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THE CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF THE CITY ATTORNEY 

 
REQUEST FOR QUALIFICATIONS FOR  

BOND COUNSEL SERVICES 
 

AND 
 

REQUEST FOR PROPOSALS FOR 
DISCLOSURE COUNSEL SERVICES 

 
 
 

1. INTRODUCTION 

1.1. Bond Counsel and Disclosure Counsel Services. 

 The City and County of San Francisco (“City”), through the Office of the City 
Attorney (“City Attorney”), seeks to establish a pool of pre-qualified law firms (“Pool”) to 
provide bond counsel services in connection with the issuance and ongoing management of 
general obligation bonds, fixed and/or variable rate revenue bonds, certificates of 
participation, commercial paper, Mello-Roos special tax bonds, infrastructure financing 
district bonds, notes and other forms of indebtedness to be issued by or on behalf of the City, 
including enterprise operations (i.e. the Public Utilities Commission, the Airport Commission, 
the Port of San Francisco (“Port”) and the San Francisco Municipal Transportation Agency 
(“SFMTA”)). From time to time firms qualified for the Pool may also be requested to provide 
other general municipal finance and tax advice on matters affecting the City. 
 
 The City Attorney also seeks to select one or more firms from the Pool to provide 
disclosure counsel services to the City and its enterprise operations (as described in (b) 
directly below). Disclosure counsel will assist with the preparation and review of primary and 
secondary disclosure documents, provide securities law advice on matters affecting debt 
administration and assist with the securities law training of City staff and officials. 
 

The City Attorney will use this solicitation (“RFQ/RFP”) to: 

(a) Request submissions of qualifications to pre-qualify law firms to provide bond 
counsel services and other finance-related advice to the City for inclusion in the Pool, which 
will be established for a term ending on or about August 1, 2023, and 
 

(b) Request proposals from firms interested in providing disclosure counsel 
services to the City. The City Attorney intends to select one or more firms from the Pool to 
serve as disclosure counsel pursuant to a two-year contract, subject to two one-year extensions 
at the discretion of the City Attorney, for one or more of the following credits: the City’s 
General Fund (including possibly for transactions for the Mayor’s Office of Housing and 
Community Development (“MOHCD”), the Port and the SFMTA), the Public Utilities 
Commission and the Airport Commission. 
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 This RFQ/RFP describes the required scope of services and the City’s terms and 
conditions, and prescribes the form and contents of responses to this RFQ/RFP. The City 
Attorney may, in the City Attorney’s sole discretion, add other firms to the Pool prior to its 
expiration date, provided such firms satisfy the minimum qualifications set forth in this 
RFQ/RFP. The City shall not be responsible for any costs incurred by respondents in the 
preparation and submission of responses to this RFQ/RFP. Notwithstanding the selection of a 
firm under this RFQ/RFP to be included in the Pool or to serve as disclosure counsel, the City 
Attorney reserves the right, in the City Attorney’s sole discretion, to engage at any time other 
counsel through alternative means or additional requests for proposals during the term 
covered by this RFQ/RFP for future financings or projects. The City Attorney’s inclusion of a 
firm in the Pool established under this RFQ/RFP is no guarantee of selection for any work or 
any particular project. 
 

1.2. The City and County of San Francisco. 

 The City is the economic and cultural center of the San Francisco Bay Area and 
northern California. The corporate limits of the City encompass over 93 square miles, of 
which 49 square miles are land, with the balance consisting of tidelands and a portion of the 
San Francisco Bay (“Bay”). The City is located at the northern tip of the San Francisco 
Peninsula, bounded by the Pacific Ocean to the west, the Bay to the east, the entrance to the 
Bay and the Golden Gate Bridge to the north, and San Mateo County to the south. Silicon 
Valley is about a 40-minute drive to the south, and the wine country about an hour’s drive to 
the north. The City’s population in 2017 was approximately 887,540 (according to the State 
Department of Finance) making it the fourth largest city in the State of California (“State”). 
 
 San Francisco is a city and county chartered pursuant to Article XI, Sections 3, 4, 5 
and 6 of the Constitution of the State of California, and is the only consolidated city and 
county in the State. Voters approved the City’s current Charter at the November 1995 election. 
 
 The City is governed by a Board of Supervisors (“Board”) elected from eleven districts 
to serve four-year terms, and a Mayor who serves as chief executive officer, elected citywide 
to a four-year term. London N. Breed was elected in June 2018 and will serve as Mayor until 
January 2020. The City also has an elected City Attorney, City Treasurer and City Assessor. 
On November 3, 2009, the voters approved Proposition A to adopt a multi-year budgeting 
process. The City’s original budget for fiscal years 2017-18 and 2018-19 totals $10.12 billion 
and $10.00 billion, respectively. The General Fund portion of each year’s original budget is 
$5.15 billion in fiscal year 2017-18 and $5.31 billion in fiscal year 2018-19, with the balance 
being allocated to all other funds, including enterprise fund departments, such as the San 
Francisco Airport Commission, the San Francisco Municipal Transportation Agency, the Port 
Commission and the San Francisco Public Utilities Commission. The City employed 32,749 
full-time-equivalent employees at the end of fiscal year 2016-17, of which 2,124 positions 
were funded from sources other than the City’s General Fund. According to the Controller of 
the City (“Controller”), the fiscal year 2017-18 total net assessed valuation of taxable property 
in the City is approximately $234.1 billion. 
 
 Electronic copies of the Official Statements for the City’s most recent General Fund 
and other bond issues are available on the City's website at the following link: 
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http://wwwsfcityatty.org/opf/, or on the Municipal Securities Rulemaking Board’s Electronic 
Municipal Market Access system (“EMMA”). 
 

1.3 Port of San Francisco. 

 The Port, which consists of seven and one half miles of waterfront property from Hyde 
Street Pier south to India Basin, was transferred in trust to the City by the State of California in 
1969. The Port is governed by the Port Commission of the City and County of San Francisco 
and is managed as a self-supporting enterprise department of the City. The Port’s revenue is 
derived primarily from leases of Port property to maritime, commercial and industrial 
enterprises and from maritime operations, including cargo, ship repair, fishing, harbor 
services, cruise and other maritime activities. 
 
 The Port’s assets (i.e. piers and wharves) are between 40 and 50 years old, and the 
costs of deferred maintenance and capital improvement needs have been estimated at over two 
billion dollars. The Port will from time to time seek to issue its revenue bonds to make certain 
improvements to the assets of the Port. 
 
 Bonds issued by the Port are issued under (i) Section 9.107 of the City Charter and 
Chapter 43, Article XII of the Municipal Code, and (ii) an Indenture of Trust, dated as of 
February 1, 2010, between the Port Commission and U.S. Bank National Association, as 
successor trustee to Deutsche Bank National Trust Company, as amended and supplemented 
from time to time. The Port has most recently issued $19,880,000 in aggregate principal 
amount of its Series 2014A Revenue Bonds (AMT Tax-Exempt) and $2,795,000 in aggregate 
principal amount of its Series 2014B Revenue Bonds (Federally Taxable), the official 
statements of which can be found on EMMA. 
 

1.4 San Francisco Municipal Transportation Agency. 

 The SFMTA is an enterprise department of the City and a multi-modal transportation 
agency responsible for planning, designing, constructing, managing, operating and 
maintaining public transit, paratransit, street and traffic management and improvements, 
bicycle and pedestrian safety and enhancement programs, on and off street parking 
improvements and programs, and the regulation of taxis and commercial vehicles within the 
City. 
 
 The SFMTA also oversees the management and operation of 40 public off-street 
parking facilities owned by the SFMTA, the San Francisco Department of Recreation and Park 
and the Parking Authority of the City and County of San Francisco, a separate legal entity 
created under the laws of the State of California. The SFMTA also manages traffic 
engineering functions within San Francisco, including the placement of signs, signals, traffic 
striping, curb markings, and parking meters. Finally, the SFMTA regulates the taxi industry 
within the City. 
 
 The SFMTA’s bonds are issued under Section 8A.102(b)(13) of the Charter, with 
the concurrence of the Board, and under the terms of an Indenture of Trust, dated as of July 
1, 2012, between the SFMTA and U.S. Bank National Association. The SFMTA’s most recent 
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Official Statement is dated November 17, 2014 (involving the issuance of $70,605,000 
aggregate principal amount of Revenue Bonds, Series 2014). 
 
 Please see the SFMTA’s 2014 Official Statement in order to obtain further information 
about the SFMTA, which can be found on EMMA. 
 

1.5 The San Francisco Public Utilities Commission. 

 The San Francisco Public Utilities Commission (“PUC”) is a department of the City 
responsible for the maintenance, operation and development of three utility enterprises: the 
Water Enterprise, the Wastewater Enterprise and Hetch Hetchy Energy. In the aggregate, the 
PUC has $4.86 billion of its bonds outstanding (composed of approximately $4.11 billion for 
the Water Enterprise, $700 million for the Wastewater Enterprise and $55 million for the 
Power Enterprise). 
 
 The Water Enterprise provides drinking water to retail customers in the City, to certain 
retail customers outside the City and to wholesale customers in three other Bay Area counties. 
The PUC issues revenue bonds for the Water Enterprise pursuant to authority granted by (i) 
Proposition A, an ordinance approved by the voters of the City on November 5, 2002 
(“Proposition A”), (ii) Proposition E, a charter amendment approved by the voters of the City 
on November 5, 2002 (“Proposition E”), and (iii) an Amended and Restated Indenture, dated 
as of August 1, 2002 (as supplemented and amended to date), by and between the PUC and 
U.S. Bank National Association, as trustee. 
 
