 Bonds, substantially 
all of its rights under the Lease, including its right to receive and collect the Base Rental payments from the 
City under such Lease and its rights as may be necessary to enforce payment of the Base Rental payments. 

THE SERIES 2018 BONDS ARE LIMITED OBLIGATIONS OF THE CORPORATION PAYABLE 
SOLELY FROM RENTAL PAYMENTS MADE BY THE CITY TO THE CORPORATION PURSUANT 
TO THE LEASE AND ANY OTHER AMOUNTS HELD IN CERTAIN FUNDS AND ACCOUNTS 
ESTABLISHED PURSUANT TO THE TRUST AGREEMENT, SUBJECT TO THE PROVISIONS OF THE 
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TRUST AGREEMENT PERMITTING THE APPLICATION OF SUCH AMOUNTS FOR THE PURPOSES 
AND ON THE TERMS AND CONDITIONS SET FORTH IN THE TRUST AGREEMENT. 

THE PRINCIPAL OR REDEMPTION PRICE OF, AND INTEREST ON, THE SERIES 2018 
BONDS WILL BE PAYABLE ONLY FROM THE FUNDS DESCRIBED IN THE TRUST AGREEMENT 
AND NEITHER THE CORPORATION NOR ANY MEMBER OF ITS BOARD OF DIRECTORS WILL 
INCUR ANY LIABILITY OR ANY OTHER OBLIGATION WITH RESPECT OF THE ISSUANCE OF 
THE SERIES 2018 BONDS. THE OBLIGATION OF THE CITY TO MAKE RENTAL PAYMENTS 
UNDER THE LEASE DOES NOT CONSTITUTE A DEBT OR GENERAL OBLIGATION OF THE CITY, 
THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE 
MEANING OF THE CONSTITUTION OF THE STATE OF CALIFORNIA OR ANY STATUTORY DEBT 
LIMITATION OR RESTRICTION. 

The City 

For certain financial information with respect to the City, see APPENDIX A – “CITY AND 
COUNTY OF SAN FRANCISCO – ORGANIZATION AND FINANCES” and APPENDIX B – 
“COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE CITY AND COUNTY OF SAN 
FRANCISCO FOR THE FISCAL YEAR ENDED JUNE 30, 2017.” 

The Corporation 

The Corporation is a non-profit public benefit corporation duly organized and validly existing under 
the Nonprofit Public Benefit Corporation Law (Section 5110 et seq. of the California Corporations Code). The 
Corporation was formed in 1991 by the Chief Administrative Officer of the City pursuant to a resolution of the 
Board of Supervisors. The purpose of the Corporation is to provide a means to finance, through lease 
financings, the acquisition, construction and installation of facilities, equipment and other tangible real and 
personal property for the City’s general governmental purposes. See “THE CORPORATION.” 

Risk Factors 

For a discussion of certain risk factors associated with the City’s ability to make Rental Payments 
under the Lease and in making an investment in the Series 2018 Bonds, see “CERTAIN RISK FACTORS.” 

Continuing Disclosure 

The City has covenanted on behalf of the Corporation and for the benefit of the Owners of the Series 
2018 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 
the 2017-18 Fiscal Year (the “Annual Report”), and to provide notices of the occurrence of certain enumerated 
events. See “CONTINUING DISCLOSURE.” 

THE SERIES 2018 BONDS 

General 

The Series 2018 Bonds will be issued in the aggregate principal amount of $13,355,000 only as one 
fully registered Series 2018 Bond for each maturity. The Series 2018 Bonds will be delivered only in 
denominations of $5,000 or an integral multiple thereof and interest thereon will be payable on each June 15 
and December 15, commencing December 15, 2018 as long as any Series 2018 Bonds are Outstanding (each 
an “Interest Payment Date”). Interest on the Series 2018 Bonds will be computed on the basis of a 360-day 
year composed of twelve months of 30 days each. Interest on the Series 2018 Bonds will accrue from the date 
of delivery thereof at the rates per annum set forth on the inside cover page hereof. The principal of the Series 
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2018 Bonds will be payable, subject to redemption, as described below, in each year of the designated years 
and in the principal amounts set forth on the inside cover page hereof. 

The Series 2018 Bonds will be registered initially in the name of “Cede & Co.,” as nominee of The 
Depository Trust Company, New York, New York (“DTC”), which has been appointed as securities 
depository for the Series 2018 Bonds. Beneficial ownership interests in the Series 2018 Bonds will be 
available in book-entry form only, in denominations of $5,000 or integral multiples thereof. Purchasers of 
beneficial ownership interests in the Series 2018 Bonds (“Beneficial Owners”) will not receive physical 
certificates representing their interests in the Series 2018 Bonds purchased. While held in book-entry only 
form, all payments of principal, premium and interest will be made by wire transfer to DTC or its nominee as 
the sole registered owner of the Series 2018 Bonds. Payments to Beneficial Owners are the sole responsibility 
of DTC and its Participants. See APPENDIX E – “DTC AND THE BOOK-ENTRY ONLY SYSTEM.” 

Transfer and Exchange 

The Series 2018 Bonds will be issued only as fully-registered bonds, with the privilege of transfer or 
exchange for Series 2018 Bonds of other denominations as set forth in the Trust Agreement. All such transfers 
and exchanges will be without charge to the owner, with the exception of any taxes, fees or other governmental 
charges. While the Series 2018 Bonds are in book-entry only form, beneficial ownership interests in the Series 
2018 Bonds may only be transferred through Direct Participants and Indirect Participants as described in 
APPENDIX E – “DTC AND THE BOOK-ENTRY ONLY SYSTEM.” 

Redemption Provisions 

Extraordinary Mandatory Redemption. The Series 2018 Bonds are subject to extraordinary mandatory 
redemption, as a whole, or in part by lot within any maturity if less than all of the Series 2018 Bonds of such 
maturity are to be redeemed, from proceeds of insurance or proceeds of eminent domain proceedings, upon the 
terms and conditions of, and as provided for in the Trust Agreement, at the principal amount thereof plus 
accrued interest thereon to the date fixed for redemption, without premium. 

Optional Redemption. The Series 2018 Bonds maturing on or before June 15, 2024 are not subject to 
optional redemption prior to maturity. The Series 2018 Bonds maturing on or after June 15, 2025 are subject to 
optional redemption prior to maturity on or after June 15, 2024 at the option of the City, as a whole or in part 
on any date from such maturities as are selected by the City, from amounts deposited with the Trustee from 
any funds available therefor, at a redemption price equal to 100% of the principal amount of Series 2018 
Bonds to be redeemed plus accrued but unpaid interest to the date fixed for redemption. 

Optional redemption of the Bonds is conditioned upon the prior delivery to the Trustee and the 
trustees of any Parity Bonds of a Certificate of the City to the effect that the Base Rentals remaining under the 
Lease after the proposed redemption will be sufficient to pay when due the principal of and interest on the 
Bonds remaining Outstanding after such proposed redemption. 

Notice of Redemption. The Trustee is required to mail notice of redemption by first class mail, postage 
prepaid, at least 30 but no more than 45 days prior to the redemption date, to the Owners of the Series 2018 
Bonds to be redeemed, to DTC and to the Information Services. 

So long as the Series 2018 Bonds are in book-entry only form through the facilities of DTC, notice of 
redemption will be provided to Cede & Co., as the registered owner of the Series 2018 Bonds, and not directly 
to the Beneficial Owners. 

Neither failure to receive any redemption notice nor any defect in such redemption notice so given 
will affect the sufficiency of the proceedings for redemption of the Series 2018 Bonds. 
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Cancellation of Redemption.  Notwithstanding any other provision of the Trust Agreement, in the 
event that any Series 2018 Bonds are subject to extraordinary mandatory or optional redemption in accordance 
with the Trust Agreement and the Trustee does not have on deposit available moneys sufficient to redeem the 
principal of plus the applicable premium, if any, and interest on all of the Series 2018 Bonds proposed to be 
redeemed on the date fixed for redemption, on such date, the redemption will be cancelled and in each and 
every such case, the Corporation, the Trustee and the Owners, as the case may be, will be restored to their 
former positions and rights under the Trust Agreement. A cancellation of a redemption does not constitute a 
default under the Trust Agreement nor an event that with the passage of time of giving of notice or both will 
constitute a default under the Trust Agreement and the Trustee, the Corporation and the City will have no 
liability from such cancellation. 

Selection of Series 2018 Bonds for Redemption. For purposes of selecting the Series 2018 Bonds for 
redemption, the Series 2018 Bonds will be deemed to be composed of $5,000 portions or any integral multiple 
thereof. Whenever less than all the Outstanding Series 2018 Bonds maturing on any one date are called for 
optional redemption pursuant to the provisions of the Trust Agreement at any one time, the Trustee will select 
the Series 2018 Bonds or portions thereof to be redeemed from the Outstanding Series 2018 Bonds maturing 
on such date not previously selected for redemption, by lot in any manner which the Trustee deems 
appropriate. If less than all the Outstanding Series 2018 Bonds are called for redemption pursuant to the Trust 
Agreement at any one time, the City will specify to the Trustee a principal amount in each maturity to be 
redeemed, provided that if the City specifies the Series 2018 Bonds to be redeemed in a manner that results in 
other than approximately equal annual debt service on the Series 2018 Bonds Outstanding following such 
redemption, the City is required to, at the time of such specification, deliver a Certificate of the City to the 
effect that the resulting Base Rental payments and Additional Rental payable during the remaining term of the 
Lease will not exceed the fair rental value of the Facilities during each subsequent Fiscal Year. If less than all 
of the Outstanding Series 2018 Bonds are called for extraordinary mandatory or optional redemption pursuant 
to the terms of the Trust Agreement, the City will designate the maturity or maturities of the Series 2018 
Bonds to be redeemed. 

Partial Redemption of Series 2018 Bonds.  Upon the surrender of any Series 2018 Bond redeemed in 
part only, the Trustee will authenticate and deliver to the Owners thereof, at the expense of the City, a new 
Series 2018 Bond or Series 2018 Bonds of authorized denominations equal to the unredeemed portion of the 
Series 2018 Bond surrendered and of the same series, interest rate and maturity. Such partial redemption will 
be valid upon payment or provision for the payment of the amount required to be paid to such Owner, and the 
Corporation, the City and the Trustee will be released and discharged thereupon from all liability to the extent 
of such payment. 

Effect of Notice of Redemption. Series 2018 Bonds to be redeemed will be due and payable on the date 
of redemption set forth in the redemption notice with respect thereto.  If on the scheduled redemption date 
money for the redemption of all the Series 2018 Bonds to be redeemed, together with interest to such 
redemption date, and if a redemption notice is given as described herein, then, from and after such redemption 
date, no additional interest will become due on the Series 2018 Bonds to be redeemed. All money held by or 
on behalf of the Trustee for the redemption of the Series 2018 Bonds will be held in trust for the account of the 
Owners thereof. 

Purchase in Lieu of Redemption of Series 2018 Bonds. Unless expressly provided otherwise in the 
Trust Agreement, money held in the Revenue Fund may be used to reimburse the Corporation for the purchase 
of the Series 2018 Bonds that would otherwise be subject to redemption from such moneys upon the delivery 
of such Series 2018 Bonds to the Trustee for cancellation at least 10 days prior to the date on which the Trustee 
is required to select the Series 2018 Bonds for redemption. The purchase price of any Series 2018 Bonds 
purchased by the Corporation under the Trust Agreement will not exceed the applicable redemption price of 
the Series 2018 Bonds that would be redeemed but for the operation of this provision.  Any such purchase 
must be completed prior to the time notice would otherwise be required to be given to redeem the related 
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Series 2018 Bonds.  All Series 2018 Bonds so purchased will be surrendered to the Trustee for cancellation 
and applied as a credit against the obligation to redeem such Series 2018 Bonds from such moneys. 

SECURITY AND SOURCES OF PAYMENT 

Authority for Issuance 

The Series 2018 Bonds are being issued under the authority of, and in compliance with, the  
Charter, the Trust Agreement, and the statutes of the State of California (the “State”) as made applicable 
pursuant to the Charter. 

Source of Payment 

The Series 2018 Bonds are special limited obligations of the Corporation payable solely from and 
secured solely by the Revenues pledged therefor in the Trust Agreement, together with amounts on deposit 
from time to time in the funds and accounts held by the Trustee (other than the Rebate Fund). “Revenues” are 
defined as the proceeds of the Bonds, if any, deposited in the Revenue Fund and the Reserve Fund, that portion 
of the Base Rental payments made by the City which are received by the Trustee for the benefit of the Owners 
of the Bonds, other amounts received by the Trustee for the benefit of the Owners of the Bonds, and all other 
revenues, proceeds, charges, income, rents, receipts, profits, and benefits derived by the Corporation as lessor 
of the Facilities under the Lease or otherwise from the use and operation of the Facilities or arising out of the 
Facilities (other than Additional Rental) and payable to the Trustee, including interest or profits from the 
investment of money in any fund or account created under the Trust Agreement (other than the Rebate Fund), 
any contributions from whatever source, and all rentals received by the Corporation as lessor of the Facilities 
from any additions or extensions of the Facilities acquired or constructed. 

The obligation of the City to make Rental Payments under the Lease is an obligation payable from  
any legally available funds of the City, and may include funds in the Library Preservation Fund or other  
legally available funds appropriated by the Board of Supervisors for such purpose.  For a discussion of the 
budget and finances of the City, see APPENDIX A – “CITY AND COUNTY OF SAN FRANCISCO 
ORGANIZATION AND FINANCES – CITY BUDGET” and APPENDIX B – “COMPREHENSIVE 
ANNUAL FINANCIAL REPORT OF THE CITY AND COUNTY OF SAN FRANCISCO FOR THE 
FISCAL YEAR ENDED JUNE 30, 2017.”  

THE SERIES 2018 BONDS ARE LIMITED OBLIGATIONS OF THE CORPORATION PAYABLE 
SOLELY FROM BASE RENTAL PAYMENTS MADE BY THE CITY TO THE CORPORATION 
PURSUANT TO THE LEASE AND ANY OTHER AMOUNTS HELD IN CERTAIN FUNDS AND 
ACCOUNTS ESTABLISHED PURSUANT TO THE TRUST AGREEMENT, SUBJECT TO THE 
PROVISIONS OF THE TRUST AGREEMENT PERMITTING THE APPLICATION OF SUCH AMOUNTS 
FOR THE PURPOSES AND ON THE TERMS AND CONDITIONS SET FORTH IN THE TRUST 
AGREEMENT.  THE PRINCIPAL OR REDEMPTION PRICE OF, AND INTEREST ON THE SERIES 
2018 BONDS WILL BE PAYABLE ONLY FROM THE FUNDS DESCRIBED IN THE TRUST 
AGREEMENT AND NEITHER THE CORPORATION NOR ANY MEMBER OF ITS BOARD OF 
DIRECTORS WILL INCUR ANY LIABILITY OR ANY OTHER OBLIGATION WITH RESPECT TO THE 
ISSUANCE OF THE SERIES 2018 BONDS. THE OBLIGATION OF THE CITY TO MAKE RENTAL 
PAYMENTS UNDER THE LEASE DOES NOT CONSTITUTE A DEBT OR GENERAL OBLIGATION OF 
THE CITY, THE STATE OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF 
THE CONSTITUTION OF THE STATE OR ANY STATUTORY DEBT LIMITATION OR RESTRICTION. 

Rental Payments 

Under the Lease, Base Rental and Additional Rental payments are to be made by the City to the 
Corporation with respect to the Facilities. The City’s obligation to make Rental Payments in the amount and on 
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the terms and conditions specified in the Lease is absolute and unconditional without any right of set-off or 
counterclaim, subject only to the provisions of the Lease regarding abatement. 

Base Rental. The City has covenanted in the Lease that, so long as the City has the use and occupancy 
of the Facilities, it will make Base Rental payments to the Corporation from any legally available funds of the 
City. The Base Rental payments are calculated to be adequate for the Corporation to pay scheduled debt 
service on all outstanding Bonds in each year.  Base Rental payments are due and payable by the City on June 
1 and December 1 of each year during the term of the Lease, commencing December 1, 2018, provided that 
any such payment will be for that portion of the applicable period that the City has use and occupancy of all or 
a portion of the Facilities. In the event that during any such period the City does not have use and occupancy of 
all or a portion of the Facilities due to material damage to, destruction of or condemnation of or defects in the 
title to the Facilities, Base Rental payments are subject to abatement. See “Base Rental Payments and 
Abatement.”  The obligation of the City to make Base Rental payments is payable solely from annual 
appropriations of the City from any legally available funds of the City and the City has covenanted in the 
Lease to take such action as may be necessary to include all Rental Payments due under the Lease in its annual 
budget and to make necessary annual appropriations for all such Rental Payments. Neither the full faith and 
credit nor the taxing power of the City or the State or any of its political subdivisions is pledged to make 
Rental Payments under the Lease. 

Pursuant to the Assignment Agreement, the Corporation assigns to the Trustee all its rights, title and 
interest under the Lease, including, without limitation, the rights to receive the Base Rental payments that are 
made by the City pursuant to the Lease. Pursuant to the Trust Agreement, the Trustee will deposit the Base 
Rental payments in the Revenue Fund to be used: first, for the payment of the aggregate amount of interest 
then due and payable on the Outstanding Bonds, second, for the payment of principal on the Bonds then due or 
required to be paid, and third, for replenishment of any Reserve Fund in the event its balance is less than the 
Reserve Fund Requirement.  No Reserve Fund has been established for the Series 2018 Bonds. See 
APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS – The Trust 
Agreement – Allocation of Revenues.” 

Additional Rental. The City has agreed in the Lease to pay Additional Rental to the Corporation, but 
only after payment of Base Rental, to cover: (i) all taxes, assessments, or governmental charges of any type or 
nature charged to the Corporation or affecting the Facilities or the respective interests or estates of the 
Corporation or the City therein or affecting the amount available to the Corporation from rentals received 
thereunder for the payment of debt service on the Bonds (including taxes, assessments or governmental 
charges assessed or levied by any governmental agency or district having power to levy taxes, assessments or 
governmental charges); (ii) all reasonable administrative costs of the Corporation relating to the Facilities 
including, but not limited to, all expenses and compensation of the Trustee or any trustee, fiscal agent or 
paying agent under any Parity Bond Instrument payable by the Corporation under the Trust Agreement or any 
Parity Bond Instrument, fees of auditors, rebate analysts, accountants, attorneys, or engineers, and all other 
necessary and reasonable administrative costs of the Corporation or charges required to be paid by it in order 
to maintain its existence or to comply with the terms of the Series 2018 Bonds, any Parity Bonds, the Trust 
Agreement, or any Parity Bond Instrument or to defend the Corporation and its members, officers, agents and 
employees; (iii) any amounts required to be deposited by the Corporation pursuant to the Trust Agreement or 
under any similar provision contained in any Parity Bond Instrument that are not otherwise available to the 
Corporation under the Trust Agreement; (iv) insurance premiums for all insurance required pursuant to the 
Lease and not obtained by the City, but only to the extent such City obligation is not otherwise satisfied under 
the terms specified in the Lease; and (v) all fees, costs, expenses, and other amounts due to any municipal bond 
insurance company that has provided an insurance policy guaranteeing the payment of the principal of and 
interest on any series of Bonds. 
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Pledge of Revenues; Revenue Fund 

Under the Trust Agreement, the Corporation pledges and assigns to the Trustee and grants to the 
Trustee a lien on and security interest in all right, title and interest of the Corporation in and to all of the 
following, which lien and security interest, except as otherwise expressly set forth in the Trust Agreement, will 
be prior in right to any other pledge, lien or security interest created by the Corporation therein: (i) the 
Revenues, (ii) all moneys and investments (excluding moneys on deposit in the Rebate Fund) held from time 
to time by the Trustee under the Trust Agreement, (iii) earnings on amounts included in provisions (i) and (ii), 
and (iv) any and all other funds, assets, rights, property or interests therein, of every kind or description which 
may from time to time after the date of the Trust Agreement, by delivery or by writing of any kind, be sold, 
transferred, conveyed, assigned, pledged, mortgaged, granted or delivered to or deposited with the Trustee as 
additional security under the Trust Agreement, for the equal and proportionate benefit and security of the 
Bonds, all of which, regardless of the series, time or times of their authentication and delivery or maturity, will 
be, with respect to the security provided thereby, of equal rank without preference, priority or distinction as to 
any Bond over any other Bond or Bonds, except as to the timing of payment of the Bonds. The Revenues will 
not be used for any other purpose while any of the Bonds remain Outstanding, except that out of Revenues 
there may be apportioned and paid such sums, for such purposes, as are expressly permitted by the provisions 
of the Trust Agreement with respect to the allocation of Revenues to special funds. 

Except as otherwise provided in the Trust Agreement with respect to investment of moneys in funds, 
all Revenues to which the Corporation may at any time be entitled will be paid directly to the Trustee and all of 
the Revenues collected or received by the Corporation will be deemed to be held in trust and to have been 
collected or received by the Corporation as the agent of the Trustee, and if received by the Corporation at any 
time will be deposited by the Corporation with the Trustee within one Business Day after the receipt thereof, 
and all such Revenues will thereupon be deposited by the Trustee upon the receipt thereof in a special fund, 
designated as the “Revenue Fund,” which fund is created under the Trust Agreement. The Revenue Fund will 
be maintained by the Trustee, separate and apart from all other funds, so long as any of the Bonds remain 
Outstanding. All moneys at any time deposited in the Revenue Fund will be held by the Trustee in trust for the 
benefit of the Owners from time to time of the Bonds and will be disbursed, allocated and applied solely for 
the uses and purposes specified in the Trust Agreement.  

No Reserve Fund 

No Reserve Fund has been established for the Series 2018 Bonds.  The Trust Agreement allows a 
Reserve Fund to be established for additional Bonds. 

Lease Not a Debt of City; Covenant to Appropriate 

The obligation of the City to pay Base Rental payments when due is an obligation of the City payable 
from any legally available funds of the City and does not constitute a debt of the City for which the City is 
obligated to pledge its general fund. Under the Lease, the City has agreed to take such action as is necessary to 
include in its annual budget and to appropriate funds sufficient to meet all Rental Payments due under the 
Lease. The tax rate limitation imposed by the initiative constitutional amendment known as the Jarvis-Gann 
Amendment (Article XIII A) effectively eliminates the ability of the City to impose new property taxes for 
new obligations such as payment of Rental Payments to the Corporation for debt service on the Series 2018 
Bonds.  For information concerning the City’s revenues and expenditures see APPENDIX A – “THE CITY 
AND COUNTY OF SAN FRANCISCO – ORGANIZATION AND FINANCES.” 

Insurance

The Corporation is required to maintain or cause the City to maintain throughout the term of the 
Lease:  (i) general liability insurance against damages occasioned by reason of the construction of 
improvements to, or operation of, the Facilities in the minimum amount of $5,000,000 combined single limit 
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for bodily and personal injury and property damage per occurrence, which general liability insurance may be 
maintained as part of or in conjunction with any other liability insurance coverage maintained or caused by the 
City to be maintained; and (ii) all risk property insurance on all structures constituting any part of the Facilities 
in an amount equal to the Outstanding principal amount of the Bonds, with such insurance covering, as nearly 
as practicable, loss or damage by fire, lightning, explosion, windstorm, hail, riot, civil commotion, vandalism, 
malicious mischief, aircraft, vehicle damage, smoke and such other hazards as are normally covered by such 
insurance, including a replacement cost endorsement. The City must also maintain (i) rental interruption 
insurance in an amount not less than the aggregate Base Rental payable by the City for a period of at least 24 
months (such amount may be adjusted to reflect the actual scheduled Base Rental payments due under the 
Lease for the next succeeding 24 months) to insure against loss of rental income from the Facilities caused by 
perils covered by the insurance required by the Lease; and (ii) boiler and machinery insurance, comprehensive 
form, insuring against accidents to pressure vessels and mechanical and electrical equipment, with a property 
damage limit not less than $5,000,000 per accident. 

The City is also required under the Lease to deliver to the Trustee, on the date of issuance and delivery 
of each Series of Bonds, evidence of the commitment of a title insurance company to issue a CLTA policy of 
title insurance, in an amount at least equal to the initial aggregate principal amount of such Bonds, showing a 
leasehold interest in the name of the City and naming the insured parties as the Trustee, for the benefit of the 
Owners of the Bonds. 

The Lease further requires the City to maintain earthquake insurance in an amount equal to the 
Outstanding principal amount of the Series 2018 Bonds (to the extent commercially available) or the 
replacement cost of the Facilities; provided that no such earthquake insurance is required if the Risk Manager 
of the City files a written recommendation annually with the Trustee that such insurance is not obtainable in 
reasonable amounts at reasonable costs on the open market from reputable insurance companies. Based upon 
current market conditions and the recommendation of the Risk Manager of the City, it has been determined not 
to be required to obtain earthquake insurance at this time.

THE CITY MAY SELF-INSURE AGAINST ANY OF THE RISKS REQUIRED TO BE INSURED 
AGAINST IN THE LEASE, EXCEPT FOR RENTAL INTERRUPTION AND TITLE DEFECT. 

Base Rental Payments and Abatement 

The Trustee will collect and receive all of the Base Rental payments, and any Base Rental payments 
collected or received by the Corporation must immediately be paid by the Corporation to the Trustee. All 
payments of Base Rental received by the Trustee under the Lease will be deposited into the Revenue Fund. 
The City’s obligation to make Rental Payments in the amount and on the terms and conditions specified in the 
Lease is absolute and unconditional without any right of set-off or counterclaim, subject only to the provisions 
of the Lease regarding abatement. 

Except to the extent of amounts available to the City under the Lease, including without limitation, 
amounts available pursuant to the Trust Agreement or any Parity Bond Instrument, from any Parity Bond 
reserve fund, and except as otherwise specifically provided in the Lease, during any period in which by reason 
of material damage to or destruction of the Facilities, or condemnation of or defects in the title of the Facilities, 
there is substantial interference with the right to the use and occupancy by the City of any portion of the 
Facilities, Rental Payments due under the Lease will be abated proportionately and the Lease will continue in 
full force and effect. In the case of abatement relating to the Facilities, the amount of abatement will be equal 
to that amount by which the Rental Payments exceed the fair rental value of the Facilities. The City is required 
to calculate such abatement and will provide the Corporation and the Trustee with a certificate setting forth 
such calculation and the basis therefor. Such abatement will continue for the period commencing with the date 
of such damage or destruction of Facilities and ending with the substantial completion of the work of repair or 
replacement of the Facilities so damaged or destroyed; and the term of the Lease will be extended by the 
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period during which the rental is abated under the Lease, except that such extension will in no event extend 
beyond June 15, 2044. 

The City has the option, but not the obligation, to deliver Substitute Facilities (defined under 
“Substitution of Property”) for all or a portion of the Facilities pursuant to the substitution provisions of the 
Lease during any period of abatement. Any abatement of Base Rental payments could affect the Corporation’s 
ability to pay debt service on the Series 2018 Bonds, although the Lease requires the City to maintain rental 
interruption insurance. See “CERTAIN RISK FACTORS – Abatement.” During any period of abatement with 
respect to all or any part of the Facilities, the Corporation is required to use the proceeds of the required rental 
interruption insurance and the moneys on deposit in any Reserve Funds established with respect to any Parity 
Bonds to make debt service payments on the Series 2018 Bonds. 

Remedies on Default 

The Lease provides that the Trustee will exercise any available remedies on default. The Trustee is 
required to exercise the rights and remedies under the Trust Agreement with the same care and skill that a 
prudent person would exercise under the circumstances in the conduct of his or her own affairs. Upon the 
occurrence and continuance of the City’s failure to deposit with the Trustee any Base Rental and/or Additional 
Rental when due, or in the event that the City breaches any other terms, covenants, conditions or agreements 
contained in the Lease (and does not remedy such breach within 30-days’ notice thereof) the Trustee may 
proceed (and, upon written request of the Owners of not less than a majority in aggregate principal amount of 
Series 2018 Bonds then Outstanding, shall proceed), without any further notice (i) to re-enter the Facilities and 
without terminating the Lease, re-let the Facilities for library purposes in accordance with the Charter as the 
agent and for the account of the City upon such terms and conditions as the Trustee may deem advisable; or 
(ii) to enforce all of its rights and remedies under the Lease, including the right to recover Base Rental 
payments as they become due, by pursuing any remedy available in law or in equity. See “CERTAIN RISK 
FACTORS – Limited Recourse on Default” and APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS 
OF THE LEGAL DOCUMENTS – The Lease – Defaults and Remedies.” 

Maintenance and Utilities; Changes to the Facilities 

Throughout the term of the Lease, as part of the consideration for rental payments of the Facilities, all 
improvement, repair, landscaping and maintenance of the Facilities will be the responsibility of the City, and 
the City is required to pay for or otherwise arrange for the payment of all utility services supplied to the 
Facilities and will pay or otherwise arrange for payment of the cost of the repair and replacement of the 
Facilities resulting from ordinary wear and tear or want of care on the part of the City or any assignee or 
sublessee thereof. 

The City has the right during the term of the Lease to make additions, alterations or improvements to 
or to attach fixtures, structures or signs to the Facilities if said additions, alterations, improvements, fixtures, 
structures and signs are necessary or beneficial for the use of the Facilities by the City. The City may remove 
any fixture, structure or sign added by the City; provided that such removal does not materially impair the 
City’s beneficial use of the Facilities, or reduce the annual fair rental value of the Facilities below the 
maximum annual Base Rental and Additional Rental payable under the Lease. 

Substitution of Property 

Whenever the City determines that the annual fair rental value of proposed substitute facilities (the 
“Substitute Facilities”) is at least equal to the maximum annual Base Rental payments and Additional Rental 
payments yet unpaid under the Lease and that the Substitute Facilities are complete and available for beneficial 
use and occupancy by the City, the City may, without the consent of the Owners, amend the Lease and the 
definition of Facilities and Site, as applicable, to substitute (a “Substitution”) such Substitute Facilities for all 
or a portion of the Facilities leased under the Lease upon compliance with all of the conditions set forth in the 
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Lease, and following a Substitution, all or a portion of the Facilities originally leased under the Lease will be 
released from the leasehold thereunder, as appropriate. The Corporation and the City will also make any 
amendments needed to be made to the Lease, and will enter into or amend or supplement any necessary site, 
ground or facilities leases, including, without limitation, the Facilities Lease, in connection with such 
Substitution. Such amendments may be made without the consent of Owners. 

No substitution will take place under the Lease until the City delivers to the Corporation and the 
Trustee the following: 

(i) A Certificate of the City stating that: (a) the annual fair rental value of the Substitute Facilities 
as of the date of Substitution is no less than the maximum annual Base Rental and Additional Rental 
remaining unpaid under the Lease at the time of such Substitution; (b) the City will, at the time of the 
Substitution, have beneficial use and occupancy of the Substitute Facilities, and (c) the useful life of 
the Substitute Facilities is equal to or greater than that of the Facilities being replaced; 

(ii) An Opinion of Counsel to the effect that the amendment to the Lease has been duly 
authorized, executed, and delivered and the Lease as so amended represents a valid and binding 
obligation of the City and the Corporation, and an Opinion of Bond Counsel to the effect that  
the Substitution will not adversely affect the exclusion of interest on the Bonds from gross income  
for federal income tax purposes or the exemption of interest on the Bonds from State personal income 
tax; and 

(iii) A CLTA standard form policy of title insurance in substantially the same form as delivered in 
connection with the issuance and delivery of the Series 2018 Bonds in at least the amount of the 
aggregate principal amount of outstanding Bonds at the time of the Substitution insuring the City’s 
leasehold interest in the Substitute Facilities under the Lease, together with an endorsement to the 
policy making such policy payable to the Trustee for the benefit of the Owners and to each trustee of 
Parity Bonds for the benefit of the Owners thereof. 

Parity Bonds  

Under the Trust Agreement and the Lease, the Corporation may issue additional bonds (the “Parity 
Bonds”) payable from Base Rental on a parity with the Series 2018 Bonds, but only to provide funds (i) for the 
acquisition, construction, reconstruction, rehabilitation, or improvement of components of the Project, (ii) for 
the completion of any components of the Project being financed with the proceeds of Bonds, or (iii) to refund 
Bonds. In connection with the issuance of Parity Bonds to provide funds for the acquisition, construction, 
reconstruction, rehabilitation, or improvement or completion of components of the Project, the following 
conditions and requirements are required to be satisfied prior to such issuance: 

(i) The Corporation and the City are required to (a) amend as necessary the definition of 
“Facilities” attached to the Lease to reflect the addition of facilities under the Lease, or, if applicable, 
to reflect the addition of improvements to be financed with the proceeds of Parity Bonds or which then 
exist on the real property to be added to the definition of “Site,” (b) amend as necessary the definition 
of “Site” attached to the Lease to reflect the addition of real property to the Site under the Lease, 
(c) amend the Base Rental Payment Schedule attached to the Lease such that the Base Rental 
scheduled to be paid under the Lease is sufficient to pay debt service when due on the Bonds 
Outstanding after the issuance of such Parity Bonds, and (d) make any other amendments necessary in 
connection with the issuance of the Parity Bonds, provided that no such amendment will cause the 
ratings on any Outstanding Bonds to be downgraded; 

(ii) The City has delivered to the Trustee a Certificate of the City to the effect that the Base 
Rental scheduled to be paid under the Lease does not exceed the fair rental value of the Facilities as 
amended in connection with the issuance of such Parity Bonds; 
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(iii) The Parity Bond Instrument pursuant to which the Parity Bonds are issued provides that the 
interest payment dates for such Parity Bonds will be June 15 and December 15 and the principal 
payment date for such Parity Bonds will be June 15; and 

(iv) The Corporation and the Trustee execute a new Assignment Agreement reflecting the 
issuance of the Parity Bonds. 

If Parity Bonds are issued, they will be entitled, subject to the requirements of the Lease, the Facilities 
Lease, and the Trust Agreement, to a pledge and assignment of, and security interest in, the Base Rental 
(including amounts received as insurance or condemnation proceeds) on a parity with the pledge and 
assignment of, and security interest in, the Base Rental established under the Trust Agreement for the benefit 
of the Owners of the Series 2018 Bonds. 

Under the Trust Agreement, the Corporation may issue Bonds to finance construction of a component 
of the Facilities (as further described in APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS OF THE 
LEGAL DOCUMENTS – Definitions,” the “Bond Financed Facilities Component”).  Prior to the delivery of a 
Certificate of Substantial Completion (as defined in the Lease) relating to such Bond Financed Facilities 
Component, such Bonds are referred to in the Trust Agreement and the Lease as “Pre-Parity Bonds.” After the 
delivery of the Certificate of Substantial Completion and the fulfillment of certain other conditions, such Pre-
Parity Bonds will become Parity Bonds and will be equally and ratably secured with all Outstanding Bonds by 
Base Rental to be paid pursuant to the Base Rental Payment Schedule.  See APPENDIX C – “SUMMARY OF 
CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS – The Lease – Parity and Pre-Parity Bonds.” 

City Budget and Finances 

For a discussion of the budget and finances of the City, see APPENDIX A – “CITY AND COUNTY 
OF SAN FRANCISCO – ORGANIZATION AND FINANCES – City Budget.” The information contained in 
APPENDIX B – “COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE CITY AND COUNTY OF 
SAN FRANCISCO FOR THE FISCAL YEAR ENDED JUNE 30, 2017” is presented for informational 
purposes only. 

City Investment Policy 

For a discussion of the City’s investment policy regarding pooled cash, see APPENDIX A – “CITY 
AND COUNTY OF SAN FRANCISCO – ORGANIZATION AND FINANCES – Investment of City Funds” 
and APPENDIX G – “CITY AND COUNTY OF SAN FRANCISCO – INVESTMENT POLICY.” 
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ESTIMATED SOURCES AND USES OF FUNDS 

The proceeds of the Series 2018 Bonds are expected to be applied as follows: 

Sources of Funds:

Series 2018 Bond Proceeds $13,355,000 
Plus:  Original Issue Premium 1,480,431 
Transfer from Prior Reserve Fund 2,513,766 
Transfer from Prior Debt Service Fund 1,626,214 
Other City Funds 7,566,391 

Total Sources $26,541,802 

Uses of Funds:

Deposit to Redemption Fund (1) $26,256,878 
Deposit to Costs of Issuance Fund(2) 271,435 
Purchaser’s Discount 13,489 

Total Uses $26,541,802 

(1) Amounts deposited in the Redemption Fund will be used to redeem the Refunded Bonds on the 
date of delivery of the Series 2018 Bonds.

(2) Includes amounts for legal fees, Trustee fees, Municipal Advisor fees, rating agency fees, 
printing costs and other issuance costs. 

[Remainder of Page Intentionally Left Blank.] 
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DEBT SERVICE SCHEDULE 

The Lease requires the City to make Base Rental payments on each June 1 and December 1 during the 
term of the Lease, commencing December 1, 2018. Base Rental will be for the use and occupancy of the 
Facilities for the Fiscal Year in which such June 1 or December 1 occurs, provided that the Base Rental paid 
on any June 1 or December 1 will be only for that portion of the applicable period and to the extent that the 
City has use and occupancy of the Facilities. 

The Trust Agreement requires that Base Rental payments be deposited in the Revenue Fund 
maintained by the Trustee. Pursuant to the Trust Agreement, on June 15 and December 15 of each year, 
commencing on December 15, 2018, the Trustee will apply such amounts in the Revenue Fund as are 
necessary to make principal and interest payments with respect to the Series 2018 Bonds as the same will 
become due and payable, in the following table: 

Debt Service Schedule  
City and County of San Francisco Finance Corporation  

Lease Revenue Bonds, Series 2018B  
(Branch Library Improvement Program) 

Payment Date Principal Interest Total Fiscal Year Total
     

12/15/2018 - $178,860 $178,860 - 
6/15/2019 $1,180,000 303,725 1,483,725 $1,662,585 

12/15/2019 - 274,225 274,225 - 
6/15/2020 1,115,000 274,225 1,389,225 1,663,450 

12/15/2020 - 246,350 246,350 - 
6/15/2021 1,170,000 246,350 1,416,350 1,662,700 

12/15/2021 - 217,100 217,100 - 
6/15/2022 1,225,000 217,100 1,442,100 1,659,200 

12/15/2022 - 186,475 186,475 - 
6/15/2023 1,285,000 186,475 1,471,475 1,657,950 

12/15/2023 - 154,350 154,350 - 
6/15/2024 1,350,000 154,350 1,504,350 1,658,700 

12/15/2024 - 120,600 120,600 - 
6/15/2025 1,420,000 120,600 1,540,600 1,661,200 

12/15/2025 - 92,200 92,200 - 
6/15/2026 1,475,000 92,200 1,567,200 1,659,400 

12/15/2026 - 62,700 62,700 - 
6/15/2027 1,535,000 62,700 1,597,700 1,660,400 

12/15/2027 - 32,000 32,000 - 
6/15/2028 1,600,000 32,000 1,632,000 1,664,000 

Total $13,355,000 $3,254,585 $16,609,585 $16,609,585 
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PLAN OF REFUNDING 

The Corporation will apply a portion of the proceeds of the Series 2018 Bonds to redeem in full the 
Refunded Bonds, currently outstanding in the aggregate principal amount of $25,975,000, on the date of 
delivery of the Series 2018 Bonds.  The proceeds of the Refunded Bonds were used to finance the design, 
construction, renovation and installation of the following Projects: 

Anza Branch Library 

Anza Branch Library, built in 1932, is located at 550 37th Avenue (Supervisorial District 1) in the 
Outer Richmond neighborhood of the City. The Project consisted of renovation of this two-story building 
include making it seismically safe, fully accessible, and technologically updated.  

Bayview/Anna E. Waden Branch Library 

The Bayview Branch Library is located at 5075 3rd Street (Supervisorial District 10) in the Bayview 
Hunters Point neighborhood of the City. The Project consisted of purchasing an adjacent property, demolishing 
the then-existing building, and building a new one-story, approximately 8,000 – 9,500 square-foot, branch 
library building.  

Golden Gate Valley Branch Library 

The Golden Gate Valley Branch Library, built in 1917, is located at 1801 Green Street (Supervisorial 
District 2) in the Pacific Heights neighborhood of the City. The Project consisted of renovation of the one-
story building with a basement, making it seismically safe, fully accessible, and technologically updated.  

Merced Branch Library 

The Merced Branch Library, built in 1958, is located at 155 Winston Drive (Supervisorial District 7) 
in the Stonestown neighborhood of the City. The Project consisted of renovating this one-story building to 
make the branch seismically safe, fully accessible, and technologically updated.  

North Beach Branch Library 

The North Beach Branch Library Project consisted of building a new two-story library of 
approximately 8,500 – 8,900 square feet.  

Ortega Branch Library 

The Ortega Branch Library is located at 3223 Ortega Street (Supervisorial District 4) in the Sunset 
neighborhood of the City. The Project consisted of demolishing the then-existing building and building a new 
one-story library of approximately 9,000 square feet.  

THE FACILITIES 

The Facilities consist of portions of the San Francisco Main Library building (consisting of 
approximately 45,851 square feet of usable space on the sixth floor) located at Civic Center Plaza, which is 
owned by the City. The City estimates the fair market value of the Facilities to be $20 million and the annual 
fair rental value to be $2,063,295, based on an examination of market rents for comparable office space, and 
assuming neighborhood-appropriate zoning and normal time frames for approval of development plans.   

The City will lease the Facilities to the Corporation pursuant to the Facilities Lease, and the 
Corporation will lease the Facilities back to the City pursuant to the Lease. The Facilities include easements of 
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access necessary and convenient to the use of the leased portion of the Main Library building. The City has 
covenanted in the Lease that it will use the Facilities, or cause them to be used, for library purposes throughout 
the term of the Lease. 

Construction of the Main Library building was completed in 1996 at a cost of approximately $110 
million, funded principally from a special general obligation bond measure approved by the voters of the City 
in 1988. The Main Library is the principal operating library and information resources facility of the City’s 
library system. The Main Library housed 1,957,049 books and other materials in fiscal year 2016-17 and 
provides library services to over 1.5 million in-person visitors, in addition to remote users, every year. The 
Main Library is operated by the Library Commission, which oversees the Library Department. 

Pursuant to the Lease, the City may substitute other real property for part of the Facilities from time to 
time upon making certain filings with the Corporation and the Trustee. See “SECURITY AND SOURCES OF 
PAYMENT – Substitution of Property.” 

Seismic Issues 

Generally, within the State, some level of seismic activity occurs on a regular basis. Periodically, the 
magnitude of a single seismic event can cause significant ground shaking and potential for damage to the 
property located at or near the center of such seismic activity. Each of the Facilities was designed to the 
seismic standards existing at the later of the time of original construction or renovation. The Lease only 
requires the City to maintain earthquake insurance with respect to the Facilities if such insurance is obtainable 
in reasonable amounts at reasonable costs. See also “SECURITY AND SOURCES OF PAYMENT –
Insurance,” “CERTAIN RISK FACTORS – Abatement” and “– Seismic Risks.” 

CONSTITUTIONAL AND STATUTORY TAX LIMITATIONS ON TAXES, 
REVENUES AND APPROPRIATIONS 

Several constitutional and statutory limitations on taxes, revenues and expenditures exist under State 
law, which limit 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 of the State Constitution, known as Proposition 13, was approved by State voters in 
June 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 (as such terms are used in 
Article XIII A) after the 1975 assessment. Furthermore, all real property valuation may be increased to reflect 
the inflation rate, as shown by the consumer price index or comparable data, 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: (i) any indebtedness approved by the voters prior to July 1, 1978; (ii) 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 (iii) 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  
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by 55% of the voters of the district voting on the proposition, but only if certain accountability measures  
are included in the proposition. 

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 B – “COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE CITY AND 
COUNTY OF SAN FRANCISCO FOR THE FISCAL YEAR ENDED JUNE 30, 2017” 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. 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 manage fiscal problems 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. 
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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 

On November 4, 1986, California voters adopted Proposition 62, an initiative statute that, among other 
matters, requires (i) that any new or increased general purpose tax be approved by a two-thirds vote of the 
local governmental entity’s legislative body and by a majority vote of the voters, (ii) that any new or increased 
special purpose tax (defined as taxes levied for other than general governmental purposes) be approved by a 
two-thirds vote of the voters, and (iii) that the revenues from a special tax be used for the purposes or for the 
services for which the special tax was imposed. 

In Santa Clara County Local Transportation Authority v. Guardino, 11 Cal. 4th 220 (1995) (the 
“Santa Clara decision”), the California Supreme Court upheld a Courts of Appeal decision invalidating a  
one-half cent countywide sales tax for transportation purposes levied by a local transportation authority. 
The California Supreme Court based its decision on the failure of the authority to obtain a two-thirds vote  
for the levy of a “special tax” as required by Proposition 62. The Santa Clara decision did not address  
the question of whether or not it should be applied retroactively. In McBrearty v. City of Brawley (1997)  
59 Cal. App. 4th 1441, the Fourth District Court of Appeal concluded that the Santa Clara decision is  
to be applied retroactively to require voter approval of taxes enacted after the adoption of Proposition 62 but 
before the Santa Clara decision. 