 The Wastewater Enterprise provides wastewater and storm water collection, treatment 
and disposal services for the City. The Wastewater Enterprise has issued its revenue bonds 
pursuant to authority granted by (i) the Charter of the City, (ii) Proposition E, and (iii) an 
Indenture dated as of January 1, 2003 (as supplemented and amended to date), by and between 
the PUC and the U.S. Bank National Association, as trustee. 
 
 Hetch Hetchy Power and Energy (“Hetch Hetchy”) operates the Hetch Hetchy 
Project, comprised of dams (including O’Shaughnessy Dam), reservoirs (including Hetch 
Hetchy Reservoir), hydroelectric generation and transmission facilities and water transmission 
facilities from Hetch Hetchy Valley to the connection with the Water Enterprise and, through 
the PUC’s Power Enterprise, provides hydroelectric, solar and other power for municipal and 
public infrastructure, services and facilities. Hetch Hetchy bonds are issued under the terms of 
the Charter, including Proposition A (approved by the voters in June 5, 2018) and a Trust 
Indenture, dated as of May 1, 2005, by and between Hetch Hetchy and U.S. Bank National 
Association. 
 
 Each of the PUC’s enterprises is operated and managed as a separate financial entity 
and separate enterprise funds are maintained. 
 
 Electronic copies of the Official Statements for the PUC’s most recent bond issues are 
available on the PUC’s website at the following link: http://www.sfwater.org, or on 
EMMA. 
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1.6 San Francisco Airport Commission. 

 Under the City Charter, the Airport Commission is responsible for the operation and 
management of the San Francisco International Airport, which is an enterprise department of 
the City. The Airport Commission consists of five members appointed by the Mayor for four-
year overlapping terms. All appointments are subject to rejection by a two-thirds vote of the 
Board and any member may be removed by a three-fourths vote of the Board for official 
misconduct. Under the Charter, the Airport Commission is responsible for the “construction, 
management, supervision, maintenance, extension, operation, use and control of all property, 
including the real, personal and financial assets under its jurisdiction.” The Airport 
Commission has the exclusive authority to plan and issue revenue bonds for airport-related 
purposes, subject to approval, amendment or rejection by the Board. 
 
 The Airport Commission has over $7.0 billion of AMT, non-AMT and taxable bonds 
outstanding, including (1) senior lien general Airport revenue bonds issued under its 1991 
Master Bond Resolution No. 91-0210 adopted on December 3, 1991, as amended and 
supplemented (“1991 Master Resolution”), (2) subordinate lien commercial paper notes issued 
under its 1997 Subordinate Master Resolution No. 970146 adopted on May 20, 1997, as 
amended and supplemented (“1997 Subordinate Master Resolution”), (3) special facility bonds 
to finance a jet fuel distribution system, and (4) special facility bonds to finance an on-Airport 
hotel. The Airport Commission has also entered into interest rate swaps. 
 
 Electronic copies of the Official Statements for the Airport’s most recent bond issues, 
a prior Commercial Paper Offering Memorandum, and amalgamated versions of the 1991 
Master Resolution and the 1997 Subordinate Master Resolution are available on the Investor 
Relations page of Airport’s website at the following link: https://www.flysfo.com/investor-
relations, or on EMMA. 
 

1.7. Minimum Qualifications. 

 Lead Attorneys (as defined in Section 5.3(a)) must have a minimum of five years 
municipal finance experience serving as bond counsel or underwriters counsel with respect to 
municipal finance transactions in California, or as disclosure counsel with respect to municipal 
finance transactions in the United States, in order for their firm to be minimally qualified for 
inclusion in the Pool. The City may, in its sole discretion, consider related or transferable 
securities and/or finance experience toward satisfying the minimum number of years 
requirement. Firms interested in serving as lead bond counsel or disclosure counsel on Airport 
Commission transactions must have a Lead Attorney with experience as bond counsel, 
disclosure counsel or underwriter’s counsel on a minimum of five airport transactions. 
 

1.8 Bond Transaction Staffing. 

 The City Attorney, in order to support small local business enterprises, has 
traditionally teamed large national firms with small local firms for bond counsel assignments. 
For each transaction, the City Attorney expects to select and pair two firms from the Pool to 
serve as “co-bond counsel,” one as lead bond counsel and the other as co-bond counsel. The 
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City Attorney expects to continue this practice, but reserves the right to designate only one 
firm to provide bond counsel services for a particular transaction. 
 
 The services for bond counsel are expected to include those described in Section 4.1 
hereof. Typically a larger firm with tax law expertise would be selected to serve as lead bond 
counsel and the smaller firm would be selected to serve as co-bond counsel. The two firms 
will be expected to work cooperatively with each other and the other parties to the financing, 
including the City's disclosure counsel, to provide advice on all phases of the transactions. 
Firms admitted to the City Attorney Bond Counsel pool are expected to work cooperatively 
with other firms and provide, at the direction of the City Attorney, precedential documents 
relating to a prior transaction on which such firm has served as bond counsel. Responsibilities 
will be assigned according to the process described in Section 7 of this RFQ/RFP, with any 
reassignment or reallocation of duties being made at the direction of the City Attorney. 
 
 In addition to retaining co-bond counsel as described above, the City Attorney also 
expects to engage one or more firms to serve as disclosure counsel for one or more of the 
following credits: the General Fund (including transactions for the MOHCD, the Port and the 
SFMTA), the Public Utilities Commission and the Airport Commission. The City Attorney 
intends to select one or more firms from the Pool established under this RFQ/RFP to provide 
disclosure counsel services to the City and its enterprise departments for a period of up to two 
years, subject to two one-year extensions at the discretion of the City Attorney. Such services 
are expected to include those described in Section 4.2 of this RFQ/RFP. This solicitation 
document is intended to be the request for proposals from interested firms in the Pool to serve 
as disclosure counsel. The City Attorney expects that each selected disclosure counsel firm 
will provide legal services on all transactions by the applicable issuer (General Fund, the 
Public Utilities Commission, and/ or the Airport Commission) through the term of the Pool. 
The City Attorney expects that a firm performing disclosure counsel services would not be 
selected to perform bond counsel services on that same transaction; however, the City 
Attorney reserves the right in the City Attorney’s sole discretion to engage a firm to serve as 
both bond counsel and disclosure counsel on the same transaction. 
 
 The City Attorney intends to award separate bond counsel contracts for each financing. 
The City Attorney reserves the right to contract with only one firm and/or to select counsel 
using a different process for any financing or related activity as circumstances dictate. 
 
2. TENTATIVE SCHEDULE 

 The tentative schedule of activities for this RFQ/RFP are listed below. The City 
reserves the right to change the schedule at any time. The City will notify potential 
respondents of any such change (all times indicated are Pacific Standard Time). 

 
 Distribute RFQ June 18, 2019 

 Non-Mandatory Pre-Proposal 
Conference 

Tuesday, June 25, 2019 

 Final RFQ Clarifications Published Monday, July 1, 2019 
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 Proposals Due 3:00 p.m., Thursday, July 
11, 2019 

 Oral Interviews Week of August 19th, 
2019 

 Complete Evaluations Week of August 26th, 
2019 

 Notify Firms of Final Selection 
(a) for inclusion in the Pool, and 
(b) designation as Disclosure 

Counsel 

Week of September 
9,2019 

 

 In order to provide an opportunity to ask questions about RFQ/RFP, a nonmandatory 
pre-proposal conference is scheduled for, Tuesday, June 25, 2019, in Room 234 at City Hall. 
Although all firms are encouraged to attend the pre-proposal conference, attendance is not 
mandatory. The City Attorney expects to establish a call-in phone number for firms that are 
unable to attend in person. Please check the City Attorney’s website for any change in the 
date, time or location of the pre-proposal conference. 
 
 Proposal Submission - One signed, unbound original and four complete copies of your 
firm’s proposal are due no later than 3:00 p.m., Thursday, July 11, 2019. See Section 8.1 of 
this RFQ/RFP for proposal submission instructions. The City reserves the right to reject any 
late proposals, and may return any such rejected proposal unopened. Respondents assume all 
costs and risks associated with the delivery of their firm’s proposal by the above time and date. 
Each firm must submit a proposal. Joint proposals will not be accepted, except for those 
referencing a potential joint venture relationship with tax counsel as described in Section 
5.2(c) below. 
 
3. POTENTIAL TRANSACTIONS 

 3.1. Future City General Fund and Other Financings. 

 The City may require bond counsel services in connection with many different types of 
financings, including but not limited to the following: 
 

(a) General Obligation Bonds. The City may issue new money general 
obligation bonds authorized by the voters or refunding general obligation bonds. 

 
(b) Housing Bonds. The City may issue multifamily or single family 

mortgage revenue bonds, or may refund multifamily mortgage revenue bonds. Typically these 
obligations are issued through the MOHCD. 

 
(c) Revenue Bonds. The City may undertake revenue bond financings or 

refundings, including but not limited to the Airport Commission, the Port Commission, the 
Public Utilities Commission and the SFMTA. 
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(d) Mello-Roos Bonds. The City may undertake the formation of Mello-
Roos districts (CFD) and the issuance of CFD bonds relating to such districts. 

 
(e) Infrastructure Financing District Bonds. The City may undertake 

the formation of Infrastructure Financing Districts (IFD), and cause the issuance of IFD bonds. 
 
(f) Certificates of Participation (COPs). The City may finance certain of 

its capital improvements through the execution and delivery of COPs. A validation action may 
be required in connection with the sale of COPs. The City Attorney would, together with the 
assistance of bond counsel, prosecute any such validation actions. 

 
(g) Tax and Revenue Anticipation Notes (TRANs). The City may issue 

TRANs to finance its cash flow requirements during any fiscal year. However, the City has not 
issued any TRANs since the 1996-1997 fiscal year. 

 
(h) Lease Revenue Bonds. The City may issue lease revenue bonds for: 

recreation and park department improvements through the Open Space Fund; acquisition of 
equipment and improvements in conjunction with the San Francisco Municipal Railway 
Improvement Corporation; the acquisition of City equipment in conjunction with the City and 
County of San Francisco Finance Corporation; and other capital improvement projects. 

 
(i) Enterprise and Other Financings. The City, through any of its other 

enterprises, may undertake enterprise revenue bond financings, refundings or other 
transactions, including, but not limited to, bond issuances approved by the Treasure Island 
Development Corporation, the Port or the SFMTA. 

 
 The City expects to award separate contracts for each transaction. In addition to the 
financings mentioned above, there may be other types of transactions for which the City 
requires bond or disclosure counsel services. Each response should indicate whether the 
responding firm is interested in being considered for all financings the City undertakes or only 
for particular types of financings in which the proposing firm has specific expertise. 
 

3.2 Future PUC Transactions. 

(a) Water Enterprise. The PUC expects to issue revenue bonds to 
complete its Water System Improvement Program (“WSIP”). The WSIP is a multi-billion 
dollar multi-year capital improvement program to enhance the PUC’s ability to provide 
reliable, affordable, high quality drinking water to its twenty-seven wholesale customers and 
regional retail customers in Alameda, Santa Clara and San Mateo Counties, and to 800,000 
retail customers in the City. While the PUC is winding down its borrowing program for the 
WSIP, the PUC will from time to time issue revenue bonds for the capital needs of the Water 
Enterprise. 
 

(b) Wastewater Enterprise. Over the next several years the PUC expects 
to issue revenue bonds for the Wastewater Enterprise to finance and refinance a portion of the 
planning, design, construction and improvements of various capital projects in furtherance of 
the Wastewater Enterprise Capital Improvement Program (“CIP”) and the Sewer System 
Improvement Program (“SSIP”). The CIP is a multimillion dollar, multi-year program to 
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address immediate Wastewater Enterprise needs in the areas of flood control, odor control and 
replacement or improvement of aging wastewater facilities. The CIP is a precursor to the 
proposed SSIP, both of which involve a long-term capital plan to address immediate 
Wastewater Enterprise needs in the areas of flood control, odor control and replacement or 
improvement of aging wastewater facilities. Estimates for the SSIP are approximately $6 
billion in capital improvements, although the final cost could be lower. 
 

(c) Hetch Hetchy Power and Energy. The Hetch Hetchy enterprise 
recently became a rated enterprise and expects to issue from time to time its revenue bonds for 
certain of its capital projects. 
 

3.3 Future Airport Commission Transactions. 

 The Airport Commission is exploring a number of potential transactions over the next 
three years, as described below, including new money bonds and refunding bonds, but cannot 
guarantee that any of them will be undertaken or successfully closed: 
 

(a) Capital Plan Bonds. The Airport Commission is implementing a 
major capital program in excess of $5 billion, which will largely be funded with commercial 
paper notes and new money bonds (“Capital Plan Bonds”). The Capital Plan Bonds are 
expected to be issued as fixed rate or variable rate bonds and will refund then-outstanding 
Subordinate Commercial Paper Notes which are issued from time to time to provide interim or 
short-term financing for Airport capital projects. 

 
(b) Bond Anticipation Notes. Depending on market conditions, the 

Airport Commission may issue up to $400 million of bond anticipation notes to provide short-
term financing for capital projects or to refund commercial paper notes or variable rate bonds 
in case access to the long-term bond market is limited. 
 

(c) Refunding Bonds. The Airport Commission regularly evaluates 
refunding opportunities. Refunding bonds may be issued as fixed or variable rate bonds 
depending on market conditions and the availability of credit and liquidity enhancement, or as 
synthetic fixed rate bonds with an interest rate swap. 
 

(d) Commercial Paper Program. The Airport Commission intends to 
actively use and maintain its current subordinate lien commercial paper program of up to $500 
million and will need to obtain one or more replacement letters of credit to support the 
program upon the expiration of the current letters of credit. 
 

(e) Other Financings. Other financings that are not currently 
contemplated may be required in order to respond to market conditions, or to finance 
unexpected security or other capital improvements. The Airport Commission will also need to 
replace expiring credit and liquidity facilities for its variable rate bonds and may need to 
refund the associated debt if no replacement facilities can be secured. 
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4. SCOPE OF SERVICES 

 4.1. Bond Counsel. 

 The general terms and conditions by which bond counsel will provide services for any 
financing is set forth in the form of Bond/Disclosure Counsel Agreement attached hereto as 
Exhibit D. Please note in particular the City contracting requirements that each firm 
under contract must satisfy. Firms are expected to note any exceptions to the form of 
Bond/Disclosure Counsel Agreement at the time of proposal, and failure to do so may 
preclude consideration of any requested change at a later date. The City reserves the right to 
revise without limitations these terms and conditions to reflect changes in applicable law or 
policies for engagement of counsel. 
 
 The services to be performed by bond counsel in connection with any financing may 
include, but are not limited to, the services set forth below. The agreed scope of services will 
be set forth in the bond counsel agreement executed in connection with any engagement. The 
scope of services below will be revised and tailored to meet the City’s needs on any given 
transaction and will depend in part on whether disclosure counsel is retained in connection 
with a specific financing. 
 

(a) Preparation of Documents. At the direction of the City Attorney, bond 
counsel shall prepare and/or review the various documents relating to the authorization, 
issuance, sale and delivery of the bonds or other indebtedness, as applicable, including but not 
limited to: (i) the Board and/or City commission ordinances/resolutions authorizing and 
approving the sale and issuance of the bonds and prescribing the terms, form, security, and 
other provisions relating thereto; (ii) with respect to any public sale of bonds, the sale notices 
with respect to the bonds; (iii) negotiation of agreements relating to the issuance of securities 
with underwriters, including the purchase contract, if any; (iv) the preliminary official 
statement and the official statement, other than City’s financial statements contained therein; 
(v) the preparation of any financing document, including any resolution, trust agreement or 
indenture of trust, if any; (vi) the tax and non-arbitrage certification; (vii) documents relating 
to any credit or liquidity enhancement, such as a letter of credit and reimbursement agreement 
or standby bond purchase agreement; and (viii) any other agreements and documents in 
connection with the financing, including escrow agreements, swap agreements, continuing 
covenant agreements for direct purchases, and investment-related contracts. 
 

(b) Opinions. Bond counsel will be required to render the following 
opinions with respect to the issuance of bonds, as applicable and appropriate, in such form and 
subject to such reasonable exceptions, qualifications and limitations as are customarily 
accepted in legal opinions for similar financings, and as such opinions are acceptable to the 
City Attorney: 
 

(i) To the issuer, the initial purchasers of the bonds, the trustee 
and the credit provider, as applicable and appropriate, an unqualified opinion to the effect that: 
(A) all agreements relating to the bonds have been duly and validly authorized, executed and 
delivered by the issuer and constitute the valid, legal and binding obligations of the issuer; (B) 
all authorizing ordinances and/or resolutions of the City and its agencies with respect to the 
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bonds have been duly adopted and are valid and binding on the City; (C) the bonds constitute a 
valid, legal and binding obligation of the issuer; (D) interest on the bonds is excluded from 
gross income for federal income tax purposes under Section 103 of the Internal Revenue Code 
and is exempt from California personal income taxes; and (E) if applicable, interest on the 
bonds is not a specific preference item for purposes of the federal individual or corporate 
alternative minimum taxes under the Internal Revenue Code. 
 

(ii) To the issuer and the initial purchasers of the bonds, an 
unqualified supplemental opinion to the effect that: (A) the delivery of the official statement 
has been duly authorized and approved by the issuer; (B) the statements relating to the bonds 
contained in the official statement, insofar as such statements purport to summarize certain 
provisions of the bonds and documents relating to the bonds, are accurate in all material 
respects; (C) the purchase contract, if any, has been duly executed and delivered by the issuer 
and is a valid and binding agreement of the issuer; and (D) the bonds are exempt from the 
registration requirements of the Securities Act of 1933, as amended, and the financing 
document is exempt from qualification under the Trust Indenture Act of 1939, as amended. 
 
 Bond counsel may also be required under certain circumstances to render a negative 
assurance letter with respect to the preparation of preliminary and final official statements 
relative to the issuance of bonds, in such forms and subject to such reasonable exceptions, 
qualifications and limitations as are customarily accepted in similar financings, and as 
acceptable to the City Attorney. 
 

(c) Cooperation and Advice. At the direction of the City Attorney, bond counsel 
shall cooperate with the financial consultants to the City in the planning, structuring  and 
executing of any project plan of finance, advise the City regarding the preliminary and final 
official statements relating to the bonds and perform such other services as are customarily 
performed by bond counsel in similar financings. Bond counsel shall give such legal advice 
and perform such legal services as may be necessary or advisable to ensure that interest on the 
bonds is excluded from gross income for federal income tax purposes and exempt from 
California personal income taxes. Bond counsel shall also provide legal advice and opinions 
regarding pending or proposed federal or state legislation, actions or policies that could have a 
bearing on a prospective financing by the City or affects any of the City’s outstanding issues. 
Bond counsel shall also advise on creative or alternative financing structures and whether such 
options may better achieve the City’s particular goals for a given transaction. Finally, bond 
counsel shall assist the City with the development of post issuance policies and procedures, 
including any such post issuance requirements dictated by regulations or pronouncements of 
the Internal Revenue Service (“IRS”). 
 