The Santa Clara decision also did not decide, and the California Supreme Court has not otherwise 
decided, whether Proposition 62 applies to charter cities. The City is a charter city. Cases decided by the 
California Courts of Appeal have held that certain provisions of Proposition 62 do not apply to charter cities. 
See, Fiedler v. City of Los Angeles (1993) 14 Cal. App. 4th 137 and Fisher v. County of Alameda (1993) 20 
Cal. App. 4th 120. 

Proposition 62 as an initiative statute does not have the same level of authority as a constitutional 
initiative, but is analogous to legislation adopted by the State Legislature, except that it may be amended only 
by a vote of the State’s electorate. Since it is a statute, Proposition 62 is subordinate to the authority of charter 
cities, derived from the State Constitution, to impose taxes. Proposition 218, however, incorporates the voter 
approval requirements initially imposed by Proposition 62 into the State Constitution. For a discussion of taxes 
affected by Proposition 218 see “Articles XIII C and XIII D of the California Constitution.” 

Even if a court were to conclude that Proposition 62 applies to charter cities, the City’s exposure 
would be insignificant. The effective date of Proposition 62 was November 1986. Proposition 62 contains 
provisions that apply to taxes imposed on or after August 1, 1985. Since August 1, 1985, the City has collected 
taxes on businesses, hotel occupancy, utility use, parking, property transfer, stadium admissions and vehicle 
rentals. Only the hotel and stadium admissions taxes have been increased since that date. The increases in these 
taxes were ratified by the voters on November 3, 1998 pursuant to a requirement in Proposition 218. With the 
exception of the vehicle rental tax, the City continues to collect all of the taxes listed above. Since these 
remaining taxes were adopted prior to August 1, 1985, and have not been increased, these taxes would not be 
subject to Proposition 62 even if Proposition 62 applied to a charter city. See APPENDIX A – “CITY AND 
COUNTY OF SAN FRANCISCO – ORGANIZATION AND FINANCES – Other City Tax Revenues.” 

Proposition 1A 

Proposition 1A, proposed by the State Legislature in connection with the State’s Fiscal Year 2004-05 
Budget, approved by the voters in November 2004, provides that the State may not reduce any local sales tax 
rate, limit existing local government authority to levy a sales tax rate or change the allocation of local sales tax 
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revenues, subject to certain exceptions. Proposition 1A generally prohibits the State from shifting to schools or 
community colleges any share of property tax revenues allocated to local governments for any fiscal year, as 
set forth under the laws in effect as of November 3, 2004. Any change in the allocation of property tax 
revenues among local governments within a county must be approved by a two-thirds vote of both houses of 
the State Legislature. Proposition 1A provides, however, that beginning in Fiscal Year 2008-09, the State may 
shift to schools and community colleges up to 8% of local government property tax revenues, which amount 
must be repaid, with interest, within three years, if the Governor proclaims that the shift is needed due to a 
severe State financial hardship, the shift is approved by a two-thirds vote of both houses of the State 
Legislature and certain other conditions are met. The State may also approve voluntary exchanges of local 
sales tax and property tax revenues among local governments within a county. 

Proposition 1A also provides that if the State reduces the annual vehicle license fee rate currently  
in effect, 0.65% of vehicle value, the State must provide local governments with equal replacement  
revenues. Further, beginning July 1, 2005, Proposition 1A requires the State to suspend State mandates 
affecting cities, counties and special districts, excepting mandates relating to employee rights, schools or 
community colleges, in any year that the State does not fully reimburse local governments for their costs to 
comply with such mandates. 

Proposition 1A may result in increased and more stable City revenues. The magnitude of such 
increase and stability is unknown and would depend on future actions by the State. However, Proposition 1A 
could also result in decreased resources being available for State programs. This reduction, in turn, could affect 
actions taken by the State to resolve budget difficulties. Such actions could include increasing State taxes, 
decreasing spending on other State programs or other action, some of which could be adverse to the City. 

Proposition 22 

Proposition 22 (“Proposition 22”) which was approved by California voters in November 2010, 
prohibits the State, even during a period of severe fiscal hardship, from delaying the distribution of tax 
revenues for transportation, redevelopment, or local government projects and services and prohibits fuel tax 
revenues from being loaned for cash-flow or budget balancing purposes to the State General Fund or any other 
State fund.  In addition, Proposition 22 generally eliminates the State’s authority to temporarily shift property 
taxes from cities, counties, and special districts to schools, temporarily increase a school and community 
college district’s share of property tax revenues, prohibits the State from borrowing or redirecting 
redevelopment property tax revenues or requiring increased pass-through payments thereof, and prohibits the 
State from reallocating vehicle license fee revenues to pay for State-imposed mandates.  In addition, 
Proposition 22 requires a two-thirds vote of each house of the State Legislature and a public hearing process to 
be conducted in order to change the amount of fuel excise tax revenues shared with cities and counties.  
Proposition 22 prohibits the State from enacting new laws that require redevelopment agencies to shift funds to 
schools or other agencies.  While Proposition 22 will not change overall State and local government costs or 
revenues by the express terms thereof, it will cause the State to adopt alternative actions to address its fiscal 
and policy objectives. 

Proposition 26 

Proposition 26 (“Proposition 26”), which was approved by California voters in November 2010, 
revises the California Constitution to expand the definition of “taxes.”  Proposition 26 re-categorizes many 
State and local fees as taxes.   

Proposition 26 requires the approval of two-thirds of both houses of the State Legislature for any 
proposed change in State statutes, which would result in any taxpayer paying a higher tax. Proposition 26 
eliminates the previous practice whereby a tax increase coupled with a tax reduction that resulted in an overall 
neutral fiscal effect was subject only to a majority vote in the State Legislature. Furthermore, pursuant to 
Proposition 26, any increase in a fee above the amount needed to provide the specific service or benefit is 
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deemed to be a tax and the approval thereof will require such two-thirds vote of approval to be effective.  In 
addition, for State imposed fees and charges, any fee or charge adopted after January 1, 2010 with a majority 
vote of approval of the State Legislature which would have required a two-thirds vote of approval of the State 
Legislature if Proposition 26 were effective at the time of such adoption is repealed as of November 2011 
absent the re-adoption by the requisite two-thirds vote.  

Proposition 26 amends Article XIII C of the State Constitution to state that a “tax” means a levy, 
charge or exaction of any kind imposed by a local government, except (1) a charge imposed for a specific 
benefit conferred or privilege granted directly to the payor that is not provided to those not charged, and which 
does not exceed the reasonable costs to the local government of conferring the benefit or granting the privilege; 
(2) a charge imposed for a specific government service or product provided directly to the payor that is not 
provided to those not charged, and which does not exceed the reasonable costs to the local government of 
providing the service or product; (3) a charge imposed for the reasonable regulatory costs to a local 
government for issuing licenses and permits, performing investigations, inspections and audits, enforcing 
agricultural marketing orders, and the administrative enforcement and adjudication thereof; (4) a charge 
imposed for entrance to or use of local government property or the purchase rental or lease of local 
government property; (5) a fine, penalty, or other monetary charge imposed by the judicial branch of 
government or a local government as a result of a violation of law; (6) a charge imposed as a condition of 
property development; or (7) assessments and property related fees imposed in accordance with the provisions 
of Proposition 218.  

Proposition 26 applies to any levy, charge or exaction imposed, increased, or extended by local 
government on or after November 3, 2010, unless exempted, as stated above. Accordingly, fees adopted prior 
to that date are not subject to the measure until they are increased or extended or if it is determined that an 
exemption applies. 

Future Initiatives 

Article XIII A, Article XIII B, Article XIII C and Article XIII D of the State Constitution, Proposition 
62, Proposition 1A, Proposition 22 and Proposition 26 were all adopted pursuant to the State’s initiative 
process. The limitations imposed upon the City by these provisions hinder the City’s ability to raise revenues 
through taxes or otherwise and may therefore prevent the City from meeting increased expenditure 
requirements. The City expects that other initiative measures will be adopted, some of which may place further 
limitations on the ability of the State, the City or local districts to increase revenues or to spend money or 
which could have other financially adverse effects such as requiring the City to undertake new responsibilities.  
Such other initiatives could have a material adverse effect on the City’s financial condition. 

California law permits citizens to effect changes to the State’s Constitution and statutes, without 
involvement by the legislature, through the initiative process.  Under this process, initiative supporters submit 
petitions to State election officials, who are required to submit the initiative to voters if the petitions meet 
statutory requirements.  Many provisions of State law have been added or affected by initiatives.  Some of 
these types of initiatives have materially adversely affected the City’s ability to raise revenues or spend money.   

On April 25, 2013, the California Supreme Court in McWilliams v. City of Long Beach (April 25, 
2013, No. S202037), held that the claims provisions of the Government Claims Act (Government Code 
Section 900 et. seq.) govern local tax and fee refund actions (absent another State statue governing the issue), 
and that local claims presentation ordinances were without effect as to these actions.  The effect of the 
McWilliams case is that local governments could face class actions over disputes involving taxes and fees.  
Such cases could expose local governments to significant refund claims in the future.  The City cannot predict 
whether any such class claims will be filed against it in the future, the outcome of any such claim or its impact 
on the City. 
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CERTAIN RISK FACTORS 

The following risk factors should be considered, along with all other information in this Official 
Statement, by potential investors in evaluating the risks inherent in the purchase of the Series 2018 Bonds. The 
following discussion is not meant to be a comprehensive or definitive list of the risks associated with an 
investment in the Series 2018 Bonds. The order in which this information is presented does not necessarily 
reflect the relative importance of the various issues. Any one or more of the risk factors discussed below, 
among others, could lead to a decrease in the market value and/or in the liquidity of the Series 2018 Bonds. 
There can be no assurance that other risk factors not discussed herein will not become material in the future. 

Rental Payments Not a Debt of the City 

The obligation of the City to pay Base Rental does not constitute an obligation of the City to levy or 
pledge any form of taxation or for which the City has levied or pledged any form of taxation. The obligation of 
the City to pay Rental Payments from any legally available funds of the City does not constitute an 
indebtedness of the City, the State or any of its political subdivisions within the meaning of any constitutional 
or statutory debt limitation or restriction. 

Additional Obligations 

Subject to certain City Charter restrictions, the City may incur other obligations, which may constitute 
additional charges against its revenues, without the consent of the Owners of the Series 2018 Bonds. To the 
extent that the City incurs additional obligations, the funds available to make payments of Base Rental may be 
decreased. The City is currently liable on other obligations payable from its general revenues. See 
APPENDIX A – “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES – 
Capital Financing and Bonds – Overlapping Debt,” “– Tax Supported Debt Service,” and “– Lease Payments 
and Other Long-Term Obligations.” See also APPENDIX B – “COMPREHENSIVE ANNUAL FINANCIAL 
REPORT OF THE CITY AND COUNTY OF SAN FRANCISCO FOR THE FISCAL YEAR ENDED 
JUNE 30, 2017.”  

Abatement

The obligation of the City under the Lease to make Base Rental payments is in consideration for the 
use and right of occupancy of the Facilities. The obligation of the City to make Base Rental payments may be 
abated in whole or in part if the City does not have full use and right of occupancy of the Facilities. 

In the event Base Rental payments are abated, no assurances can be given that moneys on deposit in 
the Revenue Fund or that the proceeds of rental interruption insurance will be sufficient to pay the debt service 
on the Series 2018 Bonds.  

The amount of Base Rental payments due under the Lease will be abated proportionately during any 
period in which by reason of damage, destruction, condemnation or title defect there is substantial interference 
with the use and right of occupancy of the Facilities or any portion thereof. The amount of rental abatement 
will be that amount by which the Rental Payments exceed the fair rental value of the Facilities. Such abatement 
will continue for the period commencing with the date of such damage or destruction of Facilities and ending 
with the substantial completion of the work of repair or replacement of the Facilities so damaged or destroyed; 
and the term of the Lease will be extended by the period during which the rental is abated under the Lease, but 
in no event beyond June 15, 2044. The Trustee may use proceeds of rental interruption insurance to make 
payments with respect to the Series 2018 Bonds in the event Base Rental payments received by the Trustee are 
insufficient to pay principal or interest on the Series 2018 Bonds as such amounts become due; however, there 
can be no assurance that such amounts will be sufficient to pay debt service on the Series 2018 Bonds.    
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If damage, destruction, condemnation or title defect with respect to the Facilities or any portion 
thereof results in abatement of Base Rental payments and the resulting Base Rental payments, together 
with any moneys in a Reserve Fund for Parity Bonds and available insurance proceeds, are insufficient 
to make all payments with respect to the Series 2018 Bonds during the period that the Facilities, or a 
portion thereof, are being restored, then such payments may not be made in full and no remedy is 
available to the Trustee or the Owners under the Lease or Trust Agreement for nonpayment under such 
circumstances. Failure to pay principal of, premium, if any, or interest on, the Series 2018 Bonds as a 
result of abatement of the City’s obligation to make Rental Payments under the Lease is not an event of 
default under the Trust Agreement or the Lease.  See “SECURITY AND SOURCES OF PAYMENT – 
Insurance” and “ – Maintenance and Utilities; Changes to Facilities” for additional provisions governing 
damage to the Facilities. 

It is not possible to predict the circumstances under which an abatement of Base Rental may 
occur. In addition, there is no statute, case law or other law specifying how such an abatement of Base 
Rental should be measured. For example, it is not clear whether fair rental value is established as of 
commencement of the Lease or at the time of the abatement. If the latter, it may be that the value of the 
Facilities is substantially higher or lower than its value at the time of issuance of the Series 2018 Bonds. 
Abatement, therefore, could have an uncertain and material adverse effect on the security for and 
payment of the Series 2018 Bonds. 

Notwithstanding the provisions of the Lease and the Trust Agreement specifying the extent  
of abatement in the event of the City’s failure to have use and possession of the Project, such provisions  
may be superseded by operation of law, and, in such event, the resulting Base Rental payments of the City  
may not be sufficient to pay all of that portion of the remaining principal and interest with respect to the  
Series 2018 Bonds. 

Limited Recourse on Default 

The Lease and the Trust Agreement provide that, if there is a default by the City, the Trustee may take 
possession of and re-let the Facilities, provided that the Facilities may only be re-let for library purposes in 
accordance with the Charter, which might make such remedy impractical. The amounts received from such re-
letting may be insufficient to pay the scheduled principal and interest on the Series 2018 Bonds when due.  The 
enforcement of any remedies provided in the Lease and in the Trust Agreement could prove to be both 
expensive and time-consuming. 

The Lease provides that upon the failure of the City to deposit with the Trustee any Base Rental 
within five calendar days after the same becomes due, or any Additional Rental within 30 calendar days after 
the same becomes due, or in the event that the City fails to keep, observe or perform any term, covenant, 
conditions or agreement contained in the Lease (and does not remedy such breach within 30 days or such 
additional time reasonably required to correct such default following notice thereof by the Corporation to the 
City), the Trustee may proceed (and, upon written request of the Owners of not less than a majority in 
aggregate principal amount of Series 2018 Bonds then Outstanding, shall proceed), without any further notice 
(i) to terminate the Lease, notwithstanding any re-entry or re-letting of the Facilities, and re-enter the Facilities 
and remove all persons, possessions and personal property therein; or (ii) without terminating the Lease, to 
collect each installment of Base Rental payments and exercise the right of entry or re-entry and re-let the 
Facilities, provided that any such re-letting is for library purposes in accordance with the Charter; and (iii) to 
enforce all of its rights and remedies under the Lease by pursuing any remedy available in law or in equity. 

Courts may also be unwilling to enforce any remedies against the City that would compel the City to 
lease a public facility, such as the Main Library, to a private party, even if for library purposes. 

In addition to the limitations on remedies contained in the Lease and the Trust Agreement, the rights 
and remedies provided in those documents may be limited by and are subject to provisions of federal 
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bankruptcy laws, as now or hereafter enacted, and to other laws or equitable principles that may affect 
creditors’ rights. 

No Acceleration on Default 

In the event of a default, there is no remedy of acceleration of the total Base Rental payments for  
the term of the Lease. The Trustee’s remedy would be to either terminate the Lease and re-let the Facilities,  
or to retain the Lease and sue the City each year for Base Rental due in the year.  Any suit for money  
damages would be subject to the legal limitations on remedies against cities and counties in the State of 
California, including a limitation on enforcement of judgments against funds needed to serve the public 
welfare and interest. 

Limitations on Remedies and Bankruptcy 

The rights of the Owners of the Series 2018 Bonds are subject to certain limitations on legal remedies 
against counties and other governmental entities in the State, including but not limited to a limitation on 
enforcement against funds that are otherwise needed to serve the public welfare and interest.  Additionally, the 
rights of the Owners of the Series 2018 Bonds may be subject to (i) bankruptcy, insolvency, reorganization, 
moratorium, or similar laws limiting or otherwise affecting the enforcement of creditors’ rights generally (as 
such laws are now or hereafter may be in effect), (ii) equity principles (including but not limited to concepts of 
materiality, reasonableness, good faith and fair dealing) and the possible unavailability of specific performance 
or injunctive relief, regardless of whether considered in a proceeding in equity or law, (iii) the exercise by the 
United States of America of the powers delegated to it by the Constitution, and (iv) the reasonable and 
necessary exercise, in certain exceptional situations, of the police powers inherent in the sovereignty of the 
State and its governmental bodies in the interest of serving a significant and legitimate public purpose.   

The City is authorized under California law to file for bankruptcy protection under Chapter 9 of the 
United States Bankruptcy Code (Title 11, United States Code) (the “Bankruptcy Code”), which governs the 
bankruptcy proceedings for public agencies such as the City.  Third parties, however, cannot bring involuntary 
bankruptcy proceedings against the City.  If the City were to file a petition under Chapter 9 of the Bankruptcy 
Code, the rights of the Owners of the Series 2018 Bonds may be materially and adversely affected as follows: 
(i) the application of the automatic stay provisions of the Bankruptcy Code, which, until relief is granted, 
would prevent collection of payments from the City or the commencement of any judicial or other action for 
the purpose of recovering or collecting a claim against the City and could prevent the Trustee from making 
payments from funds in its possession; (ii) the avoidance of preferential transfers occurring during the relevant 
period prior to the filing of a bankruptcy petition; (iii) the existence of unsecured or secured debt which may 
have a priority of payment superior to that of Owners of the Series 2018 Bonds; and (iv) the possibility of the 
adoption of a plan (an “Adjustment Plan”) for the adjustment of the City’s various obligations over the 
objections of the Trustee or all of the Owners of the Series 2018 Bonds and without their consent, which 
Adjustment Plan may restructure, delay, compromise or reduce the amount of any claim of the Owners of the 
Series 2018 Bonds if the bankruptcy court finds that such Adjustment Plan is “fair and equitable” and in the 
best interests of creditors. The City can provide no assurances about the outcome of any bankruptcy case or the 
nature of any Adjustment Plan if it were to file for bankruptcy. 

In addition, if the Lease was determined to constitute a “true lease” by the bankruptcy court (rather 
than a financing lease providing for the extension of credit), the City could choose to reject the Lease despite 
any provision therein that makes the bankruptcy or insolvency of the City an event of default thereunder.  If 
the City rejects the Lease, the Trustee, on behalf of the Owners of the Series 2018 Bonds, would have a pre-
petition unsecured claim that may be substantially limited in amount, and this claim would be treated in a 
manner under an Adjustment Plan over the objections of the Trustee or Owners of the Series 2018 Bonds.  
Moreover, such rejection would terminate the Lease and the City’s obligations to make payments thereunder.  
The City may also be permitted to assign the Lease to a third party, regardless of the terms of the transaction 
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documents.  In any event, the mere filing by the City for bankruptcy protection likely would have a material 
adverse effect on the marketability and market price of the Series 2018 Bonds. 

Among other qualifications, the legal opinions to be delivered concurrently with the delivery of the 
Series 2018 Bonds will be qualified, as to the enforceability of the Series 2018 Bonds, the Trust Agreement, 
the Lease and other related documents, by bankruptcy, insolvency, reorganization, moratorium, arrangement, 
fraudulent conveyance and other laws relating to or affecting creditors’ rights, to the application of equitable 
principles, to the exercise of judicial discretion in appropriate cases, and to the limitations on legal remedies 
against joint powers authorities and counties in the State.   

Substitution, Release and Addition of Leased Property 

The Lease permits the release of portions of the Facilities or the substitution of other real property for 
all or a portion of the Facilities under specified conditions. See “SECURITY AND SOURCES OF PAYMENT 
– Substitution of Property” and APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS OF THE 
LEGAL DOCUMENTS – The Lease – Removal of Leased Property” and “– Addition of Leased Property.” 
Although the Lease requires that the Substitute Facilities have an annual fair rental value upon becoming part 
of the Facilities equal to the maximum annual amount of the Base Rental payments and Additional Rental 
Payments yet unpaid under the Lease remaining due with respect to the Facilities being replaced, it does not 
require that such Substitute Facilities have an annual fair rental value equal to the total annual fair rental value 
at the time of replacement of the Facilities or portion thereof being replaced. In addition, such Substitute 
Facilities could be located anywhere within the City’s boundaries. Therefore, release or substitution of all or a 
portion of the Facilities could have an adverse effect on the security for the Series 2018 Bonds. 

City Long-Term Financial Challenges 

The following discussion highlights certain long-term challenges facing the City and is not meant to 
be an exhaustive discussion of challenges facing the City. Notwithstanding the City’s strong economic and 
financial performance during the recent recovery and despite significant City initiatives to improve public 
transportation systems, expand access to healthcare and modernize parks and libraries, the City faces several 
long-term financial challenges and risks described below. 

Significant capital investments are proposed in the City’s adopted 10-year capital plan.  However 
identified funding resources are below those necessary to maintain and enhance the City’s physical 
infrastructure. As a result, over $11 billion in capital needs are deferred from the capital plan’s 10-year 
horizon. Over two-thirds of these unfunded needs relate to  the City’s transportation and waterfront 
infrastructure, where state of good repair investment has lagged for decades.  

In addition, the City faces long term challenges with respect to the management of pension and post-
employment retirement obligations. The City has taken significant steps to address long-term unfunded 
liabilities for employee pension and other post-employment benefits, including retiree health obligations, yet 
significant liabilities remain. In recent years, the City and voters have adopted significant changes that should 
mitigate these unfunded liabilities over time, including adoption of lower-cost benefit tiers, increases to 
employee and employer contribution requirements, and establishment of a trust fund to set-aside funding for 
future retiree health costs. The financial benefit from these changes will phase in over time, however, leaving 
ongoing financial challenges for the City in the shorter term. Further, the size of these liabilities is based on a 
number of assumptions, including but not limited to assumed investment returns and actuarial assumptions. It 
is possible that actual results will differ materially from current assumptions, and such changes in investment 
returns or other actuarial assumptions could increase budgetary pressures on the City. 

Lastly, while the City has adopted a number of measures to better position its operating budget for 
future economic downturns, these measures may not be sufficient. Economic stabilization reserves have grown 
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significantly during the last four fiscal years and now exceed pre-recession peaks, but remain below adopted 
target levels of 10% of discretionary General Fund revenues. 

There is no assurance that other challenges not discussed in this Official Statement may become 
material to investors in the future.  For more information, see  APPENDIX A – “CITY AND COUNTY OF 
SAN FRANCISCO ORGANIZATION AND FINANCES” and in APPENDIX B – “COMPREHENSIVE 
ANNUAL FINANCIAL REPORT OF THE CITY AND COUNTY OF SAN FRANCISCO FOR THE 
FISCAL YEAR ENDED JUNE 30, 2017.” 

Seismic Risks 

The City is located in a seismically active region.  Active earthquake faults underlie both the City and 
the surrounding Bay Area, including the San Andreas Fault, which passes within about three miles of the 
City’s border, and the Hayward Fault, which runs under Oakland, Berkeley and other cities on the east side of 
San Francisco Bay, about 10 miles away.  Significant seismic events include the 1989 Loma Prieta earthquake, 
centered about 60 miles south of the City, which registered 6.9 on the Richter scale of earthquake intensity.  
That earthquake caused fires, building collapses, and structural damage to buildings and highways in the  
City and surrounding areas.  The San Francisco-Oakland Bay Bridge, the only east-west vehicle access into  
the City, was closed for a month for repairs, and several highways in the City were permanently closed  
and eventually removed.  On August 24, 2014, the San Francisco Bay Area experienced a 6.0  
earthquake centered near Napa along the West Napa Fault.  The City did not suffer any material damage as a 
result of this earthquake. 

In March 2015, the Working Group on California Earthquake Probabilities (a collaborative effort of 
the U.S. Geological Survey (U.S.G.S.), the California Geological Survey, and the Southern California 
Earthquake Center) reported that there is a 72% chance that one or more quakes of about magnitude 6.7 or 
larger will occur in the San Francisco Bay Area before the year 2045.  Such earthquakes may be very 
destructive.  In addition to the potential damage to City-owned buildings and facilities (on which the City does 
not generally carry earthquake insurance), due to the importance of San Francisco as a tourist destination and 
regional hub of commercial, retail and entertainment activity, a major earthquake anywhere in the Bay Area 
may cause significant temporary and possibly long-term harm to the City’s economy, tax receipts, and 
residential and business real property values. 

In early 2016, the Port Commission of the City and County of San Francisco commissioned an 
earthquake vulnerability study of the Northern Waterfront Seawall. The Seawall was constructed over 100 
years ago and sits on reclaimed land, rendering it vulnerable to seismic risk.  The Seawall provides flood and 
wave protection to downtown San Francisco, and stabilizes hundreds of acres of filled land. Preliminary 
findings of the study indicate that a strong earthquake may cause most of the Seawall to settle and move 
outward toward the Bay, which would significantly increase earthquake damage and disruption along the 
waterfront. The Port Commission estimates that seismic retrofitting of the Seawall could cost as much as $3 
billion, with another $2 billion or more needed to prepare the Seawall for rising sea levels. The study estimates 
that approximately $1.6 billion in Port assets and $2.1 billion of rents, business income, and wages are at risk 
from major damage to the Seawall. 

The Lease requires earthquake insurance only to the extent it is obtainable in reasonable amounts at 
reasonable costs on the open market from reputable insurance companies (see “SECURITY AND SOURCES 
OF PAYMENT – Insurance”).  The City does not currently anticipate obtaining earthquake insurance for the 
Facilities.  In addition, in the event any Facilities were damaged or destroyed in an earthquake, the rental 
interruption insurance would not provide coverage for any abatement of Base Rental.  Accordingly, the risk 
that the Facilities may be damaged or destroyed by an earthquake and that Base Rental payments would 
consequently be abated in whole or in part should be considered.  Further, an earthquake could have a material 
adverse impact on the finances of the City, which in turn could impair the ability of the City to make Base 
Rental payments under the Lease. 
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Climate Change, Risk of Sea Level Rise and Flooding Damage 

Numerous scientific studies on global climate change show that sea levels will rise given the 
increasing temperature of the oceans and growing ocean volume, as land ice melts and runs off into the ocean.  
Over the past century, the sea level has risen about eight inches around the San Francisco Bay and along the 
Pacific coast.  Such scientific studies also project accelerating sea level rise due to climate change over the 
coming century.  As a result, coastal areas like San Francisco are at risk of substantial flood damage over time 
and this will affect private development as well as public infrastructure, including roads, utilities, emergency 
services, schools and parks.  The City could lose considerable tax revenues and many residents, businesses and 
governmental operations along the waterfront could be displaced.  

The City, including its Port, Department of the Environment and various other departments and 
agencies, have been preparing for these impacts for many years and have issued a number of public reports.  
For example, in March 2016, the City released a report entitled “Sea Level Rise Action Plan,” identifying 
geographic zones at risk of sea level rise and providing a framework for adaption strategies to confront these 
risks.  That study shows an upper range of end-of-century projections for permanent sea level rise plus 
temporary flooding due to 100-year storm of up to 108 inches above 2015 average high tide.  The City is 
working on a citywide adaption plan that will likely be finalized and released in the summer 2018.  The goal of 
the adaption plan is to establish a long-term comprehensive planning framework, identify funding sources and 
prioritize investments.   

In April 2017, the Working Group of the California Ocean Protection Council Science Advisory Team 
(in collaboration with several state agencies, including the California Natural Resource Agency, the 
Governor’s Office of Planning and Research, and the California Energy Commission) published a report 
entitled “Rising Seas in California:  An Update on Sea Level Rise Science” (the “Sea Level Rise Report”) to 
provide a new synthesis of the state of science regarding sea level rise.  The Sea Level Rise Report will 
provide the basis for State guidance to state and local agencies for incorporating sea-level rise into design, 
planning, permitting, construction, investment and other decisions.  Among many findings, the Sea Level Rise 
Report indicates that the effects of sea level rise are already being felt in coastal California with more 
extensive coastal flooding during storms, period tidal flooding, and increased coastal erosion.  In addition, the 
report notes that the rate of ice sheet loss from Greenland and Antarctic ice sheets pose a particular risk of sea 
level rise for the California coastline.   

The City has already incorporated site specific adaption plans in the conditions of approval for certain 
large waterfront development projects, such as the Candlestick/Hunters Point Shipyard, Treasure Island, Pier 
70 and Mission Rock projects.  Also, the City has started the process of planning to fortify the Port’s seawall 
from sea level rise, including an initial investment of about $8 million during 2017-2018 and consideration of 
financing options.  The City expects short term upgrades to cost over $500 million and long term upgrades to 
cost more than $5 billion. 

A scientific report issued in March 2018 by professors at UC Berkeley and the University of Arizona 
suggests that flooding risk from climate change could be exacerbated in the San Francisco Bay Area due to the 
sinking of soil, known as subsidence.  The risk of subsidence affects certain parts of San Francisco built on 
landfill as well as the San Francisco International Airport.  Under the new projections in this report, damage 
due to flooding could be worse than estimated under earlier climate change studies.  

Projections of the impacts of global climate change on San Francisco are complex and depend on 
many factors that are outside the City’s control.  The various scientific studies that forecast the amount and 
timing of sea level rise and its adverse impacts, including flooding risk, are based on assumptions contained in 
such studies, but actual events may vary materially.  Also, the scientific understanding of climate change and 
its effects continues to evolve.  Accordingly, the City is unable to predict with certainty when sea level rise or 
other adverse impacts of climate change (e.g.,  the occurrence and frequency of 100 year storm events and king 
tides) will occur.  In particular the City cannot predict the timing or precise magnitude of adverse economic 
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effects, including, without limitation, material adverse impacts on the business operations or financial 
condition of the City and the local economy during the term of the Bonds.  While the impacts of climate 
change may be mitigated by the City’s past and future investment in adaptation strategies, the City can give no 
assurance about the net effects of those strategies and whether the City will be required to take additional 
adaptive mitigation measures. 

The City has filed a lawsuit against the five largest investor-owned oil companies that is pending in 
the United States District Court, Northern District of California, Case No. 3:17-cv-06012-WHA, entitled The 
People of the State of California, acting by and through the San Francisco City Attorney, Dennis J. Herrera, v. 
BP P.L.C, et al.  In that lawsuit, the City Attorney is seeking to have the companies pay into an equitable 
abatement fund to help fund investment in sea level rise adaptation infrastructure.  While the City believes that 
its claims are meritorious, the City can give no assurance regarding whether it will be successful and obtain the 
requested relief from the courts or contributions to the abatement fund from the defendant oil companies.

The Lease does not require flood insurance for the Facilities, and the City does not currently anticipate 
obtaining flood insurance for the Facilities.  In the event any Facilities were damaged or destroyed in a 
flooding event, the rental interruption insurance would not provide coverage for any abatement of Base Rental. 
Accordingly, the risk that the Facilities may be damaged or destroyed by a flooding event and that Base Rental 
payments would consequently be abated in whole or in part should be considered.   

Cybersecurity 

The City, like many other large public and private entities, relies on a large and complex technology 
environment to conduct its operations, and faces multiple cybersecurity threats including, but not limited to, 
hacking, viruses, malware and other attacks on its computing and other digital networks and systems 
(collectively, “Systems Technology”). As a recipient and provider of personal, private, or sensitive 
information, the City has been the subject of cybersecurity incidents that have resulted in or could have 
resulted in adverse consequences to the City’s Systems Technology and that required a response action to 
mitigate the consequences. For example, in November 2016, the San Francisco Metropolitan Transportation 
Agency (the “SFMTA”) was subject to a ransomware attack which disrupted some of the SFMTA’s internal 
computer systems. Therefore, the attack did not interrupt Muni train services nor did it compromise customer 
privacy or transaction information.  The SFMTA, however, took the precaution of turning off the ticket 
machines and fare gates in the Muni Metro subway stations from Friday, November 25 until the morning of 
Sunday, November 27.   

Cybersecurity incidents could result from unintentional events, or from deliberate attacks by 
unauthorized entities or individuals attempting to gain access to the City’s Systems Technology for the 
purposes of misappropriating assets or information or causing operational disruption and damage.  To mitigate 
the risk of business operations impact and/or damage from cybersecurity incidents or cyber-attacks, the City 
invests in multiple forms of cybersecurity and operational safeguards. In November 2016, the City adopted a 
City-wide Cyber Security Policy (“Cyber Policy”) to support, maintain, and secure critical infrastructure and 
data systems.  The objectives of the Cyber Policy include the protection of critical infrastructure  
and information, manage risk, improve cyber security event detection and remediation, and facilitate  
cyber awareness across all City departments.  The City’s Department of Technology has established a 
cybersecurity team to work across all City departments  to implement the Cyber Policy.  The City’s Cyber 
Policy is reviewed periodically.    

The City has also appointed a City Chief Information Security Officer (“CCISO”), who is directly 
responsible for understanding the business and related cybersecurity needs of the City’s 54 departments.  The 
CCISO is responsible for identifying, evaluating, responding, and reporting on information security risks  
in a manner that meets compliance and regulatory requirements, and aligns with and supports the risk posture 
of the City. 
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While City cybersecurity and operational safeguards are periodically tested, no assurances can be 
given by the City that such measures will ensure  against other cybersecurity threats and attacks.  
Cybersecurity breaches could damage the City’s Systems Technology and cause material disruption to the 
City’s operations and the provision of City services.  The costs of remedying any such damage or protecting 
against future attacks could be substantial.  Further, cybersecurity breaches could expose the City to material 
litigation and other legal risks, which could cause the City to incur material costs related to such legal claims 
or proceedings. 

Risk Management and Insurance 

The Lease obligates the City to maintain and keep in force various forms of insurance, subject to 
deductibles, on the Facilities for repair or replacement in the event of damage or destruction to the Facilities. 
The City is also required to maintain rental interruption insurance in an amount at least equal to 24 months of 
Base Rental payments. The Lease allows the City to insure against any or all risks, except rental interruption 
and title defects, through an alternative risk management program such as self-insurance. The City makes no 
representation as to the ability of any insurer to fulfill its obligations under any insurance policy provided for 
in the Lease and no assurance can be given as to the adequacy of any such insurance to fund necessary repair 
or replacement or to pay principal of and interest on the Series 2018 Bonds when due. 

The City employs a full-time Risk Manager, as well as safety and loss control professionals, for  
the prevention and mitigation of property, liability and employee claims for injury or damage. For information 
concerning the self-insurance and risk management programs of the City, see APPENDIX A – “CITY  
AND COUNTY OF SAN FRANCISCO – ORGANIZATION AND FINANCES – Litigation and  
Risk Management.” 

State Law Limitations on Appropriations 

Article XIII B of the California Constitution limits the amount that local governments can appropriate 
annually. The ability of the City to make Base Rental payments may be affected if the City should exceed its 
appropriations limit. The State may increase the appropriation limit of counties in the State by decreasing the 
State’s own appropriation limit. The City does not anticipate exceeding its appropriations limit in the 
foreseeable future. See “CONSTITUTIONAL AND STATUTORY TAX LIMITATIONS ON TAXES, 
REVENUES AND APPROPRIATIONS – Article XIII B of the California Constitution.” 

Change in Law 

The City cannot provide any assurance that the State Legislature or the City’s Board of Supervisors 
will not enact legislation that will result in a reduction of the City’s General Fund revenues and therefore a 
reduction of the funds legally available to the City to make Base Rental payments.  See, for example, 
APPENDIX A – “CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES – 
CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND EXPENDITURES – Articles 
XIII C and XIII D of the California Constitution” herein.   

The security for payment of the principal and interest evidenced and represented by the Certificates 
also may be adversely affected by actions taken (or not taken) by voters.  Under the State Constitution, the 
voters of the State have the ability to initiate legislation and require a public vote on legislation passed by the 
State Legislature through the powers of initiative and referendum, respectively.  Under the City’s Charter, the 
voters of the City can restrict or revise the powers of the City through the approval of a Charter amendment.  
The City is unable to predict whether any such initiatives might be submitted to or approved by the voters, the 
nature of such initiatives, or their potential impact on the City. 
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State of California Financial Condition 

The City receives a significant portion of its funding from the State. Changes in the revenues received 
by the State can affect the amount of funding, if any, to be received from the State by the City. The City cannot 
predict the extent of the budgetary problems the State may encounter in this or in any future fiscal years, nor is 
it clear what measures could be taken by the State to balance its budget, as required by law.  In addition, the 
City cannot predict the outcome of any elections impacting fiscal matters, the outcome of future State budget 
negotiations, the impact that such budgets will have on its finances and operations or what actions will be 
taken in the future by the State Legislature and Governor to deal with changing State revenues and 
expenditures. Current and future State budgets will be affected by national and State economic conditions and 
other factors over which the City has no control.  See APPENDIX A – “CITY AND COUNTY OF SAN 
FRANCISCO ORGANIZATION AND FINANCES – CITY BUDGET – Impact of the State of California 
Budget on Local Finances.”     

Federal Funding 

The City receives substantial federal funds for assistance payments, social service programs and other 
programs.  A portion of the City’s assets are also invested in securities of the United States government. The 
City’s finances may be adversely impacted by fiscal matters at the federal level, including but not limited to 
cuts to federal spending.  Changes to or termination or replacement of the Affordable Care Act, for example, 
could increase costs to the City, and the City’s financial condition may also be impacted by the withholding of 
federal grants or other funds flowing to “sanctuary jurisdictions.”  The City cannot predict the outcome of 
future federal administrative actions, legislation or budget deliberations. See APPENDIX A – “CITY AND 
COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES – CITY BUDGET – Impact of 
Federal Government on Local Finances.” 

Other Events 

Seismic events, wildfires, tsunamis, and other natural or man-made events may damage City 
infrastructure and adversely impact the City’s ability to provide municipal services. For example, in August 
2013, a massive wildfire in Tuolumne County and the Stanislaus National Forest burned over 257,135 acres 
(the “Rim Fire”), which area included portions of the City’s Hetch Hetchy Project. The Hetch Hetchy Project 
is comprised of dams (including O’Shaughnessy Dam), reservoirs (including Hetch Hetchy Reservoir which 
supplies 85% of San Francisco’s drinking water), hydroelectric generator and transmission facilities and water 
transmission facilities. Hetch Hetchy facilities affected by the Rim Fire included two power generating stations 
and the southern edge of the Hetch Hetchy Reservoir. There was no impact to drinking water quality. The 
City’s hydroelectric power generation system was interrupted by the fire, forcing the San Francisco Public 
Utilities Commission to spend approximately $1.6 million buying power on the open market and using existing 
banked energy with PG&E. The Rim Fire inflicted approximately $40 million in damage to parts of the City’s 
water and power infrastructure located in the region. In September 2010, a Pacific Gas and Electric Company 
(“PG&E”) high pressure natural gas transmission pipeline exploded in San Bruno, California, with 
catastrophic results. There are numerous gas transmission and distribution pipelines owned, operated and 
maintained by PG&E throughout the City. 

THE CITY 

For information about the City, see APPENDIX A – “CITY AND COUNTY OF SAN FRANCISCO 
– ORGANIZATION AND FINANCES.” The City is not obligated to make Rental Payments from the General 
Fund. Certain financial information with respect to the City is presented for informational purposes only in 
APPENDIX B – “COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE CITY AND COUNTY OF 
SAN FRANCISCO FOR THE FISCAL YEAR ENDED JUNE 30, 2017.”  The information in these 
appendices has been supplied by the City. 
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The Series 2018 Bonds are payable solely from Base Rental payments made by the City pursuant to 
the Lease and certain other amounts held in certain funds or accounts established pursuant to the Trust 
Agreement, subject to the provisions of the Trust Agreement permitting the application of such amounts for 
the purposes and on the terms and conditions set forth therein. 

NEITHER THE SERIES 2018 BONDS NOR THE OBLIGATION OF THE CITY TO MAKE 
RENTAL PAYMENTS UNDER THE LEASE CONSTITUTES A DEBT OR GENERAL OBLIGATION OF 
THE CITY, THE STATE OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF 
THE CONSTITUTION OF THE STATE OR ANY STATUTORY DEBT LIMITATION OR RESTRICTION. 

THE CORPORATION 

The Corporation is a nonprofit public benefit corporation duly organized and validly existing under 
the Nonprofit Public Benefit Corporation Law (Section 5110 et seq. of the California Corporations Code).  The 
Corporation was formed in 1991 by the Chief Administrative Officer of the City pursuant to a resolution of the 
Board of Supervisors of the City.  The purpose of the Corporation is to provide a means to finance, through 
lease financings, the acquisition, construction and installation of facilities, equipment and other tangible real 
and personal property for the City's general governmental purposes.  The Corporation cannot issue obligations 
or enter into leases without the City's consent and participation.  

The Corporation is governed by a three-member Board of Directors.  The initial Board of Directors 
was appointed by the Chief Administrative Officer of the City.  Successive members of the Board of Directors 
are appointed by the existing Board of Directors to indefinite terms and serve without compensation.  The 
Corporation has no employees. Pursuant to an Administrative Services Agreement dated May 23, 1997, 
between the City and the Corporation, the City provides administrative services to the Corporation.   

Name Date of Appointment 
Bree Mawhorter, President May 18, 2018 

Bill Madison, Chief Financial Officer May 18, 2018 
Christine Carr, Secretary March 25, 2016 

Outstanding Debt 

In addition to the Series 2018 Bonds, the Corporation has issued other bonds secured by separate 
leases with the City. Additional bonds secured by separate leases with the City may be issued by the 
Corporation from time to time.  See APPENDIX A – “CITY AND COUNTY OF SAN FRANCISCO 
ORGANIZATION AND FINANCES – CAPITAL FINANCING AND BONDS – Overlapping Debt” and “–
 Lease Payments and Other Long-Term Obligations.”  No amount received by or on behalf of the Corporation 
with respect to any other bonds issued by the Corporation is available to secure payment of the Bonds. 

Limited Obligation 

THE SERIES 2018 BONDS ARE LIMITED OBLIGATIONS OF THE CORPORATION PAYABLE 
SOLELY FROM BASE RENTAL PAYMENTS MADE BY THE CITY TO THE CORPORATION 
PURSUANT TO THE LEASE AND ANY OTHER AMOUNTS HELD IN CERTAIN FUNDS AND 
ACCOUNTS ESTABLISHED PURSUANT TO THE TRUST AGREEMENT, SUBJECT TO THE 
PROVISIONS OF THE TRUST AGREEMENT PERMITTING THE APPLICATION OF SUCH AMOUNTS 
FOR THE PURPOSES AND ON THE TERMS AND CONDITIONS SET FORTH IN THE TRUST 
AGREEMENT. THE PRINCIPAL OR REDEMPTION PRICE OF, AND INTEREST ON, THE SERIES 
2018 BONDS WILL BE PAYABLE ONLY FROM THE FUNDS DESCRIBED IN THE TRUST 
AGREEMENT AND NEITHER THE CORPORATION NOR ANY MEMBER OF ITS BOARD OF 
DIRECTORS WILL INCUR ANY LIABILITY OR ANY OTHER OBLIGATION IN RESPECT OF THE 
ISSUANCE OF THE SERIES 2018 BONDS. THE OBLIGATION OF THE CITY TO MAKE RENTAL 
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PAYMENTS UNDER THE LEASE DOES NOT CONSTITUTE A DEBT OR GENERAL OBLIGATION OF 
THE CITY, THE STATE OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF 
THE CONSTITUTION OF THE STATE OR ANY STATUTORY DEBT LIMITATION OR RESTRICTION. 

TAX MATTERS 

In the opinion of Squire Patton Boggs (US) LLP and Amira Jackmon, Attorney at Law, Co-Bond 
Counsel, under existing law: (i) interest on the Series 2018 Bonds is excluded from gross income for federal 
income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), and is 
not an item of tax preference for purposes of the federal alternative minimum tax; however, interest on the 
Series 2018 Bonds is included in the calculation of a corporation’s adjusted current earnings for purposes  
of, and thus may be subject to, the corporate alternative minimum tax (applicable only to taxable years 
beginning before January 1, 2018); and (ii) interest on the Series 2018 Bonds is exempt from State of 
California personal income taxes. Co-Bond Counsel express no opinion as to any other tax consequences 
regarding the Series 2018 Bonds.

The opinion on federal tax matters will be based on and will assume the accuracy of certain 
representations and certifications, and continuing compliance with certain covenants, of the City and the 
Corporation contained in the transcript of proceedings and that are intended to evidence and assure the 
foregoing, including that the Series 2018 Bonds are and will remain obligations the interest on which is 
excluded from gross income for federal income tax purposes.  Co-Bond Counsel will not independently verify 
the accuracy of the City’s and the Corporation’s certifications and representations or the continuing 
compliance with the City’s and the Corporation’s covenants. 

The opinion of Co-Bond Counsel is based on current legal authority and covers certain matters not 
directly addressed by such authority.  It represents Co-Bond Counsel’s legal judgment as to exclusion of 
interest on the Series 2018 Bonds from gross income for federal income tax purposes but is not a guaranty of 
that conclusion.  The opinion is not binding on the Internal Revenue Service (“IRS”) or any court.  Co-Bond 
Counsel express no opinion about (i) the effect of future changes in the Code and the applicable regulations 
under the Code or (ii) the interpretation and the enforcement of the Code or those regulations by the IRS. 

The Code prescribes a number of qualifications and conditions for the interest on state and local 
government obligations to be and to remain excluded from gross income for federal income tax purposes, some 
of which require future or continued compliance after issuance of the obligations.  Noncompliance with these 
requirements by the City or the Corporation may cause loss of such status and result in the interest on the 
Series 2018 Bonds being included in gross income for federal income tax purposes retroactively to the date of 
issuance of the Series 2018 Bonds.  The City and the Corporation have each covenanted to take the actions 
required of it for the interest on the Series 2018 Bonds to be and to remain excluded from gross income for 
federal income tax purposes, and not to take any actions that would adversely affect that exclusion.  After the 
date of issuance of the Series 2018 Bonds, Co-Bond Counsel will not undertake to determine (or to so inform 
any person) whether any actions taken or not taken, or any events occurring or not occurring, or any other 
matters coming to Co-Bond Counsel’s attention, may adversely affect the exclusion from gross income for 
federal income tax purposes of interest on the Series 2018 Bonds or the market value of the Series 2018 Bonds. 

Interest on the Series 2018 Bonds is included in the calculation of a corporation’s adjusted current 
earnings for purposes of, and thus may be subject to, the federal corporate alternative minimum tax (applicable 
only to taxable years beginning before January 1, 2018).  In addition, interest on the Series 2018 Bonds may be 
subject to a federal branch profits tax imposed on certain foreign corporations doing business in the United 
States and to a federal tax imposed on excess net passive income of certain S corporations. Under the Code, the 
exclusion of interest from gross income for federal income tax purposes may have certain adverse federal 
income tax consequences on items of income, deduction or credit for certain taxpayers, including financial 
institutions, certain insurance companies, recipients of Social Security and Railroad Retirement benefits, those 
that are deemed to incur or continue indebtedness to acquire or carry tax-exempt obligations, and individuals 
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otherwise eligible for the earned income tax credit.  The applicability and extent of these and other tax 
consequences will depend upon the particular tax status or other tax items of the owner of the Series 2018 
Bonds.  Co-Bond Counsel will express no opinion regarding those consequences. 

Payments of interest on tax-exempt obligations, including the Series 2018 Bonds, are generally  
subject to IRS Form 1099-INT information reporting requirements.  If a Series 2018 Bond owner is subject to 
backup withholding under those requirements, then payments of interest will also be subject to backup 
withholding.  Those requirements do not affect the exclusion of such interest from gross income for federal 
income tax purposes. 

Co-Bond Counsel’s engagement with respect to the Series 2018 Bonds ends with the issuance of the 
Series 2018 Bonds, and, unless separately engaged, Co-Bond Counsel are not obligated to defend the City or 
the Corporation, or the owners of the Series 2018 Bonds regarding the tax status of interest thereon in the event 
of an audit examination by the IRS.  The IRS has a program to audit tax-exempt obligations to determine 
whether the interest thereon is includible in gross income for federal income tax purposes.  If the IRS does 
audit the Series 2018 Bonds, under current IRS procedures, the IRS will treat the City and the Corporation as 
the taxpayer and the beneficial owners of the Series 2018 Bonds will have only limited rights, if any, to obtain 
and participate in judicial review of such audit.  Any action of the IRS, including but not limited to selection of 
the Series 2018 Bonds for audit, or the course or result of such audit, or an audit of other obligations presenting 
similar tax issues, may affect the market value of the Series 2018 Bonds. 

Prospective purchasers of the Series 2018 Bonds upon their original issuance at prices other than the 
respective prices indicated on the inside cover of this Official Statement, and prospective purchasers of the 
Series 2018 Bonds at other than their original issuance, should consult their own tax advisors regarding other 
tax considerations such as the consequences of market discount, as to all of which Co-Bond Counsel express 
no opinion. 

Risk of Future Legislative Changes and/or Court Decisions 

Legislation affecting tax-exempt obligations is regularly considered by the United States Congress and 
may also be considered by the State legislature.  Court proceedings may also be filed, the outcome of which 
could modify the tax treatment of obligations such as the Series 2018 Bonds.  There can be no assurance that 
legislation enacted or proposed, or actions by a court, after the date of issuance of the Series 2018 Bonds will 
not have an adverse effect on the tax status of interest on the Series 2018 Bonds or the market value or 
marketability of the Series 2018 Bonds.  These adverse effects could result, for example, from changes to 
federal or state income tax rates, changes in the structure of federal or state income taxes (including 
replacement with another type of tax), or repeal (or reduction in the benefit) of the exclusion of interest on the 
Series 2018 Bonds from gross income for federal or state income tax purposes for all or certain taxpayers. 

For example, the recent federal tax legislation that was enacted on December 22, 2017 reduces 
corporate tax rates, modifies individual tax rates, eliminates many deductions, repeals the corporate alternative 
minimum tax (for taxable years beginning after December 31, 2017) and eliminates tax-exempt advance 
refunding bonds, among other things.  Additionally, investors in the Series 2018 Bonds should be aware that 
future legislative actions may increase, reduce or otherwise change (including retroactively) the financial 
benefits and the treatment of all or a portion of the interest on the Series 2018 Bonds for federal income tax 
purposes for all or certain taxpayers.  In all such events, the market value of the Series 2018 Bonds may be 
affected and the ability of holders to sell their Series 2018 Bonds in the secondary market may be reduced.  
The Series 2018 Bonds are not subject to special mandatory redemption, and the interest rates on the Series 
2018 Bonds are not subject to adjustment, in the event of any such change in the tax treatment of interest on 
the Series 2018 Bonds.     

 Investors should consult their own financial and tax advisors to analyze the importance of these risks. 
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Original Issue Discount and Original Issue Premium  

Certain of the Series 2018 Bonds (“Discount Series 2018 Bonds”) may be offered and sold to the 
public at an original issue discount (“OID”). OID is the excess of the stated redemption price at maturity (the 
principal amount) over the “issue price” of a Discount Series 2018 Bond.  The issue price of a Discount Series 
2018 Bond is the initial offering price to the public (other than to bond houses, brokers or similar persons 
acting in the capacity of underwriters or wholesalers) at which a substantial amount of the Discount Series 
2018 Bonds of the same maturity is sold pursuant to that offering. For federal income tax purposes, OID 
accrues to the owner of a Discount Series 2018 Bond over the period to maturity based on the constant yield 
method, compounded semiannually (or over a shorter permitted compounding interval selected by the owner). 
The portion of OID that accrues during the period of ownership of a Discount Series 2018 Bond (i) is interest 
excluded from the owner’s gross income for federal income tax purposes to the same extent, and subject to the 
same considerations discussed above, as other interest on the Series 2018 Bonds, and (ii) is added to the 
owner’s tax basis for purposes of determining gain or loss on the maturity, redemption, prior sale or other 
disposition of that Discount Series 2018 Bond. The amount of OID that accrues each year to a corporate owner 
of a Discount Series 2018 Bond is included in the calculation of the corporation’s adjusted current earnings  
for purposes of, and thus may be subject to, the federal corporate alternative minimum tax (applicable  
only to taxable years beginning before January 1, 2018).  A purchaser of a Discount Series 2018 Bond  
in the initial public offering at the issue price (described above) for that Discount Series 2018 Bond who  
holds that Discount Series 2018 Bond to maturity will realize no gain or loss upon the retirement of that 
Discount Series 2018 Bond. 

Certain of the Series 2018 Bonds (“Premium Series 2018 Bonds”) may be offered and sold to the 
public at a price in excess of their stated redemption price at maturity (the principal amount). That excess 
constitutes bond premium. For federal income tax purposes, bond premium is amortized over the period to 
maturity of a Premium Series 2018 Bond, based on the yield to maturity of that Premium Series 2018 Bond 
(or, in the case of a Premium Series 2018 Bond callable prior to its stated maturity, the amortization period and 
yield may be required to be determined on the basis of an earlier call date that results in the lowest yield on 
that Premium Series 2018 Bond), compounded semiannually. No portion of that bond premium is deductible 
by the owner of a Premium Series 2018 Bond. For purposes of determining the owner’s gain or loss on the 
sale, redemption (including redemption at maturity) or other disposition of a Premium Series 2018 Bond, the 
owner’s tax basis in the Premium Series 2018 Bond is reduced by the amount of bond premium that is 
amortized during the period of ownership.  As a result, an owner may realize taxable gain for federal income 
tax purposes from the sale or other disposition of a Premium Series 2018 Bond for an amount equal to or less 
than the amount paid by the owner for that Premium Series 2018 Bond.  A purchaser of a Premium Series 
2018 Bond in the initial public offering who holds that Premium Series 2018 Bond to maturity (or, in the case 
of a callable Premium Series 2018 Bond, to its earlier call date that results in the lowest yield on that Premium 
Series 2018 Bond) will realize no gain or loss upon the retirement of that Premium Series 2018 Bond. 

Owners of Discount and Premium Series 2018 Bonds should consult their own tax advisors as to 
the determination for federal income tax purposes of the existence of OID or bond premium, the 
determination for federal income tax purposes of the amount of OID or bond premium properly accruable 
or amortizable in any period with respect to the Discount or Premium Series 2018 Bonds, other federal tax 
consequences in respect of OID and bond premium, and the treatment of OID and bond premium for 
purposes of state and local taxes on, or based on, income.

OTHER LEGAL MATTERS 

Certain legal matters incident to the authorization, issuance and sale of the Series 2018 Bonds and 
with regard to the tax status of the interest on the Series 2018 Bonds (see “TAX MATTERS” herein) are 
subject to the separate legal opinions of Squire Patton Boggs (US) LLP, San Francisco, California and Amira 
Jackmon, Attorney at Law, Berkeley, California, Co-Bond Counsel.  The signed legal opinions of Co-Bond 
Counsel, dated and premised on facts existing and law in effect as of the date of original delivery of the Series 
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2018 Bonds, will be delivered to the initial purchaser of the Series 2018 Bonds at the time of original delivery 
of the Series 2018 Bonds. 

The proposed form of the legal opinions of Co-Bond Counsel is set forth in APPENDIX F hereto.  
The text of the legal opinions to be delivered may vary if necessary to reflect facts and law on the date of 
delivery.  The opinions will speak only as of their date, and subsequent distributions of the opinions by 
recirculation of this Official Statement or otherwise will create no implication that Co-Bond Counsel have 
reviewed or expresses any opinion concerning any of the matters referred to in the opinions subsequent to their 
date.  In rendering their separate opinions, Co-Bond Counsel will rely upon certificates and representations of 
facts to be contained in the transcript of proceedings for the Bonds, which Co-Bond Counsel will not have 
independently verified. 

Co-Bond Counsel undertakes no responsibility for the accuracy, completeness or fairness of this 
Official Statement. 

Certain legal matters will be passed upon for the Corporation by Dannis Woliver Kelley, San Diego, 
California. Certain legal matters will be passed upon for the City by the City Attorney and by Hawkins 
Delafield & Wood LLP, San Francisco, California, Disclosure Counsel. 

Hawkins Delafield & Wood LLP has served as disclosure counsel to the City and in such capacity has 
advised the City with respect to applicable securities laws and participated with responsible City officials and 
staff in conferences and meetings where information contained in this Official Statement was reviewed for 
accuracy and completeness. Disclosure Counsel is not responsible for the accuracy or completeness of the 
statements or information presented in this Official Statement and has not undertaken to independently verify 
any of such statements or information. Rather, the City is solely responsible for the accuracy and completeness 
of the statements and information contained in this Official Statement.  Upon the delivery of the Series 2018 
Bonds, Disclosure Counsel will deliver a letter to the City and the Corporation which advises the City and the 
Corporation, subject to the assumptions, exclusions, qualifications and limitations set forth therein, that no 
facts came to the attention of the lawyers of such firm which caused them to believe that this Official 
Statement as of its date and as of the date of delivery of the Series 2018 Bonds contained or contains any 
untrue statement of a material fact or omitted or omits to state any material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading.  No purchaser or 
holder of the Series 2018 Bonds, or other person or party other than the City and the Corporation, will be 
entitled to or may rely on such letter or Hawkins Delafield & Wood LLP’s having acted in the role of 
disclosure counsel to the City. 

PROFESSIONALS INVOLVED IN THE OFFERING 

Backstrom McCarley Berry & Co., LLC, San Francisco, California and Kitahata & Company, San 
Francisco, California have served as Co-Municipal Advisors to the City with respect to the sale of the Series 
2018 Bonds.  The Co-Municipal Advisors have assisted the City in the City’s review and preparation of this 
Official Statement and in other matters relating to the planning, structuring, and sale of the Series 2018 Bonds.  
The Co-Municipal Advisors have not independently verified any of the data contained herein nor conducted a 
detailed investigation of the affairs of the City to determine the accuracy or completeness of this Official 
Statement and assume no responsibility for the accuracy or completeness of any of the information contained 
herein.  The Co-Municipal Advisors, Co-Bond Counsel and Disclosure Counsel will all receive compensation 
from the City for services rendered in connection with the Series 2018 Bonds contingent upon the sale and 
delivery of the Series 2018 Bonds.   



35 

CONTINUING DISCLOSURE 

The City has covenanted for the benefit of the holders and beneficial owners of the Series 2018 Bonds 
to provide certain financial information and operating data relating to the City (the “Annual Report”) not later 
than 270 days after the end of the City’s fiscal year (which currently ends on June 30), commencing with the 
report for fiscal year 2017-18, which is due not later than March 27, 2019, and to provide notices of the 
occurrence of certain enumerated events.  The Annual Report will be filed by the City with the Municipal 
Securities Rulemaking Board (“MSRB”).  The  notices of enumerated events will be filed by the City with the 
MSRB. The specific nature of the information to be  contained in the Annual Report or the notices of 
enumerated events is summarized in APPENDIX D – “FORM OF  CONTINUING DISCLOSURE 
CERTIFICATE.”  These covenants have been made in order to assist the  purchaser of the Series 2018 Bonds 
in complying with Securities and Exchange Commission Rule 15c2-12(b)(5).   

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

NO LITIGATION 

The opinions of the Counsel to the Corporation, which will be addressed solely to the City and  
the Corporation, will be furnished to the initial purchaser at the time of the original delivery of the  
Series 2018 Bonds. 

Corporation 

No litigation is pending with service of process having been accomplished or, to the knowledge of the 
Counsel to the Corporation, threatened, concerning the validity of the Series 2018 Bonds, the Trust 
Agreement, the Lease, the Facilities Lease or the Assignment Agreement, or the entitlement to their respective 
offices of the officers of the City who will execute and deliver the Series 2018 Bonds and other documents and 
certificates in connection therewith.   

City 

No litigation is pending or threatened concerning the validity of the Series 2018 Bonds, the Lease,  
the Facilities Lease, the corporate existence of the City, or the entitlement to their respective offices  
of the officers of the City who will execute and deliver other documents and certificates in connection with the 
Series 2018 Bonds.   

RATINGS 

Moody’s Investors Service, Inc. (“Moody’s”), S&P Global Ratings (“S&P”), and Fitch Ratings 
(“Fitch”), have assigned municipal bond ratings of “Aa1,” “AA,” and “AA,” respectively, to the Series 2018 
Bonds.  Certain information not included in this Official Statement was supplied by the City to the rating 
agencies to be considered in evaluating the Series 2018 Bonds. The ratings reflect only the views of each rating 
agency, and any explanation of the significance of any rating may be obtained only from the respective credit 
rating agencies:  Moody’s, at www.moodys.com; S&P, at www.spratings.com; and Fitch, at 
www.fitchratings.com. The information presented on the website of each rating agency is not incorporated by 
reference as part of this Official Statement.  Investors are advised to read the entire Official Statement to obtain 
information essential to the making of an informed investment decision.  No assurance can be given that any 
rating issued by a rating agency will be retained for any given period of time or that the same will not be 
revised or withdrawn entirely by such rating agency, if in its judgment circumstances so warrant.  Any such 
revision or withdrawal of the ratings obtained may have an adverse effect on the market price or marketability 
of the Series 2018 Bonds. The City undertakes no responsibility to oppose any such downward revision, 
suspension or withdrawal. 



36 

SALE OF SERIES 2018 BONDS 

The Series 2018 Bonds were sold at competitive bid on August 20, 2018, as provided in the Official 
Notice of Sale, dated August 8, 2018 (the “Official Notice of Sale”).  The Series 2018 Bonds were awarded to 
Barclays Capital Inc. at a purchase price of $14,821,942.15 (consisting of the principal amount of the Series 
2018 Bonds, plus original issue premium of $1,480,430.70, and less an underwriter’s discount of $13,488.55).  
The Official Notice of Sale provided that all Series 2018 Bonds would be purchased if any were 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. Barclays 
Capital Inc. has represented to the City that the Series 2018 Bonds have been reoffered to the public at the 
yields stated on the inside cover page hereof. 

[Remainder of Page Intentionally Left Blank.] 
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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. 

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 among the City, the Corporation and the purchasers or Owners of any of the Series 
2018 Bonds. The preparation and distribution of this Official Statement have been authorized by the City and 
the Corporation. 

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

CITY AND COUNTY OF SAN FRANCISCO 
FINANCE CORPORATION 

By:  /s/ Bree Mawhorter  
                                   President 

CITY AND COUNTY OF SAN FRANCISCO 

By:           /s/ Benjamin Rosenfield     
                        Controller 
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APPENDIX B 

COMPREHENSIVE ANNUAL FINANCIAL REPORT  
OF THE CITY AND COUNTY OF SAN FRANCISCO 

FOR THE FISCAL YEAR ENDED JUNE 30, 2017 
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.����"�	�-#����0��7���&�)����M�0�	3�&�TTTTT***TTTTT �,��2��������� ,�4+�����������
F������"�	TTTTTTTTTTTTTTTTTTTTTTTT �������������� �4�����������

�#&� �3����� �-��	TTTTTTTTTTTTTTTTT** 2��,��H����� ���,��H�����
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.����"�	�-#������&���#&��"�( �0 ��-#���$$�#$�(�&(#�TTTTTTT �+�4�2H������ �+��4�H������
.����"�	�-#��	�0&����"(/�TTTTTTTTTTTTTTTT 2����2�������� ���44,��������
.����"�	�-#����/�%0���/��TTTTTTTTTTTTTTT* �+��2,������� �,���,+������
.����"�	�-#���$$�#$�(�&(#��/���)-#�@��	TTTTTTTTTTT ��2��������� ���,������
.����"�	�-#����0��7���&�)����M�0�	3�&�TTTTTTTTTTT ����2�������� ����2���������
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1��%����&�-��	***TTTTTTTTTTTTTTTTT***T �������������� ��4������������
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�#��$��	�0 �TTTTTTTTTTTTTTTTTTTT** �2�4�2H������ ����H������ �+��+4H������ ���4�2H������ �2���H������ �2��4,H������ ���H����������� ���H�����������
.��&�(/&�	TTTTTTTTTTTTTTTTTTTTTT** �+��4��������� ���2�+�������� �2��+�������� �,���+�������� 4���+2�������� ��2�+,+������ ����,������ ����,4+������
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F����(3��	TTTTTTTTTTTTTTTTTTTTTT <����������������� <����������������� �����+�������� <����������������� �2������������ ������������ �2���+������� ��4��+2������
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�#��$��	�0 �TTTTTTTTTTTTTTTTTTTT** �+�H����������� �+�H����������� ���2H�������� ��2H����������� 22�H����������� ��+H����������� 4�H������������� 4�H�������������
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1�#$��&)�&�?��TTTTTT***TTTTTTTTTTTTT* ����+�,44H�� �������4�H�� ������+��H�� ���4���,H�� ������4��H�� ��2����,2H�� �������,�H�� ��,2����+H�� ���+4���,H��� ��+���,+2H���
���(�����&�?��TTT**TTTTTTTTTTTTTTTT* �+,��������� �44�,�������� ��2��+������ �+����+������ 2���,�4������ 24���������� �,��2,������ ,���+�������� ,,�+�,������� �������������
�� �����	�����&�?**************************************************************** �+�+,������� �����+2������ �,2��,+������ �4��2�2������ �+4���,������ �4��������� ����,�,������ �2�2�2������ �,��22�������� �+�����������
;#&� ��##%�&�?********************************************************************* ��+�4+������ ��2�2,������ �4,�42+������ �+�+,������� ��+��,������� ��4��4������� ����������� �+2��,������� �4��,,�������� ����22�������
F&( (&)�������&�?******************************************************************** 4,�+,2�������� 4+�4��������� +2������������ +��,4��������� +��,�,�������� +��4���������� 4,�4��������� +4�+�+�������� +4�,����������� ������������
�&'��� #/� �&�?��****************************************************************** ����+�������� ��,��������� �+2�������� �����4������� ����44+������ ��+�44������ �+��,�4������ 2���++2������ �++�44�������� �2���,��������
�(/�������$��%(&����	�-���/'(���TTTTTTTTTTTT ��+2��������� �������������� ���,���������� ���+���������� �+����������� 2�+��������� 2������������� 2��+�+�������� 2�������������� 22��+����������
�(�����-#�-�(&�������	�$��� &(��TTTTTTTTTTTTT �������������� +�,+2���������� �������������� ������������� ��+�������� 2+�42��������� �4�2���������� �4���2�������� �,��,+��������� ���+4���������
��&����&���	�(�"��&%��&�(�/#%�TTTTTTTTTTTT** �2���,�������� ����2��������� ����4�������� ���2��������� �������������� ��24+���������� ���,�4�������� ���4��������� ���+����������� ���4+���������
.��&���	�/#�/���(#��TTTTTTTTTTTTTTTT** ���,�������� ����2�������� �4������������ �4�++��������� 4+��4��������� +4����������� +������������ ++����������� ����4,�������� ���22�������
��&��3#"���%��&� 9

��	��� TTTTTTTTTTTTTTTTTTTTTT* ��4���������� �,���4������� 224�4+������ 242��2������ 2��+�2������ 2����������� 2�,���2������ 2,���+,������ 2�,�4��������� 2����,+�������
�&�&�TTTTTTTTTTTTTTTTTTTTTTT* �,��+������� ������2������ ����,2������� �4����+������ �44���������� ,�,��2������� ������������� ������2������ ��,�4,,������� 4������������
�&'��TTTTTTTTTTTTTTTTTTTTTTT* ���+��������� ����4,�������� ���+����������� ������������� ����4��������� 2���4+�������� +�24���������� �����2�������� 4��4����������� ���4�2���������

�'��3���-#�����"(/��TTTTTTTTTTTTTTTTT** �44�,4+������ �4�2������� �2����4������ ��4��������� �,2�4�,������ �+,��+������ ����+2������ ��+�22������ �+��,,�������� ��4�2���������
�&'��TTTTTTTTTTTTTTTTTTTTTTT**** 4������������� ����4�������� ������������� +���+2�������� 4��,�2�������� 4���2�������� ��2�+�������� ����,������� �,2����������� �44�����������

�#&� ���"�����TTTTTTT*TTTTTTTTTTTTT ��,����4����� ��,4��4����� ���+�������� 2����������� 2�����2+2���� 2�2+���,���� 2�+,�������� ���2���2����� ���4+�+�2����� ��+���,������
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1�0 (/�$�#&�/&(#�TTTTTTTTTTTTTTTTTTT* ���4�������� +++���4������ ����������� ������4����� ���+������� ���2��442���� ������2+����� ������������ ���,+������ ��������������
1�0 (/�@#�5���&����$#�&�&(#����	�/#%%��/�TTTTTTT* ��,��,+������ �24��,������� �2��2�2������ ��,�+������� ���4�+������ ������4������ ����������� �+��+++������ 2�,����������� ����,+��������
;�%���@� -������	���(3'0#�'##	�	�"� #$%��&TTTTT 4�4�+������� 44,�,4,������ +�4��������� 4��+������� +�4�2�2������ +2���,������ ++���+������� ��+��2�+���� �������44����� ��2�2�2�������
�#%%��(&)�'�� &'TTTTTTTTTTTTTTTTTT** �2��2,������ ��4�4�4������ �4���+������� �+����������� ,����,������� ��2���,������ �,��2�+������ ����4�������� ��,�,��������� ����2+��������
�� &������	���/���&(#�TTTTTTTTTTTTTTTTT �+�,�������� ����22������� �����2������ ����+������� ������,������ ��4��+2������ ����+�2������ ����4�������� �,2�++������� �+��4�������
=����� ��	%(�(�&��&(#����	�-(���/�TTTTTTTTTTT �����2������ �+�,4������ �4����������� �+��,2������� ������������ ������4������ ����+�������� ������������ ������+������� �������������
=����� ��(&)����$#��(0( (&(���TTTTTTTTTTTTTT ������������� ����2��������� 4,�2+4�������� 4��2,��������� +,����������� 4������������� 4,�++,�������� +4�,�4�������� ��2�,42������� ����22��������
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1�(�/($� ���&(��%��&TTTTTTTTTTTTTTTTT �,��4������ ��,��������� ��2��������� �24���������� �,��2,������� ��2��2������� �+��,,������ ��2+������� ����2�,������� �4����,�������
��&����&���	�-(�/� �/'��3��TTTTTTTTTTTTTT ���422�������� �2�2,,�������� 4+�+2,�������� �����,������ ����,������ �4��4+������ ��+��2������� ������������� ��+����������� ����+��������
�#�	�(�����/��/#�&�TTTTTTTTTTTTTTTT* ��+���������� 2��2,���������� ���2����������� ���,����������� ���4,���������� ��+������������ ���4����������� ����2���������� ���4����������� ��,+������������

��$(&� �#�& �)TTTTTTTTTTTTTTTTTTTT** ������������� ����2�������� �4��224������ ��2�4�������� ���+2������ 2��++2������ 22+���,������ 2����2������ ����+2������� �+��4+�������
�#&� ��?$��	(&����TTTTTTTTTTTTTTTTTT** ����+������� ��,24�,24���� �����+����� ������4������ 2��4�4������ 2��2���4+���� 2�������+���� 2��+��,�+���� ���2�4,������ ����,��+�����
�?/����#-���"������#"����?$��	(&����TTTTTTTTT ������������� �������������� ��,��������� ������,������ �+,�,�������� �2��4�������� ���+�2������ ������������� �����+������� ,���,��������

�����������

����������	
����	�������������	�
�A��( ������
���)����� ��	��(	@ �% ������
����4��������"5�

���&������(�/� ��������
�6#	(-(�	��//��� ����(��#-��//#��&(�3��

�����'#����	���
�

��+�

�
XXXXX�
�#&��9�
����� ���-(�/� �)�����4<�+��&'���(&)�&����-����	�(&���%��3��/)��#%%��(/�&(#���!�$��&%��&���	�=����� ����"(/���3��/)�<���/'�# #3)M��-��/&(#��-�#%�1�0 (/�C#�5��������$#�&�&(#����	�

�#%%��/��&#�1�0 (/�1�#&�/&(#����	�=����� ��	%(�(�&��&(#����	��(���/�*�
�

788E 788A�495 7898 7899 7897 789> 789? 789@ 789; 789:
	�����'�����������������4����5!

�����-����(�TTTTTTTTTTTTTTTTTTTTTT �22��������� ����,+������� ����+������ �2�,4������� ����,������ 22����2������ �,���4������� ��,��4������� �4����������� ,2������������
�����-����#�&TTTTTTTTTTTTTTTTTTTTT* ���2���������� ��2,���4������ ��2��2+������ �,��,�������� ��2����+������ �+���+������� �4����+,������ ���,��4,���� �������4����� ��������,������
������/��#-�0#�	����	� #���9

��/��"� ���#-�0#�	��(����	TTTTTTTTTTTTT** ������������ 2�,�+�������� �+��������� ����+,������� 42�+������ ����2+������ ������������� 22+��������� �+��+��������� ��,����������
��/��"� ���#-� #����(����	TTTTTTTTTTTTTT ��4�+���������� <����������������� �++������������� ��4������������ 2���+���������� ��4+���������� 4�������������� ��,��,������� <������������������ 2,����������
1��%(�%�#��(�����/��#-�0#�	�TTTTTTTTTTTT* ������������� ���4���������� �,�,2��������� �,��++�������� 4+���,�������� ,2�2,+�������� �+������������ ,+�4���������� ���42���������� ���2�����������

1�)%��&�&#���-��	�	�0#�	���/�#@��3��&TTTTTTTTTT ��4��2+2������ ���������� <����������������� ��2��2�4������ �24���+������ <����������������� �2+����������� ���+���������� �����+��������� <������������������
1�#/��	��-�#%��� ��#-�/�$(&� �����&�TTTTTTTTTTT** <����������������� <����������������� <����������������� <����������������� <����������������� <����������������� <����������������� <����������������� <������������������ �����������
�&'���-(���/(�3��#��/���<�/�$(&� � �����TTTTTTTTT* �2���2�������� �2�44��������� ���2,�������� �+��,+�������� ����2�������� ���2��������� ���4,+�������� �������������� ��,������������ �����,���������

�#&� �#&'���-(���/(�3��#��/���������TTTTTTTTTTT �2����4������� ��4��+2�������� �,�������������� ��+���������� ����4�������� ��4��,������ �,����,�������� ����24������ ��,4���4������� �4,������������

�?&��#�	(���)�3�(��� #���TTTTTTTTTTT*TTTT** <����������������� <����������������� <����������������� <����������������� �+����2������ �����,�������� <����������������� <����������������� <������������������ <������������������

��&�/'��3��(��-��	�0� ��/��TTTTTTTTTTTTTT ��4����H���� ����2�H������ �2���H������ ��4�24�H����� 2+����H����� ����24H����� �,4�2�4H����� ����+,2������ �2,����������� �,+��++�������

!�0&����"(/�������$��/��&�3��#-�
�#�/�$(&� ��?$��	(&����T***TTTTTTTTTTTTTT* �*�2E �*�+E ,*+E �*�E �*�E ,*4E �*,�E �*��E �*+4E 4*2,E

!�0&����"(/�������$��/��&�3��#-�
&#&� ��?$��	(&����TTTTTTTTTTTTTTTTTT** �*��E �*��E ,*2�E ,*,�E ,*,4E ,*2E ,*�,E ,*��E �*��E �*,4E

�����������



�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
�
��

 �
� 
�

�@
�
�


 �
	
��
��

N
�
)
� 

��

	
� 


��

�49
54>
54?
5 �

��
�&

��
��

��
(�

/�
 ��

��
��

��
���

��
'#

��
��

	�
��

�

��
�

�
� �

�
��
��
��
"�

@
��
��

 ,
��

��
��
��

�47
5

��
��
���
�,
�*
��

��
��
�

��
��
��


��
�

�
��
��
��
�

�
��
/�
��
�
/


��
�
/


�"
��
��
��
�
��
�

�
��
��
��
"

�
��
��
�

��
��

�4?
5

�
��
��
��
#

�
��
��
��
#

��
��
�

*�
��
�*
��

*�
��
�*
��

��
,�
��
��
��

��
��

@
��
��

��
,�

��
�

�
4

T
T

*
�

��
,�

44
��

,�
2

H�
���

��
4

��
�,

�
H�

��
�2

�
,+

��
�

,
H�

���
��

,4
��

��
,

H�
�

,�
��

�
2

H�
��

�
��

�2
��

��
H�

���
���

��
2�

��
��

+
�

H�
���

��
�*


E

�
+

T
T

*
�

��
��

��
�


2

���
��

��
+2

��
��

�
���

��
��

,�
+

��
�,

�
���

���
,�

�+
��

�,
4

���
�

,�
��

��


���
��

4�
4,

�
�

�
���

���
���

�
�2

�
�4

��
��

�
���

���
��

�*


E
�

�
T

T
*

�
�,

2�
22

+�
�2

�
���

��
2�

+
��

4�
�

���
��

�,
4�

�2
��

��
4

���
���

,�
��

��
��

4
���

�
,,

�
2�

�
���

��
+�

�4
+�

��
4

���
���

���
�

��
��

42
��

�
�

���
���

��
�*


E

�
��

T
T

*
�

�,
��

�2
��

��
+

���
��

2�
,

,�
��

2
���

��
�,

,�
2�

2�
4

�
���

���
,�

+�
�

4�
�

���
�

,,
��

,,
2

���
��

��
��

2
�

,�
���

���
��

�2
��

�+
+�

�2


���
���

��
�*


E

�
��

T
T

*
�

�,
4�

+�
2�

�4
�

���
��

��
��

,�
+

�
���

��
��

��
,�

�
4�

2
���

���
��

�
��

++
�

���
�

,,
�

�2
�

���
��

��
�4

2�
��

+
���

���
��

��
�

+�
��

�2
�

���
���

��
�*


E

�
��

T
T

*
�

��
��

��
��

�,
�

���
��

��
4

��
,2

�
���

��
��

��
��

+�


,
���

���
��

2,
�

�
4

���
�

,,
�

�,
,

���
��

�2
�

��
��

��
���

���
��

��
��

+�
��

��
�

���
���

��
�*


E

�
�2

T
T

*
�

��
+�

�,
4�

,
4

���
��

2�
�

��
,

+
���

��
�4

��
2,

+�
,�

�
���

���
��

2+
2�

+2
�

���
�

,�
��

2�
+

���
��

��
�+

,�
�4

42
���

���
��

��
+�

��
2�

2�
�

���
���

��
�*


E

�
��

T
T

*
�

�4
,�

��
�

4�
�

���
��

2�
�+

��
��

�
���

��
�+

�
+�

��
+4

4
���

���
4�

��
��

�+
+

���
�

,�
,�

2+


���
��

��
��

�
��

��
���

���
��

�,
,�

�,
��

,4
�

���
���

��
�*


E

�
�,

T
T

*
�

�+
��

44
+�

,�


���
��

2�
,,

��
24

+
���

��
�

��
��

��
��

+
���

���
4�

��
��

2�
�

���
�

,�
2�

��
,

���
��

��
��

+4
�

�+
���

���
��

��
��

4�
��

��
�

���
���

��
�*


E

�
��

T
T

*
�

��
,�

��
��

��
�

���
��

��


��
2�

+
���

��
��

��
�,

�
��

,
���

���
+�

,
��

��
,

���
�

,2
��

��
�

���
��

��
�

��
�

�2
���

���
��

�+
2�

�+
��

��
+

���
���

��
�*


E

�
#�

�/
�9

�
#�

&�#
  �

���
�

(&)
��

�	
��

#�
�&

)�
#-

��
��

��
��

�/
(�

/#

�
#&

��
9

��
�

�
��

��
��

	�
"�

 �
��

#-
�&�

?�
0 

��
$�

#$
��

&)
���

$�
��

��
&�

��
  �

$�
#$

��
&)

�@
(&'

(�
�&'

��
�

(&)
*��

'�
�%

�?
(%

�%
�&�

?�
��

&�
�(�

��
E

�#
-�&

'�
�-�

  �
/�

�'
�"

� 
��

�#
�

H�
IH

�
�

#-
�&'

��
��

��
��

�	
�"

� 
��

���
?/

 �
	(

�3
�&'

��
&�

?�
��

&�
�-#

��	
�0

&��
��

"(/
�*

��
�

�
?�

%
$&

(#
��

��
��

��
�%

%
��

(D
�	

��
��

-#
  #

@
�9

��
���

��
#�

<��
(%

0�
��

�0
 �

��
?�

%
$&

(#
��

��
��

���
"�

��
��

� #
�&

�&#
�&'

��
�

(&)
�0

�/
��

��
�#

-�$
�#

"(�
(#

��
�#

-��
� 

(-#
��

(�
��

#�
�&

(&�
&(#

��
��

�&(
/ 

��
Q�

���
��

*
�0

���
�.

�(
%

0�
��

�0
 �

��
?�

%
$&

(#
��

��
�(�

��
-�#

%
��

�&(
/ 

��
Q�

���
��

�@
'(

/'
���

(%
0�

��
��

� #
/�

 �3
#"

��
�%

��
&�

�-#
���

�"
��

��
��

 #
�&

�&'
�#

�3
'�

&'
�

���
���

�'
#%

�#
@

��
��

M��
?�

%
$&

(#
��

(�
��

�&(
/ 

��
Q�

���
��

��5
�*

�/
���

��
�?

�(�
/�

�%
��

&�
�@

��
��

� 
 #

/�
&(#

��
�%

�	
��

&#
�&'

��
-#

�%
��

��
��

��
��

�/
(�

/#
�.

�	
�"

� 
#$

%
��

&��
3�

�/
)�

��
	�

���
�&

'#
�(&

)�
#-

��
� 

(-#
��

(�
�

���
���

��
#�

�&
(&�

&(#
��

��
�&(

/ 
��

QA
���

�	
��

�/
&(#

��
��

,�
��

#-
�&'

��
�

� 
(-#

��
(�

�;
��

 &'
�B

��
�-

�&
)�

�
#	

�*
��

/&
��

 ��
  #

/�
&(#

��
��

��
� (

%
(&�

	�
��

	�
���

��
���

���
�(�

	�
0&

�	
��

��
���

3�
��

%
��

&�0
�&

@
��

��
&'

��
�

(&)
��

�	
�.

�	
�"

� 
#$

%
��

&��
3�

�/
)*

��
�

�
��

�	
�#

��
/�

�&(
-(�

	�
��

��
��

�	
�"

� 
��

�*
�2

�
�

��
�	

�#
��

)�
��

��
�	

��
/&

��
 ��

��
��

��
	�

"�
 �

��
*

�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
�
�
 �

��
�
�
�

�	
@ 


��

��
��
(

��

	
� 


��

��
�

N�

�
� 
��

��
�&

��
��

��
(�

/�
 ��

��
��

�
�.

�&
��

1�
��H

��


�
#-

��
��

��
��

	�
A�

 �
��

�
�

��
��

�
� � �



�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
�

��
�
��
�
��
�

	
� 


��

��
��
 �
� 

 �
�

�
��

��
�&

��
(�

/�
 ��

��
���

�	
��

(�
��

�(
�/

� 
��

��
��

��
3#

�
�!

# 
 �

��(
��

�'
#�

��
�	

��
�

�

��
��

�
�

�#
��

��
'�)
��
��
��
�

��
,�
*�
��

�
��
��
��
"�

@�
��
��

49
5


��

C

��
��
��
��
��

��
'�

��
��
���
�,
�*
��

�
��
��
��
�"

�
@�
��
��
47
5

��
,�
*�
��

��
��
��
�"

�@
��
��

�
�C

�
��
��
��
��
��
�'

�
��
��
���
�,
�*
��

�
��
��
��
�"

�
@�
��
��
47
5

�
 %

�1
�#

$�
�&)

�A
��

&�
��

��
��

�
--(

/�
���

#%
%

��
/(

� 
++

��
�

,
H�

���
���

���
��

�
*

2�
E

<
H�

���
���

���
���

���
���

���
<

���
���

���
;

C
�

��
��

��
@�

��
��

��
�

�
--(

/�
���

#%
%

��
/(

� 
+�

4�
4�

�
���

���
���

���
��

�
*

2,
E

4,
+�

�
�

���
���

���
���

��
�

*
,�

E
1

1
��

1�
��

%
#�

�&
�6

��
5�

&�1
 �

D�
��

@
��

���
1

�
--(

/�
���

#%
%

��
/(

� 
4

��
+

�
���

���
���

���
��

�
*

�4
E

<
���

���
���

���
���

���
�

<
���

���
���

F
�(

#�
���

"�
�&

%
��

&�.
��

 ��
�&

�&
��

=
6

�;
�

--(
/�

���
#%

%
��

/(
� 

2�
��

��
�

���
���

���
���

��
2

*
��

E
<

���
���

���
���

���
���

�
<

���
���

���
�

%
$#

�(�
%

�6
� 

 ��
��

.�
&�

( �
��

#%
%

��
/(

� 
22

��
+4

+
���

���
���

���
��

�
*

��
E

�+
��

�
�

���
���

���
���

��
+

*
��

E
�

1
��

�'
(�

��
�

��
(�

�;
# 

	(
�3

��
��

�
�

--(
/�

���
#%

%
��

/(
� 

22
�

��


���
���

���
���

��
,

*
��

E
<

���
���

���
���

���
���

�
<

���
���

���
�

;
�

��
%

0�
�/

�	
��

#�
��

�
�

--(
/�

���
#%

%
��

/(
� 

2�
2�

4�
+

���
���

���
���

��
�

*
�

E
<

���
���

���
���

�
<

���
���

���
C

� 
 �

�.
��

��
���

<��
��

�6
��

5�
&��

&��
��

�
--(

/�
���

#%
%

��
/(

� 
2�

��
��

�
���

���
���

���
��

4
*

�+
E

<
���

���
���

���
�

<
���

���
���

�
��

;
( &

#�
���

/
;#

&�
 

2
��

��


���
���

���
���

��
+

*
�+

E
<

���
���

���
���

�
<

���
���

���
1

#�
&�6

#�
&3

#%
��

)�
��

�#
/(

�&
��

�
--(

/�
���

#%
%

��
/(

� 
2

��
42

+
���

���
���

���
��

�
*

�+
E

��
��

+2
�

���
���

���
���

��
�

*
��

E
�

�
1

�<�
�

��
�6

��
5�

&��
��

�
--(

/�
���

#%
%

��
/(

� 
<

���
���

���
���

���
���

�
<

2�
��

2+
+

���
���

���
���

��
�

*
��

E
�#

��
��

%
0�

�/
�	

��
#�

�
��

&�
��A

��
&�

��
�

--(
/�

���
#%

%
��

/(
� 

<
���

���
���

���
���

���
�

<
�,

��
�+

�
���

���
���

���
��

2
*

�,
E

�
��

��
%

0�
�/

�	
��

#�
��

�&
��

�A
��

&�
��

�
--(

/�
���

#%
%

��
/(

� 
<

���
���

���
���

���
���

�
<

��
,�

,�
�

���
���

���
���

��
,

*
��

E
�'

��
��

�
%

0�
�/

�	
��

#�
�

��
&�

��A
��

&�
��

�
--(

/�
���

#%
%

��
/(

� 
<

���
���

���
���

���
���

�
<

�+
4�

�,


���
���

���
���

��
�

*
��

E
�

%
0�

�/
�	

��
#�

�
��

&�
���

��
#/

(�
&�

�
�

--(
/�

���
#%

%
��

/(
� 

<
���

���
���

���
���

���
�

<
�+

��


,
���

���
���

���
��

4
*

��
E

6
��

�(#
&&�

;#
&�

 
;#

&�
 

<
���

���
���

���
���

���
�

<
2

��
�2

�
���

���
���

���
��

�
*

�+
E

�
--(

/�
���

#%
%

��
/(

� 
<

���
���

���
���

���
���

�
<

�+
��

2�
�

���
���

���
���

��
�

*
��

E
�#

&�
 

��
��

��
��

2
H�

���
���

��
�*

+,
E

��
+�

�
2�


H�

���
���

��
�*

�2
E

�#
��

/�
9��

��
��

�#
���

�
(&)

��
�	

��
#�

�&
)�#

-��
��

��
��

�/
(�

/#

�
#&

��
9

��
�

!�
&�

�-#
��-

(�
/�

 �)
��

���
�

,<
�

��
��

$	
�&

�	
��

��
#-

��
�3

��
&��

���
�

,*
��

�
��

��
��

�	
�"

� 
��

��
-#

��-
(�

/�
 �)

��
��

��
�

,<
�

��
��

�	
��


�<

�
4

��
��

�-�
#%

�&'
��

&�
?�

�#
  �

�#
-�/

� 
��

	�
��)

��
��

��
�

,�
��

	�
�

�
���

��
$�

/&
("�

 )
*

�
��

��
 (-

#�
�(

��
A�

�&
��

�

�
��
��
��
�

��
��
��

��
��
��7
89
:

��
��
��

��
��
��7
88
E

�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
�

	
� 


��

��
�

N�
� 

@�
 �

��
�
�

��
	
��
 �

��
	
�
��

49
5�4
75

�
��

�&
��

��
��

(�
/�

 ��
��

��
�

���
��

'#
��

��
	�

��
�

��
��

�
� � �



�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�

��
�	
��
	
��
	


��
��

�
�
��
(

��
 )

��
)
��
��
� 

�
��

�&
��

��
��

(�
/�

 ��
��

��
�

���
��

'#
��

��
	�

���
?/

�$
&�$

��
�/

�$
(&�

��
%

#�
�&

��
�

��
2�

� �

�

�
�

�

�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�

��
�	
��
	
��
(
 �

 
�
��
)
	
�
�
 �

��
 )

��
	


��
��
�
�
��
(

�
��

�&
��

��
��

(�
/�

 ��
��

��
�

���
��

'#
��

��
	�

���
?/

�$
&�$

��
�/

�$
(&�

��
%

#�
�&

��
�

��
��

�
XX

XX
X�

�
#&

��
9�

��
��

!
�&

�(
 �

���
3�

�	
(�

3�
&'

��
�

(&)
M�

�#
�&

�&
��

	(
�3

�	
�0

&�/
��

�0
��

-#
��

	�
(�

�&'
��

�#
&�

��
&#

�&'
��

-(�
��

/(
� 

��
&�

&�
%

��
&�

*��
��

/#
%

$ 
(�

�/
��

@
(&'

�=
��

��
�&

�&
�%

��
&��

#*
�,

��
�&'

��
�%

#�
�&

�-#
��3

��
��

� 
�#

0 
(3

�&
(#

��
0#

�	
��

@
��

���
�&

�(/
&�

	�
&#

��
?/

 �
	�

�0
#�

	�
��

-�
�	

(�
3�

3�
(�

��
#�

� #
��

��
*�

��
��

1#
$�

 �
&(#

��
	�

&�
�/

��
�0

��
-#

��
	�

(�
�!