(d) Internal Revenue Service Inquiries/Proceedings. At the direction of the City 
Attorney, bond counsel shall respond to inquiries and/or prepare proceedings before the 
United States Internal Revenue Service with respect to a ruling on exemption from federal 
income taxation of the interest on the bonds or other credit instruments. Other than routine 
inquiries, any such representation will be outside the scope of bond counsel services. 
 

(e) Negotiation with Third Parties. At the direction of the City Attorney, bond 
counsel will assist with negotiations with underwriters, title insurance companies, and credit 
enhancement and liquidity providers and attend meetings of those involved in the financing. 
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(f) Refunding Bonds. At the direction of the City Attorney, bond counsel will (in 

addition to the opinions identified above) deliver to the City a defeasance opinion for 
refunding transactions or cash defeasances to the effect that (i) all the conditions in the 
financing document concerning the satisfaction and discharge of such financing document 
have been satisfied, (ii) the bonds have been legally discharged and defeased, and (iii) the 
refunding of the bonds will not, in and of itself, cause interest on the bonds to be included in 
gross income for federal income tax purposes. Bond counsel will also draft or assist in drafting 
any necessary notices of defeasance or redemption. 
 

(g) Meeting Attendance. At the direction of the City Attorney, bond counsel will 
attend working group meetings and, as required, meetings of commissions, departments, the 
Board and any other meetings of the City. 
 

(h) Third-Party Inquiries. After consultation with the City Attorney, bond 
counsel will assist City staff to prepare and/or review answer to questions from rating 
agencies, investors, underwriters, bond trustees, regulatory bodies, and members of the public, 
as appropriate. 
 

(i) Amendment of Existing Documents. At the direction of the City Attorney, 
bond counsel will assist in drafting any amendments to an existing master bond resolution, 
indenture or other governing document necessary for the transaction, and shall (in addition to 
opinions identified above) deliver to the City an opinion relative to such amendments to the 
effect that such amendment has been adopted in accordance with the terms of such existing 
document, and will not, in and of itself, have a material adverse effect on the interests of the 
holders of the bonds or cause interest on the bonds to be included in gross income for federal 
income tax purposes. 
 
 4.2. Disclosure Counsel. 

 The services to be performed by disclosure counsel include ongoing advice relating to 
the City’s financing activities (including registration requirements of the Securities Act of 
1933 and disclosure obligations under federal securities laws) as well as services in connection 
with specific financings. The City intends to select one or more firms from the pool to provide 
the disclosure counsel services described below, as applicable to the City issuer or issuers 
(General Fund, PUC or Airport Commission) to which the firm is assigned. Disclosure counsel 
may also take on assignments for the MOHCD, the Port and/or the SFMTA should those 
agencies determine to issue bonds or have other transactional needs. 
 

(a) Preparation of Documents. In cooperation with and at the direction of the 
City Attorney, disclosure counsel shall (i) prepare and/or review, as necessary, the official 
notices of sale of the Bonds, memoranda and meeting agendas, the preliminary and final 
disclosure documents, including official statements and remarketing or offering memoranda, 
including the City’s financial statements (specifically the management’s discussion and 
analysis and notes attached to such statements) contained therein, disclosure undertakings, 
material event notices, certifications of the City and other financing parties regarding 
disclosure documents, annual reports and rating agency presentations, (ii) assist the City 
perform due diligence for any disclosure document prepared in connection with the issues of 
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any Bonds or other obligations of the City, and assist the City with respect to the review of any 
due diligence questionnaire submitted by underwriters regarding the issuance of Bonds, 
(iii) review the various other documents relating to the authorization, issuance, sale and 
delivery of the Bonds, including, but not limited to, Board of Supervisors ordinances or 
resolutions authorizing and/or approving the use of the disclosure documents, the sale and 
issuance of the Bonds, the bond purchase contracts, if any, and other agreements and 
documents in connection with the Financings. All legal documents prepared by Disclosure 
Counsel and the letter required hereunder shall be submitted to the City Attorney prior to 
execution and shall be subject to the City Attorney’s approval. 

 
(b) Negative Assurance Letter. Disclosure counsel shall be required to render a 

negative assurance letter with respect to the preparation of preliminary and final official 
statements relative to the issuance of bonds, in such forms and subject to such reasonable 
exceptions, qualifications and limitations as are customarily accepted in similar financings, 
and as acceptable to the City Attorney. Firms interested in serving as disclosure counsel to the 
City and/or one or more of its enterprises are requested to provide the form of their standard 
negative assurance letter as an appendix to their response to this RFQ/RFP. To the extent that 
the form of letter would change to reflect the nature of the underlying credit please provide 
copies of the forms of such opinions. 
 

(c) Cooperation and Advice. In cooperation with and at the direction of the City 
Attorney, disclosure counsel will cooperate with the financial consultants to the City in the 
planning, implementing and executing of any project plan of finance, advise the City regarding 
the preparation of preliminary and final official statements relating to the bonds, and perform 
such other services as are customarily performed by disclosure counsel in similar financings. 
Disclosure counsel will, if requested, provide such legal advice and perform such legal 
services as may be necessary or advisable to ensure that City’s disclosure documents and 
communications of the market comply with the requirements of federal and state securities 
laws. Disclosure counsel shall also provide legal advice regarding pending or proposed federal 
or state legislation, actions or policies which could have a bearing on the City disclosure 
obligations. Finally, disclosure counsel shall assist the City with the development of training 
material for staff and its governing bodies, and the development, interpretation and 
implementation of policies and procedures for internal controls relating to the preparation of 
disclosure materials. 
 

(d) Securities and Exchange Commission Inquiries. In cooperation with and at 
the direction of the City Attorney, disclosure counsel may be requested to assist the City in 
responding to inquiries from the Securities and Exchange Commission (“SEC”) regarding 
outstanding indebtedness of the City, or other City disclosure triggering federal securities 
laws. Other than routine inquiries, any such representation will be outside the scope of routine 
disclosure counsel services. 
 

(e) Discussions with Third Parties. In cooperation with and at the 
direction of the City Attorney, disclosure counsel shall facilitate and/or participate in 
discussions with underwriters, rating agencies, title insurance companies, and credit 
enhancement and liquidity providers, and attend operational meetings of those involved in the 
financing to enable them to carry out and/or conduct due diligence relating to any City 
financing. 
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(f) Meeting Attendance. In cooperation with and at the direction of the City 

Attorney, disclosure counsel shall attend or be available for all working group meetings. If 
requested, counsel will be expected to attend meetings of commissions, departments, the 
Board and any other meetings of City officials. 
 

(g) Third-Party Inquiries. After consultation with the City Attorney, disclosure 
counsel shall answer questions from rating agencies, investors, underwriters, trustees, 
regulatory bodies, and members of the public, as appropriate. 
 
 4.3. Subcontracting. 

 Firms shall not subcontract any part of the services to be performed by bond or 
disclosure counsel, without the City Attorney’s prior written approval. Any agreement made in 
violation of this provision shall confer no rights on any other party and shall, at the City’s sole 
option, be void. 
 
5. PROPOSAL CONTENT AND FORMAT 
 
 The City will establish the Pool of pre-qualified bond counsel based upon the specific 
qualifications, experiences and expertise demonstrated in responses to questions asked in this 
RFQ/RFP, and such other factors the City Attorney deems relevant. The qualifications, 
experience, expertise and availability of key individuals, especially the Lead Attorney(s) 
assigned to the respective City engagements, will carry significant weight in the selection 
process. 
 
 The City is not seeking a general resume of the firm and may deem nonresponsive 
proposals that merely provide such generalities. Where applicable, responses should include 
factual examples that demonstrate the expertise of the assigned staff. Please note that the prior 
written consent of the City Attorney is required prior to the substitution of any personnel listed 
in the firm’s proposal. 
 
 Responses to the following questions will allow the City to evaluate the firm’s 
expertise with the types of securities expected to be issued by the City and your firm’s 
knowledge of the City as an issuer. In responding to this RFQ/RFP, please discuss only those 
areas in which the firm has a demonstrable expertise or experience. 
 
 Please ensure that each section responds to the questions asked, and includes all items 
requested. We will not review information provided in appendices, except where such 
appendices are specifically requested by this RFQ/RFP. Information which is responsive to 
more than one section of the response, such as summaries of prior bond counsel engagements, 
may be cross-referenced in the appropriate sections. 
 
 Also, please adhere to the specified page limit in your responses to questions contained 
in this RFQ/RFP. The font size may not be smaller than 11 point, and the proposal should be 
submitted on standard letter size paper. A proposal format outline is provided for your 
convenience as Exhibit C. The format is requested to provide ease of comparison/evaluation 
between proposals. Failure to adhere to the RFQ/RFP requirements may cause the City 
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Attorney to deem the proposal non-responsive, and such proposals may be rejected 
without further consideration. 
 
 5.1. Introductory Section (3-page limit). 

 The introductory section should consist of an executive summary not exceeding three 
pages. The introductory section should indicate the type of legal services the firm is seeking to 
provide (bond counsel, disclosure counsel, or both), and should identify specific areas of 
expertise (e.g., housing, water, sewer, airport financings) and/or City issuer (General Fund, 
PUC, or Airport Commission). If a firm is interested in providing bond or disclosure counsel 
services on some but not all of the financings described in RFQ/RFP, please indicate which 
transaction types are preferred. 
 
 This section should also include a statement demonstrating how your firm’s Lead 
Attorney meets the minimum qualifications set forth in Section 1.7 for inclusion in the Pool 
generally, and for Airport Commission transactions, if applicable. Information may be 
included by cross-reference to other sections of the firm’s proposal in order to reduce 
duplication. 
 