�%
#3

��
$'

(/
��

�	
��

/#
�#

%
(/

��
&�

&(�
&(/

�*
�

��
��

�(
�/

� 
�)

��
��

��
�

��
��

	�
�

�,
��

$	
�&

�	
�-�

#%
� �

�&
�)

��
�:�

��
��

.
�@

(&'
��

�@
 )

��
"�

( �
0 

��
	�

&�
*�

�2
��

��
?�

0 
��

$�
#$

��
&)

�	
�&

��
/�

��
0�

�-#
��

	�
(�

��
��

��
��

	�
A�

 �
��

#-
��

�?
�0

 �
�1

�#
$�

�&)
*�

� � �

��
��
��

�
��
��

(�
��
��
��

	
*�
��
��
��
��

)�
�"
��
49
5

��
��
!��
�
��
��
��

�
��
���
��
"�
'�
��

��
*�

��
��
��
��

�
��
��
�

��
�

��
��
��

�47
5�4
>5

��
��
��
��
��

��
'�

��
,�
*�
��
��
��
��
�"

�
@�
��
��
4?
5

�
4

��
��

��
�

�
H�

���
��

�4
4�

H�
���

���
���

���
�

��
�

��
��

�
H�

��
��

�,
�

H�
���

���
���

���
*

4�
E

�
+

��
�

4�
��

�
���

���
2

�+
�

���
���

���
���

���
��

��
�,

��
22

,
���

��
��

2�
�

���
���

���
���

���
�

*
�4

�
�

��
22

��
22

4
���

���
�,

�+
�

���
���

���
���

���
��

��
2

��
�2

�
���

��
��

�2
,

���
���

���
���

���
�

*
4�

�
��

��
2�

��
�,

+
���

���
�+

��
�

���
���

���
���

���
��

��
��

��
2�

+
���

��
��

,4
4

���
���

���
���

���
�

*
4,

�
��

��
,�

��
�+

�
���

���
��

�
��

���
���

���
���

���
��

��
�,

,�
�,

2
���

��
��

4+
�

���
���

���
���

���
�

*
+�

�
��

��
�

��
��

�
���

���
�

��
�4

4
���

���
���

���
��

��
+2

+�
+,

�
���

��
��

��
4

���
���

���
���

���
�

�*
�,

�
�2

��
�

��
44

�
���

���
+�

�2
��

���
���

���
���

���
��

��
�

�
2�

2
���

��
��

��
4

���
���

���
���

���
�

�*
�2

�
��

��
+

,�
�,

�
���

���
+�

��
+�

���
���

���
���

���
��

��


��
2�

�
���

��
��

��
�

���
���

���
���

���
�

�*
�

�
�,

��
��

��
��

�
���

���
4,

��
�2

���
���

���
���

���
��

��
�2

�
�,

�
���

��
��

2�
4

���
���

���
���

���
�

�*
�

�
��

��
�4

��
4+

2
���

���
��

��
4+

�
���

���
���

���
��

��
��

�


�
���

��
��

2,
,

���
���

���
���

���
�

�*
�



�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
� 
(
�
��
�
 )

��
%
�

(
��

���
�	


%
�
��
	
�

�
��

�&
��

��
��

(�
/�

 ��
��

��
�

���
��

'#
��

��
	�

��
�

��
,�

�
�

��
��
��

��
��
�

78
8E

78
8A

78
98

78
99

78
97

!
�0

&� 
(%

(&
2�

�
�

��
�

H�
���

2�
2+

��



H�

���
�

2�
4�

��
�,


H�

���
2�

�4
��

+
4

H�
���

2�
+,

��
�2

,
H�

���
��

�#
&�

 ��
�&

�	
�0

&��
$$

 (/
�0

 �
�&#

� (
%

(&
��

��
��

�
�

���
���

��
�

4�
��

�
���

���
��

22
��

22
4

���
���

��
2�

��
�,

+
���

���
��

,�
��

�+
�

���
���

��

��
3�

 �	
�0

&�%
��

3(
�

��
+�

��
�

4
H�

���
��

�4
4�

,2
�

H�
���

�
��

2�
��

��
�

H�
���

��
��

��
��

+
H�

���
��

�2
��

�2
+

H�
���

��

�#
&�

 ��
�&

�	
�0

&��
$$

 (/
�0

 �
�&#

�&'
��

 (%
(&�

��
��

�$
��

/�
�&

�3
��

#-
�	

�0
&� 

(%
(&

�4
*

�E
�,

*4
�E

�+
*�

�E
�+

*�
E

��
*�

+E

��
��
��

��
��
�

78
9>

78
9?

78
9@

78
9;

78
9:

!
�0

&� 
(%

(&
��

�
�

2
+

H�
���

��
��

+�
�2

�
H�

���
�

��
24

��
24

�
H�

���
��

4�
+�

�2
�

H�
���

,�
�,

4�
+4

4
H�

���
��

�#
&�

 ��
�&

�	
�0

&��
$$

 (/
�0

 �
�&#

� (
%

(&
��

�
��

��
�

���
���

��
�

��
44

�
���

���
��

+
,�

�,
�

���
���

��
��

��
��

2
���

���
��

�4
��

4+
2

���
���

��

��
3�

 �	
�0

&�%
��

3(
�

��
+�

��
4+

2
H�

���
��

��
��

��
�

H�
���

�
��

�4
��

��
�

H�
���

��
,

��
,�

�
H�

���
2�

4
��

+
2

H�
���

��

�#
&�

 ��
�&

�	
�0

&��
$$

 (/
�0

 �
�&#

�&'
��

 (%
(&�

��
��

�$
��

/�
�&

�3
��

#-
�	

�0
&� 

(%
(&

2
*4

E
�+

*4
+E

�4
*�

2E
�4

*�
�E

��
*4

�E

��
��
���
�*
��%

��
��
��
�
��
��
��
���
��
'�
���
��
��
���
��
��
78
9:

�#
&�

 ��
��

��
��

	�
"�

 �
�

H
��

��
�,

�
��

,
���

�
��

��
9��

#�
<��

(%
0�

��
�0

 �
��

?�
%

$&
(#

��
���

�
+�

,
��

��
,

���
���

��
�

��
��

��
	�

"�
 �

��
��

�
H

��
��

�+
+�

,�


���
�

!
�0

&� 
(%

(&�
�&'

��
��

$�
�/

��
&�#

-�"
� 

��
&(#

��
��

0>
�/

&�&
#�

&�
?�

&(#
��

���
�

H
,�

�,
4�

+4
4

���
���

��
!

�0
&��

$$
 (/

�0
 �

�&#
� (

%
(&�

<�3
��

��
� 

�#
0 

(3
�&

(#
��

0#
�	

�
��

�4
��

4+
2

���
���

��
��

3�
 �	

�0
&�%

��
3(

�
H

2�
4

��
+

2
���

���
��

�
#&

��
9

��
� ���

#�
�/

�9
���

��
��

�#
���

�
(&)

��
�	

��
#�

�&
)�#

-��
��

��
��

�/
(�

/#
��

� ���
(&)

M�
��

	%
(�

(�
&��

&("
��

�
#	

��
��

/&
(#

��
�*

,
��

(%
(&�

&(#
��

�#
��

�#
�	

�	
���

	�
0&

�	
��

��
*

���
���

[�
'�

��
��

'�
  �

0�
��

� (
%

(&�
#�

�#
�&

�&
��

	(
�3

�3
��

��
� 

�#
0 

(3
�&

(#
��

0#
�	

�(�
	�

0&
�	

��
��

�#
-�&

'�
��

�$
��

/�
�&

�#
-�&

'�
��

��
��

��
	�

"�
 �

��
#-

��
  �

���
���

��&
�?

�0
 �

���
� 

��
�	

�$
��

�#
��

 �$
�#

$�
�&)

�� 
#/

�&
�	

�@
(&'

(�
�&'

��
�

(&)
��

�	
��

#�
�&

)*[

�
��
��
��

�
��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�

�
�
 �

��
�
�
�

�	
@ 


��

��
��
(

��
 )

��

�

��
��

�
��

�
��

�

��
��

�
� �

��
��
���
�*
��

	
��
��
��
"�
��

���
���

��
4��

���
��
��
�"
�5

 �
���

��
�"

�
�
��
��
��
��
��

�
��
���
�*
��

���
��
��#

�
��
"�
�
��
��
#�
49
5

 �
���

��
�"

��
��
��

��
'�

	
��
��
��
��
��

��
�*
���

���
�

4��
���
��
��
�"
�5

�
��
��
���
�*
�

=
��

��
� 

��
0 

(3
�&

(#
��

�
#�

	�
�T

T
T

T
T

T
T

T
T

T
T

T
T

T
***

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
*T

��
�4

��
4+

2
H�

���
���

���
���

���
���

�
��

��
��

.
�"

��
��

��
#�

	�
T

T
T

T
T

T
T

T
T

T
T

T
T

T
�4

��
�4

�
H�

���
���

���
���

���
��

��


*
E

�4
��

�4
�

���
���

���
���

���
���

���
���

�
�

��
&(-

(/
�&

��
�#

-�1
��

&(/
($

�&
(#

�T
T

T
T

T
T

T
T

T
T

T
T

�4
��

��
+

���
���

���
���

���
���

��
��


*

E
�4

��
��

+
���

���
���

���
���

���
���

���
�

�#
��

�T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

�,
��

4�
,

���
���

���
���

���
���

��
��


*

E
�,

��
4�

,
���

���
���

���
���

���
���

���
�

��
��

��
1

��
/'

��
��

�(
��

�/
(�

3�
T

T
T

T
T

T
T

T
T

T
T

T
��

��
4,

���
���

���
���

���
���

���
�

��


*
E

��
��

4,
���

���
���

���
���

���
���

���
���

�#
&�

 �!
(��

/&
�!

�0
&

��
�2

��
4+

4
���

���
���

���
���

���
���

�

	
��
��
��
��
��

��
�*
�

=
��

��
� 

��
0 

(3
�&

(#
��

�
#�

	�
���

�
��

��
��

�/
(�

/#
�F

�(
-(�

	�
�

/'
##

 �!
(�

&�(
/&

T
T

T
T

T
T

T
4+

��
4�

2
���

���
���

���
���

���
��

��


*
E

4+
��

4�
2

���
���

���
���

���
���

���
���

�
���

�
��

��
��

�/
(�

/#
��

#%
%

��
(&)

��
# 

 �
3�

�!
(�

&�(
/&

T
T

T
T

T
�4

��
2

�
���

���
���

���
���

���
��

��


*
E

�4
��

2
�

���
���

���
���

���
���

���
���

�
���

�
�)

��
��

��
.

�$
(	

��
��

��
(&�

!(
�&

�(/
&T

T
T

T
T

T
T

T
T

T
,

�
�4


���

���
���

���
���

���
��

��
�*


E

�+
��

�
4

���
���

���
���

���
���

���
���

�

�#
&�

 ��
"�

� �
$$

(�
3�

!
�0

&T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
**T

T
**T

T
��

��
�

+�
�

���
���

���
���

���
���

���
�

�#
&�

 �!
(��

/&
��

�	
��

"�
� �

$$
(�

3�
!

�0
&T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
2�

,�
��

4�
�

H�
���

���
���

���
���

���
�

�
��

��
��

	�
"�

 �
�&

(#
��

��
�&

�#
-��

#�
<��

�(
%

0�
��

�0
 �

��
?�

%
$&

(#
��

T
T

T
T

T
T

T
T

T
T

T
***

T
T

T
T

T
T

T
***

TT
��

��
�+

+�
,�


H�

���
���

���
���

���
�

1
#$

� 
�&

(#
��

<��
�

��
��

� ***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
***

***
4�

+�
4,

�
���

���
���

���
���

���
���

���
�

1
��

/�
�&

�3
��

#-
�	

(��
/&

��
�	

�#
"�

� �
$$

(�
3�

3�
��

��
 �#

0 
(3

�&
(#

��
	�

0&
�$

��
��

��
��

��
	�

"�
 �

�&
(#

�T
T

T
T

T
T

T
T

T
T

�*
��

E
1

��
/�

�&
�3

��
#-

�&#
&�

 �	
(��

/&
��

�	
�#

"�
� �

$$
(�

3�
	�

0&
�$

��
��

��
��

��
	�

"�
 �

�&
(#

�T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

�*
��

E
�

�&
(%

�&
�	

�&#
&�

 �	
(��

/&
��

�	
�#

"�
� �

$$
(�

3�
&#

&�
 �	

�0
&�$

��
�/

�$
(&�

�T
T

T
T

T
*T

T
T

T
T

T
T

*T
T

T
T

T
T

T
T

H�
*�

22

�#
&�

9 ��
�

��
�

�
�*
��

�
"�

� �
$$

(�
3�

	(
�&

�(/
&�

��
��

�&'
#�

��
&'

�&
�/

#(
�/

(	
��

��
&� 

��
�&

�(�
�$

��
&��

@
(&'

�&'
��

3�
#3

��
$'

(/
�0

#�
�	

��
(�

��
#-

�&'
��

�
(&)

*��
�'

(�
��

/'
�	

� 
�

	(
"(	

(�
3�

(&�
0)

�&'
��

�
(&)

M�
�&#

&�
 �&

�?
�0

 �
��

��
��

��
	�

"�
 �

�*
�

#�
�/

��
9�F

�
��

��
��

��
�

��
��

�

��
&(%

�&
��

�&'
��

$#
�&(

#�
�#

-�&
'�

�#
�&

�&
��

	(
�3

�	
�0

&�#
-�&

'#
��

�#
"�

� �
$$

(�
3�

	(
�&

�(/
&�

�&'
�&

�(�
�0

#�
��

�0
)�

&'
��

��
�(

	�
�&

��
��

	�
0�

�(
��

��
��

�#
-

&'
��

�
(&)

*��
'(

��
$�

#/
��

��
��

/#
3�

(D
��

�&'
�&

��@
'�

��
/#

��
(	

��
(�

3�
&'

��
�(

&)
M�

��
0(

 (&
)�

&#
�(�

��
��

��
	�

��
$�

)�
 #

�3
<&�

�%
�	

�0
&��

&'
��

��
&(�

��
	�

0&
�0

��
	�

��
0#

��
��

0)
�&'

��
��

�(
	�

�&
��

��
	�

0�
�(

��
��

��
��

'#
� 

	�
0�

�&�
5�

��
(�

&#
��

//
#�

�&
*

�'
��

$�
�/

��
&�

3�
�#

-�#
"�

� �
$$

(�
3�

	�
0&

��
$$

 (/
�0

 �
�(�

��
�&

(%
�&

�	
��

�(
�3

�&�
?�

0 
��

��
��

��
�	

�$
�#

$�
�&)

�"
� 

��
*��

�
$$

 (/
�0

 �
�$

��
/�

�&
�3

��
@

��
��

��
&(%

�&
�	

�0
)�

	�
&�

�%
(�

(�
3�

&'
��

$#
�&(

#�
�#

-�&
'�

��
(&)

M�
�&�

?�
0 

��
��

��
��

�	
�"

� 
��

�&'
�&

�(�
�@

(&'
(�

�&'
��

	(
�&

�(/
&�

�0
#�

�	
��

(�
��

��
	



�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
��
 �

(
 �

/
 @

 �


 �
�
	

@ 

�
(
 �

��
�&

��
��

��
(�

/�
 ��

��
��

�
���

��
'#

��
��

	�
��

�

��
4�

�

��
��
��

�
	
��
��
���
�

��
��
!

	
��
��
���
��

��
�

��
��
��
*�
�

��
��


��
��
��
��
47
5

 ,
��
��
��

�4>
5

�
��
��
�

��
��
��
��
�

��
��
��
��

��
��
�

�
��
��
��
�

�
4

�,
��

��
+

H�
���

���
�

�+
��

42
+

H�
���

���
���

�,
+�

�+


H�
���

���
���

�
��

��
�

H�
���

��
��

2�
4�

+
H�

��
�+

�
�2

+
H�

��
*

+�
�

+
��

2�
4

4
���

���
���

��
��

4�
�

���
���

���
���

��
4�

�,
�

���
���

���
���

44
��

�
���

���
��

��
4�

��
�

���
�

�,
,�

��
�

���
��

*
+�

�
�

�+
��

2�
+

���
���

���
�

��
++

�
���

���
���

���
�+

��
2�

2
���

���
���

���
+�

��
��

���
���

��
�+

�
2+


���

�
�4

4�
�

�
���

��
�*

�
�

��
,�

��
�

+
���

���
���

��
��

�+
+

���
���

���
���

�+
��

��


���
���

���
���

��
2�

4


���
���

��
��

�4
�

���
�

��
��

�4
�

���
��

*
+�

�
��

�
��

�
�

���
���

���
�,

+�
��

,
���

���
���

���
��

��
,2

+
���

���
���

���
��

��
�,


���

���
�4

+�
,+

,
���

�
��

��
2�

,
���

��
�*

�
�

��
��

4�
2

2
���

���
���

�4
�

�2
�

���
���

���
���

�2
��

�
�

���
���

���
���

��
��

��
�

���
���

�4
��




���
�

��
��

��
�

���
��

�*
�

�
�2

��
,�

��
,

���
���

���
2

��
��

,
���

���
���

���
��

��
+2


���

���
���

���
�,

��
+

�
���

���
�

��
��

+
���

�
�,

��
��

2
���

��
�*

�
�

��
4�

2�
24

�
���

���
���

�+
��

�,
�

���
���

���
���

2�
��

��
�

���
���

���
���

�4
��

,2
�

���
���

��
��

4
2

���
�

�+
��

22
+

���
��

�*
�

�
�,

44
�

+2
4

���
���

���
2�

��
��

2
���

���
���

���
2,

4�
4�

2
���

���
���

���
�

4�
4,


���

���
�4

��
�+

�
���

�
�+

2�
��

�
���

��
�*

�+
�

��
+�

2�
,+

�
���

���
���

�2
��

�
+

���
���

���
���

�+
��

,�
�

���
���

���
���

�+
2�

��
�

���
���

��
�

��


���
�

2
2�

��
�

���
��

*
+�

��
�

�'
��

$ 
�	

3�
	<

��
"�

��
��

/#
"�

��
3�

�/
� 

/�
 �

&(#
��

�$
��

��
�&

�	
�(�

�&'
(�

��
/'

�	
� 

��
/#

�-
#�

%
�&#

�&'
��

��
7�

(��
%

��
&�

�#
-�=

��
�

�
&�

&�
%

��
&��

#*
�2

2�
��

	�
��

��
�/

'�
	(

--�
��

��
(3

�(
-(/

��
& )

�-�
#%

�&'
#�

��
/�

 /
� 

�&
�	

�(�
��

//
#�

	�
�/

��
@

(&'
�&'

��
�

(�$
#�

&��
#%

%
(�

�(
#�

M�
�

�+
+�

�6
��

&�
���

#�
	�

.�
�#

 �
&(#

��
@

'(
/'

��
�&

'#
�(D

�	
�&'

��
��

 �
��

�	
�(�

��
��

/�
�#

-�&
'�

��
�0

#�
	�

*
��

�
�

$�
��

&(�
3�

��
"�

��
��

�/
#�

�(
�&

�#
-��

(�$
#�

&�#
$�

��
&(�

3�
��

"�
��

��
��

�	
�(�

&�
��

�&
��

�	
�(�

"�
�&

%
��

&�(
�/

#%
�*

��
�

��
��

//
#�

	�
�/

��
@

(&'
�=

��
�

��
&�

&�
%

��
&��

#*
�2

2�
��

(�$
#�

&�#
$�

��
&(�

3�
�?

$�
��

��
���

 �
&�

	�
&#

�&'
��

$ 
�	

3�
	�

��
"�

��
��

��
?/

 �
	�

(�
&�

��
�&

��	
�$

��
/(

�&
(#

��
��

	�
�%

#�
&(D

�&
(#

�*

��
��
��

�
(
��
��

��
��
!

	
��
��
���
��

��
�

��
��
��
*�
�

��
��


��
��
��
��
4@
5

 ,
��
��
��

�4;
5

�
"<
��
��
��
��
4E
5

�
��
��
�

�
��
��
��
��

��
��
��
��

��
��
�

�
��
��
��
�

�
4

�2
,�

44
�

H�
���

���
�

��
��

�
�

H�
���

���
���

��
2�

��
�

H�
���

���
���

�
��

4�
2

4
H�

���
�+

��
�

H�
���

2�
�

��
H�

���
�

,2
��

+�
H�

���
��

�*
2,

�
+

��
��

4,
+

���
���

���
�2

4�
��

�
���

���
���

���
��

��
�

�
���

���
���

���
�2

+�
��

�
���

���
��

��
�

���
���

22
�

,�
���

���
�

,+
��

4�
���

���
��

�*
��

�
�

��
��

2
�

���
���

���
��

��
+�


���

���
���

���
�2

��
,�

�
���

���
���

���
��

4�
,4

,
���

���
�,

�,
�

���
���

2�
�+

+
���

���
�

,+
��

+�
���

���
��

�*
++

�
��

�
��

,�
4

���
���

���
�,

��
+�

�
���

���
���

���
��

,�
��

,
���

���
���

���
�,

+�
4�

�
���

���
��

��
+�

���
���

�4
��

�+
���

���
�

4,
��

�2
���

���
��

�*
+,

�
��

��
��

��
�

���
���

���
�

2�
�,

�
���

���
���

���
��

��
,,

�
���

���
���

���
�4

,�
,�

,
���

���
22

�
�

���
���

�4
��

�+
���

���
�

��
�

��
��

�4
+

���
���

�*
��

�
��

��
��

�4
+

���
���

���
�

��
��

+
���

���
���

���
��

��
��

4
���

���
���

���
��

2�
+,

4
���

���
2�

�+
,�

���
���

+�
��

,+
���

���
�

��
�

��
+�

��
2

���
���

2*
��

�
�2

�+
�

�4
+

���
���

���
��

��
��

�
���

���
���

���
2�

,�
��

�
���

���
���

���
24

��
�,

�
���

���
��

�4
�

���
���

��
��

2�
,

���
��

��
�

�2
��

��
,

���
���

�*
2�

�
��

2�
��

4�
,

���
���

���
�+

,�
+�


���

���
���

���
��

�
��

+
���

���
���

���
22

��
�

�
���

���
��

�4
�

���
���

�,
,�

2,
�

���
��

��
�

�+
��

��
�

���
���

�*
��

�
�,

2�
��

��
�

���
���

���
��

2�
�4

,
���

���
���

���
�4

��
�,

4
���

���
���

���
�+

��
4+

�
���

���
�+

�,
+�

���
���

�4
+�

�


���
��

��
�

��
+�

�+
�

���
���

�*
�+

�
��

2,
2�

,,
�

���
���

���
2�

��
4�

�
���

���
���

���
��

��
,

�
���

���
���

���
�+

2�
22


���

���
2�

��
�

���
���

�,
,�

�
�

���
��

��
�

�
��

4�
�

���
���

�*
+

�2
�

�'
��

$ 
�	

3�
	<

��
"�

��
��

/#
"�

��
3�

�/
� 

/�
 �

&(#
��

�$
��

��
�&

�	
�(�

�&'
(�

��
/'

�	
� 

��
/#

�-
#�

%
�&#

�&'
��

��
7�

(��
%

��
&�

�#
-�=

��
�

�
&�

&�
%

��
&��

#*
�2

2�
��

	�
��

��
�/

'�
	(

--�
���

(3
�(

-(/
��

& )
�-�

#%
�&'

#�
��

/�
 /

� 
�&

�	
�(�

��
//

#�
	�

�/
��

@(
&'

�&'
��

0#
�	

�(�
	�

�&
��

�*
��

�
=

�#
��

�.
�"

��
��

�/
#�

�(
�&

��
#-

�/
'�

�3
��

�-#
���

��
"(/

��
���

��
&�

 �(
�/

#%
��

��
	�

#&
'�

��(
�/

#%
��

�(�
"�

�&
(�

3�
�/

&("
(&(

��
��

�	
�/

�$
�/

(&)
�-�

��
*

�,
�

��
��

//
#�

	�
�/

��
@

(&'
�=

��
�

��
&�

&�
%

��
&��

#*
�2

2�
�C

�&
��

�!
�$

��
&%

��
&�#

$�
��

&(�
3�

�?
$�

��
��

���
 �

&�
	�

&#
�&'

��
$ 

�	
3�

	�
��

"�
��

��
�?

/ 
�	

��
(�

&�
��

�&
*

��
�

�4
�

��
��
��

�

)
��
��
�
��
��

�
��
#�

��
���
�"

�
(
��
��

�%
��
��

�
�
��
��
�

��
��
!

	
��
��
���
��

��
�

��
��
��
*�
�

��
��

��
��
��
��
4A
549
85

 ,
��
��
��

49
95
49
75

�
��
��
�

��
��
��
��
�

��
��
��
��

��
��
�

�
��
��
��
�

�
4

��
�

+�
H�

���
���

��
�4

�
�4

H�
���

���
���

��
��

�
��

H�
���

���
���

��
,�

�
�

H�
���

���
�

��
�2

�
H�

���
��

��
�,

2
H�

���
���

�*
+2

�
+

��
�+

�
���

���
���

��
�4

�4
�+

���
���

���
���

�
��

�
+�

���
���

���
���

��
��

�,
�

���
���

���
��

�+
�

���
���

��
,�

�,


���
���

��
�*

�
�

�
�+

��
�4

���
���

���
��

�+
�

�4
���

���
���

���
�

�
��

�
���

���
���

���
��

��
,4


���

���
���

��
�2

+
���

���
��

��
4�

+
���

���
��

�*
�,

�
��

2�
��

2
���

���
���

��
��

�
��

���
���

���
���

�
�

��
��

���
���

���
���

��
��

,�
�

���
���

���
��

,
4

���
���

��
��

,4
�

���
���

��
�*

�
�

��
2�

�4
�

���
���

���
��

�+
�2

�+
���

���
���

���
�

�4
��

+�
���

���
���

���
��

��
,4

�
���

���
���

++
�

���
���

���
��

��
,4


���

���
��

�
*�

+
�

��
,

��
��

�
���

���
���

2�
��

2+


���
���

���
���

��
��

,�
�

���
���

���
���

��
�

�
���

���
���

��
4�

,
���

���
��

2�
+�

�
���

���
��

��
*�

�
�

�2
,2

��
,�

2
���

���
���

�
+�

�,
�

���
���

���
���

��
��

4�
�

���
���

���
���

��
4+

�
���

���
���

��
,4

,
���

���
��

+�
�4

�
���

���
��

��
*4

�
�

��
,�

,�
��

�
���

���
���

��
��

��
�

���
���

���
���

++
��

4�
���

���
���

���
��

��
,+

�
���

���
���

,�
+2

�
���

���
��

�2
�,

2
���

���
�

,*
�4

�
�,

,�
+�

,�


���
���

���
�,

��
��


���

���
���

���
��

�+


���
���

���
���

��
��

�2


���
���

���
+�

��
�

���
���

��
�,

�2
+�

���
���

�
�*

�+
�

��
,�

2�
,�

+
���

���
���

��
��

�,
�

���
���

���
���

2�
�2

��
���

���
���

���
��

��
,2


���

���
���

4�
4,

�
���

���
��

�,
��

�
���

���
�

�*
��

�+
�

1
�(#

��&
#�

��
�

��
���

"�
��

��
0#

�	
��

@
��

��
(�

��
�	

�0
)�

&'
��

1
��

5(
�3

��
�&

'#
�(&

)*
��

'�
�1

��
5(

�3
��

�&
'#

�(&
)�

 �
��

�	
��

#�
&'

��
��

/'
��6

#�
/#

��
�

��
	�

�
��

��
��

�/
(�

/#
�;

#�
$(

&�
 �3

��
�3

��
�&#

�&'
��

�
(&)

*��
��

���
&�

��
��&

'�
��

(&)
�$

 �
	3

�	
�&#

�$
�)

�#
--�

&'
��

	�
0&

��
��

"(/
��

@
(&'

��
�0

��
��

� �
��

��
���

�&
� 

$�
)%

��
&*�

��
'�

�3
�#

��
���

"�
��

��
��

- �
/&

��
0�

��
���

�&
� 

�$
�)

%
��

&�
�$

 �
��

��
"�

��
��

-�#
%

��
  �

%
�&

��
��

(�
��

��
��

��
�/

(�
/#

��
?/

�$
&�&

'�
�%

�&
��

��
#�

�
1

#�
&�$

�#
$�

�&)
*��

�
  �

&'
��

��
 �

&�
	�

��
"�

��
��

0#
�	

��
@�

��
�	

�-
��

��
	I

$�
(	

�#
--�

(�
��

��
�

�*
��

�
��

�

� 

)�
�

��
��&

'�
��

�6
��

�(�
��

�	
�(&

��
-(�

�&
���

"�
��

��
0#

�	
��

��
��

(�
��

�
��

��
��

	�
�

*��
��

�(�
��

�
��

�
���

-�
�	

�	
�&'

��
0#

�	
��

	�
�/

�(0
�	

��
0#

"�
$ 

��
�0

#�
	�

�(�
��

�	
�0

)�
&'

��
�

(&)
M�

��
#�

$�
#-

(&�
3�

��
3�

�/
#�

$#
��

&(#
��

*��
'�

�3
�#

��
�$

 �
	3

�	
���

"�
��

��
�/

#�
�(

�&
�#

-�&
��

��
(&�

-�
��

��
�

$�
�5

(�
3�

-(�
��

��
�	

�-�
��

���
��

&�
 �(

�/
#%

��
�(�

"�
�&

%
��

&�(
�/

#%
��

$ 
��

�#
$�

��
&(�

3�
3�

��
&�

�-�
#%

��
��

��
$#

�&�
&(#

��
!

�"
� 

#$
%

��
&��

/&
��/

#	
(-(

�	
��

�
�

�/
&(#

��
�+

+�


��
&��

�7
*�#

-�&
'�

��
� 

(-#
��

(�
�1

�0
 (/

�F
&( 

(&(
��

��
#	

��
��&

'�
�[

�!
�

[��
��

��
��

�
��/

#	
(-(

�	
��

&��
�/

&(#
��

�+
�2

�
�&

��
�7

*�#
-�&

'�
�1

�0
 (/

F
&( 

(&(
��

��
#	

��
�&'

��
[�

�
��

�
�[

���
��

	�
�&

�&
��

��
��

�(
&��

��
(�

&�
�/

�*
��

��
1

�(#
��&

#�
��

�
��

��&
'�

�#
$�

��
&(�

3�
�?

$�
��

��
(�

/ 
�	

��
�#

� 
)�

&'
��

/#
�&

��
��

 �
&�

	�
&#

�$
��

5(
�3

�%
�&

��
�$

�#
3�

�%
��

?/
 �

	(
�3

�	
�0

&��
��

"(/
��

$�
)%

��
&�

*
��

��
�

--�
/&

("�
��

�
�

��
���

� 
�&

�	
�&#

�&'
��

��
@

�0
#�

	�
��&

'�
�#

$�
��

&(�
3�

�?
$�

��
��

�?
/ 

�	
��

��
?$

��
��

��
-�

�	
�	

�0
)�

&'
��

�(
&)

M�
=

��
��

� 
��

��
	�

��
$$

#�
&�$

��
�&

��
��

(&�
��

�&
�(/

&�
	�

3�
��

&�
*��

��
�/

/#
�	

��
/�

�@
(&'

�=
�

��
��

&�
&�

%
��

&��
#*

�2
2�

�#
$�

��
&(�

3�
�?

$�
��

��
���

 �
&�

	�
&#

�&'
�

$ 
�	

3�
	�

��
"�

��
��

��
?/

 �
	�

�(�
&�

��
�&

��	
�$

��
/(

�&
(#

��
��

	�
�#

�<
/�

�'
��

?$
��

��
*�

��
*�

��
��
��
��

��
&�

��
�&

�$
�)

%
��

&�@
��

���
�&

�&
�	

�&#
��

?/
 �

	�
�/

�$
(&�

 (D
�	

�(�
&�

��
�&

�(�
��

�
��

�
��

&'
�#

�3
'�

��
��

�
�*

��
��

�
��

&'
�#

�3
'�

��
�

��
��

 �
#�

(�
/ 

�	
��

��

%
��
��
��
��

��
��
��
��
��
��
��
��
�
��
��
#

�[
�$

�(�
3(

�3
[�

�%
��

	%
��

&�
*

��
��
��
��
��
��
��
��
��
��
��
��
��
���
��
��
��

�49
5

�
��

��
��
��
��
��

�B
��
��

��
��
��
��
��
��4
?5

�
	>

��
&%

��
&�

�/
# 

�%
��

�(�
/ 

�	
�	

��
	>

��
&%

��
&�&

#�
(�

"�
�&

(�
3�

�/
&("

(&(
��

��	
�$

��
/(

�&
(#

��
��

	�
�#

�<
/�

�'
��

?$
��

��
��

�/
'�

�3
��

�(�
�@

#�
5(

�3
�

/�
$(

&�
 ��

�	
�#

&'
��

��
"�

( �
0 

��
-�

�	
��

$�
��

��
&�

	�
(�

�&'
��

$�
0 

(�
'�

	�
�

��
��

 �!
(�

/ 
#�

��
��

.�
$#

�&�
*

��
*�

��
��
��
��

��
*�

��
��
��
��

�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
��
 �

(
 �

/
 @

 �


 �
�
	

@ 

�
(
 �
4�
��
���
��
"5

�
��

�&
��

��
��

(�
/�

 ��
��

��
�

���
��

'#
��

��
	�

��
�

��
+�

��
��
��

�
(
��
��

��
��
!

	
��
��
���
��

�
��

�
��
���
*�
�

��
��


��
��
��
��
49
?5

 ,
��
��
��

�49
@5

�
"<
��
��
��
��

�49
;5


��
��
��

�49
:5

�
��
��
��
��

��
��
��
��

�49
:5

��
��
��4
9:
5

�
��
��
��
��
49
:

�
4

�
,�

,2
4

H�
���

���
�

�,
��

�2
�

H�
���

���
���

,,
��

+
H�

���
���

���
��

�
��

��
�

H�
���

�2
��


H�

���
��

�,
+4

H�
���

�
�

��
+4

H�
���

��
�*

�2
�

+
��

�
,2

,
���

���
���

�,
+�

�


���
���

���
���

��
�4


���

���
���

���
��

��
+�

�2
,

���
���

��
�,

,�
���

���
�2

�,
2,

���
���

�
�

��
��

���
���

��
�*

��
�

�
��

��
4+

+
���

���
���

�4
��

��
�

���
���

���
���

4,
�4

4
���

���
���

���
��

��
��

�,
�

���
���

��
��

�
���

���
��

��
4�

���
���

�
�

��
��

���
���

��
�*

��
�

��
��

��
�2

�
���

���
���

��
+�

4
2

���
���

���
���

�,
��

�+
���

���
���

���
��

�
4�

�+
4

���
���

�,
��

�
���

���
�4

��
,�

���
���

�
22

�4
4�

���
���

��
�*

2�
�

��
�2

��
+�

,
���

���
���

�+
��

4�
�

���
���

���
���

�
��

��
�

���
���

���
���

��
+�

�
2

���
���

��
�

�
���

���
�

��
4

���
���

�
��

4�
2�

��
+

���
���

��
�*

��
�

��
��

��
�

4
���

���
���

�
4�

�,


���
���

���
���

�
+�

��
�

���
���

���
���

��
2�

�2
�

���
���

��
�

+�
���

���
��

�,
��

���
���

�
��

4�
�4

��
�

���
���

��
�*

+4
�

�2
�,

��
2+

�
���

���
���

��
,�

�2


���
���

���
���

��
��

4�
�

���
���

���
���

��
4�

+4
4

���
���

��
�4

�
���

���
��

�
2�

���
���

�
��

4�
,2

�4
��

���
���

��
�*

�4
�

��
��

��
�

+
���

���
���

��
,�

24
�

���
���

���
���

�+
�

��
,

���
���

���
���

��
�

+,


���
���

�
�4

+�
���

���
�

�
,

���
���

�
��

4�
,

�+
�

���
���

��
�*

�+
�

�,
�,

��
+,


���

���
���

��
��

��
�

���
���

���
���

�+
4�

��
2

���
���

���
���

��
+�

+�
�

���
���

��
��

��
���

���
�4

�+
�

���
���

�
��

4�
,

�
��

���
���

��
2*


�

��
��

+�
,,

4
���

���
���

�2
2�

��


���
���

���
���

��
,�

+
�

���
���

���
���

��
��

�2
�

���
���

�
�4

�
���

���
�+

��
��

���
���

�
��

4�
,

�2
�

���
���

��
2*

�,

��
��

�'
��

$ 
�	

3�
	<

��
"�

��
��

/#
"�

��
3�

�/
� 

/�
 �

&(#
��

�$
��

��
�&

�	
�(�

�&'
(�

��
/'

�	
� 

��
/#

�-
#�

%
�&#

�&'
��

��
7�

(��
%

��
&�

�#
-�=

�
�

�
�

&�
&�

%
��

&��
#*

�2
2�

��
	�

��
��

�/
'�

	(
--�

��
��

(3
�(

-(/
��

& )
�-�

#%
�&'

#�
��

/�
 /

� 
�&

�	
�(�

��
//

#�
	�

�/
��

@
(&'

�&'
��

0#
�	

�(�
	�

�&
��

�*
��

2�
��

��
��

��
//

#�
	�

�/
��

@
(&'

�=
�

�
�

��
&�

&�
%

��
&��

#*
�2

2�
�C

��
&�

@
�&

��
��

�&
��

$�
(�

��
#$

��
�&

(�
3�

�?
$�

��
��

���
 �

&�
	�

&#
�&'

��
$ 

�	
3�

	
��

"�
��

��
��

?/
 �

	�
�(�

&�
��

�&
*

��
,�

�
	>

��
&%

��
&�

�(�
/ 

�	
��

�!
�$

��
/(

�&
(#

��
��

	�
�

#�
<�

��
'�

�?
$�

��
��

��
'�

�3
��

�(�
�C

#�
5(

�3
��

�$
(&�

 ��
��

"�
�&

%
��

&��
�/

#%
��

��
.

��
�#

��
�1

�)
%

��
&�

��

��
��

.
��

&�
&�

	�
&#

�%
�&

/'
�&'

��
$�

0 
(�

'�
	�

��
��

� 
�!

(�
/ 

#�
��

��
.

�$
#�

&�
�-#

���
�

�
4

��
�	

��
�

�
+

*
��

4�

��
��
��

�
��
��
��

	
��
��
���
�

��
��
!

	
��
��
���
��

�
��

�
��
���
*�
�

��
��

�
��
��
��

�47
85

 ,
��
��
��

�47
95


��
��
��

�
��
��
��
��

��
��
��
��

��
��
�

��
��
��
��

�
4

,4
��

��
H�

���
���

��
�,

�2
,

H�
���

���
���

��
��

��
�

H�
���

���
���

��
2�

�


H�
���

���
�

�2
4

H�
���

���
��

2�
2�

4
H�

���
���

�*
,�

�
+

,4
��

�2
���

���
���

��
��

��
�2

���
���

���
���

�
��

��
,

���
���

���
���

��
2�

�4
�

���
���

���
��

�
���

���
���

��
2�

2
�

���
���

��
�*

��
�

�
,+

��
2�

���
���

���
��

�4
��

�,
���

���
���

���
�

�
�+

4�
���

���
���

���
��

2�
��


���

���
���

��
���

���
���

���
2�

�+
�

���
���

��
�*

�
�

��
��

�,
��

���
���

���
��

��
�4

��
���

���
���

���
�

��
�4

2
���

���
���

���
��

24
�

���
���

���
���

��
��

4
���

���
��

��
42

�
���

���
��

�*
,�

�
��

�+
��

��
���

���
���

��
��

�2
��

���
���

���
���

�
��

�4
�

���
���

���
���

��
,�


���

���
���

���
��

��
�

���
���

��
��

42
�

���
���

��
4*

��
�

��
4�

��
�,

���
���

���
��

,�
�,

��
���

���
���

���
�

��
�+

��
���

���
���

���
��

,+
�

���
���

���
���

��
��

�
���

���
��

��
42

,
���

���
��

,*
�

�
�2

4�
��

��
���

���
���

��
,�

�2
�

���
���

���
���

�
��

�4
�

���
���

���
���

��
��

�
���

���
���

���
��

��
�

���
���

��
��

42
�

���
���

��
4*

�,
�

��
+,

��
,�

���
���

���
��

,
�4

+,
���

���
���

���
�

��
��

,+
���

���
���

���
��

��
2


���

���
���

��
��

�
���

���
��

2�
��

�
���

���
��

4*
24

�
�,

�
�

,+
+

���
���

���
,2

�4
+,

���
���

���
���

�
��

�4
�

���
���

���
���

��
��

��
�

���
���

���
��

+�
�

���
���

��
2�

��
,

���
���

��
4*

��
�

��
��

2�
4�

2
���

���
���

4+
�4

4�
���

���
���

���
�

�2
�+

��
���

���
���

���
��

��
�,

�
���

���
���

��
+

2
���

���
��

2�
�,

+
���

���
��

�*
++

��
+�

�'
��

$ 
�	

3�
	<

��
"�

��
��

/#
"�

��
3�

�/
� 

/�
 �

&(#
��

�$
��

��
�&

�	
�(�

�&'
(�

��
/'

�	
� 

��
/#

�-
#�

%
�&#

�&'
��

��
7�

(��
%

��
&�

�#
-�=

�
�

�
�

&�
&�

%
��

&��
#*

�2
2�

��
	�

��
��

�/
'�

	(
--�

��
��

(3
�(

-(/
��

& )
�-�

#%
�&'

#�
��

/�
 /

� 
�&

�	
�(�

��
//

#�
	�

�/
��

@
(&'

�&'
��

0#
�	

�(�
	�

�&
��

�*
��

�
�#

&�
 ��

�"
��

��
��

/#
��

(�
&�#

-�#
$�

��
&(�

3�
��

"�
��

��
��

�	
�(�

&�
��

�&
��

�	
�(�

"�
�&

%
��

&�(
�/

#%
�*

��
��

��
��
��

�47
:5

(
��
��

��
��
!