 This section should also include a statement regarding whether the firm is a certified 
Local Business Enterprise. 
 
 This section should also include a statement regarding whether the firm has filed the 
required standard City contracting forms described in Exhibit B, and if so, the firm’s City 
vendor number. Please note that a firm need not have filed all such forms or have a City 
vendor number to be included in the Pool, but no contract can be awarded until such 
forms are filed. Firms that have not yet completed that process are encouraged to do so as 
soon as possible after selection for the Pool in order to be available for engagements on short 
notice. Firms that do not have completed forms may not be selected for bond counsel 
assignments. 
 
 5.2. Firm Qualifications (3-page limit). 

 This section should include the following information and correspond to each of the 
following: 
 

(a) Name of the firm’s partner designated as the contact person, and that 
individual’s address, telephone number, facsimile number and e-mail address. 
 

(b) A brief description of the size of the firm’s public finance department. Please 
indicate the number of attorneys in the public finance department that are located within the 
City. 
 

(c) A brief description of the firm’s experience and ability to provide the 
following types of services: 
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(i) IRC Section 103 advice on matters pertaining to the exemption of 
interest on municipal bonds from federal income taxation and California personal income 
taxes. Please provide the name of the person in charge of the firm’s tax department. If the 
responding firm does not have in-house tax expertise but would like the opportunity to 
propose potential joint ventures with an outside tax attorney, please describe that joint venture 
relationship and identify the attorney. 
 

(ii) Advice on California public finance law, including interpretations of 
the California constitution by the State Supreme Court, and familiarity with municipal finance 
provisions under the City Charter. 
 

(iii) Familiarity with the different types of financings described in Section 3 
of this RFQ/RFP. 
 

(iv) Experience as bond counsel and/or disclosure counsel to issuers in the 
State of California. In addition, please describe your firm’s experience serving as 
underwriter’s counsel for California transactions. 
 
 5.3. Staff Qualifications (3-page limit). 

 In the selection process, the City will closely examine the qualifications, experience 
and expertise of the key individuals. Consequently, no substitution of Lead Attorney (as 
defined below) will be permitted without the City Attorney’s prior written approval. Please 
provide the following information: 
 

(a) A list of all attorneys and all key non-attorney staff who will be actively 
involved in providing services to the City, including their names and responsibilities. In each 
case, please identify the individual who will have primary responsibility and the individual 
who will have secondary responsibility, if any. Please specify the attorney (together with a 
short biography) who would have general day-to-day responsibility for financings undertaken 
for the City and the attorney who would provide tax advice, if any (in each case, the “Lead 
Attorney”). 
 
 For RFP responses only, please provide the name of the Lead Attorney (together with 
a short biography) who would have day-to-day responsibility for providing disclosure counsel 
services to the City and/or its related enterprises. Also, please provide the name of the firm’s 
chief securities law expert (if different) to whom the City would have day-to-day access (as 
necessary) for purposes of training, advice, insight on SEC pronouncements and orders, 
among other matters, during the course of the firm’s service as disclosure counsel. 
 

(b) A description of the experience and qualifications of these professionals, 
including brief summaries of the types of debt financings in which each individual has been 
involved over the last five years. 
 

(c) Has the Lead Attorney ever had a financing fail to close on the specified 
closing date after the securities were priced? If so, please describe the circumstances and the 
ultimate resolution. 
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(d) Has the Lead Attorney ever been removed or asked to resign from a financing? 
If so, please name the financing and explain the circumstances. 
 
 5.4. Special Firm Qualifications (4-page limit). 

(a) The City’s PUC is anticipating significant future debt issuance to finance 
improvements to the City’s wastewater system. Please briefly describe your firm’s 
qualifications with respect to utility enterprise financings, together with a list of wastewater-
related financings your firm has completed in the last three years. 
 

(b) The PUC has recently issued an initial series of power revenue bonds 
supported by the Hetch Hetchy Power Enterprise. As the City anticipates the possibility of 
future financing initiatives with similarly novel security structures, please describe your firm’s 
experience with respect to new market credits or infrequent issuer credits. What legal 
strategies might your firm employ to ensure that any such offering would be a success? 
 

(c) Mello-Roos Special Tax Bonds and Infrastructure Financing Districts have 
become more commonly discussed within the City as a potential financing vehicles for public 
capital improvements, particularly with the demise of redevelopment agencies within the 
State. Please describe your firm’s experience with providing legal services in connection with 
the formation of Mello-Roos Districts and Infrastructure Financing Districts and the issuance 
of related bonds. Please indicate whether your firm would require a validation action for the 
issuance of IFD bonds. Please describe any other innovative strategies that your firm has 
undertaken with the loss of tax increment bonds as a financing tool. 
 

(d) Please describe your firm’s experience with respect to airport financings and 
post-issuance tax compliance, including general airport revenue bonds, special facility bonds, 
airport commercial paper programs, and bonds secured by or payable from passenger facility 
charges, customer facility charges, or federal grants. Please comment on your firm’s 
experience with post-issuance tax compliance advice in the context of changing facility uses 
and/or changes in contractual relationships with air carriers. Please note that the Airport may 
engage one firm to act as special tax counsel on all of its financings in order to ensure 
consistency in tax analysis. Please indicate whether your firm would be interested and 
qualified to act in that capacity, and whether your firm would be able to act as bond counsel 
while another firm is special tax counsel. 

 
(e) Please describe your team’s experience in and the extent of your firm’s ability 

to represent the City in connection with (i) an IRS audit, (ii) the preparation of requests for  a 
private letter ruling, or (iii)  in a Voluntary Compliance Assistance Program proceeding. 
 

(f) Please describe your team’s experience in and the extent of your firm’s ability 
to represent the City before the Securities and Exchange Commission (“SEC”). 
 

5.5. References (2-page limit). 

 Please provide the name and contact information for three (3) non-City references for 
the Lead Attorney and the Lead Tax Attorney as an appendix to your firm’s response to this 
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RFQ/RFP, including whether such references support the Lead Attorney’s work as bond or 
disclosure counsel. 
 

5.6. Form of Agreement (no page limit). 

 All responding firms must review the attached form of Bond/Disclosure Counsel 
Agreement, paying particular attention to the City requirements provisions included therein 
(the “City Requirements”). The Scope of Services will depend on the type of transaction, but 
will for the most part incorporate all or a portion of the scope of services reflected in 
Sections 4.1 and 4.2, as applicable. Each firm’s statement of qualifications must include (i) a 
statement that the terms of the form of Bond/Disclosure Counsel Agreement are acceptable to 
the proposer, or (ii) indicate what changes would be required in order for the Bond/Disclosure 
Counsel Agreement to be acceptable to the proposer. Failure to include the statement or 
required changes described in the preceding sentence, or inclusion of required changes to the 
City Requirements that are not permitted under City law or that are otherwise unacceptable, 
may result in a proposal being deemed nonresponsive and the City may reject such a proposal. 
Please note that the City Attorney reserves the right to reject changes agreed to previously to 
the form of Bond/Disclosure Counsel Agreement. 
 

5.7. Conflict of Interest, Pending Litigation or Removal from Position (no page 
limit). 

(a) Does the Firm have a conflicts of interest policy? If so, please provide a copy 
along with your proposal. Please describe how your Firm deals with professional ethics in 
connection with the representation of municipal finance clients.  Identify any conflicts of 
interest with the City that would require a waiver before your firm could serve as bond 
counsel.  Describe any other actual or potential conflicts of interest, arrangements or 
relationships, formal or informal, that the firm or any of the attorneys listed in the response has 
with any party that might interfere with the firm’s ability to provide independent and unbiased 
advice and recommendations to the City in performing the firm’s role of bond or disclosure 
counsel. 
 

(b) Describe any litigation, administrative proceeding, or investigations (actual or 
pending, or which has occurred in the last seven years) in which the firm, or any attorney with 
the firm, is involved or to which it is subject, or of which the City should be aware in 
evaluating the firm’s capacity to undertake this engagement. For purposes of this question, 
please list only those actions that could, if determined adversely to the respondent, adversely 
affect the ability of the firm or such attorney to provide legal services to the City; provided, 
however, that the City requires a description of any and all malpractice claims relating to the 
firm’s public finance work. 
 

(c) Indicate whether the firm has been removed as bond counsel and/or disclosure 
counsel by a tax-exempt issuer during the last seven years, and explain the reasons for the 
removal. 
 

(d) Has the firm, or any attorney with the firm, rendered a tax-exempt opinion on 
bonds that have been declared taxable or bonds which the Internal Revenue Service or other 
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agency has negotiated a settlement to resolve the tax status of such bonds? Are any obligations 
for which the firm has rendered a tax-exempt opinion currently under review by the IRS? If so, 
briefly explain the nature of the inquiry. 
 

(e) Has the firm, or any attorney with the firm, provided services on a transaction 
that has been the subject of a SEC investigation or enforcement action over the past ten years? 
If so, briefly explain the nature of the investigation or action. 
 

(f) Indicate whether the firm or individuals within the firm have been suspended 
or debarred from performing work for any governmental agency within the past five years. If 
so, briefly explain the nature of the suspension or debarment. 
 
 5.8. General Questions. 

 The following questions cover issues faced by the City with respect to its municipal 
finance transactions.  The questions are not intended as requests for legal advice, and should 
not be considered as such, but are intended to allow your firm to demonstrate its expertise. 
Respondents may assume that the readers will have some familiarity with the subject matter, 
and so may respond briefly as appropriate. 
 
  5.8.1. Bond Counsel Questions (7-page limit). You must submit an answer to 
all questions for your proposal to be considered responsive. 