	
��
��
���
��

�
��

�
��
���
*�
�

��
��


��
��
��
��
47
?5

 ,
��
��
��

�47
@5

�
"<
��
��
��
��

�47
;5


��
��
��

�
��
��
��
��

��
��
��
��

��
��
�

�
��
��
��
�

�
4

<
H�

���
���

���
���

���
��

<
H�

���
���

���
���

���
���

�
<

H�
���

���
���

���
���

���
��

<
H�

���
���

���
���

��
<

H�
���

���
���

���
<

H�
���

���
���

���
�

<
H�

���
���

���
���

��
<

���
���

���
���

��
�

+
+�

�,
��

���
���

���
��

2+
��

��
���

���
���

���
�

2�
+

�
���

���
���

���
���

�
��

��
2�

���
���

��
2�

�
���

���
���

��
<

���
���

���
���

���
2�

�
���

���
���

���
��

,*
�,

�
�

�
��

��
�

���
���

���
4,

��
�2

���
���

���
���

�
�2

��
��

���
���

���
���

��
��

�4
+4

���
���

��
2�

�
���

���
���

��
<

���
���

���
���

���
2�

�
���

���
���

���
4

*�
�

�
��

��
��

��
�

���
���

���
4,

��
,,

���
���

���
���

�
�2

��
4,

���
���

���
���

��
2�

��
��

���
���

��
2�

�
���

���
���

��
<

���
���

���
���

���
2�

�
���

���
���

���
+4

*+
+

�
��

�
�

,�
�

���
���

���
+�

�,
�

���
���

���
���

�
��

��
�,

���
���

���
���

��
�

��
��

���
���

��
2�

�
���

���
���

��
<

���
���

���
���

���
2�

�
���

���
���

���
24

*�


�
��

�
��

�+
�

���
���

���
+�

��
�+

���
���

���
���

�
,�

�,
�

���
���

���
���

���
�

�2
�,

+�
���

���
��

��


+
���

���
��

4+
4

���
���

���
��

��
+

�
���

���
���

�*
��

�
�2

�
��

�,
�

���
���

���
�

��
2

�
���

���
���

���
��

��
�,

���
���

���
���

��
�,

�2
��

���
���

��
��

�
4

���
���

��
,,

�
���

���
���

��
��

+�
�

���
���

���
4*

��
�

��
��

��
�

2
���

���
���

�
��

��
�

���
���

���
���

�4
��

�2
���

���
���

���
��

��
��

+,
���

���
��

��
��

�
���

���
��

,�
�

���
���

���
��

��
+2

,
���

���
���

�,
*�

�
�

�,
��

��
+�

2
���

���
���

��
�

�
�

���
���

���
���

�
��

�
���

���
���

���
��

��
�

22
���

���
��

<
���

���
���

���
���

<
���

���
���

���
���

<
���

���
���

���
���

�
<

���
���

���
���

��
�

��
��

��
�4

�
���

���
���

��
,�

+�
�

���
���

���
���

�4
��

�,
���

���
���

���
��

,�
�2

�4
���

���
��

<
���

���
���

���
���

<
���

���
���

���
���

<
���

���
���

���
���

�
<

���
���

���
���

��

��
��

�'
��

$ 
�	

3�
	<

��
"�

��
��

/#
"�

��
3�

�/
� 

/�
 �

&(#
��

�$
��

��
�&

�	
�(�

�&'
(�

��
/'

�	
� 

��
/#

�-
#�

%
�&#

�&'
��

��
7�

(��
%

��
&�

�#
-�=

�
�

�
�

&�
&�

%
��

&��
#*

�2
2�

��
	�

��
��

�/
'�

	(
--�

��
��

(3
�(

-(/
��

& )
�-�

#%
�&'

#�
��

/�
 /

� 
�&

�	
�(�

��
//

#�
	�

�/
��

@
(&'

�&'
��

0#
�	

�(�
	�

�&
��

�*
��

��
�'

��
��

@
��

��
�#

�;
�&

/'
�;

�&
/'

)�
0#

�	
��

(�
��

�
�

4
*

��
2�

=
�#

��
���

"�
��

��
�/

#�
�(

�&
��

#-
�/

'�
�3

��
�-#

��$
#@

��
��

��
"(/

��
���

��
&�

 �(
�/

#%
��

��
	�

#&
'�

��(
�/

#%
�*

��
��

�
$�

��
&(�

3�
�?

$�
��

��
�#

� 
)�

(�
/ 

�	
��

$#
@

��
�#

$�
��

&(�
3�

�?
$�

��
�*

��
,�

�
	>

��
&%

��
&�

�(�
/ 

�	
��

�	
>�

�&
%

��
&�

�&#
�(�

"�
�&

%
��

&�(
�/

#%
��

�	
�$

��
/(

�&
(#

��
��

#�
</

��
'�

(&�
%

��
��

	�
/'

��
3�

��
&#

�@
#�

5(
�3

�/
�$

(&�
 *

��
��

�#
���

�
�

�,
��

�	
��

�
�

��
�.

�"
��

��
��

#�
	�

!
�0

&��
��

"(/
��

�?
/ 

�	
��

��
&�

&�
���

"#
 "(

�3
�-�

�	
� #

��
��

�/
#%

%
��

/(
� 

�$
�$

��
��

�	
�/

��
&(-

(/
�&

��
�#

-�$
��

&(/
($

�&
(#

�*

��
��

//
#�

	�
�/

��
@

(&'
�=

��
�

��
&�

&�
%

��
&��

#*
�2

2�
�#

$�
��

&(�
3�

�?
$�

��
��

���
 �

&�
	�

&#
�&'

��
$ 

�	
3�

	<
��

"�
��

��
�&

��
�%

��
?/

 �
	�

�(�
&�

��
�&

��
	�

$�
�/

(�
&(#

��
��

	�
�%

#�
&(D

�&
(#

�*
�!

�&
�(

 �
���

3�
�	

(�
3�

#�
&�

&�
�	

(�
3�

	�
0&

�/
��

�0
��

-#
��

	�
(�

�&'
��

�#
&�

��
&#

�&'
��

-(�
��

/(
� 

��
&�

&�
%

��
&�

*�
�

$�
��

&(�
3�

�?
$�

��
��

���
��

	�
-(�

�	
�0

)�
&'

��
0#

�	
�(�

	�
�&

��
��

��
 �

#�
�?

/ 
�	

��
��

%
#�

&(D
�	

�	
��

	3
(�

3�
/#

�&
�*

��
�*
���
��
��
��

�
��
���
'��
��

��
��
��
��
��

�49
A5

�
�*
���
��
��
��

�[
�$

�(�
3(

�3
[�

�%
��

	%
��

&*

�
��

��
��
��
��
��

�B
��
��
&
��
��

� 
��
��
��
��
��

49
>5

��
	�

#&
'�

���
"�

( �
0 

��
��

�	
��

&'
�&

��
��

�$
�(�

&�
	�

(�
�$

�0
 (�

'�
	�

�
��

��
 �!

(�
/ 

#�
��

��
.

�$
#�

&�
*

=
�#

��
���

"�
��

��
/#

��
(�

&�
�#

-�/
'�

�3
��

�-#
���

��
"(/

��
���

��
&�

 �(
�/

#%
��

��
	�

#&
'�

��(
�/

#%
�*

��

��
&�

��
�&

�$
�)

%
��

&�@
��

���
�&

�&
�	

�&#
��

?/
 �

	�
�/

�$
(&�

 (D
�	

�(�
&�

��
�&

�(�
��

�
��

�
��

&'
�#

�3
'�

��
��

�
�*

��
�

�
��

�&'
�#

�3
'�

��
�

��
���

 �
#�

(�
/ 

�	
��

��

A
��
��

�A
��
��
#�

B
��
��

��
�"

��
�&

��
��4
77
5�4
7>
5

�
�*
���
��
��
��



�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
�
 %

	
(

�
�A

��
��
�
�

� 
�
	
�
	
%
��

��
��
��
��
��
��

��
�&

��
��

��
(�

/�
 ��

��
��

�
�

��
�

��
��
��

�
��
��

��
��
��
���
��
49
5

��
��
��
��

���
��
�
��

4��
��
��
��
��
"�
5�4
75

��
���
��
���

�
��
��
��
��

�
��
��
�
��
4>
5

%
�"
��
�

��
��
4?
5

��
*�
��

��
��
��
��

 �
��
���

��
��4
@5

��
��
��
�


�
��

��
�#
�
��
�

���
�
��

�4;
5

�
4

4
4�


�

H�
4�

�+
+�


,

H�
��

�
4

2
*

��
��

+
2*

,E
�

+
4�

��
��

4
��

��
�+

��
2�

,4
��

2�
2

*2
�,

��
��

�*
2E

�
�

4
��

��
�

��
�,

�+
��

�
��

��
�,

�4
*�

�,
�2

�2
+*

�E
�

��
4�

��
4�

,
,�

��
�

��
��

��
�,

��
��

*�
�,

��
++

+*
�E

�
��

4�
��

4,
�

�
��

��
�+

�2
4�

�2
��

�4
*�

�,
��

�4
4*

�E
�

��
42

��
��

4
��

�4
�4

�2
2�

4,
�,

�+
��

*+
��

��
�

,*
�E

�
�2

4�
��

2,
+

��
��

��
��

�+
+

�,


��
*2

��
�4

,
�*

�E
�

��
4,

��


2
4+

��
��

�2
�

�
��

4,
�

��
*4

�4
�2

�2
2*

E
�

�,
���

�4
�

�4
4�

���
�

���
+�

��
�,

��
+2

�4
�

���
�

��
�+

���+
�

���
��

�*
4���

�
�4

�4
,�

�*
2E

�
��

���
�4

�+
�4

,�
���

�
��+

��
+2

,�
+�

��4
�

���
�

+�
2

4��+
�

���
��

�*
+���

�
,

��
��

�*
�E

�#
��

/�
�9 ��
�

��
�

F�
��

��
��

��
#-

��
/#

�#
%

(/
��

��
 )

�(
�*

��
(�

/�
 �)

��
���

�
��

@
��

��
$	

�&
�	

�-�
#%

� �
�&

�)
��

�M�
��

�
�.

�@
(&'

��
�@

 )
��

"�
( �

0 
��

	�
&�

*
��

�
F�

��
��

��
��

#-
��

/#
�#

%
(/

��
��

 )
�(

�*
��

(�
/�

 �)
��

���
�

��
@

��
��

$	
�&

�	
�-�

#%
� �

�&
�)

��
�M�

��
�

�.
�@

(&'
��

�@
 )

��
"�

( �
0 

��
	�

&�
*

�2
�

F�
��

��
��

��
��

��
��

���
%

��
(/

��
��

#%
%

��
(&)

��
��

"�
)

��
�

��
 (-

#�
�(

��
!�

$�
�&%

��
&�#

-��
	�

/�
&(#

�
�,

�
��

 (-
#�

�(
��

�%
$ 

#)
%

��
&�!

�"
� 

#$
%

��
&�!

�$
��

&%
��

&�

�#
&�

9
��

�
�

�,
�(�

��
$	

�&
�	

�-�
#%

� �
�&

�)
��

�M�
��

�
�.

�@
(&'

��
�@

 )
��

"�
( �

0 
��

	�
&�

*��
�

��
�$

#$
� 

�&
(#

��
@

��
��

�&
(%

�&
�	

�0
)�

%
� 

&($
 )

(�
3

&'
��

��
&(%

�&
�	

��
�

��
$#

$�
 �

&(#
��

0)
�&'

��
�

��
�<�

�
�,

�$
#$

� 
�&

(#
��

3�
#@

&'
���

&�
*

�4
�

1�
��

#�
� 

�(�
/#

%
��

@
��

��
�&

(%
�&

�	
�0

)�
��

��
%

(�
3�

&'
�&

�(&
��

$�
�/

��
&�

3�
�#

-��
&�

&�
�$

��
�#

��
 �(�

/#
%

��
(�

��
�

,�
��

	�
�

��
��

%
�(

��
	�

�&
�&'

��
�

��
� �

"�
 �#

-�2
*�

,�
$�

�/
��

&*�
�(

�/
� 

�)
��

��
��

�
��

&#
��

�
,�

��
��

�$
	�

&�
	�

-�
#%

� �
�&

�)
��

�M�
��

�
�.

�@
(&'

��
�@

 )
��

"�
( �

0 
�

	�
&�

*
�+

�
1�

��/
�$

(&�
�$

��
�#

��
 �(�

/#
%

��
-#

���
�

,�
��

	�
�

��
�@

��
��

�&
(%

�&
�	

�0
)�

	(
"(

	(
�3

�&'
��

��
&(%

�&
�	

�$
��

�#
��

 �(�
/#

%
��

-#
���

�
,

��
	�

�
��

�0
)�

&'
��

��
$#

�&�
	�

��
	�

��
&(%

�&
�	

�$
#$

� 
�&

(#
��

(�
��

�
,�

��
	�

�
��

���
��

$�
/&

("
� 

)*
���

(�
/�

 �)
��

��
��

�
��

��
	�

�
�,

��
��

��
$	

�&
�	

�-�
#%

� �
�&

)�
��

M�
��

�
�.

�@
(&'

��
�@

 )
��

"�
( �

0 
��

	�
&�

*
��

�
6

�	
(�

��
�3

��
-#

���
�

�
�,

�@
��

��
�&

(%
�&

�	
�0

)�
�"

��
�3

(�
3�

&'
��

%
�	

(�
��

�3
��

(�
��

�
2�

��
	�

�
��

*��
�'

��
%

�	
(�

��
�3

��
-#

���
�

�
��

�@
��

��
�&

(%
�&

�	
�

0)
��

"�
��

3(
�3

�&'
��

%
�	

(�
��

�3
��

(�
��

�
��

��
	�

�
�,

*

F�
��

��
��

��
��

��
��

*��
(�

/�
 �)

��
��

��
�

��
��

	�
�

�,
��

��
��

$	
�&

�	
�-�

#%
� �

�&
�)

��
�M�

��
�

�.
�@

(&'
��

�@
 )

��
"�

( �
0 

��
	�

&�
*

�,




�4




4



��
��
��
���
�

��




�2




�,




�4




,




,�




,2




��
*�
��

��
��
��
�� 
��
��
��
��
�

*
E

�*
E

2*
E

,*
E

4*
E

�
��
��
��

�

��
�
��
�#
�
��
��
��
�

�,
�




�4
�




4
�




4�
�




42
�




4,
�




44
�




+
�




��
��
��
���
�

H

H�
�




H2
�




H,
�




H4
�




H�


�


H�
�

�


��
���

��
���

��
��
��
��
���
��
��

�

��
�



�2
�



�,
�



�4
�



,
�



,�
�



��
*�
��

��
��
��
�� 
��
��
��
��
�

*
E

�*
E

2*
E

,*
E

4*
E

�
*

E

��
*

E

�
��
��
��

�

��
�
��
�#
�
��
��
��
�

�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
��
��
��
��
�� 
�
��
�#
��
��

�
��

��
�&

��
��

���
�	

��
(�

��
��

��
��

�3
#�

�

��
��

�
�

 �
��
�#
��
�

�
�C

 �
��
�#
��
�

�
�C

�
(&)

��
�	

��
#�

�&
)�

#-
��

��
��

��
�/

(�
/#

***
**T

T
T

***
T

T
�+

�+
,�

�
�*

��
E

�,
�,

,�
�

F
�(

"�
��

(&)
�#

-��
� 

(-#
��

(�
���

��
��

��
�/

(�
/#

T
T

T
T

T
T

��
��

+4
�

2*
,+

E
��

��


�
�

��
��

��
�/

(�
/#

�F
�(

-(�
	�

�
/'

##
 �!

(�
&�(

/&
T

T
T

T
T

T
+�

��
�

�
�*

�
E

��
��

+
,

C
� 

 �
��

��
3#

�B
��

#T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
4�

�+
�

2
�*

��
E

4�
��

+
�

�
� 

��
-#

�/
�T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
,�

,


�
�*

��
E

<��
��

�<�
���

�
�

� 
(-#

��
(�

�1
�/

(-(
/�

6
�	

(/
� 

��
��

&�
�T

T
T

T
T

T
T

T
T

,�



,

�*
��

E
��

�,
+

�
1

=
B

�
��

#�
$#

��
&(#

�T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
2�

��
�

�
*

4
E

2�
4


4

=
�$

���
�/

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
2�

�,
4

���
���

���
��

4
*

�+
E

2�
�

�
+

G
�(

��
��1

��
%

��
��

&�
T

T
T

T
T

T
T

T
T

T
T

T
T

T
2�

�


+
*

�,
E

��
+�

4
�

F
0�

���
�/

'�
# 

#3
(�

��
��

/T
T

T
T

T
T

T
T

T
T

T
T

T
��

,�


�
*

,�
E

<��
��

�<�
���

�
�

&�
&�

�#
-��

� 
(-#

��
(�

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
<��

��
�

�<�
���

�
<��

��
,�

��
,

2
F

�(
&�

	�
�&

�&
��

�1
#�

&�
 ��

��
"(/

�T
T

T
T

T
T

T
T

T
T

<��
��

�<�
���

�
<��

��
2�

+�
�

�

�#
&�

 T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
�

��
��

�
4�

�2
,

�#
��

/�
9�

�#
&�

9 ��
�

�4
*�

4E
��

*�
E

�#
&�

 ��
(&)

��
�	

��
#�

�&
)�

#-
��

��
��

��
�/

(�
/#

��
%

$ 
#)

��
�/

#�
�&

�(�
�#

0&
�(

��
	�

-�
#%

�&'
��

�&
�&

��
#-

��
� 

(-#
��

(�
��

%
$ 

#)
��

�!
�"

� 
#$

%
��

&�!
�$

��
&%

��
&*�

�
  �#

&'
��

�	
�&

��
(�

�
#0

&�
(�

�	
�-�

#%
�&'

��
��

��
��

��
/(

�/
#�

��
�(

��
��

��
(%

��
��

##
5�

#-
��

(�
&�

*

�'
��

 �
&�

�&
�	

�&
��

��
�#

-�/
� 

��
	�

��)
��

�<
��

	�
�

�,
�(�

�$
��

��
�&

�	
*�

��
��

�7
89
;�
49
5

��
��

�7
88
:

 �
��
�#
��

�
��
��
��
��
��

�'
��
��
��

��
��#

�
 �

��
�#
�
��
�

�
��
��
��
��
��

�'
��
��
��

��
��#

�
 �

��
�#
�
��
�

�*
�+

E
�*

�
E

<��
��

*
+�

E
*

+4
E

�*
�,

E
�*

�2
E

�*
+,

E
<��

��

�*
��

E
2*

��
E

,*
22

E



�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
�


��
/�
�%
 �
 K



�@
�
� 
�
��
�
��
��
(
	

@ 

�
%
 �

��
 %

��
	
� 

 �
�)
��
�


�
�
��
	
�

�49
5 �

��
�&

��
��

��
(�

/�
 ��

��
��

�
�

��
��

� ��
��
���
�

78
8E

78
8A

78
98

78
99

78
97

78
9>

78
9?

78
9@

78
9;

78
9:

1�
0 

(/
�1

�#
&�

/&
(#

�
�(

��
�!

�$
��

&%
��

&T
T

T
T

T
T

T
T

T
T

T
T

T
T

***
T

T
T

T
T

��
��

,
��

,
�

��
��

�
���

��
��

�
���

��
2�

2
���

��
2,

�
���

�
��

2,
2

���
��

��
2+

2
���

��
��

��
�

���
��

��
,�


���

��
1

# 
(/

�T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

��
4�


��

+2
+

��
��

�
���

��
,4

�
���

��
,,

�
���

��
,�

�
���

�
��

��
�

���
��

��
�4

2
���

��
��

4�
�

���
��

��
�

�
���

��
�

'�
�(-

-T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

+�
�

��
�

,
��

2
4

���
+�

�
���

���
��

�


���
��

�
�

���
�

+4
2

���
���

��
��

�
�

���
��

��


,
���

��
��

�
,

���
��

�
&'

��
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
��

�
+

++
,

+4
�

���
���

+,
+

���
���

+�
,

���
���

��
�

�
���

�
��

�
�

���
��

��
2

+
���

��
��

�
�

���
��

��
4

�
���

��
�#

&�
 �1

�0
 (/

�1
�#

&�
/&

(#
�T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
,�

�,
,

,�
�,

�
,�

��
4

���
,�

��
�

���
,�

�
�

���
,�

��
�

���
�

,�
�

�
���

��
,�

�2
�

���
��

,�
��

+
���

��
,�

��


���
��

1�
0 

(/
�C

#�
5�

���
��

��
$#

�&�
&(#

��
��

	�
�

#%
%

��
/�

6
��

(/
($

� 
��

��
��

$#
�&�

&(#
��

�
3�

�/
)T

T
T

T
T

T
T

T
T

T
T

T
2�

��
4

2�
��

4
2�

��
4

���
2�

�,


���
2�

�2
�

���
2�

�4
4

���
�

2�
24

2
���

��
2�

,4
�

���
��

2�
+�

�
���

��
��

�,


���
��

�
(�$

#�
&��

#%
%

(�
�(

#�
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
��

��
4

��
�2

4
��

��
�

���
��

�+
2

���
��

��
�

���
��

22
�

���
�

��
2,


���

��
��

2�
�

���
��

��
2+

�
���

��
��

�2
�

���
��

!
�$

��
&%

��
&�#

-�1
�0

 (/
�C

#�
5�

T
T

T
T

T
T

T
T

T
T

T
T

T
T

��
,


��

�


4�
�

���
���

�+
�

���
���

�4
�

���
���

4
4

���
���

�
4�

�
���

���
��

4�
�

���
���

��
+�

�
���

���
��

+4
�

���
���

��
1

�0
 (/

�F
&( 

(&(
��

��
#%

%
(�

�(
#�

T
T

T
T

T
T

T
T

T
T

T
T

T
T

��
,

+
��

�4


��
�2

+
���

��
�4

2
���

��
,�

,
���

��
,�


���

�
��

,�
�

���
��

��


�
���

��
��

�
�

���
��

��
,�

�
���

��
�

&'
��

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

�2
�

�,
�

2+


�
4

��
,

�4
�

,�
�

���
���

��
,�

,
���

���
��

,�
�

���
���

��
,�

�
���

���
��

�#
&�

 �1
�0

 (/
�C

#�
5�

���
��

��
$#

�&�
&(#

��
��

	�
�

#%
%

��
/�

T
T

T
4�

�+
4

4�
+�

�
4�

2�
�

���
4�

��
�

���
4�

2�
�

���
4�

42
�

���
�

+�


�
���

��
+�

,�
4

���
��

+�
++

+
���

��
+�

+�
,

���
��

�#
%

%
��

(&)
�;

��
 &'

1
�0

 (/
�;

��
 &'

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
,�

�+
,

,�
�

�
��

4�
4

��
,+

,
��

,�
�

��
4


,�

��
,

���
��

,�
�4

2
���

��
,�

,
�

���
��

,�
4

,
���

��
�#

&�
 ��

#%
%

��
(&)

�;
��

 &'
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

,�
�+

,
,�

�
�

��
4�

4
���

��
,+

,
���

��
,�

�
���

��
4


���

�
,�

��
,

���
��

,�
�4

2
���

��
,�

,
�

���
��

,�
4

,
���

��

;�
%

��
�C

� 
-�

��
��

�	
��

�(
3'

0#
�'

##
	�

!
�"

� 
#$

%
��

&
;

�%
��

��
��

"(/
��

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
��

4�
�

��
4�


��

,,
�

���
��

,4
�

���
��

,+
�

���
��

��


���
�

��
4�

�
���

��
��

+,
2

���
��

��
2

,
���

��
��

,
4

���
��

�
&'

��
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
��

�
�

+
�+

,
�4

2
�,

+
�2

2
�2

2
���

���
��

�2
,

���
���

��
�2

�
���

���
��

��
�

���
���

��
�#

&�
 �;

�%
��

�C
� 

-�
��

��
�	

��
�(

3'
0#

�'
##

	�
!

�"
� 

#$
%

��
&T

T
��

��
2

��
��

+
��

+�
4

���
��

+,
+

���
��

+,


���
��

++
2

���
�

��
+

+
���

��
��

��


���
��

��
�4

4
���

��
��

22
�

���
��

��
 &�

��
��

�	
�.

�/
��

�&
(#

�
.

�/
��

�&
(#

��
��

	�
1

��
5�

�#
%

%
(�

�(
#�

T
T

T
T

T
T

T
T

T
T

T
T

+2
�

+�
+

4+
4

���
���

4�
�

���
���

4�
2

���
���

42
�

���
���

�
4�


���

���
��

+
�

���
���

��
+�

�
���

���
��

+�
�

���
���

��
1

�0
 (/

��
(0

��
�)

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
,2

�
,2

+
,2

+
���

���
,2

�
���

���
,�

4
���

���
,2


���

���
�

,�
�

���
���

��
,,

�
���

���
��

,,
�

���
���

��
,4

�
���

���
��

C
��

�6
�%

#�
(�

 T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

+,
+�

,�
���

���
��

,�
���

���
�

,�
���

���
�

,�
���

���
���

��
���

���
���

�
�4

���
���

���
�

,�
���

���
���

�
,4

���
���

���
�

�
&'

��
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
�

2
�

�
�+

+
�

�
�+

+
��


��

�
���

���
��

��
2

���
���

��
��

2
���

���
��

��
�

���
���

��
�#

&�
 ��

� 
&�

��
��

�	
�.

�/
��

�&
(#

�T
T

T
T

T
T

T
T

T
T

T
T

T
��

44
�

��
4,

4
��

4
+

���
��

�,


���
��

��
2

���
��

��
2

���
�

��
�+

�
���

��
��

4�
4

���
��

��
4,

2
���

��
��

4+
�

���
��

=
��

��
� 

��
	%

(�
(�

&��
&(#

��
��

	�
�(

��
�/

�
�

	%
(�

(�
&��

&("
��

��
�"(

/�
�T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
�

�
��

+
,2

�
���

���
,�

,
���

���
,�

�
���

���
��

�
���

���
�

��
,

���
���

��
��

�
���

���
��

4
2

���
���

��
4�


���

���
��

�
(&)

��
&&#

��
�)

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
��

�
��

4
�

,
���

���
�


���

���
�+

+
���

���
�

�
���

���
�

�
4

���
���

��
�

4
���

���
��

�
,

���
���

��
�

�
���

���
��

��
 �

/#
%

%
��

(/
�&

(#
��

��
�	

���
-#

�%
�&

(#
��

��
�"(

/�
�T

T
T

T
T

T
�

�
�,

�
��

�
���

���
��


���

���
�+

,
���

���
�+

+
���

���
�

��
,

���
���

��
�

+
���

���
��

��
�

���
���

��
��

4
���

���
��

�
#�

&�#
  �

�T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

�4
4

�+
4

�4


���
���

�+
2

���
���

�
�

���
���

�+
4

���
���

�
�

2
���

���
��

��
+

���
���

��
��

�
���

���
��

�,
�

���
���

��
;

�%
��

�.
��

#�
�/

��
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
��

�
�2

2
��

4
���

���
��

+
���

���
��

�
���

���
��

2
���

���
�

��
�

���
���

��
��

�
���

���
��

�,
,

���
���

��
��

�
���

���
��

��
��

��
��

�I�
�?

��
# 

 �
/&

#�
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
�

4
��

�
��


���

���
��

�
���

���
�

4
���

���
�

�
���

���
�

��
�

���
���

��
��

�
���

���
��

��
4

���
���

��
��

+
���

���
��

6
�)

#�
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
��

��
2+

���
���

��
2�

���
���

�
��

���
���

�
2+

���
���

���
2+

���
���

���
�

�
���

���
���

�
��

���
���

���
�

�,
���

���
���

�
�

&'
��

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

T
T

��
�

�2
�

��
2

�2


�,
�

�,
�

,
�

���
���

��
,�

�
���

���
��

,�
4

���
���

��
,+

�
���

���
��

�#
&�

 �=
��

��
� 

��
	%

(�
(�

&��
&(#

��
��

	�
�(

��
�/

�T
T

T
T

T
T

T
��

��
4

��
��

4
��

�2
,

���
��

��
�

���
��

�,
4

���
��

��
+

���
�

��
22

�
���

��
��

��
2

���
��

��
,4

�
���

��
��

��
�

���
��

��
0&

#&
� 

��
��

��
  )

�-�
�	

�	
�$

#�
(&(

#�
�T

T
T

T
T

T
T

T
T

T
T�

��
44

�
��

�4
�

�,
��

��
�,

��
+

�,
��

4�
�,

�+
�

��
�,

,�
�4

�4
2,

�+
�+

,�
�

�,
��

��
$(

&�
 �$

�#
>�

/&
�-�

�	
�	

�$
#�

(&(
#�

�T
T

T
**T

T
T

T
T

T
T

T
T

T
��

��


��
��

+
��

+�
4

���
��

44
�

���
��

4+
�

���
��

24
,

���
�

��
�,

+
���

��
��

��


���
��

��
�4


���

��
��

��
2

���
��

�#
&�

 ��
��

��
  )

�-�
�	

�	
�$

#�
(&(

#�
�T

T
T

T
T

T
T

T
T

T
T

T
T

T
�+

�,
��

�+
��

��
�4

�,
2+

�
��

�+
+2

�
�4

�
��

�
�4

��
4�

��
�+

��
�,

���
�

�
��

�,
���

�
��

��
2�

���
�

��
��

2+
���

�

�#
��

/�
9��

#�
&�#

  �
���

�
(&)

��
�	

��
#�

�&
)�#

-��
��

��
��

�/
(�

/#

�
#&

�9 ��
�

!
�&

��
��

$�
��

��
&�0

�	
3�

&�
	�

��
	�

-�
�	

�	
�-�

  <
&(%

��
�7

�(
"�

 �
�&

�$
#�

(&(
#�

�*

��
��
��

��
��
�

�
��
��
�
�
�
��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	
�

	
�.


��

��
6
���

�
��
�
�	


��
$
��
�


�
�
��
	
�
�

��
��

��
��

��
"�

#�
���

��
��

�
�

��
��

�
���

��
���

�
'(
(E

'(
(F

'(
)(

'(
))

'(
)'

'(
),

'(
)G

'(
):

'(
)9

'(
)*

�
�&

���
��
��
��
��
��
�

�"
��

��
�	

��
!

��
+�

�#
*�

�
�!

!
��

"#
��

"�
��

��
��

���
��

.�
��

��
�"!

��
� 

� "
��

���
�"

���
��

$"
+$

��
��

.�
"�

�"�
*�

"�
#"

	�
��

��
��

=�
"�"

�+
�.

��
�"

<�
��

!
�	

"#
��

�
#�

��
��;

�
$�

.�
�#

��
�"�

��
(((

Q
Q

Q
Q

Q
Q

(Q
(Q

Q
((Q

Q
�5

�9
�5

9
�5

��
�5

�;
�5

�:
�5

�9
:5

�
:5

��
�5

7�
�5

7

-
��

"#
� �%
��

�+
��

�"!
��

 ��
!

�	
"�

.�
�#

$�
��

��
��"

%�
���

��
�#

��
��

 �
��$

"+
$�

��
�.

�"�
�"�

*�
#�

���
�3�

4 Q
Q

Q
Q

Q
Q

Q
Q

Q
Q

Q
75

:
�5

7;
�5

��
75

�
75

�8
75

�8
75

�
75

88
75

8�
85

�
��

!
<�

���
 �$

�!
"#

"	
��

�.
��

��


�


�.
�.

��
��

"�
�Q

Q
Q

���
���

���
��

�(
:�

���
���

���
���

:(
��

���
���

���
���

��8
(�

�
���

���
���

���
��9

(�
�

���
���

���
���

��
(7

�
9(

�
7(

�
9(

9
9(

�
�(

;

�
�&

���
�2

��
B�
#��

��
��
��

���
���

�#
��
� 

��
��

�
��
��

'
��

��
��

��
��

%"#
��

��
+�

�#
*�

&�-
�<

�"#
�1

��
3�

-�
�#

��
��

+�
��

 ��
��

��
��

�#
"�

#�
��

�6
$�

���
��

�
#�

��
��

"�
��

��
� 

��
�"

+$
<�

�$
��

	�
��

��
��

��
��

�+
��

	�
��

�%
��

*�
+�

�	
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(
�
2�

8
G

�
2�

8�
G

�2
�

�
2�

�2
�

87
G

�
2�

8�
G

��
!

<�
���

 �<
��

#3
��

� 
��

"�*
��

���
��

��
��

.�
%�

	Q
Q

Q
Q

Q
���

���
���

���
�7

�
���

���
���

���
�

�
���

���
���

���
��

��
�

���
���

���
���

�7
��

�
���

���
���

���
��

79
�

8�
�

��
�

7�
7

��
�

�
7

1
��

"#
".

��
��

��
��

.�
���

�"�
��

�
+�

�#
*

�%
��

�+
��

��
�"�

+�
� 

�1
��

"F�
��"

!
��

"�
��

��
��

	�
��

�"�
<"

�"�
*�

<*
���

�"
	�

��
��

� 
��

��
��

��
�#

"�
#�

�
3�

R%
��

*�
.�

��
��8

R%
��

*�
+�

�	
4Q

Q
Q

Q
Q

Q
Q

Q
Q

Q
��
2�

�
���

���
���

��
(;

:�
��
2�

�
���

���
���

���
�(

88
�

���
���

���
���

�(
�

�
�(

�:
�2

�
�2

�
�
2�

�
2�

-�
�#

��
��

+�
��

 �%
�$

"#
��

��
�$

��
���

��
��

��"
!

��
�#

#�
�	

"�
+�

��
�.

�<
�"�

$�
	�

�#
$�

	�
��

��
3�

��
!

��
��

�$
��

�7
�!

"�
��

��
�

��
��

��
���

�!
"�

��
��

��
��*

4�!
��

��
��

	�
��

���
�!

"�
��

��
��

	�
��

��
<�

"�
$�

	�
"�

��
�!

�	
"�

��
�.

�"
��

�Q
Q

Q
Q

((
�

(9
G

�7
(7

G
��

(8
G

��
(;

G
9�

(;
G

8;
(�

G
8:

(:
G

89
(�

G
8;

(;
G

8�
(�

G
-�

�#
��

��
+�

��
 ��

#$
�	

��
�	

��
��

%"#
��

$�
��

��
	�

�"%
��

�	
�3�

4 Q
;8

(;
G

;9
(;

G
;9

(9
G

;9
(�

G
;�

(8
G

;�
(9

G
;

(�
G

;�
(

G
;;

(
G

;:
(;

G

�
"�.

��
�

-�
�#

��
��#

$�
�+

��
"�

��
"��

.�
��

��
+�

��%
��

�!
�Q

Q
Q

Q
Q

:(
7G

&
(:

G
7(

:G
8(

�G
:(

G
7(

G
�(

�G
7(

8G
9(

�G
7(

;G

%
��

��
�2

��
!�
��
��
� 

��
��
-�

&�
��
��

 �
��

��
��
��

��
�

�
�%

"��
�!

��
�

-�
�#

��
��

+�
��

 ��
��

��
��

��
"	

�6
��

��
�!

��
��

"�
��

�	
"%�

���
	�

"�
��

�#
��

��
	�

��*
��

�((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
�

G
��

G
��

G
�:

G
:

G
�
2�

�2
�

�2
�

�
2�

�
2�

�
��
��
��
��
� 

�
��
��
��
��
�

0
�#

��
��

"�
��

��
	�

-
��
3

�"
�*

6
"	

��
.�

�#
��

��
+�

��
 �.

��
3�

!
�"

��
��

��
#�

�
��

��
	�

�	
��

!
��

� �
���

���
.�

�3
��

"�
�.

�#
��

	Q
Q

Q
Q

Q
Q

::
G

:;
G

;�
G

;
G

;�
G

;�
G

;�
G

:8
G

:9
G

:9
G

-
�<

�"#
��

"<
��

�*
-�

�#
��

��
+�

��
 ��

��
��

��
�#

"�
#�

��
�6

$�
���

��
��$

��
=�

��
"�*

��
 ��

"<
��

�*
��

��
  �

��
�"

��
��

#�
��

��
+�

�	
�

��
�%

��
*�

+�
�	

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(((

(((
(

�
2�

�;
G

�
2�

�;
G

�2
�

:8
G

�2
�

;�
G

�
2�

�
2�

�"
�#

��
��

"�
��

� 
�!

��
��

"�
��

��
���

��
��

��
�#

"�
#�

��"
<�

��
"�

�Q
��:

��
�7

��
;�

�
��;

�9
�:

��
9

�
���

�
�:

7;
�8

:�
�

���
�

9�
;�

9
��

���
�

;�
��

;�
7�

�
�8

:�
��

��
�

�:
77

�;
8�

�
�9

:7
��

9
�

��
�:

�7
�:

�
�:

�7
�

�8

�
�"

��
��

�	
��

"�
��

�
���

�1
��

��
!

�
��

!
<�

���
 �%

"�
"��

��
���

��
"�*

&�
6

��
	�

��
��!

��
��

!
��

3�
4 �((

(
���

��
�;

�
;9

�
���

�9
;�

�7
9;

�
���

��
�8

;;
��

��
�

���
��

�7
�9

�:
9�

�
���

��
��

�;
�8

��
�

��
:9

8�
�8

;
��

7
��

��
8

��
��

��
�

9
��

:�
�

�:
7

��
��

�
��

:

�
��

�#
�5

��
��

���
���

���
�

"�*
��

�	
��

��
��

*�
� 

��
��

��
��

�#
"�

#�

�
��

��
5

3�
4

1
��

��
��

�#
$�

�+
�	

� �
�!

�!
�	

"�
��

�"!
��

��
��

%�
��

+�
��"

!
��

"�
��

�
��


:(

�H
��

��
��

 �
���

�
��


9�

�$
��

�+
$�

��
��


��

��
 ��

#�
�!

�	
"�

��
�"!

��
��

�
��


:�

�$
��

�+
$�

��
��

�
8�

��
 ��

#�
��

�%
��

�+
��

�"!
�(

3�
4

H
��

��
��

 �
���

�
��


9�

$�
%�

�<
��

��
��

��
��

�	
���

�<
��

#�
��

"�
��

��
��

��
��

��
��

��
%�

��
+�

� �
�� 

"�
#�

��*
��

�� 
��

!
��$

��
1

��
��

��
%"#

��
��

��
	�

�	
��

��
.�

���
(

3�
4

�$
��

�
��

" �
��

"�
��

#�
	�

!
*�

� 
��

#"
��

#�
��

�.
��

�	
��

��
�

�.
��

!
<�

���
��

��


:(

�
2�

�R
�/�

 �
�!

��
"�

��
"�

��
��

��
%�

"��
<�

�(
��

��
��

�$
��

�"�
�!

��
��#

��
��

��$
"�

�"�
�	

��
���

��$
��

 �
#�

��$
��

��$
��

�
"�*

��
��

%�
*�

�6
$"

#$
�6

��
��

	!
"�

"�
��

��
	�

��
��

��
�*

��
��

"��
�

8
���

$�
��

<"
��

�"
��

�*
��

 ��
�6

��
	�

��"
��

�$
��

	�
��

��
��

�#
�(

��
��
��
��
��

�



�
��
��
�
�
�

��
	


�
��

�	
��
��

�
��

�
�
�
��
�
	

�
�
�
��
��

��
�
��

 �
��
��
��
��
��
��
)
��
�


�
�
��
	
�

�
��

�&
��

��
��

(�
/�

 ��
��

��
�

�

��
2�

�
���

��
���
�

78
8E

78
8A

78
98

78
99

78
97

78
9>

78
9?

78
9@

78
9;

78
9:

1#
 (/

��
$�

#&
�/

&(#
��

��
�

�
�%

0�
��#

-��
&�

&(#
��

T
T

T
T

T
T

T
T

T
�

���
���

���
�

���
���

���
�

���
���

���
�

���
���

���
�

���
���

���
�

�
���

���
���

�
�

���
���

���
�

�
���

���
���

�
�

���
���

���
���

�
�%

0�
��#

-�$
# 

(/
��

#-
-(/

��
�T

T
T

T
T

T
T

��
2�

�
���

��
��

��
,

���
��

��
�,

�
���

��
��

�4
4

���
��

��
�2

�
���

��
��

�,
2

��
��


���

��
��

�
�

���
��

��
��

�
���

��
��

��
�

���
���

�

�(
��

�$
�#

&�
/&

(#
��

��
�

�
�%

0�
��#

-��
&�

&(#
��

T
T

T
T

T
T

T
T

T
2�

���
���

���
2�

���
���

���
2�

���
���

���
2,

���
���

���
2,

���
���

���
2,

2,
���

���
���

�
2�

���
���

���
�

2�
���

���
���

�
2�

���
���

���
���

�
�%

0�
��#

-�-
(��

-(3
'&

��
�T

T
T

T
T

T
T

T
+�

4
���

���
�

4
+

���
���

�
�,

4
���

���
�

��
4

���
���

�
��

4
���

���
�

4�
�

4+
,

���
���

��
+

�
���

���
��

++
�

���
���

��
��

�
+

���
���

�

1�
0 

(/
�@

#�
5�

6
( �

��
#-

��
&��

�&
���

�T
T

T
T

T
T

T
T

T
T

��
�+

�
���

��
��

��
4

���
��

��
��

�
���

��
��

��
�

���
��

��
��

�
���

��
��

��
�

��
�+

+
���

��
��

�4
�

���
��

��
�4

�
���

��
��

�4
�

���
���

�
�

�%
0�

��#
-��

&��
�&

 (3
'&

��
�2

�T
T

T
T

T
T

T
2�

�+
��

���
2�

�2
+�

���
2�

�+
��

���
22

��
�

���
22

��
+2

���
22

�,
��

22
�,

�,
���

�
22

�+
�

���
�

22
�2

+4
���

�
22

�,
4,

���
���

C
�&

��
��2

�
�

�%
0�

��#
-��

��
"(/

��
T

T
T

T
T

T
T

T
T

��
��

2�
�

�
��

��
44

�
�

��
��

,4


�
��

��
�

�
�

��
��

2�
2

�
��

��
�2

2
��

��
+�


��

��
2�

��
�

��
��

2�
4

�
��

��
2�

�+
2

���
�

�
"�

��
3�

�	
�(

 )
/#

��
�%

$&
(#

��
�%

(  
(#

��
3�

  #
��

�T
T

T
T

�2
�*

�
��

,*
,

��
+*

+
��

�*
,

��
�*


��

�*
�

��
�

���
���

��
�+


���

���
��

��
�

���
���

��
��

�
���

���
���

�
6

( �
��

#-
�@

�&
��

�%
�(

��
T

T
T

T
T

T
T

T
T

��
2�

�
���

��
��

2,
�

���
��

��
2,

�
���

��
��

2�
�

���
��

��
24

4
���

��
��

24
4

��
24

4
���

��
��

2+
+

���
��

��
24

+
���

��
��

24
4

���
���

�

��
@

��
��

�2
�

6
( �

��
#-

�/
# 

 �
/&

(�
3�

��
@�

��
T

T
T

T
T

T
++

�
���

���
�

++
�

���
���

�
++

�
���

���
�

++
�

���
���

�
+�

+
���

���
�

+4
,

++
�

���
���

��
++

�
���

���
��

++
�

���
���

��
++

�
6

( �
��

#-
�&�

��
�$

#�
&I�

&#
��

3�
��

�@
��

�T
T

T
��

���
���

���
��

���
���

���
��

���
���

���
��

���
���

���
��

���
���

���
�2

��
���

���
���

�
��

���
���

���
�

��
���

���
���

�
��

.�
/�

��
&(#

��
��

	�
/�

 &�
��

�
�

�%
0�

��#
-�$

��
5�

���
�T

T
T

T
T

T
T

T
T

��
�

���
���

�
��

�
���

���
�

��


���
���

�
��


���

���
�

��


���
���

�
��

�
��

�
���

���
��

��


���
���

��
��


���

���
��

��


���
���

���
�

�
�%

0�
��#

-� 
(0

��
�(�

��
�,

�T
T

T
T

T
T

T
T

�4
���

���
���

�4
���

���
���

�4
���

���
���

�4
���

���
���

�4
���

���
���

�4
�4

���
���

���
�

�4
���

���
���

�
�4

���
���

���
�

�4
���

���
���

���
�

�%
0�

��#
-� 

(0
��

�)
�

"#
 �

%
��

��%
(  

(#
��

��,
�T

T
T

T
T

T
T

T
�*

4
���

���
��

�*
+

���
���

��
�*

�
���

���
��

�*
�

���
���

��
�*

,
���

���
��

�*
�

�*
,

���
���

���
�*

,
���

���
���

�*
4

���
���

���
�*

+
���

���
���

��

1�
0 

(/
��

/'
##

 ��
	�

/�
&(#

��
��

�
�

&&�
�	

��
/�

�/
��

&�
��

T
T

T
T

T
T

T
T

T
��

�
���

���
�

��
�

���
���

�
��

�
���

���
�

��
�

���
���

�
��

�
���

���
�

��
�

��
,

���
���

��
��

,
���

���
��

��
�

���
���

��
��

�
�

�%
0�

��#
-�/

 �
��

�#
#%

�T
T

T
T

T
T

T
T

��
�,

+
���

��
��

��
�

���
��

��
��

+
���

��
��

�+
�

���
��

��
�+

�
���

��
��

4�
�

��
��

�
���

��
��

�,


���
��

��
��

+
���

��
��

��
+

���
���

�
�

�%
0�

��#
-�&

��
/'

��
��

�
-�

  <
&(%

��
�7

�(
"�

 �
�&

T
T

T
T

T
T

T
T

T
��

��
�

���
��

��
�,

�
���

��
��

��
�

���
��

��
��

�
���

��
��

�2
�

���
��

��
��

+
���

��
��

��
+

���
��

��
�4

�
���

��
��

��
+

���
��

��
��

�
���

���
�

�
�%

0�
��#

-��
&�

	�
�&

�T
T

T
T

T
T

T
T

T
�,

��
�+

���
��

��
��

���
��

��
�+

���
��

��
��

���
�,

��
�

���
�,

�+
�

���
��

�,
�

���
�

�4
�2

�2
���

�
�4

�4
,�

���
�

,
��

��
���

���

�#
��

/�
�9

��
�

1#
 (/

��
�

#%
%

(�
�(

#�
���

(&)
��

�	
��

#�
�&

)�#
-��

��
��

��
�/

(�
/#

��
�

�(
��

��
#%

%
(�

�(
#�

���
(&)

��
�	

��
#�

�&
)�#

-��
��

��
��

�/
(�

/#
�<�

��
/ 

�	
��

�-(
��

�-(
3'

&�
��

I$
��

�%
�	

(/
��

��
�	

�(�
/(

	�
�&

��
�$

$#
�&�

�$
�/

(�
 (�

&�
��

�
!