 
(a) What is your firm’s view on Government Code 5852.1 and on 

Government Code 8855(i)-(k) and the new Annual Debt Transparency Report? Do you view 
those items as being in the province of bond counsel? What would be consequences of non-
compliance?  

(b) Is bond counsel responsible for filing UCCs to perfect security 
interests? 

 
(c) Would your firm have any concern with your firm’s key personnel 

being treated as designated employees for purposes of the City Attorney’s Conflict of Interest 
Code and having to file Form 700 each year? Please elaborate. 

 
(d) Does a 10b-5 negative assurance letter from bond counsel serve as a 

“value add” if the City has separate disclosure counsel delivering a similar 10b-5 negative 
assurance letter?  Are there certain transactions where the delivery of this opinion by bond 
counsel would be more or less advantageous? 

5.8.2. Disclosure Counsel Questions (7-page limit). The following questions 
are required to be answered by firms who wish to be designated as disclosure counsel for the 
City or one of its enterprises. Respondents may assume that the readers will have some 
familiarity with the subject matter, and so may respond briefly as appropriate. Some, if not all, 
of the questions may serve as part of the subject of an oral interview.  You must submit an 
answer to all questions for your proposal to be considered responsive. 
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(a) The City is comprised of several debt issuing departments that develop 
certain risk factor disclosure (e.g. seismic events) that affects the City as a whole.   Please 
describe the process by which your firm would seek to achieve relative uniformity regarding 
generic risk factor disclosure. While appreciating that scientific knowledge accretes over time 
and evolves, what do the security laws advise about when to make changes to generic risk 
factor disclosure (given that such information is by its nature, speculative)?   
 

(b) The SEC’s recent amendments to Rule 15c2-12 (announced August 20, 
2018 through Release No. 34-83885) have generated significant discussion in the industry. 
What have been your firm’s top line recommendations to clients about how to efficiently 
implement such amendments? 
 

(c) Can the City’s Board of Supervisors discharge its obligations under the 
securities laws if it did not formally approve the City’s disclosure document, and instead 
delegated the document’s preparation to City staff, together with finance team legal and 
financial consultants? 
 

(d) From time to time, the City (i) develops a new credit or (ii) uses a 
credit that is not frequently in the market to secure its bonds.  Does your firm’s approach 
change in developing disclosure for new or infrequent credits? 
 

(e) What is your advice/approach to issuers regarding the outside auditor’s 
role in reviewing investor disclosures? 

 
(f) Please describe any Green Bonds experience.  What would you advise 

issuers with Green Bonds in terms of continuing disclosure and monitoring of the projects? 
 
 
 5.9. Transaction Fee Estimates (5-page limit). 

(a) Indicative Bond Counsel Fees. The City Attorney intends to select firms to 
serve as bond counsel based upon a determination that such firms will provide the highest 
level of bond counsel services to the City, inclusive of fee considerations. As with all 
professional services contracts, the City Attorney reserves the right to select counsel for 
transactions undertaken by the City on a basis other than price. Please note that all billings on 
an hourly basis must provide a breakdown of services rendered to the nearest quarter hour or 
less. 
 
 Please provide a separate fee estimate for bond counsel services on each type of 
financing described below for which your firm would like to be considered, assuming a 
traditional fixed rate bond issuance that closes within six months. In each fee estimate, include 
an estimate of (i) the hours to be worked (which should include the review of all documents 
expected to be prepared for the transaction, including a read-through of the disclosure 
document), and (ii) the implicit average hourly rate applicable to the financing. The City 
Attorney will employ separate disclosure counsel for each transaction, and your estimate 
should account for this fact. Please assume that no negative assurance letter will be required of 
bond counsel. 
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 The request for fee estimates contained in this section is provided for informational 
purposes only, and such information shall not be used to qualify firms for the Pool. 
 

(i) $100 million issuance of general obligation bonds; 
 
(ii) $50 million issuance of multifamily housing revenue bonds; 
 
(iii) $200 million enterprise revenue bond issuance by the City’s 
  PUC; 
 
(iv) $60 million sale of COPs for the acquisition or improvement of a  

  building; 
 
(v) $500 million issuance of general airport revenue bonds for   

  construction of terminal improvements; 
 
(vi) CFD Formation and issuance of $25 million Special Tax Bonds;  

  and 
 
(vii) $100 million issuance of SFMTA transportation revenue bonds. 
 

(b) Alternative Fee Arrangements. Please discuss any alternative fee 
arrangements other than standard hourly billing that your firm would consider. 
 

(c) Opinions. The fee estimate should include delivery of the opinions described 
in Section 4.1 of this RFQ/RFP. If it is your firm’s practice to charge an additional fee for any 
of these opinions, please indicate that fact and specify the amount of the estimated fee for each 
opinion, as applicable. 
 

(d) Out of Pocket Expenses. Please provide an estimate of out-of-pocket 
expenses for work on each of the financings. Please see the form of Bond/Disclosure Counsel 
Agreement attached hereto as Exhibit A for further information regarding the City’s practices 
with respect to out-of-pocket expenses. 
 

(e) Compensation Contingent on Closing. The City’s practice is to compensate 
bond and disclosure counsel selected for any City financing solely out of bond proceeds. 
Accordingly, the fees payable to such counsel would be contingent upon the successful closing 
of the transaction. Bond and disclosure counsel will be expected to perform all necessary work 
in order to issue the bonds, without regard to the amount of time spent. Respondents are 
required to indicate whether they will work on a contingent fee basis. Briefly describe the 
circumstances under which the firm would not undertake an engagement on a contingent fee 
basis. 
 

(f) Disclosure Counsel Fee Proposal. For firms interested in providing disclosure 
counsel services, please provide a fee proposal or billing methodology for such services 
assuming a contract term of two years, subject to two one-year extensions at the discretion of 
the City Attorney, for one of the City issuers (General Fund, PUC or Airport Commission) and 
the types of potential transactions discussed in Section 3 above. Firms should give careful 
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consideration to the methodology proposed as it will, together with the qualifications of the 
firm for the assignment, bear a significant weight in the selection process. Firms are advised 
that the City expects to pay for disclosure counsel services out of bond proceeds, and that such 
payment is contingent upon the successful closing of each transaction. The City makes no 
representation regarding the frequency or amount of financings by City departments. 

 
 5.10.     Restriction on Contributions (no page limit).  Under Campaign and 
Governmental Conduct Code Section 1.126, contracting parties may be subject to restrictions on 
making political contributions. These restrictions also extend to the contracting party’s affiliates, 
including the organization’s directors, principal officers (including its chairperson, CEO, CFO, 
COO or any similar position), individuals or entities holding a share of the organization of 10% or 
more, and any subcontractor listed on the organization’s bid for a City contract.  Please provide a 
complete listing of your firm’s affiliates, as defined in  Section 1.126. 

            5.11     Certification (no page limit). 

 Please provide a certification by the proposer that: (i) all information submitted as part 
of the statement of qualifications is true and correct; (ii) the person signing the statement of 
qualifications has full authority to do so on behalf of the firm; and (iii) provides the 
statement(s) regarding the form of Bond/Disclosure Counsel Agreement described in 
Section 5.6 above. 
 
6. EVALUATION CRITERIA AND SELECTION PROCESS 

 Set forth below are the criteria that the City Attorney will use to evaluate responses to 
RFQ/RFP. The proposals will be evaluated by a selection committee (“Committee”) 
comprised of City employees familiar with the transactions described herein. 
 
 For those firms submitting statements of qualifications that are responsive to all of the 
minimum qualifications and other requirements described in this RFQ/RFP, the Committee 
will evaluate the strength of the responses based on the following criteria: 
 

(a) Firm and Staff Qualifications. 

(i) Firm’s specific experience with the type of financings that the 
City may undertake (see Section 3.1 above). 
 

(ii) Firm’s general experience in municipal finance. 

(iii) Professional and educational qualifications of assigned staff. 
 

(iv) Assigned staff experience as bond counsel, disclosure counsel 
and/or underwriter’s counsel. 
 

(b) Ability to Meet the City’s Requirements. 
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(i) Responsiveness to City’s requirements, including those set 
forth in the form of Bond/Disclosure Counsel Agreement. 
 

(ii) Potential conflicts of interest, pending litigation or past 
removal from position that would affect the firm’s capacity to undertake an engagement with 
the City. 
 

(c) Technical Competence. 

(i) Knowledge and understanding of the City’s Charter and other 
legal provisions affecting debt financings. 
 

(ii) Analytical, technical and written communication skills. 

(d) Other Factors. 

(i) Other transferable securities and/or finance experience. 

(e) Oral Interviews (At City Attorney’s Discretion). 

 The City Attorney will review written responses submitted to determine if firms are 
qualified to provide bond and disclosure counsel services to the City’s General Fund 
(including the MOHCD, the Port and the SFMTA), the PUC and the Airport Commission, as 
applicable. Once firms have been qualified for the Pool, the City will select one or more firms 
expressing interest in such appointment to serve as disclosure counsel for one or more of the 
following credits: the General Fund (including possibly the MOHCD, the Port and the 
SFMTA), PUC and Airport Commission. 
 
 The City Attorney may conduct oral interviews of certain firms, particularly those 
firms submitting proposals to be disclosure counsel. Firms will be contacted about the timing 
of any oral interviews. Oral interviews may be granted to permit firms to clarify or amplify 
their responses to this RFQ/RFP. 
 

(f)  Rolling Pool. 

 The City Attorney may, in the City Attorney’s sole discretion, accept proposals 
from firms interested in being pre-qualified for the Pool after the deadlines set forth in this 
RFQ/RFP. The proposals would be reviewed against the criteria established in this RFQ/RFP 
and then the proposing firm will be notified if it is selected for the remaining term of the Pool. 
 
7. CONTRACT NEGOTIATION AND AWARD 

(a) Bond Counsel. For each proposed bond counsel engagement, the City’s 
typical practice is to send out a request for fee quotes and firm proposals to large lead bond 
counsel firms and to small firms in the Pool. The City Attorney will endeavor to include as 
many firms as reasonable for each request for fee quotes and firm proposals. Firms will be 
given a reasonable time to respond to such requests. Firms in the Pool will be selected on the 
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basis of their qualifications and experience for the transaction, as well as their fee quote. It is 
the City’s hope that each firm will have an opportunity to provide bond counsel services to the 
City. However, inclusion of a firm in the Pool by the City does not guarantee any engagement 
of such firm for future financing work and the City Attorney reserves the right to terminate the 
Pool at any time, and select firms for bond counsel/disclosure counsel services to the City on 
any basis the City Attorney believes is in the best interests of the City. In addition, 
unsatisfactory service on a prior transaction may preclude a firm from further engagements. 
 

(b) Disclosure Counsel. As described above, after the completion of the RFQ 
process and the selection of firms for inclusion in the Pool, the City anticipates engaging up to 
three firms to serve as disclosure counsel based on the responses submitted as part of this 
RFQ/RFP process. One or more firms will be assigned based upon qualifications, experience 
and expressed interest for a period of up to two years, subject to two one-year extensions at the 
discretion of the City Attorney, to one or more of the following credits: (i) the General Fund 
(including possibly transactions for the Port, the MOHCD and the SFMTA), (ii) PUC and/or 
(iii) Airport Commission. The City Attorney expects any such disclosure counsel firm to be 
available to provide advice on all transactions for the assigned City department during the 
term of the engagement. The City expects that a firm performing disclosure counsel services 
on any particular transaction would not be selected to perform bond counsel services on that 
same transaction; however, the City Attorney reserves the right in the City Attorney’s sole 
discretion to engage a firm to serve as both bond counsel and disclosure counsel on the same 
transaction when appropriate. 
 

(c) General Provisions. Once the City Attorney has selected a firm or firms from 
the Pool for a particular engagement, contract negotiations will be initiated separately with 
each firm. If a satisfactory contract, including fees, cannot be negotiated with a selected firm, 
the City Attorney may, at the City Attorney’s sole discretion, terminate negotiations with such 
firm, and begin contract negotiations with any other firm in the Pool, or commence another 
selection process that is in the best interest of the City. Negotiations are conducted between 
the City Attorney and each individual firm. The result of negotiations with one firm has no 
effect on any other firm selected for an engagement. Satisfactory contract negotiations include 
firm compliance with City contracting requirements as set forth in the form of Bond or 
Disclosure Counsel Agreement and as such requirements may be amended from time to time. 
 
8. TERMS AND CONDITIONS FOR SUBMISSIONS 

 8.1 Submissions. 

 ONE SIGNED UNBOUND ORIGINAL, AND FOUR COMPLETE COPIES OF 
YOUR FIRM’S PROPOSAL, ATTENTION KENNETH D. ROUX AT THE 
ADDRESS LISTED BELOW, ARE DUE NO LATER THAN 3:00 P.M., THURSDAY, 
July 11, 2019. Facsimile or electronic proposals will not be accepted. Proposals received 
after this time may be deemed non-responsive and returned unopened. Respondents assume all 
risks associated with the delivery of their firm’s proposal by the above time and date. 
 

Please send your complete original proposal, together with all copies, to: 
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  Kenneth D. Roux, Deputy City Attorney 
  Office of the City Attorney 
  City and County of San Francisco 
  City Hall, Room 234 
  1 Dr. Carlton B. Goodlett Place 
  San Francisco, California 94102-4682 
  (415) 554-4722 
 
 Failure to comply with the submission requirements may cause the proposal to be 
considered non-responsive and may result in the rejection of the proposal. 
 
 During the selection process, responding firms, their agents and associates shall refrain 
from contacting or soliciting the Mayor, the City Attorney, members of the Board of 
Supervisors, the Public Utilities Commission, the MOHCD, the Port, the SFMTA or the 
Airport Commission, or their respective staffs (other than the contact person set forth above) 
regarding this RFQ/RFP or the selection process. Failure to comply with this provision may 
result in a disqualification of such firm’s proposal at the sole discretion of the City Attorney. 
 
 8.2 Errors, Omissions and Inquiries regarding RFQ/RFP. 

 Inquiries about this RFQ/RFP and all notifications of intent to request written 
modification or clarification of the RFQ/RFP may be directed by email 
to:kenneth.roux@sfcityatty.org, Subject: Bond Counsel RFQ/RFP, followed by hard copy or 
by facsimile ((415) 554-4757) to Kenneth D. Roux, Deputy City Attorney. 
 
 The final date for the submission of written requests for clarification of this RFQ/RFP 
is the close of business Tuesday, June 25, 2019. Responding firms are responsible for 
reviewing all portions of this RFQ/RFP. Upon receiving this RFQ/RFP, firms shall provide 
Kenneth Roux with any preferred change to their name, address, telephone number or contact 
person so that the City’s information can be updated in order to provide all potential 
responding firms with notifications and/or addenda. 
 
 Firms must promptly notify the City c/o Kenneth D. Roux, Deputy City Attorney, 
addressed as noted above, in writing, if the proposer discovers any ambiguity, discrepancy, 
omission, or other error in the RFQ/RFP. Any such notification should be directed to Kenneth 
D. Roux promptly after discovery, but in no event shall the City Attorney accept any written 
notifications later than Tuesday, June 25, 2019. Modifications and clarifications will be made 
by written addenda as provided in Section 8.3 below. 
 
 8.3. Interpretation and Addenda. 

 The City Attorney may modify, clarify or interpret the RFQ/RFP by sending an 
addendum to each firm that originally received the RFQ/RFP. Any such addendum shall 
become a part of the RFQ/RFP and of any contract awarded. The City Attorney is not 
responsible for any other explanation or interpretation. 
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 Staff will make reasonable efforts to notify proposers in a timely manner of any 
modifications to this RFQ/RFP. Notwithstanding this provision, each responding firm shall be 
responsible for ensuring that its proposal reflects any and all addenda issued by the City prior 
to the due date for proposals regardless of when the response is submitted. Therefore, the City 
recommends that responding firms contact Kenneth D. Roux, Deputy City Attorney before 
submitting a response to determine if the firm has received all addenda. 
 
 8.4 Objections to RFQ/RFP Terms. 

 Should a firm responding to this RFQ/RFQ object on any ground to any provision or 
legal requirement set forth in this RFQ/RFP, the firm must, not more than ten (10) calendar 
days after the RFQ/RFP is issued, provide written notice to Kenneth D. Roux, addressed as 
noted above, setting forth with specificity the grounds for the objection. The failure of a firm 
to object in the manner set forth in this paragraph shall constitute a complete and irrevocable 
waiver of any such objection. 
 
 8.5 Revision of Response. 

 A firm may revise its response to this RFQ/RFP on the firm’s own initiative at any 
time before the deadline for submission of responses. The firm must submit the revised 
response in the same manner as the original. In no case will a statement of intent to submit a 
revised response, or commencement of a revision process, extend the response due date for 
any firm. 
 
 At any time during the qualification evaluation process, the City may require a firm to 
provide oral or written clarification of its response to this RFQ/RFP. The City reserves the 
right to make an award without further clarifications of any response received. 
 
 8.6. City Not Responsible For Proposal Submission Costs. 

 The City assumes no financial responsibility for costs incurred by a firm in responding 
to this RFQ/RFP, or negotiating a contract with the City. The proposals in response to the 
RFQ/RFP will become the property of the City, may be used by the City in any way it deems 
appropriate, are not treated as attorney-client privileged, and are subject to public disclosure as 
described in Section 8.7 below. 
 
 The City reserves all rights to modify and/or suspend any and all aspects of the 
RFQ/RFP, to obtain further information from any firm or person responding to the RFQ/RFP, 
to waive any defect as to form or content of this RFQ/RFP or any response thereto, to extend 
deadlines for accepting responses or accept amendments to responses after expiration of 
deadlines and to reject any and all responses to this RFQ/RFP. 
 
 No individual or firm responding to this RFQ/RFP shall obtain any claim or right of 
action against the City by reason of any aspect of the RFQ/RFP, defects or abnormalities 
contained herein, defects or abnormalities in the selection process, the rejection of any 
proposal, the acceptance of any proposal, any statements, representation, acts or omissions of 
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the City, the exercise of any discretion by the City in connection with any of the foregoing, or 
any and all other matters arising out of all or any of the foregoing. 
 
 8.7 Sunshine Ordinance. 

 In accordance with San Francisco Administrative Code Section 67.24(e), contractors’ 
bids, responses to RFPs or RFQ/RFPs and all other records of communications between the 
City and persons or firms seeking contracts shall be open to inspection immediately after a 
contract or other benefit has been awarded. Nothing in this provision requires the disclosure of 
a private person’s or organization’s net worth or other proprietary financial data submitted for 
qualification for a contract or other benefits until and unless that person or organization is 
awarded the contract or benefit. Information provided which is covered by this paragraph will 
be made available to the public upon request. 
 
 8.8 Limitations on Contributions. 
 
 Under Campaign and Governmental Conduct Code Section 1.126, contracting parties 
may be subject to restrictions on making political contributions. These restrictions may also 
extend to the contracting party’s affiliates, including the organization’s directors, principal 
officers (including its chairperson, CEO, CFO, COO or any similar position), individuals or 
entities holding a share of the organization of 10% or more, and any subcontractor listed on 
the organization’s bid for a City contract. 
  