�$
��

&%
��

&�#
-�1

�0
 (/

�C
#�

5�
���

(&)
��

�	
��

#�
�&

)�#
-��

��
��

��
�/

(�
/#

�2
�

1�
0 

(/
�F

&( 
(&(

��
��

#%
%

(�
�(

#�
���

(&)
��

�	
��

#�
�&

)�#
-��

��
��

��
�/

(�
/#

��
�

1�
�5

��
��

	�
.

�/
��

�&
(#

��
�

#%
%

(�
�(

#�
���

(&)
��

�	
��

#�
�&

)�#
-��

��
��

��
�/

(�
/#

�,
�

�(
0�

��
)��

#%
%

(�
�(

#�
���

(&)
��

�	
��

#�
�&

)�#
-��

��
��

��
�/

(�
/#

��
�

��
��

��
��

/(
�/

#�
F

�(
-(�

	�
�/

'#
# 

�!
(�

&�(
/&

��
��
��

��
��
�



 
 

C-1 

APPENDIX C 

SUMMARY OF CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS 

The following is a summary of certain provisions contained in the Trust Agreement, the Lease 
and the Facilities Lease (collectively, the “Legal Documents”). This summary does not purport to be 
comprehensive or definitive and is qualified in its entirety by reference to each of the Legal Documents. 

DEFINITIONS 

The following are definitions of certain terms used in this Summary of Certain Provisions of the 
Legal Documents to which reference is hereby made. The following definitions are equally applicable to 
both the singular and plural forms of any of the terms defined in the Trust Agreement and the Lease. 

“Additional Rental” means the amounts specified in the Lease. 

“Annual Debt Service,” when used in connection with any series of Bonds, means, for each Fiscal 
Year, the sum of (1) the interest falling due on such series of Bonds in such twelve-month period, 
assuming that the Bonds of such series are retired as scheduled; and (2) the principal amount of such 
series of Bonds, if any, falling due by their terms in such twelve-month period. 

“Assignment Agreement” means the Assignment Agreement dated as of August 1, 2018, by and 
between the Corporation and the Trustee, as such Assignment Agreement may be amended from time to 
time. 

“Authorized Representative” means, with respect to the Corporation, the Corporation’s President, 
Chief Financial Officer, or Secretary, and, with respect to the City, the City’s Mayor, Controller, Director 
of Real Estate, City Librarian, or Director of Public Finance, or such other Person as may be designated in 
writing to the Trustee and authorized to sign for the Corporation or the City, as applicable. 

“Base Rental” means all amounts payable to the Corporation by the City as Base Rental pursuant 
to the Lease (but excluding Additional Rental). 

“Base Rental Payment Schedule” means the schedule of Base Rental payments payable to the 
Corporation from the City pursuant to the Lease, as the same may be revised or supplemented in 
connection with the issuance of Parity Bonds as provided in the Lease and in the Trust Agreement. 

“Bondowner,” “Owner,” “Holder” and “Bondholder” mean the Person in whose name such Bond 
will be registered. 

“Bond Financed Facilities Component” means a component of the Project that is part of the 
Facilities. 

“Bonds” means the Series 2018 Bonds and all Parity Bonds issued in accordance with the Trust 
Agreement and the Lease. 

“Bond Insurer” means, collectively, any municipal bond insurance company that has issued an 
unconditional guarantee of the principal of and interest on any series of Bonds. 

“Business Day” means any day other than a Saturday, a Sunday, a day on which banking 
institutions are authorized or required by law or executive order to be closed in the State for commercial 
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banking purposes, a day on which trading on the New York Stock Exchange is suspended for more than 
four hours or a day on which the New York Stock Exchange is closed for a state or national holiday. 

“Certificate,” “Certificate of the Corporation” or “Certificate of the City;” “Statement,”  
“Statement of the Corporation” or “Statement of the City;” “Request,” “Request of the  Corporation” or 
“Request of the City;” and “Requisition”, “Requisition of the Corporation” or  “Requisition of the City” 
mean, respectively, a written certificate, statement, request or requisition signed in the name of the 
Corporation by an Authorized Representative of the Corporation or in the name of the City by an 
Authorized Representative of the City, or such other Person as may be designated in writing to the 
Trustee and authorized to sign for the Corporation or the City, as applicable. Any such instrument and 
supporting opinions or representations, if any, may be, but need not be, combined in a single instrument 
with any other instrument, opinion or representation, and the two or more so combined will be read and 
construed as a single instrument. 

“Certificate of Substantial Completion” means the notice filed with the Trustee by the City 
pursuant to the Lease in the form attached thereto. 

“Charter” means the Charter of the City and County of San Francisco as the same may be 
amended from time to time. 

“Credit Facility” means any letter of credit, line of credit, insurance policy, surety bond, or other 
credit source deposited with the Trustee pursuant to the Trust Agreement. Any Credit Facility in the form 
of a letter of credit or line of credit shall be provided by any entity which maintains a short term rating of 
at least equal “P-1,” “A-1,” or “F1” from two or more rating agencies (Moody’s, S&P or Fitch) and any 
Credit Facility in the form of an insurance policy, surety bond, or other credit source shall be provided by 
an entity which maintains at least one rating of “Aa3” (or higher) from Moody’s, or “AA-” (or higher) 
from S&P, such ratings to be in effect at the time of provision of such letter of credit, line of credit, 
insurance policy, surety bond, or other credit source. 

“Facilities” means the facilities described in the Lease, as such Facilities may be revised pursuant 
to the terms of the Lease. 

“Facilities Lease” means the Facilities Lease dated as of March 1, 2009, as amended by the First 
Amendment to Facilities Lease dated as of August 1, 2018, each between the City, as lessee, and the 
Corporation, as lessor, as the same may be amended or supplemented from time to time. 

“Fiscal Year” means the period beginning July 1 of each year and ending on the next succeeding 
June 30 or such other 12 month period selected by the City and the Corporation and indicated to the 
Trustee in writing. 

“Government Certificates” means evidences of indebtedness of ownership of proportionate 
interests in future principal and interest payments of Government Obligations, including depository 
receipts thereof, wherein (i) a bank or trust company acts as custodian and holds the underlying 
Government Obligations; (ii) the owner of the Government Certificate is a real party in interest with the 
right to proceed directly and individually against the obligor of the underlying Government Obligations; 
and (iii) the underlying Government Obligations are held in trust in a special account, segregated from the 
custodian’s general assets, and are not available to satisfy any claim of the custodian or any Person 
claiming through the custodian, or any Person to whom the custodian may be obligated. 

“Government Obligations” means direct obligations of the United States of America (including 
obligations issued or held in book-entry form on the books of the Department of the Treasury) or 
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evidence of ownership in a portion thereof (which may consist of specified portions of interest thereon 
and obligations of the Resolution Funding Corporation that constitute interest strips) if held by a 
custodian on behalf of the Trustee or obligations the principal of and interest on which are 
unconditionally guaranteed by the United States of America, and “pre-refunded” municipal obligations 
rated in the highest rating category by Moody’s and S&P. 

“Independent Certified Public Accountant” means any certified public accountant or public 
accountant or firm of such accountants retained and paid by the Corporation or the City, and who, or each 
of whom: 

(1) is in fact independent, and not under domination of the Corporation or the City; 

(2) does not have any substantial interest, direct or indirect, with the Corporation or the City; 
and 

(3) is not connected with the Corporation or the City as a member of the Board of Directors 
of the Corporation or as a member of the Board of Supervisors of the City, or as an officer or employee of 
the Corporation or the City, but who may be regularly retained to make annual or similar audits of any of 
the books of the Corporation or the City. 

“Insurance and Eminent Domain Proceeds Fund” means the fund by that name created pursuant 
to the Trust Agreement. 

“Law” means the California Nonprofit Public Benefit Corporation Law, being Part 2 of Title 1 
(commencing with Section 5110) of the California Corporations Code. 

“Lease” means the Master Lease, made and entered into as of March 1, 2009, as amended by the 
First Amendment to Master Lease dated as of August 1, 2018, each by and between the Corporation, as 
lessor, and the City, as lessee, providing for the lease of the Facilities from the Corporation to the City, as 
the same may be amended or supplemented, including as amended or supplemented in connection with 
the issuance of Parity Bonds. 

“Maximum Annual Debt Service” means the largest Annual Debt Service during the period from 
the date of such determination through the final maturity date of any Outstanding Bonds. 

“Opinion of Bond Counsel” means a written opinion of an attorney at law, or a firm of such 
attorneys, in each case designated by the City, of nationally recognized standing in matters pertaining to 
the exclusion from gross income for federal income tax purposes of interest on obligations issued by 
states and their political subdivisions, duly admitted to the practice of law before the highest court of any 
state of the United States of America. 

“Opinion of Counsel” means a written opinion of counsel (who may be counsel for the City or the 
Corporation) retained by the City or the Corporation. Any opinion of counsel may be based, insofar as it 
relates to factual matters, upon information that is in the possession of the City or the Corporation, upon a 
certificate or opinion of, or representation by, an officer or officers of the City or the Corporation, unless 
such counsel knows, or in the exercise of reasonable care should have known, that the certificate or 
opinion or representation with respect to the matters upon which his or her opinion may be based is 
erroneous. 
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“Outstanding”, when used as of any particular time with reference to the Bonds, means (subject 
to the Trust Agreement) all Bonds theretofore executed, issued and delivered by the Corporation under 
the Trust Agreement or any Parity Bond Instrument except 

(1) Bonds canceled by the Trustee or surrendered to the Trustee for cancellation or Bonds 
that have been discharged in accordance with the Trust Agreement in accordance with any Parity 
Bond Instrument; 

(2) Bonds, the payment or redemption for which funds in the necessary amount will have 
been deposited theretofore with the Trustee or escrow agent (whether upon or prior to the 
maturity or redemption date of such Bonds), provided, that if such Bonds are to be redeemed 
prior to the maturity thereof, notice of such redemption will have been given as provided in the 
Trust Agreement or some other provision satisfactory to the Trustee will have been made for the 
giving of such notice; and 

(3) Bonds in lieu of or in substitution for which other Bonds will have been executed, issued 
and delivered by the Corporation pursuant to the Trust Agreement. 

“Parity Bond Instrument” means any trust agreement, indenture, resolution or other instrument, 
including an agreement supplemental to the Trust Agreement or an agreement supplemental to the Lease, 
pursuant to which Parity Bonds are issued. 

“Parity Bonds” means Parity Bonds issued in accordance with the Trust Agreement and the 
Lease. 

“Permitted Encumbrances” means, as of any particular time: (i) liens for general ad valorem taxes 
and assessments, if any, not then delinquent; (ii) the Assignment Agreement; (iii) the Facilities Lease and 
the Lease; (iv) any right or claim of any mechanic, laborer, materialman, supplier or vendor not filed or 
perfected in the manner prescribed by law; (v) easements, rights of way, mineral rights, drilling rights and 
other rights, reservations, covenants, conditions or restrictions that exist of record as of the date of initial 
execution of the Lease or a related supplement thereto; and (vi) easements, rights of way, mineral rights, 
drilling rights and other rights, reservations, covenants, conditions or restrictions established following 
the date of recordation of the Lease and to which the Corporation, the City and the Trustee consent in 
writing. In giving such consent, the Trustee may conclusively rely on a Certificate of the City to the effect 
that such encumbrance will not materially impair the beneficial use of the Facilities by the City. 

“Permitted Investments” means, if and to the extent permitted by law and by any policy 
guidelines promulgated by the City or the Corporation: 

(a) Government Obligations or Government Certificates; 

(b) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any 
of the following federal agencies and provided such obligations are backed by the full faith and 
credit of the United States of America (stripped securities are only permitted if they have been 
stripped by the agency itself): 

(i) Farmers Home Administration (FmHA) - Certificates of beneficial ownership; 

(ii) Federal Housing Administration Debentures (FHA); 

(iii) General Services Administration - Participation Certificates; 
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(iv) Government National Mortgage Association (GNMA or “Ginnie Mae”) 
guaranteed mortgage-backed bonds and GNMA guaranteed pass-through obligations 
(participation certificates); 

(v) U.S. Maritime Administration - Guaranteed Title XI financing; 

(vi) U.S. Department of Housing and Urban Development (HUD) - Project notes and 
local authority bonds; and 

(vii) any other agency or instrumentality of the United States of America; 

(c) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any 
of the following non-full faith and credit United States of America government agencies (stripped 
securities are only permitted if they have been stripped by the agency itself): 

(i) Federal Home Loan Bank System - Senior debt obligations (consolidated debt 
obligations); 

(ii) Federal Home Loan Mortgage Corporation (FHLMC or “Freddie Mac”) 
Participation certificates (mortgage-backed securities) and senior debt obligations; 

(iii) Fannie Mae - Mortgage-backed securities and senior debt obligations (excluding 
stripped mortgage securities that are valued greater than par on the portion of the unpaid 
principal); 

(iv) Student Loan Marketing Association (SLMA or “Sallie Mae”) - Senior debt 
obligations; 

(v) Resolution Funding Corp. (REFCORP) - Only the interest component of 
REFCORP strips that have been stripped by request to the Federal Reserve Bank of New 
York in book-entry form; 

(vi) Federal Farm Credit System - Consolidated systemwide bonds and notes; and 

(vii) any other agency or instrumentality of the United States of America; 

(d) Money market funds registered under the Federal Investment Company Act of 1940, 
whose shares are registered under the Securities Act of 1933, and having a rating by S&P of 
“AAAm-G” or “AAAm” and by Moody’s of “Aaa”; including funds for which the Trustee, its 
parent holding company, if any, or any affiliates or subsidiaries of the Trustee provide 
investment, advisory or other management services; 

(e) Certificates of deposit issued by a state or national bank or a state or federal savings and 
fully insured by the FDIC, which may include the Trustee and its affiliates, or that have a 
maturity of not greater than 365 days and have the highest short-term letter and numerical ratings 
of Moody’s and S&P; 

(f) Savings accounts or money market deposits that are fully insured by the FDIC; 

(g) Investment agreements, including guaranteed investment contracts, provided either (i) the 
long-term unsecured debt or claims ability of the issuer or guarantor thereof is rated in the highest 
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rating category by Moody’s and S&P at the time of provision of such agreement, or (ii) such 
agreement is fully collateralized by Government Obligations or Government Certificates. 

(h) Commercial paper of “prime” quality rated at the time of purchase in the highest rating 
category by Moody’s and S&P, which commercial paper is limited to issuing corporations that 
are organized and operating within the United States. 

(i) Bonds or notes issued by any state or municipality that are rated by Moody’s and S&P in 
one of the two highest long-term rating categories assigned by such agencies; 

(j) Federal funds or banker’s acceptances that are eligible for purchases by members of the 
Federal Reserve System, drawn on any bank the short-term obligations of which are rated in the 
highest rating category by Moody’s and S&P, which may include the Trustee and its affiliates, 
provided that the maturity cannot exceed 270 days; 

(k) Repurchase agreements with maturities of either (a) 30 days or less, or (b) less than one 
year, provided that the collateral is marked-to-market daily, entered into with financial 
institutions such as banks or trust companies organized under state or federal law, insurance 
companies, or government bond dealers reporting to, or trading with, and recognized as a primary 
dealer by, the Federal Reserve Bank of New York and a member of SPIC, or with a dealer or 
parent holding company that is rated “A” or better by Moody’s and S&P. The repurchase 
agreement must be in respect of Government Obligations or Government Certificates or 
obligations described in paragraph (b) above, which, exclusive of accrued interest, will be 
maintained at least 100% of par. In addition, repurchase agreements will meet the following 
criteria: (i) the third party (who will not be the provider of the collateral) has possession of the 
repurchase securities and the Government Obligations or Government Certificates; (ii) failure to 
maintain the requisite collateral levels will require liquidation; and (iii) the third party having 
possession of the securities has a perfected, first priority security interest in the securities; 

(l) Any other debt or fixed income security specified by the City (except securities of the 
City and any agency, department, commission or instrumentality thereof) and (i) rated in the 
highest rating category by Moody’s and S&P, including “pre-funded” municipal obligations or 
(ii), if all Bonds are insured by one or more policies of municipal bond insurance, approved in 
writing by such Bond Insurer(s); 

(m) The Local Agency Investment Fund administered by the State of California; and 

(n) Any investment (i) with the consent of the Bond Insurer if any Bonds are insured by a 
policy of municipal bond insurance or (ii) with confirmation from the Rating Agencies that the 
ratings on the Bonds will not be lowered as a result of such investment if any Bonds are not 
insured by a policy of municipal bond insurance. 

In connection with the purchase of Permitted Investments, the City, the Corporation and/or the 
Trustee may enter into agreements, including forward purchase agreements, for the purchase thereof. 

“Person” means an individual, corporation, firm, association, partnership, trust, or other legal 
entity or group of entities, including a governmental entity or any agency or political subdivision thereof. 

“Pre-Parity Bonds” means bonds issued in accordance with the Trust Agreement prior to the 
completion of the Bond Financed Facilities Component to which they relate. Upon delivery of a 
Certificate of Substantial Completion relating to such Bond Financed Facilities Component and the 
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revisions to the Lease required under provisions of the Trust Agreement and the Lease pertaining to Parity 
and Pre-Parity Bonds, Pre-Parity Bonds will cease to be Pre-Parity Bonds and shall become Parity Bonds. 

“Principal Corporate Trust Office” means the corporate trust office of the Trustee located in San 
Francisco, California, or such other office that the Trustee may designate in writing to the City from time 
to time as the corporate trust office for purposes of the Trust Agreement; provided, however, that for 
purposes of the transfer, registration, exchange, payment, and surrender of Bonds, the term “Principal 
Corporate Trust Office” means the office or agency of the Trustee at which, at any particular time, its 
corporate trust agency business will be conducted. 

“Principal Payment Date” means (i) with respect to the Series 2018 Bonds any June 15 
commencing June 15, 2019; and (ii) with respect to Parity Bonds, commencing on such date as provided 
in a Parity Bond Instrument. 

“Project” means the projects financed with the proceeds of the Bonds, which projects will be 
limited to items permitted to be financed with funds on deposit in the Library Preservation Fund as 
provided under Section 16.109 of the Charter. 

“Rebate Fund” means the Rebate Fund established pursuant to the Trust Agreement. 

“Reserve Fund” means the fund by that name created pursuant to the Trust Agreement. 

“Reserve Fund Requirement” means, with respect to any series of Parity Bonds issued pursuant to 
the Trust Agreement and in accordance with the Parity Bond Instrument relating thereto, the amount 
specified for such series of Parity Bonds within such Parity Bond Instrument, provided that in no event 
shall such amount exceed the least of (i) 125% of the average annual debt service on such series of Parity 
Bonds Outstanding as of such date secured by such Reserve Fund (or the series-designated account 
therein) established therefor, (ii) Maximum Annual Debt Service on such series of Parity Bonds 
Outstanding as of such date secured by such Reserve Fund (or the series-designated account therein) 
established therefor, and (iii) 10% of the principal amount of such series of Parity Bonds Outstanding as 
of such date secured by such Reserve Fund (or the series-designated account therein) established therefor. 

“Series 2018 Bonds” means the City and County of San Francisco Finance Corporation 
Refunding Lease Revenue Bonds, Series 2018B (Branch Library Improvement Program). 

“Site” means the real property described in the Lease as the same may be amended or revised 
from time to time as provided in the Lease. 

“Tax Certificate” means the Tax Certificate executed and delivered by the City and the 
Corporation setting forth certain conditions, covenants, expectations and elections with respect to the 
Series 2018 Bonds in accordance with the Code. 

“Trust Agreement” means the Master Trust Agreement dated as of March 1, 2009, as amended by 
the First Supplemental Trust Agreement dated as of August 1, 2018, each by and between the Corporation 
and the Trustee, as it may from time to time be amended or supplemented by any supplemental trust 
agreement adopted or entered into pursuant to the provisions of the Trust Agreement. 
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THE TRUST AGREEMENT 

Allocation of Revenues 

Upon receipt thereof, the Trustee will deposit all Revenues in the Revenue Fund. The Trustee will 
apply all moneys in the Revenue Fund as set forth in the Trust Agreement either to pay debt service on 
the Bonds or to make a deposit in the Reserve Fund, which the Trustee will establish, maintain and hold 
in trust. Such Revenues will be so applied in the order of priority set forth below, each such requirement 
to be satisfied before any payment subsequent in priority. 

The Trustee acknowledges that the City is entitled to receive credits against Base Rental 
payments under certain circumstances as provided in the Lease. 

(a) Interest Payments. The Trustee, on each Interest Payment Date, will first apply amounts 
on deposit in the Revenue Fund to pay the aggregate amount of interest then due and payable on the 
Outstanding Bonds on such Interest Payment Date. 

(b) Principal Payments. The Trustee, on each Principal Payment Date and on each Sinking 
Account Payment Date, after making the payments required on such date by the Trust Agreement as 
described in subsection (a) above, will next apply amounts on deposit in the Revenue Fund to pay the 
principal of the Bonds then due or required to be paid on such Principal Payment Date or Sinking 
Account Payment Date with respect to the Bonds in accordance with the terms of the Trust Agreement. 

(c) Reserve Fund. On each Interest Payment Date, after making all payments required by the 
Trust Agreement as described in subsections (a) and (b) above, the Trustee will deposit in the Reserve 
Fund such amounts as may be necessary to maintain on deposit in the Reserve Fund an amount equal to 
the Reserve Fund Requirement; provided, however, that failure to so maintain such amounts on deposit in 
the Reserve Fund (because such amounts have been used for the purpose for which the Reserve Fund has 
been established) will not constitute an Event of Default, but only if and to the extent Revenues are not 
available for such purpose. 

Moneys in (or available to) the Reserve Fund will be applied solely for the purpose of paying the 
interest on the Bonds as the same will become due and payable, including accrued interest on any Bonds 
purchased or redeemed prior to maturity pursuant to the Trust Agreement, or for the purpose of paying the 
principal of the Bonds as the same become due (in both instances, however, only to the extent that there 
are insufficient moneys available for such purposes in the Revenue Fund); provided that at the direction 
of the City separate accounts may be established in the Reserve Fund relating to an individual series of 
the Bonds or separate reserve funds may be held under Parity Bond Instruments so long as such account 
or fund is funded in an amount equal to the Reserve Fund Requirement, as applied to the applicable series 
of the Bonds. Any moneys in excess of the Reserve Fund Requirement in the Reserve Fund will, on or 
before any May 1 and November 1 occurring while any Bonds are Outstanding, be transferred to the 
Revenue Fund or as otherwise directed in a Request of the City. 

Notwithstanding anything to the contrary within the Trust Agreement, at the option of the City, 
amounts required under the Trust Agreement to be held in the Reserve Fund may be substituted, in whole 
or in part, by the deposit of a Credit Facility with the Trustee; provided that with respect to any such 
substitution, (i) such substitution will not result in the reduction or withdrawal of any ratings by any 
Rating Agency with respect to the Bonds (and the Corporation will notify each Rating Agency prior to 
making any such substitution), and (ii) the Trustee will receive prior to any such substitution becoming 
effective an Opinion of Bond Counsel stating that such substitution will not adversely affect the exclusion 
from gross income for federal income tax purposes of interest on the Bonds. Amounts on deposit in the 
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Reserve Fund for which a Credit Facility has been substituted will be released to or transferred to another 
fund under the Trust Agreement as directed by the City in a Request of the City. 

(d) Insurance and Eminent Domain Proceeds Fund. The net proceeds resulting from any 
insurance claim or eminent domain proceedings and payable to the Trustee pursuant to the Assignment 
Agreement or any assignment agreement with respect to Parity Bonds will be deposited in the Insurance 
and Eminent Domain Proceeds Fund and applied as set forth in the Trust Agreement, as applicable. 

Reimbursement of Rental  

All moneys in any of the funds and accounts established pursuant to the Trust Agreement, other 
than the Reserve Fund, may be used at any time for reimbursement to the City for any rental period paid 
by the City under the Lease for a period of time during which the payment of rental under the Lease is 
abated pursuant to the Lease and for which no other moneys are available. 

Investment of Moneys in Funds  

Any moneys in any of the funds established by the Trustee pursuant to the Trust Agreement, upon 
the Request of the City, will be invested in Permitted Investments (subject in each case to the limitations 
as to maturities hereinafter described). The Trustee will notify the City not less than two (2) Business 
Days prior to the date moneys held under the Trust Agreement will be available for investment requesting 
that the City deliver to the Trustee a Request of the City specifying the Permitted Investments to be 
acquired by the Trustee with such moneys. The City, in issuing such Request, will comply with the 
restrictions and instructions set forth in the Tax Certificate. Moneys in all funds and accounts held under 
the Trust Agreement will be invested in obligations that will, as nearly as practicable, mature on or before 
the date on which the invested moneys are estimated by the City to be required for expenditure. 

If an Authorized Representative of the City fails to provide the Trustee with written direction 
with respect to any moneys subject to investment, the Trustee will, on the date when moneys will be 
available for investment, provide the City, in writing, three investments available for investment within 
the Permitted Investments listed in clause (a) of the definition of Permitted Investments in the Trust 
Agreement that would mature on the day prior to the next Interest Payment Date by not later than 12:00 
p.m. (Eastern Standard Time) on the date of such investment. The Trustee will invest in Permitted 
Investments as directed in a Request of the City or the Corporation; provided that such Request is 
received by the Trustee by 1:00 p.m. (Eastern Standard Time) on such date. If such Request is not 
received by the Trustee by such time, the Trustee will instead invest such moneys in Permitted 
Investments listed in clause (d) of the definition of Permitted Investments in the Trust Agreement that 
would mature on the day prior to the next Interest Payment Date.  

The Trustee acknowledges in the Trust Agreement that any investment and reinvestments will be 
made after giving full consideration to the time at which funds are required to be available under the Trust 
Agreement. The Trustee may act as agent in the making or disposing of any investment. The Trustee will 
not invest any moneys held under the Trust Agreement in Permitted Investments held by the Trustee or its 
affiliates unless (1) authorized by the City, and (2) all fees charged are reasonable.  

Covenants of the Corporation 

Payment of Principal and Interest. The Corporation will pay the principal and the interest (and 
premium, if any) to become due in respect of every Bond issued under the Trust Agreement at the times 
and places and in the manner provided in the Trust Agreement and in the Bonds. When and as paid in full, 
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all Bonds will be cancelled by the Trustee, and thereafter they will be destroyed, and the Trustee will 
deliver to the Corporation a certificate of destruction. 

Extension of Payment of Bonds. The Corporation will not directly or indirectly extend the dates 
upon which principal of or interest on the Bonds are required to be paid or redeemed. Nothing in the Trust 
Agreement will be deemed to limit the right of the Corporation to issue any securities for the purpose of 
providing funds for the redemption or payment of the Bonds and such issuance will not be deemed to 
constitute an extension of the maturity of the Bonds. 

Receipt and Deposit of Revenues in the Revenue Fund. In order to carry out and effectuate the 
pledge, charge and lien contained in the Trust Agreement, the Corporation agrees and covenants in the 
Trust Agreement that all Revenues when and as received will be received by the Corporation in trust 
under the Trust Agreement for the benefit of the Owners and will be deposited when and as received by 
the Corporation in the Revenue Fund. All Revenues will be accounted for through and held in trust in the 
Revenue Fund and the Corporation will have no beneficial right or interest in any of the Revenues except 
as provided in the Trust Agreement. All Revenues, whether received by the Corporation in trust or 
deposited with the Trustee as provided in the Trust Agreement, will nevertheless be allocated, applied and 
disbursed solely to the purposes and uses set forth in the Trust Agreement, and will be accounted for 
separately and apart from all other accounts, funds, moneys or other resources of the Corporation. 

Compliance with Trust Agreement. The Corporation will observe and perform all the covenants, 
conditions and requirements of the Trust Agreement faithfully, and will not suffer or permit any default to 
occur under the Trust Agreement, nor do or permit to be done in, upon or about the Facilities, or any part 
thereof, anything that might in any way weaken, diminish or impair the security intended to be given 
pursuant to the Trust Agreement. 

Compliance with Lease. The Corporation will keep, perform and comply promptly and faithfully 
in all respects with all the terms, provisions, covenants, conditions and agreements of the Lease to be 
kept, performed and complied with by it. 

Payment of Taxes. The Corporation will pay or cause to be paid all taxes, assessments and other 
governmental charges, if any, that may be levied, assessed or charged upon the Facilities or any part 
thereof, or upon the Revenues or any part thereof, promptly as and when the same will become due and 
payable; and the Corporation will keep the Trustee advised of such payments, upon request of the Trustee, 
from time to time. The Corporation will not suffer the Facilities, or any part thereof, to be sold for any 
taxes, assessments or other charges whatsoever, or to be forfeited therefor. 

Observance of Laws and Regulations. To the extent material to the issuance of and security for 
the Bonds, the Corporation will keep, observe and perform all valid and lawful obligations or regulations 
now or hereafter imposed on it by contract, or prescribed by any law of the United States, or of the State, 
or by any officer, board or commission having jurisdiction or control, as a condition of the continued 
enjoyment of any and every right, privilege or franchise now owned or hereafter acquired by the 
Corporation, including its right to exist and carry on business as a public body, corporate and politic, to 
the end that such rights, privileges and franchises will be maintained and preserved, and will not become 
abandoned, forfeited or in any manner impaired. 

Prosecution and Defense of Suits. The Corporation will promptly take or cause the City to 
promptly take such action as may be necessary to cure any defect in the title of the Facilities or any part 
thereof, whether now existing or hereafter occurring, and will prosecute and defend all such suits, actions 
and all other proceedings as may be appropriate for such purpose. 



 
 

C-11 

Against Encumbrances or Sales. The Corporation will not create or suffer to be created any 
mortgage, pledge, lien, or charge upon the Facilities or any part thereof or the Revenues, or upon any real 
or personal property essential to the operation of the Facilities, other than the pledge, lien and charge 
referred to in the Lease or provided for in the Trust Agreement, and other than Permitted Encumbrances. 
The Corporation will not issue any bonds or obligations payable from Revenues or secured by a pledge, 
lien or charge upon Revenues, other than the Bonds, and will not sell or otherwise dispose of any property 
essential to the proper operation of the Facilities or to the maintenance of the Revenues. 

Compliance with Contracts. The Corporation will comply with the terms, covenants and 
provisions, express or implied, of all contracts for the use of the Facilities to which it is a party, and all 
other contracts and agreements materially affecting or involving the Facilities. 

Insurance and Eminent Domain.  

(a) Application of Insurance Proceeds. If the Facilities or any portion thereof is 
damaged or destroyed, the City will make an election either to redeem Bonds or to repair or replace the 
Facilities or affected portion thereof, or a combination thereof, in accordance with the provisions of the 
Lease. Notwithstanding the provisions of the Lease, the City will, within 90 days of making its decision 
whether to repair or replace the Facilities or affected portion thereof or to redeem Bonds, notify the 
Trustee of its election in a Request of the City. The proceeds of any insurance (other than any rental 
interruption insurance), including the proceeds of any self-insurance, received on account of any damage 
or destruction of the Facilities will as soon as possible be deposited with the Trustee and be held by the 
Trustee in the Insurance and Eminent Domain Proceeds Fund and made available for and, to the extent 
necessary, will be applied to redeem Bonds in accordance with the Trust Agreement or applied to the cost 
of repair or replacement of such Facilities or the affected portion thereof, or a combination thereof, in 
either case upon receipt of a Request of the City. The Trustee may conclusively rely on any such Request 
of the City. Pending such application, such proceeds may be invested by the Trustee as directed by the 
City in Permitted Investments that mature not later than such times that such moneys are expected to be 
needed. 

The proceeds of any insurance, including amounts available from any self-insurance, remaining 
after the portion of the Facilities that was damaged or destroyed is restored to and made available to the 
City in substantially the same condition and fair rental value as that which existed prior to the damage or 
destruction or the redemption, or provision for the redemption of Bonds as required in the Trust 
Agreement, in each case as evidenced by a Certificate of the City to such effect, will be deposited into the 
Reserve Fund to the extent that the amount therein is less than the Reserve Fund Requirement. Any 
amounts not required to be so deposited into the Reserve Fund pursuant to the preceding sentence will, if 
there is first delivered to the Trustee a Certificate of the City to the effect that the annual fair rental value 
of the Facilities after such damage or destruction, and after any repairs or replacements made as a result 
of such damage or destruction, is at least equal to the maximum amount of Base Rental payments and 
Additional Rental becoming due under the Lease in the then current Fiscal Year or any subsequent Fiscal 
Year, be transferred as directed by the City or paid to the City as directed by the City in a Request of the 
City. If the City cannot deliver the certificate described in the preceding sentence, then any excess 
amounts will be used to redeem Bonds pursuant to the Trust Agreement. 

(b) Eminent Domain. If the Facilities or any portion thereof will be taken by eminent 
domain proceedings (or sold to a government threatening to exercise the power of eminent domain) then 
the provisions set forth in the Lease as described under the heading “THE LEASE—Eminent Domain” 
below will apply. Notwithstanding the provisions of the Lease, the City will, within 90 days of making its 
decision whether or not such Facilities will be replaced or the Bonds redeemed, notify the Trustee in 
writing of whether or not such Facilities will be replaced or the Bonds redeemed. The proceeds of any 
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condemnation award will as soon as possible be deposited with the Trustee and be held by the Trustee in 
the Insurance and Eminent Domain Proceeds Fund and made available for and, to the extent necessary, 
will be applied to redeem Bonds in accordance with the Trust Agreement or applied to the cost of 
replacement of the Facilities, in either case upon receipt of a Request of the City. The Trustee may 
conclusively rely on any such Request of the City. Pending such application, such proceeds may be 
invested by the Trustee as directed by the City in Permitted Investments that mature not later than such 
times that such moneys are expected to be needed. 

The proceeds of any condemnation award remaining after the Facilities have been replaced by 
property available to the City in substantially the same condition and fair rental value as that which 
existed prior to the eminent domain proceedings or the redemption, or provision for the redemption, of 
Bonds as required in the Trust Agreement, in each case as evidenced by a Certificate of the City to such 
effect, will be deposited into the accounts of the Reserve Fund to the extent that the amount therein is less 
than the Reserve Fund Requirement. Any amounts not required to be so deposited into the Reserve Fund 
pursuant to the preceding sentence will, if there is first delivered to the Trustee a Certificate of the City to 
the effect that the annual fair rental value of the replacement Facilities is at least equal to the maximum 
amount of Base Rental payments and Additional Rental becoming due under the Lease in the then current 
Fiscal Year or any subsequent Fiscal Year transferred as directed by the City or paid to the City as 
directed by the City in a Request of the City. If the City cannot deliver the certificate described in the 
preceding sentence, then any excess amounts will be used to redeem Bonds pursuant to the Trust 
Agreement.  

(c) Application of Proceeds in the Event of Substitution. In the event of insurable 
damage to or destruction of the Facilities or in the event of a taking by eminent domain or the sale of the 
Facilities upon the threat thereof, if the City and the Corporation agree to substitute Substitute Facilities in 
lieu of redeeming Bonds pursuant to the Trust Agreement, the proceeds of such insurance or eminent 
domain proceedings will be transferred by the Trustee to the City for use on any capital project of the 
City, provided that the City will have first obtained an Opinion of Bond Counsel to the effect that such 
use of proceeds will not adversely affect the exclusion from gross income for federal income tax purposes 
of interest on the Bonds. 

(d) Title Insurance. Proceeds of any policy of title insurance received by the Trustee 
in respect of the Facilities or any portion thereof will be deposited by the Trustee in the Insurance and 
Eminent Domain Proceeds Fund and disbursed by the Trustee as follows: 

(i) If the City determines that the title defect giving rise to such proceeds 
has not materially affected the City’s right to the use and possession of the Facilities and will not result in 
an abatement of Base Rental payable by the City under the Lease, such proceeds will be deposited into 
the Reserve Fund to the extent that the amount therein is less than the Reserve Fund Requirement. 
Amounts not required to be so deposited will, if there is first delivered to the Trustee a Certificate of the 
City to the effect that the annual fair rental value of the Facilities, notwithstanding the title defect for 
which the payment was made, is at least equal to the maximum amount of Base Rental and Additional 
Rental becoming due under the Lease in the then current Fiscal Year or any subsequent Fiscal Year, will 
be transferred as directed by the City or paid to the City as directed by the City in a Request of the City. If 
the City cannot deliver the certificate described in the preceding sentence, then such amounts will be used 
to redeem Bonds pursuant to the Trust Agreement. 

(ii) If any portion of the Facilities has been affected by such title defect, and 
if the City determines that such title defect will result in an abatement of Base Rental payable by the City 
under the Lease, then either (1) the City will use the insurance proceeds to remove the title defect, or (2) 
the Trustee will, if not notified in writing by the City within 90 days of the receipt by the Trustee of the 
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insurance proceeds that the City will use the proceeds to remove the title defect, apply such proceeds to 
the redemption of Bonds in the manner provided in the Trust Agreement.  

Recordation and Filing. The Corporation will record and file the Lease and the Assignment 
Agreement and all documents relating to Parity Bonds and any other documents as may be required by 
law (together with whatever else may be necessary or be reasonably required by the Trustee), all in such 
manner, at such times and in such places as may be required by law in order to preserve, protect and 
perfect fully the security of the Bondowners.  

Validity of Bonds. The recital contained in the Bonds that the same are regularly issued pursuant 
to the Law will be conclusive evidence of their validity and of compliance with the provisions of the Law 
in their issuance. 

Tax Covenants. The Corporation covenants that it will not take any action, or fail to take any 
action, if such action or failure to take such action would result in the interest on the Bonds not being 
excluded from gross income for federal income tax purposes under Section 103 of the Code. Without 
limiting the generality of the foregoing, the Corporation covenants that it will comply with the 
requirements of the Tax Certificate, which is incorporated in the Trust Agreement as if fully set forth in 
the Trust Agreement. This covenant will survive the payment in full or the defeasance of the Bonds. 

In the event that at any time the Corporation is of the opinion that it is necessary or helpful to 
restrict or limit the yield on the investment of any moneys held by the Trustee under the Trust Agreement, 
the Corporation will so instruct the Trustee in a Request of the Corporation accompanied by a supporting 
Opinion of Bond Counsel, and the Trustee will take such action as may be directed in accordance with 
such instructions. 

Notwithstanding any provisions of the Trust Agreement as described under this heading, if the 
Corporation provides to the Trustee an Opinion of Bond Counsel to the effect that any action required 
under Trust Agreement as described under this heading is no longer required, or to the effect that some 
further or different action is required, to maintain the exclusion from gross income tax of interest on the 
Bonds pursuant to Section 103 of the Code, the Trustee may conclusively rely on such opinion in 
complying with the provisions of the Trust Agreement as described under this heading and the covenants 
under the Trust Agreement will be deemed to be modified to that extent. 

Events of Default 

Any one or more of the following events are an “Event of Default” under the Trust Agreement: 

(i) a default occurs under the Lease; or 

(ii) the Corporation fails to observe or perform any covenant, condition or agreement on its 
part to be observed or performed under the Trust Agreement, other than such failure as may constitute an 
Event of Default under clause (i) above, for a period of 60 days after written notice specifying such 
failure and requesting that it be remedied has been given to the Corporation by the Trustee, or to the 
Corporation and the Trustee by the Owners of not less than a majority of the aggregate principal amount 
of the Bonds then Outstanding; provided, however, that failure to comply with the Continuing Disclosure 
Certificate will not constitute an Event of Default under the Trust Agreement; provided further, however, 
if the failure stated in the notice cannot be corrected within such period, then such period will be extended 
so long as corrective action is instituted by the Corporation within such period and diligently pursued 
until the default is corrected, but only if such extension would not materially adversely affect the interest 
of any Owner. 
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Remedies on Default. Upon the occurrence and continuance of any Event of Default specified in 
(i), above, the Trustee will proceed, or upon the occurrence and continuance of any other Event of Default 
under the Trust Agreement, the Trustee may proceed (and upon written request of the Owners of not less 
than a majority of the aggregate principal amount of the Bonds then Outstanding and upon being 
indemnified to its satisfaction by such Owners will proceed) to exercise the remedies set forth in the 
Lease to the extent an event of default has occurred under the Lease. 

Notice of Events of Default. If an Event of Default occurs under the Trust Agreement, the Trustee 
will, unless such Event of Default is immediately remedied, promptly give notice, at the expense of the 
Corporation, of such Event of Default to the Owners. Such notice will state that a default has occurred 
and will provide a brief description of such Event of Default. The Trustee in its discretion may withhold 
notice if it deems it in the best interest of the Owners. The notice will be given by first-class mail, postage 
prepaid, to the Owners within 30 days of the occurrence of such Event of Default. 

No Remedy Exclusive. No remedy conferred upon or reserved to the Trustee under the Trust 
Agreement is intended to be exclusive and every such remedy will be cumulative and will be in addition 
to every other remedy given under the Trust Agreement, or now or hereafter existing at law or in equity. 
No delay or omission to exercise any right or power accruing upon any Event of Default will be construed 
to be a waiver thereof, but any such right and power may be exercised from time to time and as often as 
may be deemed expedient. In order to entitle the Trustee or the Owners to exercise any remedy reserved 
to it or them, it will not be necessary to give any notice other than such notice as may be required in the 
Trust Agreement or by law. 

Waiver; No Additional Waiver Implied by One Waiver. The Trustee may in its discretion waive 
any Event of Default and its consequences and will also do so upon the written request of the Owners of 
not less than a majority of the aggregate principal amount of the Bonds then Outstanding; provided, 
however, that no default in the payment of the principal of, premium, if any, or interest on any Bond will 
be waived unless prior to such waiver, all arrears of such payments have been made and all fees and 
expenses of the Trustee have been paid. In case of any such waiver, the Trustee, the Corporation, the City 
and the Owners will be restored to their former positions and rights, respectively, but such waiver will be 
limited to the particular breach so waived and will not be deemed to waive any other breach under the 
Trust Agreement. 

Action by Owners. In the event the Trustee fails to take any action to eliminate an Event of 
Default, the Owners of not less than a majority of the aggregate principal amount of the Bonds then 
Outstanding may institute a suit, action, mandamus, or other proceeding in equity or at law for the 
protection or enforcement of any right under the Trust Agreement, but only if such Owners will have first 
made written request of the Trustee after the right to exercise such powers or right of action will have 
arisen, and will have afforded the Trustee a reasonable opportunity either to proceed to exercise the 
powers granted therein or in the Trust Agreement or otherwise granted by law or to institute such action, 
suit or proceeding in its name, and unless, also, the Trustee will have been offered security and indemnity 
satisfactory to it against the costs, expenses and liabilities to be incurred therein or thereby, and the 
Trustee will have refused or neglected to comply with such request within a reasonable time. 

Notwithstanding any other provision in the Trust Agreement, the right of any Owner to receive 
principal and interest in accordance with the terms of his or her Bond or to institute suit for the 
enforcement of any such payment on or after such payments become due will not be impaired or affected 
without the consent of such Owner. 

Application of Proceeds in Event of Default. Except to the extent necessary, first, to compensate 
the Trustee for its reasonable fees and expenses (including reasonable attorneys’ fees and expenses) and, 
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second, to pay all principal of and interest then due and unpaid on all Outstanding Bonds, all damages or 
other payments received by the Trustee from the enforcement of any rights and powers of the Trustee 
under the Trust Agreement or the Lease will be deposited by the Trustee into the Revenue Fund and used 
first to pay interest on the Bonds and then to pay the principal of the Bonds. If the amount deposited into 
the Revenue Fund is not sufficient to pay all overdue interest payments, the amounts deposited will be 
distributed pro rata to Owners on the basis of the amount of interest due and unpaid to such Owners. If the 
amount deposited into the Revenue Fund is not sufficient to pay all overdue payments of principal, the 
amounts deposited will be distributed pro rata to Owners on the basis of the amount of principal due and 
unpaid to such Owners. 

To the extent not required to be deposited into the Revenue Fund pursuant to the Trust Agreement 
as described in the immediately preceding paragraph, all damages or other payments received by the 
Trustee from the enforcement of any rights and powers under the Trust Agreement will be applied as 
follows in the order of priority indicated: 

(1) deposited into the Reserve Fund to the extent that the amount in the Reserve Fund is less 
than the Reserve Fund Requirement; and 

(2) any remaining amounts will be deposited into and retained in the Revenue Fund for 
application to the payments due with respect to the Bonds on the next succeeding payment dates thereof. 

Modification or Amendment 

Amendments Permitted. The Trust Agreement and the rights and obligations of the Corporation 
and of the Owners of the Bonds may be modified or amended at any time by a supplement or amendment 
that will become effective when the written consents of the Owners of at least sixty percent (60%) in 
aggregate principal amount of the Bonds then Outstanding, exclusive of Bonds disqualified as provided 
under the Trust Agreement (provided that for any series of Bonds insured by a policy of municipal bond 
insurance that is in full force and effect such consent may be given by the Bond Insurer and without 
written consent of the Owners of such Bonds), will have been filed with the Trustee. No such supplement 
or amendment will (1) extend the fixed maturity of any Bonds or reduce the interest rate thereon or extend 
the time of payment of interest, or reduce the amount of principal thereof or reduce any premium payable 
upon the redemption thereof, without the express consent of the Owner of such Bond, or (2) reduce the 
percentage of Bonds required for the affirmative vote or written consent to an amendment or modification 
of the Trust Agreement, or (3) modify any of the rights or obligations of the Trustee without the written 
assent thereto by the Trustee. 

Certain Amendments Permitted Without Bondholder Consent. The Trust Agreement and the 
rights and obligations of the Corporation and of the Owners of the Bonds may also be modified or 
amended at any time, without the consent of any Bondowners, but only to the extent permitted by law and 
only for any one or more of the following purposes: 

(i) to add to the covenants and agreements of the Corporation in the Trust Agreement 
contained, other covenants and agreements thereafter to be observed, or to surrender any right or power 
therein reserved to or conferred upon the Corporation, which in any case will not adversely affect the 
interests of the Owners of the Bonds; 

(ii) to cure, correct or supplement any ambiguous or defective provision contained in the 
Trust Agreement or in regard to questions arising under the Trust Agreement, as the Corporation may 
deem necessary or desirable and not inconsistent with the Trust Agreement, and which will not adversely 
affect the interests of the Owners of the Bonds; 
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(iii) to modify, amend or supplement the Trust Agreement in such manner as to permit the 
qualification of the Trust Agreement under the Trust Indenture Act of 1939, as amended, or any similar 
federal statute hereafter in effect, and to add such other terms, conditions and provisions as may be 
permitted by said Act or similar federal statute, and which will not materially adversely affect the 
interests of the Owners of the Bonds; 

(iv) to maintain the exclusion of interest on the Bonds from gross income for federal income 
tax purposes; 

(v) to modify any of the provisions of the Trust Agreement in any other respect, including 
the substitution of a Credit Facility, and the modification of the Trustee’s fee letter, provided that such 
modifications will not have a material adverse effect on the interests of the Owners of the Bonds;  

(vi) (a) for the purpose of curing any ambiguity or omission relating thereto, or of curing, 
correcting, or supplementing any defective provision contained in the Lease or the Facilities Lease, (b) in 
regard to questions arising under the Lease or the Facilities Lease that the City and the Corporation may 
deem necessary or desirable and not inconsistent with the Lease or the Facilities Lease, as applicable, and 
that will not adversely affect the interests of the Owners of the Bonds then Outstanding, or (c) to effect 
any substitution of the Facilities or any portion thereof in accordance with the Lease or the Facilities 
Lease, provided such modification or amendment does not adversely affect the interests of the Owners of 
the Bonds then Outstanding; provided that the City and the Corporation may rely in entering into any 
such amendment or modification thereof, upon the Opinion of Counsel stating that the requirements of 
this sentence have been met with respect to such amendment or modification; or 

(vii) in connection with the issuance of any Parity Bonds pursuant to the Trust Agreement. 

Disqualified Bonds. Bonds owned or held by or for the account of the Corporation or the City or 
by an obligor on the Bonds, or by any Person directly or indirectly controlled or controlled by, or under 
direct or indirect common control with the Corporation or the City (except any Bonds held in any pension 
or retirement fund) will not be deemed Outstanding for the purpose of any vote, consent, waiver or other 
action or any calculation of Outstanding Bonds provided for in the Trust Agreement, and will not be 
entitled to vote upon, consent to, or take any other action provided for in the Trust Agreement. 

Effect of Supplement or Amendment. From and after the time any supplement or amendment to 
the Trust Agreement becomes effective, the Trust Agreement will be deemed to be modified and amended 
in accordance therewith, the respective rights, duties and obligations under the Trust Agreement of the 
Corporation and all Owners of Bonds Outstanding will thereafter be determined, exercised and enforced 
subject in all respects to such modification and amendment, and all the terms and conditions of any such 
supplement or amendment will be deemed to be part of the terms and conditions of the Trust Agreement 
for any and all purposes. 

Endorsement or Replacement of Bonds Issued After Amendments. The Corporation may 
determine that Bonds issued and delivered after the effective date of such action taken as provided in the 
Trust Agreement will bear a notation, by endorsement or otherwise, in form approved by the Corporation, 
as to such action. In that case, upon demand of the Owner of any Bond Outstanding at such effective date 
and presentation of the Bond for the purpose at the office of the Corporation or at such other office as the 
Corporation may select and designate for that purpose, a suitable notation will be made on such Bond. 
The Corporation may determine that new Bonds so modified as in the opinion of the Corporation 
necessary to conform to such Bondowners’ action, will be prepared, executed and delivered. In that case, 
upon demand of the Owner of any Bond then Outstanding, such new Bond will be exchanged in the 
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Principal Corporate Trust Office of the Trustee, without cost to such Owner and at the expense of the 
Corporation, for a Bond of the same character then outstanding, upon surrender of such Bond. 

Amendatory Endorsement of Bonds. The provisions of the Trust Agreement will not prevent any 
Bondowner from accepting any amendment as to the particular Bonds held by him, provided that due 
notification thereof is made on such Bonds. 

Reliance on Opinion. The Corporation and the Trustee may rely, in entering into any amendment 
or modification of, or supplement to, the Trust Agreement, on an Opinion of Counsel (which opinion may 
rely upon the opinions of other experts, consultants or advisors) stating that the requirements of the Trust 
Agreement have been met with respect to such amendment, modification or supplement. 

Discharge of Trust Agreement 

Discharge of Trust Agreement. If the Corporation will pay and discharge the entire indebtedness 
on all Bonds Outstanding in any one or more of the following ways: 

-by paying or causing to be paid the principal of (including redemption premiums, if any) and 
interest on all Bonds Outstanding, as and when the same become due and payable; 

-by depositing with the Trustee, or with an independent escrow agent for the benefit of the 
Trustee, in trust, at or before maturity, money in the necessary amount to pay or redeem all Bonds 
Outstanding; 

-by delivering to the Trustee, for cancellation by it, all Bonds Outstanding; or 

-by depositing with the Trustee, or with an independent escrow agent for the benefit of the 
Trustee, in trust, Government Obligations not subject to call prior to the date they would be used to pay 
the Bonds in such amount as will, together with the income or increment to accrue thereon, be fully 
sufficient, in the opinion of an Independent Certified Public Accountant, to pay and discharge the 
indebtedness on all Bonds at or before their respective maturity dates; 

and if the Corporation will also pay or cause to be paid all other sums payable by the Corporation 
including, without limitation, all fees and expenses of the Trustee due under the Trust Agreement, 
including reasonable attorneys’ fees, then and in that case, at the election of the Corporation (evidenced 
by a Certificate of the Corporation signifying its intention to pay and discharge all such indebtedness and 
that the Trust Agreement and all other obligations of the Corporation under the Trust Agreement will 
cease and terminate, which Certificate of the Corporation will be filed with the Trustee), and 
notwithstanding that any Bonds will not have been surrendered for payment, the pledge of the Revenues 
provided for in the Trust Agreement and all other obligations of the Corporation under the Trust 
Agreement will cease and terminate, except as otherwise provided and except for the obligation of the 
Corporation to pay or cause to be paid to the Owners of the Bonds not so surrendered and paid all sums 
due thereon. The discharge of the obligations of the Corporation under the Trust Agreement will be 
without prejudice to the rights of the Trustee to charge for and be reimbursed by the Corporation for any 
expenditures that it may thereafter incur in connection with the Trust Agreement. 

The Corporation may at any time surrender to the Trustee for cancellation by it any Bonds 
previously issued and delivered, which the Corporation may have acquired in any manner whatsoever, 
and such Bonds, upon such surrender and cancellation, will be deemed to be paid and retired. 
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Discharge of Liability on Bonds 

Upon the deposit with the Trustee, in trust, at or before maturity, of money or Government 
Obligations in the necessary amount to pay or redeem Outstanding Bonds (whether upon or prior to their 
maturity or the redemption date of such Bonds), provided that if such Bonds are to be redeemed prior to 
the maturity thereof, notice of such redemption will have been given as provided in the Trust Agreement 
or other provision satisfactory to the Trustee will have been made for the giving of such notice, all 
liability of the Corporation in respect of such Bonds will cease, terminate and be completely discharged 
and the Owners thereof will thereafter be entitled only to payment out of the money or Government 
Obligations deposited with the Trustee as aforesaid for their payment, subject, however, to the provisions 
of the Trust Agreement. 

In the event that debt service on the Bonds is not paid in full by June 15, 2044 due solely to 
abatement occurring under the Lease, the Bonds will be deemed discharged and no longer outstanding, 
and the Corporation will cease to have any liability thereunder. 

Payment of Bonds After Discharge of Trust Agreement. Notwithstanding any provisions of the 
Trust Agreement, any moneys deposited with the Trustee in trust for the payment of the principal of, or 
interest or premium on, any Bonds and remaining unclaimed for two (2) years after the principal of or 
interest on any of the Outstanding Bonds has become due and payable (whether at maturity or upon call 
for redemption or by declaration as provided in the Trust Agreement) will then be repaid to the 
Corporation, and the Owners of such Bonds will thereafter be entitled to look only to the Corporation for 
payment thereof, and all liability of the Trustee with respect to such moneys will thereupon cease; 
provided, however, that before the repayment of such moneys to the Corporation as aforesaid, the Trustee 
may cause to be mailed to the registered Owners of such Bonds at their addresses as they appear on the 
registration books of the Trustee, a notice, in such form as may be deemed appropriate by the Trustee, 
with respect to the Bonds so payable and not presented and with respect to the provisions relating to the 
repayment to the Corporation of the moneys held for the payment thereof. In the event of the repayment 
of any such moneys to the Corporation as described above in this paragraph, the Owners of the Bonds in 
respect of which such moneys were deposited will thereafter be deemed to be general creditors of the 
Corporation for amounts equivalent to the respective amounts deposited for the payment of such Bonds 
and so repaid to the Corporation (without interest thereon). 

Amounts Remaining in Funds and Accounts. Notwithstanding any other provision of the Trust 
Agreement, it is agreed by the parties to the Trust Agreement that after payment in full of (i) the Bonds, 
or after provision for such payment will have been made as provided in the Trust Agreement, (ii) the fees, 
charges and expenses of the Trustee in accordance with the Trust Agreement and (iii) all other amounts 
required to be paid under the Trust Agreement, any amounts remaining in any fund or account held by the 
Trustee under the Trust Agreement (other than amounts held in the Rebate Fund) will belong to the City, 
and will be paid to the City by the Trustee. 

Miscellaneous 

Liability of Corporation Limited to Revenues. The Corporation will not be required to take any 
action not expressly provided for in the Trust Agreement and its obligation with respect to the Bonds will 
be limited as described in the Trust Agreement. Notwithstanding anything in the Trust Agreement, the 
Corporation will not be required to pay or advance any moneys derived from any source other than the 
Revenues for the payment of the principal of or interest (and premium, if any) on the Bonds, for the 
maintenance and operation of the Facilities, or for any other purpose of the Trust Agreement. 
Nevertheless, the Corporation may advance, but will not be required under any circumstances whatsoever, 
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for any of the purposes of the Trust Agreement, any funds of the Corporation that may be made available 
to it for such purposes. 

The Bonds are special obligations of the Corporation and are payable, as to interest thereon and 
principal thereof, exclusively from Revenues, and the Corporation is not obligated to pay them except 
from Revenues. All of the Bonds are equally secured by a pledge of, and charge and lien upon, all of the 
Revenues, and the Revenues constitute a trust fund for the security and payment of the interest on and the 
principal of the Bonds, to the extent set forth in the Trust Agreement. The Bonds are not a debt of the 
City, the State or any of its political subdivisions, and neither the City, the State nor any of its political 
subdivisions is liable therefor, nor in any event will the Bonds be payable out of any funds or properties 
other than those of the Corporation pledged therefor provided in the Trust Agreement. The Bonds do not 
constitute an indebtedness within the meaning of any constitutional or statutory limitation or restriction. 

Limitation of Rights to Parties and Bondowners. Nothing in the Trust Agreement or in the Bonds 
expressed or implied is intended or will be construed to give to any Person other than the Corporation, the 
Trustee, and the Owners of the Bonds issued under the Trust Agreement, any legal or equitable right, 
remedy or claim under or in respect of the Trust Agreement or any covenant, condition or provisions in 
the Trust Agreement or in the Trust Agreement contained; and all such covenants, conditions and 
provisions are and will be held to be for the sole and exclusive benefit of the Corporation, the Trustee, 
and the Owners of the Bonds issued under the Trust Agreement. 

Evidence of Rights of Bondowners. Any request, consent or other instrument required by the 
Trust Agreement to be signed and executed by Bondowners may be in any number of concurrent writings 
of substantially similar tenor and may be signed or executed by such Bondowners in Person or by agent 
or agents duly appointed in writing. Proof of the execution of any such request, consent or other 
instrument or of a writing appointing any such agent, will be sufficient for any purpose of the Trust 
Agreement and will be conclusive in favor of the Trustee and of the Corporation if made in the manner 
provided in the Trust Agreement and described in this section. 

Waiver of Personal Liability. No member, officer, agent or employee of the Corporation will be 
individually or personally liable for the payment of the principal of or interest on the Bonds or for 
anything else contained in the Trust Agreement; but nothing in the Trust Agreement contained will 
relieve any such member, officer, agent or employee from the performance of any official duty provided 
by law. 

THE LEASE 

Fair Rental Value 

The payments of the Base Rental and Additional Rental during the term of the Lease will 
constitute the total rental for the City’s use and occupancy of the Facilities for the Fiscal Year in which 
such payments are scheduled to be made, and the parties to the Lease have agreed and determined that 
such total rental represents the fair rental value of the Facilities. In making such determination, 
consideration has been given to the uses and purposes that may be served by the Facilities, and the 
benefits that will accrue to the Corporation, the City and the general public. 

Defaults and Remedies 

(a) The City will be deemed to be in default under the Lease: 
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(i) if it will (A) fail to pay any Base Rental payable under the Lease, within five (5) 
calendar days after the same becomes due and payable, time being expressly agreed to be of the essence 
in the Lease, (B) fail to pay any Additional Rental payable under the Lease, within thirty (30) calendar 
days after the same becomes due and payable, time being expressly agreed to be of the essence in the 
Lease, or (C) fail to keep, observe or perform any other term, covenant or condition contained in the 
Lease to be kept or performed by the City; or 

(ii) upon the happening of any of the events specified in subsection (b), below. 

The Corporation may exercise any and all remedies available pursuant to law (other than those 
specifically waived in the Lease) or granted pursuant to the Lease upon the occurrence of any default. The 
City will not be in default in the observance or performance of any covenant, condition or agreement in 
the Lease on its part to be observed or performed under clause (i)(B) of the preceding sentence of the 
Lease, unless the City will have failed, for a period of thirty (30) days or such additional time as is 
reasonably required, to correct any such default after notice by the Corporation to the City properly 
specifying wherein the City has failed to perform any such covenant, condition or agreement. 

Upon any such default, the Corporation, in addition to all other rights and remedies it may have at 
law, will have the option under the Lease to do any of the following: 

(1) Without terminating the Lease, (i) to collect each installment of rent as it becomes due 
and enforce any other terms or provision of the Lease to be kept or performed by the City, or (ii) to 
exercise a right of entry or re-entry, and to re-let the Facilities (any such re-let of the Facilities will be for 
library purposes in accordance with the Charter). In the event the Corporation does not elect to terminate 
the Lease in the manner provided for in subparagraph (2), below, the City will remain liable under the 
Lease and agrees to keep or perform all covenants and conditions contained in the Lease to be kept or 
performed by the City; provided, however, that for so long as the Facilities are not re-let, the Corporation 
will not prevent the City from using, occupying and enjoying the Facilities, subject only to entry or re-
entry by the Corporation to perform maintenance, make repairs or alterations, or engage in such other 
activities as may be desirable in furtherance of an attempt to preserve or re-let the Facilities. If the 
Facilities are not re-let, the City will pay the full amount of the rent to the end of the term of the Lease as 
it becomes due, or, in the event that the Facilities are re-let, to pay any resulting deficiency in rent as such 
rent becomes due; and further agrees to pay said rent or rent deficiency punctually at the same time and in 
the same manner as provided in the Lease for the payment of rent, notwithstanding the fact that the 
Corporation may have received in previous years or may receive in subsequent years rental in excess of 
the rental specified by the Lease, and notwithstanding any entry or re-entry by the Corporation or suit in 
unlawful detainer, or otherwise, brought by the Corporation for the purpose of effecting such re-entry or 
obtaining possession of the Facilities. Should the Corporation elect to re-enter as provided by the Lease, 
the City pursuant to the Lease irrevocably appoints the Corporation as the agent and attorney-in-fact of 
the City to re-let the Facilities, or any part thereof, from time to time, either in the Corporation’s name or 
otherwise, upon such terms and conditions and for such use and period (not to exceed one year, unless 
approved in writing by the City) as the Corporation may deem advisable and to remove all persons in 
possession thereof and all personal property whatsoever situated upon the Facilities and to place such 
personal property in storage in any warehouse or other suitable place in the City, for the account of and at 
the expense of the City, and the City pursuant to the Lease exempts and agrees to hold harmless the 
Corporation from any costs, loss or damage whatsoever arising out of, in connection with, or incident to 
any such re-entry upon and re-letting of the Facilities and removal and storage of such property by the 
Corporation or its duly authorized agents in accordance with the provisions of the Lease. The City agrees 
in the Lease that the terms of the Lease constitute full and sufficient notice of the right of the Corporation 
to re-let the Facilities in the event of such re-entry without effecting a surrender of the Lease, and further 
agrees in the Lease that no acts of the Corporation in effecting such re-letting will constitute a surrender 
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or termination of the Lease irrespective of the use or the term (subject to the preceding sentence) for 
which such re-letting is made or the terms and conditions of such re-letting, or otherwise, but that, on the 
contrary, in the event of such default by the City the right to terminate the Lease will vest in the 
Corporation to be effected in the sole and exclusive manner provided for in the Lease and described in 
subparagraph (2) below. The City further agrees in the Lease to pay the Corporation the cost of any 
alterations or additions to the Facilities necessary to place the Facilities in condition for re-letting 
immediately upon notice to the City of the completion and installation of such additions or alterations, to 
the extent such liability does not constitute a debt or an indebtedness within the meaning of Section 18 of 
Article XVI of the California Constitution. 

(2) To terminate the Lease in the manner provided in the Lease on account of default by the 
City, notwithstanding any re-entry or re-letting of the Facilities or any component thereof as provided in 
the Lease and described in subparagraph (1) above, and to re-enter the Facilities and remove all persons in 
possession thereof and all personal property whatsoever situated upon the Facilities and place such 
personal property in storage in any warehouse or other suitable place in the City; provided, however, that 
before exercising such remedy, the Corporation will have received an Opinion of Bond Counsel to the 
effect that the exercise of such remedy will not adversely affect the exclusion from gross income for 
federal income tax purposes of interest on the Bonds. In the event of such termination, the City agrees in 
the Lease to immediately surrender possession of the Facilities, without let or hindrance, and to pay the 
Corporation all damages recoverable at law (other than as specifically waived in the Lease) that the 
Corporation may incur by reason of default by the City, including, without limitation, any costs, loss or 
damage whatsoever arising out of, in connection with, or incident to any such re-entry upon the Facilities 
and removal and storage of such property by the Corporation or its duly authorized agents in accordance 
with the provisions contained in the Lease. Neither notice to pay rent or to deliver up possession of the 
Facilities given pursuant to law nor any entry or re-entry by the Corporation nor any proceeding in 
unlawful detainer, or otherwise, brought by the Corporation for the purpose of effecting such re-entry or 
obtaining possession of the Facilities nor the appointment of a receiver upon initiative of the Corporation 
to protect the Corporation’s interest under the Lease will of itself operate to terminate the Lease, and no 
termination of the Lease on account of default by the City will be or become effective by operation of law 
or acts of the parties to the Lease, or otherwise, unless and until the Corporation will have given written 
notice to the City of the election on the part of the Corporation to terminate the Lease. The City covenants 
and agrees in the Lease that no surrender of the Facilities or of the remainder of the term of the Lease or 
any termination of the Lease will be valid in any manner or for any purpose whatsoever unless stated by 
the Corporation by such written notice. 

The City waives in the Lease any and all claims for damages caused or which may be caused by 
the Corporation in re-entering and taking possession of the Facilities as provided in the Lease and all 
claims for damages that may result from the destruction of or injury to the Facilities and all claims for 
damages to or loss of any property belonging to the City, or any other person, that may be in or upon the 
Facilities. 

Notwithstanding anything to the contrary contained in the Lease, the Corporation will not re-enter 
or re-let the Facilities upon an event of default unless the Corporation or its sublessee agrees to perform 
the City’s obligations under any then existing sublease, license, management contract or other agreement 
substantially relating to the Facilities, unless the other party to such sublease, license, management 
contract or other agreement is in default thereunder. Further, any re-letting of the Facilities will be for 
library purposes as provided in the Charter. 

(b) The City will be deemed to be in default under the Lease with respect to that portion or 
portions of the Facilities to which the default relates if (1) the City’s interest in the Lease or any part 
thereof is assigned or transferred, either voluntarily or by operation of law or otherwise, without the 
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written consent of the Corporation as provided for by the Lease; or (2) the City or any assignee files any 
petition or institutes any proceeding under any act or acts, state or federal, dealing with or relating to the 
subject(s) of bankruptcy or insolvency, or under any amendment of such acts or acts, either as a bankrupt 
or as an insolvent, or as a debtor, or in any similar capacity, where the City asks or seeks or prays to be 
adjudicated a bankrupt, or is to be discharged from any or all of the City’s debts or obligations, or offers 
to the City’s creditors to effect a composition or extension of time to pay the City’s debts or asks, seeks or 
prays for reorganization or to effect a plan of reorganization, or for a readjustment of the City’s debts, or 
for any other similar relief, or if any such petition or any such proceedings of the same or similar kind or 
character be filed or be instituted or taken against the City, or if a receiver of the business or of the 
property or assets of the City will be appointed by any court, except a receiver appointed at the instance or 
Request of the Corporation, or if the City will make a general or any assignment for the benefit of the 
City’s creditors; or (3) the City will abandon or vacate any portion or portions of the Facilities. 

(c) The City will in no event be in default in the performance of any of its obligations under 
the Lease or imposed by any statute or rule of law unless and until the City will have failed to perform 
such obligations within thirty (30) days or such additional time as is reasonably required to correct any 
such default after notice by the Corporation to the City properly specifying wherein the City has failed to 
perform any such obligation. 

(d) In addition to the other remedies set forth in the Lease as described in this section, upon 
the occurrence of an event of default as described in the Lease, the Corporation and its assignee will be 
entitled to proceed to protect and enforce the rights vested in the Corporation and its assignee by the 
Lease or by law except as specifically waived in the Lease. The provisions of the Lease and the duties of 
the City and of elected officials, officers or employees will be enforceable by the Corporation or its 
assignee by mandamus or other appropriate suit, action or proceeding in any court of competent 
jurisdiction. Without limiting the generality of the foregoing, the Corporation and its assignee will have 
the right to bring the following actions: 

Accounting. By action or suit in equity to require the City and its Board of Supervisors, officers 
and employees and its assigns to account as the trustee of an express trust. 

Injunction. By action or suit in equity to enjoin any acts or things that may be unlawful or in 
violation of the rights of the Corporation or its assignee. 

Mandamus. By mandamus or other suit, action or proceeding at law or in equity to enforce the 
Corporation’s or its assignee’s rights against the City (and its Board of Supervisors, officers and 
employees) and to compel the City to perform and carry out its duties and obligations under the law and 
the Charter and its covenants and agreements with the City. 

Each and all of the remedies given to the Corporation under the Lease or by any law now or 
hereafter enacted or the Charter are cumulative and the single or partial exercise of any right, power or 
privilege under the Lease will not impair the right of the Corporation to other or further exercise thereof 
or the exercise of any or all other rights, powers or privileges. The term “re-let” or “re-letting” as used in 
the Lease will include, but not be limited to, re-letting by means of the operation by the Corporation of 
the Facilities. If any statute or rule of law validly will limit the remedies given to the Corporation under 
the Lease, the Corporation nevertheless will be entitled to whatever remedies are allowable under any 
statute or rule of law, except those specifically waived in the Lease. Under no circumstances, will the 
Corporation or the Trustee have the remedy of acceleration. 

In the event the Corporation will prevail in any action brought to enforce any of the terms and 
provisions of the Lease, the City agrees in the Lease to pay a reasonable amount as and for attorney’s fees 
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incurred by the Corporation or its assignees in attempting to enforce any of the remedies available to the 
Corporation under the Lease. 

Notwithstanding anything to the contrary contained in the Lease, in no event will the Corporation 
re-let the Facilities or any component thereof to any lessee that is not itself a governmental entity without 
first obtaining an Opinion of Bond Counsel that such re-letting will not adversely affect the exclusion 
from gross income of interest on the Bonds for federal income tax purposes. 

Eminent Domain 

If the entire Facilities (or portions thereof such that the remainder is not usable for public 
purposes by the City) will be taken under the power of eminent domain, the term of the Lease will cease 
as of the day that possession will be so taken. If less than the entire Facilities will be taken under the 
power of eminent domain and the remainder is usable for public purposes by the City at the time of such 
taking, then the Lease will continue in full force and effect as to such remainder, and the parties waive the 
benefits of any law to the contrary, and in such event there will be a partial abatement of the rental due 
under the Lease in an amount to be agreed upon by the City and the Corporation, but, subject to the 
Lease, in no event will the rental be less than the amount required for scheduled payment of the principal 
and interest with respect to the remaining Bonds. So long as any of the Bonds will be outstanding, any 
award made in eminent domain proceedings for taking the Facilities or any portion thereof will be paid to 
the Trustee and applied as provided in the Trust Agreement and any Parity Bond Instrument. Any such 
award made after all of the rentals have been fully paid, or provision therefor made, will be paid to the 
Corporation and to the City as their respective interests may appear. 

Prohibition Against Encumbrance or Sale 

The Corporation and the City will not create or suffer to be created any mortgage, pledge, lien, 
charge or encumbrance upon the Facilities, or upon any real or personal property essential to the 
operation of the Facilities, except Permitted Encumbrances. The Corporation and the City will not sell or 
otherwise dispose of the Facilities or any property essential to the proper operation of the Facilities. 

Removal of Leased Property  

The City will have, and is granted under the Lease, the option at any time and from time to time 
during the term of the Lease to remove from the Lease any portion of the Facilities or the Site, as 
applicable; provided that the City will satisfy all of the following requirements, which are declared to be 
conditions precedent to such removal:  

(a) No event of default has occurred and is continuing under the Lease; 

(b) The City will file with the Corporation and the Trustee a Certificate of the City stating 
that (i) the annual fair rental value of the Facilities after such release is no less than the maximum annual 
Base Rental and Additional Rental remaining unpaid under the Lease at the time of such release and (ii) 
the useful life of the Facilities after such release is equal to or greater than the Facilities before such 
release; 

(c) The City will file with the Corporation and the Trustee an amended legal description to 
the Lease that deletes the legal description of such Facilities or Site, as applicable, and will also amend 
the definition of Facilities and Site, as applicable; 
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(d) The City will cause to be recorded in the Office of the Recorder of the City a copy of the 
Lease containing such amended legal description or a memorandum of the Lease reflecting such 
amendment to the legal description. 

Addition of Leased Property  

In addition to the financing of additional Bond Financed Facilities Components, as contemplated 
by the Lease, the City may, without the issuance of Parity Bonds, at any time it deems it necessary or 
advisable, amend the Lease, and enter into or amend or supplement any necessary or advisable site or 
ground lease, to add additional property to the property originally leased under the Lease. No such 
addition will take place under the Lease until the following conditions have been satisfied: 

(a) The City will deliver to the Corporation and the Trustee the Opinion of Counsel and 
Opinion of Bond Counsel required under the Lease in connection with Substitute Facilities, provided that 
in such instance such opinions will relate to the addition of leased property and not the substitution or 
removal of leased property; 

(b) The City will deliver to the Corporation and the Trustee the title insurance policy 
required under the Lease in connection with Substitute Facilities, provided that in such instance such 
policy will relate to the addition of leased property and not the substitution of leased property; 

(c) The City will file with the Corporation and the Trustee an amended legal description to 
the Lease that adds the legal description of such additional Facilities and Site, as applicable; and 

(d) The City will cause to be recorded in the Official Records of the City a copy of the Lease 
containing such amended legal description, or a memorandum of the Lease reflecting such amendment to 
the legal description. 

Parity and Pre-Parity Bonds 

In connection with the issuance of Parity Bonds or Pre-Parity Bonds to provide funds for the 
acquisition, construction, reconstruction, rehabilitation, or improvement or completion of components of 
the Project, the following conditions and requirements are required to be satisfied prior to such issuance: 

(a) The Corporation and the City are required to (a) amend as necessary the definition of 
“Facilities” and an exhibit attached to the Lease to reflect the addition of facilities under the Lease, or, if 
applicable, to reflect the addition of improvements to be financed with the proceeds of Parity Bonds or 
which then exist on the real property to be added to the definition of “Site”, (b) amend as necessary the 
definition of “Site” and an exhibit attached to the Lease to reflect the addition of real property to the Site 
under the Lease, (c) amend the Base Rental Payment Schedule attached to the Lease such that the Base 
Rental scheduled to be paid under the Lease is sufficient to pay debt service when due on the Bonds 
Outstanding after the issuance of such Parity Bonds and (d) make any other amendments necessary in 
connection with the issuance of the Parity Bonds, provided that no such amendment will cause the ratings 
on any Outstanding Bonds to be downgraded; 

(b) The City will have delivered to the Trustee a Certificate of the City to the effect that the 
Base Rental scheduled to be paid under the Lease does not exceed the fair rental value of the Facilities as 
amended in connection with the issuance of such Parity Bonds; 
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(c) The Parity Bond Instrument pursuant to which the Parity Bonds are being issued will 
provide that the interest payment dates for such Parity Bonds will be June 15 and December 15 and the 
principal payment date for such Parity Bonds will be June 15; and 

(d) The Corporation and the Trustee will execute an assignment agreement reflecting the 
issuance of the Parity Bonds. 

Notwithstanding the foregoing, if Parity Bonds are issued prior to the completion of a Bond 
Financed Facilities Component (such bonds being herein referred to as the “Pre-Parity Bonds”), the 
Corporation and the City may, rather than revising the Base Rental Payment Schedule as set forth in the 
Lease, provide a separate Base Rental Payment Schedule (the “Pre-Parity Base Rental Payment 
Schedule”) relating solely to the Bond Financed Facilities Component being financed from the proceeds 
of such Pre-Parity Bonds. The payments scheduled to be made under such Pre-Parity Base Rental 
Payment Schedule, together with any available funds set aside for capitalized interest, are required to be 
sufficient to pay debt service on such Pre-Parity Bonds and will not exceed the fair rental value of the 
Bond Financed Facilities Component being financed from the proceeds of such Pre-Parity Bonds. Upon 
the delivery of a Certificate of Substantial Completion with respect to the Bond Financed Facilities 
Component being financed with the proceeds of such Pre-Parity Bonds, the Base Rental Payment 
Schedule relating to the Series 2018 Bonds and any previously issued Parity Bonds will then be revised as 
provided in the Lease. Prior to the delivery of the Certificate of Substantial Completion and the revision 
of the Base Rental Payment Schedule as described above, the Pre-Parity Bonds will only be secured by 
the payments to be made under the Pre-Parity Base Rental Payment Schedule. After the delivery of the 
Certificate of Substantial Completion and the revision of the Base Rental Payment Schedule as described 
above, such Pre-Parity Bonds will become Parity Bonds and will be equally and ratably secured with all 
Outstanding Bonds by Base Rental to be paid pursuant to the Base Rental Payment Schedule. 

THE FACILITIES LEASE 

The City will lease to the Corporation the real property located in the City and County of San 
Francisco as set forth in the Facilities Lease (the “Site”), subject (i) to the terms of the Facilities Lease 
and (ii) to Permitted Encumbrances. The City also grants to the Corporation in the Facilities Lease such 
rights of ingress and egress to the Site as the Corporation may require in order to fulfill its obligations 
under the Facilities Lease and under the Lease. 

The City represents in the Facilities Lease that it is the sole owner of and holds fee title to the 
Facilities, subject to Permitted Encumbrances. 

So long as the Lease is in effect and there has been no event of default under the Lease, the 
Corporation will not assign, mortgage, hypothecate or otherwise encumber the Facilities Lease or any 
rights under the Facilities Lease or the leasehold created thereby by trust agreement, indenture or deed of 
trust or otherwise or sublet the Facilities unless first approved by the City by written instrument executed 
and approved in the same manner as the Facilities Lease, except that the City in the Facilities Lease 
expressly approves and consents to the Lease. 

The Corporation agrees in the Facilities Lease, upon the expiration of the Facilities Lease, to quit 
and surrender the Facilities; it being the understanding of the parties to the Facilities Lease that upon 
termination of the Facilities Lease title to the Facilities will vest in the City free and clear of any interest 
of the Corporation or any assignee of the Corporation. 

In the event that the Corporation or its assignee will be in default in the performance of any 
obligation on its part to be performed under the terms of the Facilities Lease, the City may exercise any 
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and all remedies granted by law, except that no merger of the Facilities Lease and of the Lease will be 
deemed to occur as a result thereof; provided, however, that the City will have no power to terminate the 
Facilities Lease by reason of any default on the part of the Corporation or its assignee so long as any 
Bonds are Outstanding. So long as any such assignee of the Corporation or any successor in interest to the 
Corporation will duly perform the terms and conditions of the Facilities Lease, such assignee will be 
deemed to be and will become the tenant of the City under the Facilities Lease and will be entitled to all 
of the rights and privileges granted under any such assignment. 

No elective or appointive board, commission, member, officer or other agent of the City will be 
personally liable to the Corporation, or its successors and assigns, in the event of any default or breach by 
the City or for any amount which may become due to the Corporation, or its successors and assigns, or for 
any obligation of the City under the Facilities Lease. 
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APPENDIX D 
 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 
 

$13,355,000 
CITY AND COUNTY OF SAN FRANCISCO FINANCE CORPORATION  

REFUNDING LEASE REVENUE BONDS, SERIES 2018B  
(BRANCH LIBRARY IMPROVEMENT PROGRAM) 

 

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by the 
City and County of San Francisco (the “City”) on behalf of the City and County of San Francisco Finance 
Corporation (the “Corporation”) in connection with the issuance of the bonds captioned above (the “Series 
2018 Bonds”).  The Series 2018 Bonds are issued pursuant to a Master Trust Agreement, dated as of March 1, 
2009 (the “Master Trust Agreement”), as amended by the First Supplemental Trust Agreement, dated as of 
August 1, 2018 (the “First Supplemental Trust Agreement,” and together with the Master Trust Agreement, the 
“Trust Agreement”), each by and between the Corporation and U.S. Bank National Association, as trustee (the 
“Trustee”), and the Charter of the City. The City covenants and agrees as follows: 

SECTION 1. Purpose of the Disclosure Certificate.  This Disclosure Certificate is being 
executed and delivered by the City for the benefit of the Holders and Beneficial Owners of the Series 2018 
Bonds and in order to assist the Participating Underwriters in complying with Securities and Exchange 
Commission Rule 15c2-12(b)(5). 

SECTION 2. Definitions.  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:  (a) has or shares the power, directly or indirectly, 
to make investment decisions concerning ownership of any Series 2018 Bonds (including persons holding 
Series 2018 Bonds through nominees, depositories or other intermediaries) including, but not limited to, the 
power to vote or consent with respect to any Series 2018 Bonds or to dispose of ownership of any Series 2018 
Bonds; or (b) is treated as the owner of any Series 2018 Bonds for federal income tax purposes. 

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

“Holder” shall mean either the registered owners of the Series 2018 Bonds, or, if the Series 2018 
Bonds are registered in the name of The Depository Trust Company or another recognized depository, any 
applicable participant in such depository system. 

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

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated or 
authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule.  Until 
otherwise designated by the MSRB or the Securities and Exchange Commission, filings with the MSRB are to 
be made through the Electronic Municipal Market Access (EMMA) website of the MSRB currently located at 
http://emma.msrb.org. 
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“Participating Underwriter” shall mean any of the original underwriters or purchasers of the Series 
2018 Bonds required to comply with the Rule in connection with offering of the Series 2018 Bonds. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934, as the same may be amended from time to time. 

SECTION 3. Provision of Annual Reports. 

(a) The City shall, or shall cause the Dissemination Agent to, not later than 270 days 
after the end of the City’s fiscal year (which is June 30), commencing with the report for the 2017-18 
Fiscal Year (which is due not later than March 27, 2019), provide to the MSRB an Annual Report 
which is consistent with the requirements of Section 4 of this Disclosure Certificate.  If the 
Dissemination Agent is not the City, the City shall provide the Annual Report to the Dissemination 
Agent not later than 15 days prior to said date.  The Annual Report must be submitted in electronic 
format and accompanied by such identifying information as is prescribed by the MSRB, and may 
cross-reference other information as provided in Section 4 of this Disclosure Certificate; provided, that 
if the audited financial statements of the City are not available by the date required above for the filing 
of the Annual Report, the City shall submit unaudited financial statements and submit the audited 
financial statements as soon as they are available.  If the City’s Fiscal Year changes, it shall give 
notice of such change in the same manner as for a Listed Event under Section 5(e). 

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

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

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

(a) The audited general purpose financial statements of the City prepared in accordance 
with generally accepted accounting principles applicable to governmental entities; 

(b) Summaries of the following for the prior fiscal year: 

1. budgeted general fund revenues and appropriations; 

2. assessed valuation of taxable property in the City; 

   3. ad valorem property tax levy and delinquency rate;  

   4. schedule of aggregate annual debt service on tax supported indebtedness of  
    the City; and 

   5. summary of outstanding and authorized but unissued tax-supported   
    indebtedness of the City.  

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



D-3 

SECTION 5. Reporting of Listed Events. 

(a) The City shall give, or cause to be given, notice of the occurrence of any of the 
following events numbered 1-9 with respect to the Series 2018 Bonds not later than ten business days 
after the occurrence of the event: 

1. Principal and interest payment delinquencies; 

2. Unscheduled draws on debt service reserves reflecting financial difficulties; 

3. Unscheduled draws on credit enhancements reflecting financial difficulties; 

4. Substitution of credit or liquidity providers, or their failure to perform; 

5. Issuance by the Internal Revenue Service of proposed or final determination of taxability 
or of a Notice of Proposed Issue (IRS Form 5701 TEB) or adverse tax opinions; 

6. Tender offers; 

7. Defeasances; 

8. Rating changes; or 

9. Bankruptcy, insolvency, receivership or similar event of the obligated person. 

Note: for the purposes of the event identified in subparagraph (9), the event is considered to occur 
when any of the following occur:  the appointment of a receiver, fiscal agent or similar officer for an 
obligated person in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under 
State or federal law in which a court or governmental authority has assumed jurisdiction over 
substantially all of the assets or business of the obligated person, or if such jurisdiction has been 
assumed by leaving the existing governmental body and officials or officers in possession but subject 
to the supervision and orders of a court or governmental authority, or the entry of an order confirming 
a plan of reorganization, arrangement or liquidation by a court or governmental authority having 
supervision or jurisdiction over substantially all of the assets or business of the obligated person. 

(b) The City shall give, or cause to be given, notice of the occurrence of any of the 
following events numbered 10-16 with respect to the Series 2018 Bonds not later than ten business 
days after the occurrence of the event, if material: 

10. Unless described in paragraph 5(a)(5), other material notices or determinations by the 
Internal Revenue Service with respect to the tax status of the Series 2018 Bonds or other 
material events affecting the tax status of the Series 2018 Bonds; 

11. Modifications to rights of Series 2018 Bond Holders; 

12. Unscheduled or contingent Series 2018 Bond calls; 

13. Release, substitution, or sale of property securing repayment of the Series 2018 Bonds; 

14. Non-payment related defaults; 

15. The consummation of a merger, consolidation, or acquisition involving an obligated 
person or the sale of all or substantially all of the assets of the obligated person, other 
than in the ordinary course of business, the entry into a definitive agreement to undertake 
such an action or the termination of a definitive agreement relating to any such actions, 
other than pursuant to its terms; or 

16. Appointment of a successor or additional trustee or the change of name of a trustee. 

(c) The City shall give, or cause to be given, in a timely manner, notice of a failure to 
provide the annual financial information on or before the date specified in Section 3, as provided in 
Section 3(b). 
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(d) Whenever the City obtains knowledge of the occurrence of a Listed Event described 
in Section 5(b), the City shall determine if such event would be material under applicable federal 
securities laws. 

(e) If the City learns of the occurrence of a Listed Event described in Section 5(a), or 
determines that knowledge of a Listed Event described in Section 5(b) would be material under 
applicable federal securities laws, the City shall within ten business days of occurrence file a notice of 
such occurrence with the MSRB in electronic format, accompanied by such identifying information as 
is prescribed by the MSRB.  Notwithstanding the foregoing, notice of the Listed Event described in 
subsection 5(b)(12) need not be given under this subsection any earlier than the notice (if any) of the 
underlying event is given to Holders of affected Series 2018 Bonds  pursuant to the Trust Agreement. 

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 Series 2018 Bonds.  If such termination occurs prior to the final maturity of the Series 2018 Bonds, the 
City shall give notice of such termination in the same manner as for a Listed Event under Section 5(e). 

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

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

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 3(b), 4, 5(a) or 
5(b), 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 Series 2018 Bonds or the type of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, would, in the 
opinion of the City Attorney or nationally recognized bond counsel, have complied with the 
requirements of the Rule at the time of the original issuance of the Series 2018 Bonds, after taking into 
account any amendments or interpretations of the Rule, as well as any change in circumstances; and 

(c) The amendment or waiver either (i) is approved by the owners of a majority in 
aggregate principal amount of the Series 2018 Bonds or (ii) does not, in the opinion of the City 
Attorney or nationally recognized bond counsel, materially impair the interests of the Holders. 

In the event of any amendment or waiver of a provision of this Disclosure Certificate, the City shall 
describe such amendment in the next Annual Report, and shall include, as applicable, a narrative explanation 
of the reason for the amendment or waiver and its impact on the type (or in the case of a change of accounting 
principles, on the presentation) of financial information or operating data being presented by the City.  In 
addition, if the amendment relates to the accounting principles to be followed in preparing financial 
statements:  (i) notice of such change shall be given in the same manner as for a Listed Event under Section 5; 
and (ii) the Annual Report for the year in 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 
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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 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. Remedies.  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 Series 2018 Bonds 
may take such actions as may be necessary and appropriate to cause the City to comply with its obligations 
under this Disclosure Certificate; provided that any such action may be instituted only in a federal or state 
court located in the City and County of San Francisco, State of California, and that 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. Beneficiaries.  This Disclosure Certificate shall inure solely to the benefit of the 
Corporation, the Dissemination Agent, the Participating Underwriters and Holders and Beneficial Owners 
from time to time of the Series 2018 Bonds, and shall create no rights in any other person or entity. 

Date:  August 29, 2018. 

CITY AND COUNTY OF SAN FRANCISCO 
 
 

       
                         Benjamin Rosenfield 
                                  Controller 

Approved as to form: 

DENNIS J. HERRERA 
CITY ATTORNEY 

 

By:        
                 Deputy City Attorney 
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CONTINUING DISCLOSURE CERTIFICATE  

EXHIBIT A 

FORM OF NOTICE TO THE 
MUNICIPAL SECURITIES RULEMAKING BOARD 

OF FAILURE TO FILE ANNUAL REPORT 

Name of City:  CITY AND COUNTY OF SAN FRANCISCO 

Name of Bond Issue: CITY AND COUNTY OF SAN FRANCISCO FINANCE CORPORATION 
 REFUNDING LEASE REVENUE BONDS, SERIES 2018B  
 (BRANCH LIBRARY IMPROVEMENT PROGRAM) 

Date of Issuance: August 29, 2018 

NOTICE IS HEREBY GIVEN to the Municipal Securities Rulemaking Board that the City has not 
provided an Annual Report with respect to the above-named Series 2018 Bonds as required by Section 3 of the 
Continuing Disclosure Certificate of the City and County of San Francisco, dated August 29, 2018.  The City 
anticipates that the Annual Report will be filed by _____________. 

Dated:_______________ 

  CITY AND COUNTY OF SAN FRANCISCO 

  By: [to be signed only if filed] 
  Title:  
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APPENDIX E 

DTC AND THE BOOK-ENTRY ONLY SYSTEM 

The information in this Appendix E concerning The Depository Trust Company (“DTC”) and 
DTC’s book entry system has been obtained from DTC and the City and County of San Francisco (the 
“City”) and the City and County of San Francisco Finance Corporation (the “Corporation”) take no 
responsibility for the completeness or accuracy thereof.  The City and the Corporation cannot and do not 
give any assurances 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 Series 2018 Bonds, (b) 
certificates representing ownership interest in or other confirmation or ownership interest in the Series 
2018 Bonds, or (c) redemption or other notices sent to DTC or Cede & Co., its nominee, as the registered 
owner of the Series 2018 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 E.  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. 

The Depository Trust Company (“DTC”) will act as securities depository for the Series 2018 
Bonds. The Series 2018 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 Bond certificate will be issued for each Series of Bonds, each 
in the aggregate principal amount of such issue, and will be deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a 
“banking organization” within the meaning of the New York Banking Law, a member of the Federal 
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial 
Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities 
Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and 
non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from over 
100 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 is the holding company for DTC, National Securities Clearing 
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC 
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others 
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct Participant, either 
directly or indirectly (“Indirect Participants”). DTC is rated “AA+” by Standard & Poor’s. 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; nothing contained in such website is incorporated 
into this Official Statement. 

Purchases of Series 2018 Bonds under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the Series 2018 Bonds on DTC’s records. The ownership 
interest of each actual purchaser of each Bond (“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 
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Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of 
ownership interests in the Series 2018 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 Series 2018 Bonds, except in the event that use of the 
book entry system for the Series 2018 Bonds is discontinued. 

To facilitate subsequent transfers, all Series 2018 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 Series 2018 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 Series 2018 Bonds; 
DTC’s records reflect only the identity of the Direct Participants to whose accounts such Series 2018 
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 Bonds may wish to take certain 
steps to augment the transmission to them of notices of significant events with respect to the Series 2018 
Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Series 2018 Bond 
documents. For example, Beneficial Owners of Series 2018 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 Series 2018 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 
Series 2018 Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. 
Under its usual procedures, DTC mails an Omnibus Proxy to the Corporation 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 Bonds are credited on the record date (identified in a listing attached to the 
Omnibus Proxy). 

Payments of principal of, premium, if any, and interest on the Series 2018 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 Corporation, the City or the Trustee, 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, the Trustee, the City or the Corporation, 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 
on the Series 2018 Bonds to Cede & Co. (or such other nominee as may be requested by an authorized 
representative of DTC) is the responsibility of the City or the Trustee, 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. 
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NEITHER THE CITY NOR THE CORPORATION WILL HAVE ANY RESPONSIBILITY OR 
OBLIGATION TO DTC PARTICIPANTS, INDIRECT PARTICIPANTS OR BENEFICIAL OWNERS 
WITH RESPECT TO THE PAYMENTS OR THE PROVIDING OF NOTICE TO DTC 
PARTICIPANTS, INDIRECT PARTICIPANTS OR BENEFICIAL OWNERS OR THE SELECTION 
OF SERIES 2018 BONDS FOR PREPAYMENT. 

Neither the City nor the Corporation can give any assurances that DTC, DTC Participants, 
Indirect Participants or others will distribute payments of principal of, premium, if any, and interest on the 
Series 2018 Bonds paid to DTC or its nominee, as the registered Owner, or any redemption or other 
notice, to the Beneficial Owners or that they will do so on a timely basis or that DTC will serve and act in 
a manner described in this Official Statement. 

DTC may discontinue providing its services as depository with respect to the Series 2018 Bonds 
at any time by giving reasonable notice to the Corporation or the Trustee. Under such circumstances, in 
the event that a successor depository is not obtained, Bond certificates are required to be printed and 
delivered.

The City or the Corporation 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.

The information in this section concerning DTC and DTC’s book entry system has been obtained 
from sources that the City and the Corporation believe to be reliable, but neither the City nor the 
Corporation take any responsibility for the accuracy thereof. 
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APPENDIX F 
 

PROPOSED FORM OF OPINION OF CO-BOND COUNSEL 

[Date of Closing] 

City and County of San Francisco Finance Corporation 
San Francisco, California 
 
City and County of San Francisco 
San Francisco, California 

Re: $13,355,000 City and County of San Francisco Finance Corporation Refunding Lease 
Revenue Bonds, Series 2018B (Branch Library Improvement Program) 

We have served as co-bond counsel to our client the City and County of San Francisco Finance 
Corporation (the “Corporation”) in connection with the issuance by the Corporation of its $13,355,000 
Refunding Lease Revenue Bonds, Series 2018B (Branch Library Improvement Program) (the “Bonds”), dated 
the date of this letter. 

The Bonds are issued pursuant to Section 16.109 of the Charter of the City and County of San 
Francisco (the “City”) and other applicable provisions of law, Ordinance No. 135-18, passed by the Board of 
Supervisors of the City on June 5, 2018 and signed by the Mayor on June 14, 2018, Resolution No. 2018-3 
adopted by the Board of Directors of the Corporation on May 18, 2018, and a Master Trust Agreement, dated 
as of March 1, 2009, as supplemented by a First Supplemental Trust Agreement, dated as of August 1, 2018 
(collectively, the “Trust Agreement”), each by and between the Corporation and U.S. Bank National 
Association, as successor trustee to The Bank of New York Mellon Trust Company, N.A. (the “Trustee”).  
Capitalized terms not otherwise defined in this letter are used as defined in the Trust Agreement. 

In our capacity as co-bond counsel, we have examined the transcript of proceedings relating to the 
issuance of the Bonds, a copy of the signed and authenticated Bonds, the Trust Agreement and such other 
documents, matters and law as we deem necessary to render the opinions set forth in this letter. 

Based on that examination and subject to the limitations stated below, we are of the opinion that under 
existing law: 

1. The Bonds are valid and binding limited obligations of the Corporation, enforceable in 
accordance with their terms.  The principal of and interest on (collectively, “debt service”) the 
Bonds are payable from and secured solely by the Revenues.  The Bonds are not a lien or 
charge upon the funds or property of the Corporation except to the extent of the pledge set 
forth in the Trust Agreement.  The payment of debt service on the Bonds is not secured by an 
obligation or pledge of any money raised by taxation and the Bonds do not represent or 
constitute a general obligation or a pledge of the faith and credit of the City, the State of 
California or any of its political subdivisions. 

2. The Trust Agreement has been duly and validly authorized, executed and delivered by the 
Corporation and, assuming the enforceability thereof against the Trustee, constitutes the 
legally valid and binding obligation of the Corporation, enforceable against the Corporation 
in accordance with its terms.  The Trust Agreement creates a valid pledge, to secure the 
payment of principal of and interest on the Bonds, of the Revenues and other amounts held by 
the Trustee in certain funds and accounts established pursuant to the Trust Agreement, subject 
to the provisions of the Trust Agreement permitting the application thereof for other purposes 
and on the terms and conditions set forth therein. 
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3. The Facilities Lease and the Lease have been duly and validly authorized, executed and 
delivered by the Corporation and the City and constitute the legally valid and binding 
obligations of the Corporation and the City, enforceable against the Corporation and the City 
in accordance with their terms. 

4. The Assignment Agreement has been duly and validly authorized, executed and delivered by 
the Corporation and, assuming the enforceability thereof against the Trustee, constitutes the 
legally valid and binding obligation of the Corporation, enforceable against the Corporation 
in accordance with its terms. 

5. Interest on the Bonds is excluded from gross income for federal income tax purposes under 
Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), and is not an 
item of tax preference for purposes of the federal alternative minimum tax; however, interest 
on the Bonds is included in the calculation of a corporation’s adjusted current earnings for 
purposes of, and thus may be subject to, the corporate alternative minimum tax (applicable 
only to taxable years beginning before January 1, 2018).  Interest on the Bonds is also exempt 
from State of California personal income taxes.  We express no opinion as to any other tax 
consequences regarding the Bonds. 

The opinions stated above are based on an analysis of existing laws, regulations, rulings and court 
decisions and cover certain matters not directly addressed by such authorities.  In rendering all such opinions, 
we assume, without independent verification, and rely upon (i) the accuracy of the factual matters represented, 
warranted or certified in the proceedings and documents we have examined and (ii) the due and legal 
authorization, execution and delivery of those documents by, and the valid, binding and enforceable nature of 
those documents upon, any parties other than the Corporation and the City.  

We express no opinion herein regarding the priority of the lien on Revenues or other funds created by 
the Trust Agreement. We express no opinion herein with respect to the status or quality of title to, or any 
interest in, any of the property described in the Facilities Lease, the Lease or the Assignment Agreement, or the 
accuracy or sufficiency of the description contained therein of any of that property, or the priority of, or the 
remedies available to enforce, any claim on or interest in any of that property. 

In rendering those opinions with respect to treatment of the interest on the Bonds under the federal tax 
laws, we further assume and rely upon compliance with the covenants in the proceedings and documents we 
have examined, including those of the Corporation and the City. Failure to comply with certain of those 
covenants subsequent to issuance of the Bonds may cause interest on the Bonds to be included in gross income 
for federal income tax purposes retroactively to their date of issuance. 

The rights of the owners of the Bonds and the enforceability of the Bonds, the Trust Agreement, the 
Facilities Lease, the Lease and the Assignment Agreement are subject to bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance or transfer, and other laws relating to or affecting the rights 
and remedies of creditors generally; to the application of equitable principles, whether considered in a 
proceeding at law or in equity; to the exercise of judicial discretion; and to limitations on legal remedies 
against public entities. 

No opinions other than those expressly stated herein are implied or shall be inferred as a result of 
anything contained in or omitted from this letter. The opinions expressed in this letter are stated only as of the 
time of its delivery and we disclaim any obligation to revise or supplement this letter thereafter. Our 
engagement as co-bond counsel in connection with the original issuance and delivery of the Bonds is 
concluded upon delivery of this letter. 

Respectfully submitted, 
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CITY AND COUNTY OF SAN FRANCISCO
OFFICE OF THE TREASURER & TAX COLLECTOR

INVESTMENT POLICY
Effective February 2018

1.0 Policy

It is the policy of the Office of the Treasurer & Tax Collector of the City and County of San Francisco
(Treasurer’s Office) to invest public funds in a manner which will preserve capital, meet the daily cash flow
demands of the City, and provide a market rate of return while conforming to all state and local statutes
governing the investment of public funds.

2.0 Scope

This investment policy applies to all funds over which the Treasurer’s Office has been granted fiduciary
responsibility and direct control for their management.

3.0 Prudence

The standard of prudence to be used by the Treasurer’s Office shall be the Prudent Investor Standard as set
forth by California Government Code, Section 53600.3 and 27000.3. The Section reads as follows: The
Prudent Investor Standard states that when investing, reinvesting, purchasing, acquiring, exchanging,
selling, or managing public funds, a trustee shall act with care, skill, prudence, and diligence under the
circumstances then prevailing, including, but not limited to, the general economic conditions and the
anticipated needs of the Treasurer’s Office, that a prudent person acting in a like capacity and familiarity
with those matters would use in the conduct of funds of a like character and with like aims, to safeguard
the principal and maintain the liquidity needs of the Treasurer’s Office.

This standard of prudence shall be applied in the context of managing those investments that fall under the
Treasurer’s direct control. Investment officers acting in accordance with written procedures and this
investment policy and exercising due diligence shall be relieved of personal responsibility for an individual
security’s credit risk or market price changes provided deviations from expectations are reported in a timely
fashion and appropriate action is taken to control adverse developments.

4.0 Objective

The primary objectives, in priority order, of the Treasurer’s Office’s investment activities shall be:

4.1 Safety: Safety of principal is the foremost objective of the investment program. Investments of
the Treasurer’s Office shall be undertaken in a manner that seeks to ensure the preservation of
capital. To attain this objective, the Treasurer’s Office will diversify its investments.

4.2 Liquidity: The Treasurer’s Office investment portfolio will remain sufficiently liquid to enable
the Treasurer’s Office to meet cash flow needs which might be reasonably anticipated.
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4.3 Return on Investments: The portfolio shall be designed with the objective of generating a
market rate of return without undue compromise of the first two objectives.

5.0 Delegation of Authority

The Treasurer of the City and County of San Francisco (Treasurer) is authorized by Charter Section 6.106
to invest funds available under California Government Code Title 5, Division 2, Part 1, Chapter 4, Article
1. The Treasurer shall submit any modification to this Investment Policy to the Treasury Oversight
Committee members within five (5) working days of the adoption of the change.

6.0 Authorized Broker/Dealer Firms

The City seeks to employ a fair and unbiased broker-dealer selection process, which culminates in an array
of medium to large-sized firms that provide the best investment opportunities and service to the City.

The Treasurer’s Office will evaluate and classify broker-dealers based on the qualifications of the firm and
firm’s assigned individual. Approved broker-dealers will be evaluated and may be classified into one of the
following categories:

FULL ACCESS – Broker-dealers will have significant opportunity to present investment ideas to
the investment team.

LIMITED ACCESS – Broker-dealers will have limited opportunity to present investment ideas to
the investment team.

All others may apply for Provisional status appointment. Provisional appointments will be made for:

(1) Applicants who have changed firms;
(2) Applicants (firm and individual) who were not approved by the Treasurer’s Office in the

past year; and
(3) Broker-dealers who have been classified as Limited Access, but are seeking Full Access

status.

Broker-dealers, who are granted Provisional status, will be treated as Full Access firms for a limited time
period of up to six months. During the Provisional status period, the investment team will evaluate the
applicant and provide a determination of status (Full Access, Limited Access or Not Approved). Broker-
dealers may reapply for Provisional status every two years. A limited number of broker-dealers will be
granted Provisional status concurrently.

All broker-dealers are encouraged to apply for consideration. All applicants will be evaluated and classified
based on the qualifications of the firm and the firm’s assigned individual. A score will be assigned to each
applicant and will serve as the sole determinant for Full Access, Limited Access, or Not-Approved status.

All approved broker-dealers will be re-assessed annually. During the reassessment period, broker-dealers
will be sent the City’s most recent Investment Policy and are expected to respond with a policy
acknowledgement letter, updated profile information and a completed questionnaire.

All securities shall be purchased and sold in a competitive environment.

The Treasurer’s Office will not do business with a firm which has, within any consecutive 48-month period
following January 1, 1996, made a political contribution in an amount exceeding the limitations contained
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in Rule G-37 of the Municipal Securities Rulemaking Board, to the Treasurer, any member of the Board of
Supervisors, or any candidate for those offices.

7.0 Authorized & Suitable Investments

Investments will be made pursuant to the California Government Code (including Section 53601 et seq.)
and this investment policy to ensure sufficient liquidity to meet all anticipated disbursements.

Unless otherwise noted, the maximum maturity from the trade settlement date can be no longer than
five years.

Types of investment vehicles not authorized by this investment policy are prohibited.

In an effort to limit credit exposure, the Treasurer’s Office will maintain Eligible Issuer, Eligible
Counterparty and Eligible Money Market lists for security types where appropriate. These lists are
intended to guide investment decisions. Investments, at time of purchase, are limited solely to issuers,
counterparties and money market funds listed; however, investment staff may choose to implement
further restrictions at any time.

The Treasurer’s Office shall establish a Credit Committee comprised of the Treasurer, Chief Assistant
Treasurer, Chief Investment Officer and additional investment personnel at the Treasurer’s discretion.
The Committee shall review and approve all eligible issuers and counterparties prior to inclusion on the
aforementioned Eligible Issuer and Eligible Counterparty lists. The Committee shall also be charged with
determining the collateral securing the City’s repurchase agreements.

In the event of a downgrade of the issuer’s credit rating below the stated requirements herein, the Credit
Committee shall convene and determine the appropriate action.

In addition, the Treasurer’s Office shall conduct an independent credit review, or shall cause an
independent credit review to be conducted, of the collateralized CD issuers to determine the
creditworthiness of the financial institution. The credit review shall include an evaluation of the issuer’s
financial strength, experience, and capitalization, including, but not limited to leverage and capital ratios
relative to benchmark and regulatory standards (See Section 7.4). The following policy shall govern
unless a variance is specifically authorized by the Treasurer and reviewed by the Treasury Oversight
Committee pursuant to Section 5.0.

7.1 U.S. Treasuries

United States Treasury notes, bonds, bills or certificates of indebtedness, or those for which the faith and
credit of the United States are pledged for the payment of principal and interest.

7.2 Federal Agencies

Federal agency or United States government-sponsored enterprise obligations, participations, or other

Allocation
Maximum

Issuer Limit
Maximum

Issue Limit Maximum Maturity/Term
Maximum

100% of the
portfolio value

100% 100% 5 years
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instruments, including those issued by or fully guaranteed as to principal and interest by federal agencies
or United States government-sponsored enterprises.

7.3 State and Local Government Agency Obligations

The Treasurer’s Office may purchase bonds, notes, warrants, or other evidences of indebtedness of any
local or State agency within the 50 United States, including bonds payable solely out of the revenues from
a revenue-producing property owned, controlled, or operated by the local agency or State, or by a
department, board, agency, or authority of the local agency or State.

Issuer Minimum Credit Rating: Issuers must possess either a short-term rating of the highest ranking or
long-term credit rating (dependent upon maturity length) of the second highest ranking or better
(irrespective of +/-) from at least one NRSRO (Nationally Recognized Statistical Rating Organization).
This limitation applies to all local and State agencies within the 50 United States with the exception of the
State of California.

7.4 Public Time Deposits (Term Certificates of Deposit)

The Treasurer’s Office may invest in either:

1. Non-negotiable time deposits (Certificates of Deposit or CDs) that have FDIC or similar
deposit insurance; or

2. Fully collateralized CDs in approved financial institutions.

The Treasurer’s Office will invest in CDs and Time Deposits only with those firms having at least one
branch office within the boundaries of the City and County of San Francisco. As required by Government
Code Section 53649, the Treasurer’s Office shall have a signed agreement with any depository accepting
City funds.

For Public Time Deposits not employing deposit insurance (such as FDIC), the Treasurer’s Office is
authorized to accept two forms of collateral:

A. Deposit Collateral. Collateralized CDs are required to be fully collateralized with 110% of the type of
collateral authorized in California Government Code, Section 53651 (a) through (i). The Treasurer’s
Office, at its discretion, may waive the collateralization requirements for any portion that is covered by
deposit insurance.

Allocation
Maximum

Issuer Limit
Maximum Issue Limit Maximum Maturity/Term

Maximum
100% of the
portfolio value

100% 100% 5 years

Allocation
Maximum

Issuer Limit
Maximum Issue Limit Maximum Maturity/Term

Maximum
20% of the
portfolio value

5% No Limit 5 years
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B. Letters of Credit Issued by the Federal Home Loan Bank of San Francisco. As authorized by Section
53651 (p) of the California Government Code, the Treasurer’s Office may be accepted as collateral and
shall conform to the requirements of Section 53651.6 of the California Government Coded include the
following terms:

(1) The Administrator, as defined by Section 53630 (g) of the California Government Code, shall
be the beneficiary of the letter of credit; and

(2) The letter of credit shall be clean and irrevocable, and shall provide that the Administrator
may draw upon it up to the total amount in the event of the failure of the depository savings
association or federal association or if the depository savings association or federal association
refuses to permit the withdrawal of funds by a treasurer.

Issuer Minimum Credit Rating (applies to collateralized CDs only): Maintenance of the minimum
standards for “well-capitalized” status as established by the Federal Reserve Board. The current standards
are as follows:

• Tier 1 risk-based capital ratio of 8% or greater
• Combined Tier 1 and Tier 2 capital ratio of 10% or greater
• Leverage ratio of 5% or greater

Failure to maintain minimum standards may result in early termination, subject to the discretion of the
Treasurer’s Office.

7.5 Negotiable Certificates of Deposit / Yankee Certificates Of Deposit

Negotiable certificates of deposit issued by a nationally or state-chartered bank, a savings association or
a federal association (as defined by Section 5102 of the Financial Code), a state or federal credit union,
or by a state-licensed branch of a foreign bank. Yankee certificates of deposit are negotiable instruments
that are issued by a branch of a foreign bank.

Issuer Minimum Credit Rating: Issuers must possess either a short-term rating of the highest ranking or
long-term credit rating (dependent upon maturity length) of the second highest ranking or better
(irrespective of +/-) from at least one NRSRO.

7.6 Bankers Acceptances

Bills of exchange or time drafts drawn on and accepted by a commercial bank, otherwise known as bankers'

Allocation
Maximum

Issuer Limit
Maximum

Issue Limit
Maximum

Maturity/Term
Maximum

No Limit None N/A 13 months

Allocation
Maximum

Issuer Limit
Maximum Issue Limit Maximum Maturity/Term

Maximum
30% of the
portfolio value

No Limit N/A 5 years
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acceptances.

Issuer Minimum Credit Rating: None

7.7 Commercial Paper

Obligations issued by a corporation or bank to finance short-term credit needs, such as accounts receivable
and inventory, which may be unsecured or secured by pledged assets.

Allocation
Maximum

Issuer Limit
Maximum Issue Limit Maximum Maturity/Term

Maximum
25% of the
portfolio value

10% None 270 days

Issuer Minimum Credit Rating: Issuers must possess a short-term credit rating of the highest ranking
(irrespective of +/-) from at least one NRSRO.

7.8 Medium Term Notes

Medium-term notes, defined as all corporate and depository institution debt securities with a maximum
remaining maturity of five years or less, issued by corporations organized and operating within the United
States or by depository institutions licensed by the U.S. or any state, and operating within the U.S.

Allocation Maximum Issuer Limit
Maximum

Issue Limit
Maximum

Maturity/Term
Maximum

25% of the portfolio
value

10% 5% 24 months

Issuer Minimum Credit Rating: Issuers must possess either a short-term rating of the highest ranking or
long-term credit rating (dependent upon maturity length) of the second highest ranking or better
(irrespective of +/-) from at least one NRSRO.

Allocation
Maximum

Issuer Limit
Maximum

Issue Limit Maximum Maturity/Term
Maximum

40% of the
portfolio value

30% No Limit 180 days
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7.9 Repurchase Agreements

To the extent that the Treasurer’s Office utilizes this investment vehicle, said collateral shall be delivered
to a third-party custodian, so that recognition of ownership of the City and County of San Francisco is
perfected.

7.10 Reverse Repurchase and Securities Lending Agreements

This procedure shall be limited to occasions when the cost effectiveness dictates execution, specifically to
satisfy cash flow needs or when the collateral will secure a special rate. A reverse repurchase agreement
shall not exceed 45 days; the amount of the agreement shall not exceed $75MM; and the offsetting
purchase shall have a maturity not to exceed the term of the repo.

7.11 Money Market Funds

Shares of beneficial interest issued by diversified management companies that are money market funds
registered with the Securities and Exchange Commission under the Investment Company Act of 1940 (15
U.S.C. Sec. 80a-1, et seq.).

Issuer Minimum Credit Rating: Fund must be rated in the highest rating category from not less than
two NRSROs .

7.12 Local Agency Investment Fund (LAIF)

Investments in LAIF, a California state investment fund available to California municipalities, are
authorized.

Type of collateral Allocation Maximum Issuer Limit
Maximum

Maturity/Term
Maximum

Government
securities No Limit N/A 1 year

Securities permitted
by CA Government
Code, Sections 53601
and 53635

10% N/A 1 year

Fund Type Allocation
Maximum

Issuer Limit
Maximum

Percentage of
Fund’s Net Assets
Maximum

Maturity/Term
Maximum

Institutional
Government

20% of total
Pool assets N/A 5% N/A
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7.13 Supranationals*

United States dollar denominated senior unsecured unsubordinated obligations issued or unconditionally
guaranteed by:

International Bank for Reconstruction and Development,
International Finance Corporation, or
Inter-American Development Bank,

Issuer Minimum Credit Rating: Issuers must possess either a short-term credit rating of the highest
ranking or long-term credit rating (dependent upon maturity length) of the second highest ranking or
better (irrespective of +/-) from at least one NRSRO.

* Effective as of January 1, 2015, as consistent with State Law.

8.0 Interest and Expense Allocations

The costs of managing the investment portfolio, including but not limited to: investment management;
accounting for the investment activity; custody of the assets, managing and accounting for the banking;
receiving and remitting deposits; oversight controls; and indirect and overhead expenses are charged to
the investment earnings based upon actual labor hours worked in respective areas. Costs of these
respective areas are accumulated and charged to the Pooled Investment Fund on a quarterly basis, with
the exception of San Francisco International Airport costs which are charged directly through a work
order.

The San Francisco Controller allocates the net interest earnings of the Pooled Investment Fund. The
earnings are allocated monthly based on average balances.

9.0 Safekeeping and Custody

All security transactions, including collateral for repurchase agreements, entered into by the Treasurer’s
Office shall be conducted on a delivery-versus-payment (DVP) basis pursuant to approved custodial
safekeeping agreements. Securities will be held by a third party custodian designated by the Treasurer and
evidenced by safekeeping receipts.

10.0 Deposit and Withdrawal of Funds

California Government Code Section 53684 et seq. provides criteria for outside local agencies, where
the Treasurer does not serve as the agency’s treasurer, to invest in the County’s Pooled Investment
Fund, subject to the consent of the Treasurer. Currently, no government agency outside the
geographical boundaries of the City and County of San Francisco shall have money invested in City
pooled funds.

Allocation
Maximum

Issuer Limit
Maximum

Issue Limit
Maximum

Maturity/Term
Maximum

30% None None 5 years
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The Treasurer will honor all requests to withdraw funds for normal cash flow purposes that are
approved by the San Francisco Controller. Any requests to withdraw funds for purposes other than cash
flow, such as for external investing, shall be subject to the consent of the Treasurer. In accordance with
California Government Code Sections 27136 et seq. and 27133(h) et seq., such requests for withdrawals
must first be made in writing to the Treasurer. These requests are subject to the Treasurer’s
consideration for the stability and predictability of the Pooled Investment Fund, or the adverse effect on
the interests of the other depositors in the Pooled Investment Fund. Any withdrawal for such purposes
shall be at the value shown on the Controller’s books as of the date of withdrawal.

11.0 Limits on Receipt of Honoraria, Gifts and Gratuities

In accordance with California Government Code Section 27133(d) et seq., this Investment Policy hereby
establishes limits for the Treasurer, individuals responsible for management of the portfolios, and members
of the Treasury Oversight Committee on the receipt of honoraria, gifts and gratuities from advisors, brokers,
dealers, bankers or others persons with whom the Treasurer conducts business. Any individual who receives
an aggregate total of gifts, honoraria and gratuities in excess of those limits must report the gifts, dates and
firms to the Treasurer and complete the appropriate State disclosure.

These limits may be in addition to the limits set by a committee member’s own agency, by state law, or by
the California Fair Political Practices Commission. Members of the Treasury Oversight Committee also
must abide by the following sections of the Treasurer’s Office Statement of Incompatible Activities: Section
III(A)(l)(a), (b) and (c) entitled “Activities that Conflict with Official Duties,” and Section III(C) entitled
“Advance Written Determination”.

12.0 Reporting

In accordance with the provisions of California Government Code Section 53646, which states that the
Treasurer may render a quarterly report or a monthly report on the status of the investment portfolio to the
Board of Supervisors, Controller and Mayor; the Treasurer regularly submits a monthly report. The report
includes the investment types, issuer, maturity date, par value, and dollar amount invested; market value as
of the date of the report and the source of the valuation; a statement of compliance with the investment
policy or an explanation for non-compliance; and a statement of the ability or inability to meet expenditure
requirements for six months, as well as an explanation of why moneys will not be available if that is the
case.

13.0 Social Responsibility

In addition to and subordinate to the objectives set forth in Section 4.0 herein, investment of funds should
be guided by the following socially responsible investment goals when investing in corporate securities and
depository institutions. Investments shall be made in compliance with the forgoing socially responsible
investment goals to the extent that such investments achieve substantially equivalent safety, liquidity and
yield compared to investments permitted by state law.

13.1 Social and Environmental Concerns
Investments are encouraged in entities that support community well-being through safe and
environmentally sound practices and fair labor practices. Investments are encouraged in entities that support
equality of rights regardless of sex, race, age, disability or sexual orientation. Investments are discouraged
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in entities that manufacture tobacco products, firearms, or nuclear weapons. In addition, investments are
encouraged in entities that offer banking products to serve all members of the local community, and
investments are discouraged in entities that finance high-cost check-cashing, deferred deposit (payday-
lending) businesses and organizations involved in financing, either directly or indirectly, the Dakota Access
Pipeline or, as determined by the Treasurer, similar pipeline projects. Prior to making investments, the
Treasurer’s Office will verify an entity’s support of the socially responsible goals listed above through
direct contact or through the use of a third party such as the Investors Responsibility Research Center, or a
similar ratings service. The entity will be evaluated at the time of purchase of the securities.

13.2 Community Investments

Investments are encouraged in entities that promote community economic development. Investments are
encouraged in entities that have a demonstrated involvement in the development or rehabilitation of low
income affordable housing, and have a demonstrated commitment to reducing predatory mortgage lending
and increasing the responsible servicing of mortgage loans. Securities investments are encouraged in
financial institutions that have a Community Reinvestment Act (CRA) rating of either Satisfactory or
Outstanding, as well as financial institutions that are designated as a Community Development Financial
Institution (CDFI) by the United States Treasury Department, or otherwise demonstrate commitment to
community economic development.

13.3 City Ordinances

All depository institutions are to be advised of applicable City contracting ordinances, and shall certify their
compliance therewith, if required.

14.0 Treasury Oversight Committee

A Treasury Oversight Committee was established by the San Francisco Board of Supervisors in Ordinance
No. 316-00. The duties of the Committee shall be the following:

(a) Review and monitor the investment policy described in California Government Code Section 27133 and
prepared annually by the Treasurer.

(b) Cause an annual audit to be conducted to determine the Treasurer’s compliance with California
Government Code Article 6 including Sections 27130 through 27137 and City Administrative Code Section
10.80-1. The audit may examine the structure of the investment portfolio and risk. This audit may be a part
of the County Controller’s usual audit of the Treasurer’s Office by internal audit staff or the outside audit
firm reviewing the Controller’s Annual Report.

(c) Nothing herein shall be construed to allow the Committee to direct individual decisions, select individual
investment advisors, brokers, or dealers, or impinge on the day-to-day operations of the Treasurer. (See
California Government Code, Section 27137.)
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APPENDIX

Glossary

AGENCIES: Federal agency securities and/or Government-sponsored enterprises.

ASK/OFFER: The price at which securities are offered.

BANKERS’ ACCEPTANCE (BA): A draft or bill or exchange accepted by a bank or trust company. The
accepting institution guarantees payment of the bill, as well as the issuer.

BENCHMARK: A comparative base for measuring the performance or risk tolerance of the investment
portfolio. A benchmark should represent a close correlation to the level of risk and the average duration of
the portfolio’s investments.

BID: The price offered by a buyer of securities. (When you are selling securities, you ask for a bid.) See
Offer.

BROKER: A broker brings buyers and sellers together for a commission.

CERTIFICATE OF DEPOSIT (CD): A time deposit with a specific maturity evidenced by a Certificate.
Large-denomination CD’s are typically negotiable.

COLLATERAL: Securities, evidence of deposit or other property, which a borrower pledges to secure
repayment of a loan. Also refers to securities pledged by a bank to secure deposits of public monies.

COMPREHENSIVE ANNUAL FINANCIAL REPORT (CAFR): The CAFR is the City’s official annual
financial report. It consists of three major sections: introductory, financial, and statistical. The introductory
section furnishes general information on the City’s structure, services, and environment. The financial
section contains all basic financial statements and required supplementary information, as well as
information on all individual funds and discretely presented component units not reported separately in the
basic financial statements. The financial section may also include supplementary information not required
by GAAP. The statistical section provides trend data and nonfinancial data useful in interpreting the basic
financial statements and is especially important for evaluating economic condition.

COUPON: (a) The annual rate of interest that a bond’s issuer promises to pay the bondholder on the bond’s
face value. (b) A certificate attached to a bond evidencing interest due on a payment date.

DEALER: A dealer, as opposed to a broker, acts as a principal in all transactions, buying and selling for
his own account.

DEBENTURE: A bond secured only by the general credit of the issuer.

DELIVERY VERSUS PAYMENT: There are two methods of delivery of securities: delivery versus
payment and delivery versus receipt. Delivery versus payment is delivery of securities with an exchange of
money for the securities. Delivery versus receipt is delivery of securities with an exchange of a signed
receipt for the securities.

DEPOSITORY INSTITUTIONS: These institutions hold City and County moneys in the forms of
certificates of deposit (negotiable or term), public time deposits and public demand accounts.
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DERIVATIVES: (l) Financial instruments whose return profile is linked to, or derived from, the movement
of one or more underlying index or security, and may include a leveraging factor, or (2) financial contracts
based upon notional amounts whose value is derived from an underlying index or security (interest rates,
foreign exchange rates, equities or commodities).

DISCOUNT: The difference between the cost price of a security and its maturity when quoted at lower than
face value. A security selling below original offering price shortly after sale also is considered to be at a
discount.

DISCOUNT SECURITIES: Non-interest bearing money market instruments that are issued a discount and
redeemed at maturity for full face value, e.g., U.S. Treasury Bills.

DIVERSIFICATION: Dividing investment funds among a variety of securities offering independent
returns.

FDIC DEPOSIT INSURANCE COVERAGE: The FDIC is an independent agency of the United States
government that protects against the loss of insured deposits if an FDIC-insured bank or savings association
fails. Deposit insurance is backed by the full faith and credit of the United States government. Since the
FDIC was established, no depositor has ever lost a single penny of FDIC-insured funds. FDIC insurance
covers funds in deposit accounts, including checking and savings accounts, money market deposit accounts
and certificates of deposit (CDs). FDIC insurance does not, however, cover other financial products and
services that insured banks may offer, such as stocks, bonds, mutual fund shares, life insurance policies,
annuities or municipal securities. There is no need for depositors to apply for FDIC insurance or even to
request it. Coverage is automatic. To ensure funds are fully protected, depositors should understand their
deposit insurance coverage limits. The FDIC provides separate insurance coverage for deposits held in
different ownership categories such as single accounts, joint accounts, Individual Retirement Accounts
(IRAs) and trust accounts.
Basic FDIC Deposit Insurance Coverage Limits*
Single Accounts (owned by one person) $250,000 per owner
Joint Accounts (two or more persons) $250,000 per co-owner
IRAs and certain other retirement accounts $250,000 per owner
Trust Accounts $250,000 per owner per beneficiary subject to specific limitations and requirements**
*The financial reform bill, officially named the Dodd-Frank Wall Street Reform and Consumer Protection
Act, signed into law on July 21, 2010, made the $250,000 FDIC coverage limit permanent.

FEDERAL CREDIT AGENCIES: Agencies of the Federal government set up to supply credit to various
classes of institutions and individuals, e.g., S&L’s, small business firms, students, farmers, farm
cooperatives, and exporters.

FEDERAL FUNDS RATE: The rate of interest that depository institutions lend monies overnight to other
depository institutions. Also referred to as the overnight lending rate.This rate is currently pegged by the
Federal Reserve through open-market operations.

FEDERAL HOME LOAN BANKS (FHLB): Government sponsored wholesale banks (currently 12
regional banks), which lend funds and provide correspondent banking services to member commercial
banks, thrift institutions, credit unions and insurance companies. The mission of the FHLBs is to liquefy
the housing related assets of its members who must purchase stock in their district Bank.

FEDERAL NATIONAL MORTGAGE ASSOCIATION (FNMA): FNMA, like GNMA was chartered
under the Federal National Mortgage Association Act in 1938. FNMA is a federal corporation working
under the auspices of the Department of Housing and Urban Development (HUD). It is the largest single
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provider of residential mortgage funds in the United States. Fannie Mae, as the corporation is called, is a
private stockholder-owned corporation. The corporation’s purchases include a variety of adjustable
mortgages and second loans, in addition to fixed-rate mortgages. FNMA’s securities are also highly liquid
and are widely accepted. FNMA assumes and guarantees that all security holders will receive timely
payment of principal and interest.

FEDERAL HOME LOAN MORTGAGE CORPORATION (FHLMC): Freddie Mac’s mission is to
provide liquidity, stability and affordability to the housing market. Congress defined this mission in (their)
1970 charter. Freddie Mac buys mortgage loans from banks, thrifts and other financial intermediaries, and
re-sells these loans to investors, or keeps them for their own portfolio, profiting from the difference between
their funding costs and the yield generated by the mortgages.

FEDERAL OPEN MARKET COMMITTEE (FOMC): Consists of seven members of the Federal Reserve
Board and five of the twelve Federal Reserve Bank Presidents. The President of the New York Federal
Reserve Bank is a permanent member, while the other Presidents serve on a rotating basis. The Committee
periodically meets to set Federal Reserve guidelines regarding purchases and sales of Government
Securities in the open market as a means of influencing the volume of bank credit and money.

FEDERAL RESERVE SYSTEM: The central bank of the United States created by Congress and consisting
of a seven member Board of Governors in Washington, D.C., 12 regional banks and about 5,700
commercial banks that are members of the system.

GOVERNMENT NATIONAL MORTGAGE ASSOCIATION (GNMA or Ginnie Mae): Securities
influencing the volume of bank credit guaranteed by GNMA and issued by mortgage bankers, commercial
banks, savings and loan associations, and other institutions. Security holder is protected by full faith and
credit of the U.S. Government. Ginnie Mae securities are backed by the FHA, VA or FmHA mortgages.
The term “pass-throughs” is often used to describe Ginnie Maes.

GOVERNMENT SECURITIES: Obligations of the U.S. Government and its agencies and
instrumentalities.

LIQUIDITY: A liquid asset is one that can be converted easily and rapidly into cash without a substantial
loss of value. In the money market, a security is said to be liquid if the spread between bid and asked prices
is narrow and reasonable size can be done at those quotes.

LOCAL GOVERNMENT INVESTMENT POOL (LGIP): The aggregate of all funds from political
subdivisions that are placed in the custody of the State Treasurer for investment and reinvestment.

MARKET VALUE: The price at which a security is trading and could presumably be purchased or sold.

MASTER REPURCHASE AGREEMENT: A written contract covering all future transactions between the
parties to repurchase—reverse repurchase agreements that establishes each party’s rights in the transactions.
A master agreement will often specify, among other things, the right of the buyer-lender to liquidate the
underlying securities in the event of default by the seller borrower.

MATURITY: The date upon which the principal or stated value of an investment becomes due and payable.

MONEY MARKET: The market in which short-term debt instruments (bills, commercial paper, bankers’
acceptances, etc.) are issued and traded.
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NRSRO: Nationally Recognized Statistical Rating Organization; Credit rating agencies that are registered
with the SEC. Such agencies provide an opinion on the creditworthiness of an entity and the financial
obligations issued by an entity.

OFFER: The price asked by a seller of securities. (When you are buying securities, you ask for an offer.)
See Asked and Bid.

OPEN MARKET OPERATIONS: Purchases and sales of government and certain other securities in the
open market by the New York Federal Reserve Bank as directed by the FOMC in order to influence the
volume of money and credit in the economy. Purchases inject reserves into the bank system and stimulate
growth of money and credit; sales have the opposite effect. Open market operations are the Federal
Reserve’s most important and most flexible monetary policy tool.

PAR VALUE: The principal amount of a bond returned by the maturity date.

PORTFOLIO: Collection of securities held by an investor.

PRIMARY DEALER: A group of government securities dealers who submit daily reports of market activity
and positions and monthly financial statements to the Federal Reserve Bank of New York and are subject
to its informal oversight. Primary dealers include Securities and Exchange Commission (SEC)-registered
securities broker-dealers, banks, and a few unregulated firms.

PRUDENT PERSON RULE: An investment standard. In some states the law requires that a fiduciary, such
as a trustee, may invest money only in a list of securities selected by the custody state—the so-called legal
list. In other states the trustee may invest in a security if it is one which would be bought by a prudent
person of discretion and intelligence who is seeking a reasonable income and preservation of capital.

PUBLIC TIME DEPOSITS (Term Certificates Of Deposit): Time deposits are issued by depository
institutions against funds deposited for a specified length of time. Time deposits include instruments such
as deposit notes. They are distinct from certificates of deposit (CDs) in that interest payments on time
deposits are calculated in a manner similar to that of corporate bonds whereas interest payments on CDs
are calculated similar to that of money market instruments.

QUALIFIED PUBLIC DEPOSITORIES: A financial institution which does not claim exemption from the
payment of any sales or compensating use or ad valorem taxes under the laws of this state, which has
segregated for the benefit of the commission eligible collateral having a value of not less than its maximum
liability and which has been approved by the Public Deposit Protection Commission to hold public deposits.

RATE OF RETURN: The yield obtainable on a security based on its purchase price or its current market
price. This may be the amortized yield to maturity on a bond the current income return.

REPURCHASE AGREEMENT (RP OR REPO): A holder of securities sells these securities to an investor
with an agreement to repurchase them at a fixed price on a fixed date. The security “buyer” in effect lends
the “seller” money for the period of the agreement, and the terms of the agreement are structured to
compensate him for this. Dealers use RP extensively to finance their positions. Exception: When the Fed is
said to be doing RP, it is lending money that is, increasing bank reserves.

SAFEKEEPING: A service to customers rendered by banks for a fee whereby securities and valuables of
all types and descriptions are held in the bank’s vaults for protection.
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SECONDARY MARKET: A market made for the purchase and sale of outstanding issues following the
initial distribution.

SECURITIES & EXCHANGE COMMISSION: Agency created by Congress to protect investors in
securities transactions by administering securities legislation.

SEC RULE l5(C))3-1: See Uniform Net Capital Rule.

STRUCTURED NOTES: Notes issued by Government Sponsored Enterprises (FHLB, FNMA, SLMA,
etc.) and Corporations, which have imbedded options (e.g., call features, step-up coupons, floating rate
coupons, derivative-based returns) into their debt structure. Their market performance is impacted by the
fluctuation of interest rates, the volatility of the imbedded options and shifts in the shape of the yield curve.

TREASURY BILLS: A non-interest bearing discount security issued by the U.S. Treasury to finance the
national debt. Most bills are issued to mature in three months, six months, or one year.

TREASURY BONDS: Long-term coupon-bearing U.S. Treasury securities issued as direct obligations of
the U.S. Government and having initial maturities of more than 10 years.

TREASURY NOTES: Medium-term coupon-bearing U.S. Treasury securities issued as direct obligations
of the U.S. Government and having initial maturities from two to 10 years.

UNIFORM NET CAPITAL RULE: Securities and Exchange Commission requirement that member firms
as well as nonmember broker-dealers in securities maintain a maximum ratio of indebtedness to liquid
capital of 15 to 1; also called net capital rule and net capital ratio. Indebtedness covers all money owed to
a firm, including margin loans and commitments to purchase securities, one reason new public issues are
spread among members of underwriting syndicates. Liquid capital includes cash and assets easily converted
into cash.

YIELD: The rate of annual income return on an investment, expressed as a percentage. (a) INCOME
YIELD is obtained by dividing the current dollar income by the current market price for the security. (b)
NET YIELD or YIELD TO MATURITY is the current income yield minus any premium above par or plus
any discount from par in purchase price, with the adjustment spread over the period from the date of
purchase to the date of maturity of the bond.



 

 



 



 

 