 Notably, under section 1.126, prospective contractors must, in turn, notify their 
affiliates of these restrictions before submitting a bid in response to an RFP or RFQ.  
 
 8.9 Reservations of Rights by the City. 

 The issuance of this RFQ/RFP does not constitute an agreement by the City that any 
subsequent selection process will occur or that any contract will be entered into by the City. 
The City expressly reserves the right at any time to: 
 

• Waive any defect or informality in any response or the procedure set forth  
 in this RFQ/RFP; 

• Reject any or all responses to this RFQ/RFP; 
• Issue a new request for qualifications in lieu of this RFQ/RFP; 
• Change the subsequent selection process; 
• Procure all or any portion of the services described in this RFQ/RFP by  

 any other means; and 
• Extend the Submission Deadline, or accept amendments to Qualification  

 Statements after expiration of the dates set forth in this RFQ/RFP. 
 

8.10 No Waiver. 

 No waiver by the City of any provision of this RFQ/RFP shall be implied from any 
failure by the City to recognize or take action on account of any failure by a firm(s) to observe 
any provision of this RFQ/RFP. 
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8.11 Initial Review Process. 

 The City strongly encourages submissions from qualified Local Business Enterprises. 
The City will review each response for an initial determination of responsiveness and 
acceptability in an Initial Review process for inclusion in the bond counsel pool. Elements 
reviewed during the Initial Review process include, without limitation, compliance with the 
minimum qualifications set forth in Section 1.7, compliance with format requirements, and 
response completeness. 
 
 Responses are not scored during the Initial Review process. Initial Review is a 
pass/fail determination as to whether a response meets the threshold requirements described 
above. By Thursday, July 11, 2019, any response that does not demonstrate that Respondent 
meets requirements of this RFQ/RFP will not be eligible for inclusion in the bond counsel 
pool. The City reserves the right to request clarification from the Respondent prior to rejecting 
a response for failure to meet the requirements for inclusion in the bond counsel pool. 
Clarifications are “limited exchanges” between the City and a Respondent for the purpose of 
clarifying certain aspects of the Response, and will not give a Respondent the opportunity to 
revise or modify its response.  
 
 8.12 Conditions and Disclaimers. 

 The information presented in this RFQ/RFP is provided solely for the convenience of 
the firm(s) and other interested parties. It is the responsibility of the firm(s) and interested 
parties to assure themselves that the information contained in these documents is accurate and 
complete. The City or its advisors provide no assurances pertaining to the accuracy of the 
information in these documents. 
 
 The City reserves the right to withhold from the firm(s) and anyone else until the 
selection process is completed, all information that might undermine the competitive selection 
process utilized by this RFQ/RFP, including the number of responses received, and the names 
of any respondent, and the scoring of any initial rounds of selection. 
 
 8.13 Protest Procedures. 

(a) Protest of Non-Responsiveness Determination. 

 Within five (5) working days of the City’s issuance of a notice of nonresponsiveness, 
any firm that has submitted a response to this RFQ/RFP and believes that the City has 
incorrectly determined that its response is non-responsive may submit a written notice of 
protest. Such notice of protest must be received by the City on or before the fifth (5th) working 
day following the City’s issuance of the notice of nonresponsiveness. The notice of protest 
must include a written statement specifying in detail each and every one of the grounds 
asserted for the protest. The protest must be signed by an individual authorized to represent the 
firm, and must cite the law, rule, local ordinance, procedure or RFQ/RFP provision on which 
the protest is based. In addition, the firm must specify facts and evidence sufficient for the 
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City to determine the validity of the protest. Protests must be delivered to Kenneth D. Roux 
using the contact information set forth on the front cover of this RFQ/RFP. 
 

(b) Protest of Selection of Pool or Appointment as Disclosure Counsel. 

 Within five (5) working days of the City’s notification of firms as to the final selection 
for the Pool, any firm that has submitted a responsive statement of qualifications and believes 
that the City has incorrectly excluded such firm from the Pool, may submit a written notice of 
protest. In addition, within five (5) working days of the City’s notification of firms as to the 
final selection of disclosure counsel, any firm in the Pool that believes that the City has 
improperly selected another firm as Disclosure Counsel, may submit a written notice of 
protest. Any such notices of protest must be received by the City on or before the fifth (5th) 
working day after the City’s notification of selection. 
 
 The notice of protest must include a written statement specifying in detail each and 
every one of the grounds asserted for the protest. The protest must be signed by an individual 
authorized to represent the protestor, and must cite the law, rule, local ordinance, procedure or 
RFQ/RFP provision on which the protest is based. In addition, the protestor must specify facts 
and evidence sufficient for the City to determine the validity of the protest. 
 
 All protests must be received by the due date. If a protest is mailed, the protestor bears 
the risk of non-delivery within the deadlines specified herein. Protests should be transmitted 
by a means that will objectively establish the date the City received the protest. Protests or 
notice of protests made orally (e.g., by telephone) will not be considered. Protests must be 
delivered in writing to Kenneth D. Roux using the contact information set forth on the front 
cover of this RFQ/RFP. 
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EXHIBIT A 

FORM OF BOND/DISCLOSURE COUNSEL AGREEMENT 
 

AGREEMENT BETWEEN 
 

CITY AND COUNTY OF SAN FRANCISCO 
 

and 
 

[Insert name of Law Firm] 
For Professional Legal Services 

 

 This Agreement, dated for convenience of reference as of _____, 20__ is by and 
between the City and County of San Francisco, a municipal corporation (“City”), acting by 
and through its Office of the City Attorney (the “City Attorney”) [on behalf of its Airport 
Commission (the “Commission”)] and ______________, a ____________-(“Disclosure 
Counsel”).   
 
 This Agreement is made with reference to the following facts and circumstances: 
 
 A. The San Francisco Charter vests the City Attorney with authority to 
represent City in legal proceedings and retain consultants and outside legal counsel to 
assist the City Attorney with such representation. 
 
 B.  City wishes to retain Disclosure Counsel to provide professional legal 
services, on an as-needed basis, to assist the City Attorney by providing the legal services 
described below in connection with the preparation of disclosure documents and the 
provision of legal advice for the City’s bonds, notes and other forms of indebtedness (the 
“Financing” or “Financings”). 
 
 C. In response to City Attorney’s Request for Proposals for disclosure counsel 
services, Disclosure Counsel presented a proposal to provide such services and was 
selected by the City Attorney for such purpose.   
 
 D. Disclosure Counsel is known for its expertise in the area of the application 
of the federal securities laws to municipal securities and is well-qualified to assist the City 
Attorney in accordance with the provisions of this Agreement. 
 
 E. Disclosure Counsel will report to and work under the direction and control 
of the City Attorney as provided in this Agreement. 
 
 F. This Agreement creates an ongoing attorney client relationship between 
Disclosure Counsel and City. The attorney client relationship shall remain in place at all 
times from the effective date of this Agreement until such time as either party provides 
written notice of its intent to terminate the attorney client relationship, or the legal services 
contemplated by this Agreement are completed as contemplated herein. The attorney client 
relationship will remain in place continuously under this Agreement until such notice is 
provided, regardless of whether Disclosure Counsel is actively performing legal work for 
City at any given time.
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 NOW, THEREFORE, the parties agree as follows: 
 
1. DEFINITIONS. 
 

For purposes of this Agreement, the terms below shall be defined as follows: 

1.1.  “Agreement” shall mean this Agreement, as it may be amended from time 
to time in accordance with its terms. 

1.2.  “Bonds” shall mean a form of indebtedness issued by the City or 
department thereof pursuant to a Financing. 

1.3.  “CA” shall mean the City Administrator of the City. 

1.4.  “City” shall have the meaning given in the first paragraph. 

1.5. “ City Attorney” shall have the meaning given in the first paragraph. 

1.6.  “Code” shall mean the United States Internal Revenue Code of 1986, as 
amended. 

1.7.  [“Commission” shall have the meaning given in the first paragraph.]  

1.8.  “Compensation” shall mean the compensation payable to Disclosure 
Counsel for the Services, subject to the terms and conditions hereof, as provided in 
Section 6 hereof and the Fee Schedule. 

1.9.  “Controller” shall mean the City’s Controller. 

1.10. “Disclosure Counsel” shall have the meaning given in the first paragraph. 

1.11. “Effective Date” shall have the meaning given in Section 5 hereof. 

1.12. “Fee Schedule” shall means the breakdown of fees and reimbursable 
amounts payable to Disclosure Counsel as Compensation for the Services hereunder, 
including the guaranteed maximum costs of this Agreement, attached hereto as Exhibit A. 

1.13. “Financing” or “Financings” shall have the meaning given in Paragraph A 
above. 

1.14. “Services” shall mean the services to be performed by Disclosure Counsel 
pursuant to this Agreement, including, but not limited to, the scope of services described in 
Section 2 below. 

1.15. Term” shall mean the term of this Agreement specified in Section 4 hereof. 

 
2. SCOPE OF SERVICES. 
 

2.1.  Scope. 

 At the direction of the City Attorney, and to ensure that the City and its respective 
departments comply with their obligations under federal securities laws, including 
registration requirements of the Securities Act of 1933 and disclosure obligations under 
federal securities laws, Disclosure Counsel shall, for and in consideration of the 
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Compensation set forth in Section 6 hereof on the terms and conditions provided herein, 
perform the following legal services: 
 

(a) Disclosure Counsel shall make available for consultation and conference 
with representatives of the City Attorney, other City officials, counsel, staff, and 
contractors, at times and places mutually agreed upon, such personnel of Disclosure 
Counsel as are qualified to advise on all matters relating to the Services within the scope of 
this Agreement. 
 

(b) Disclosure Counsel shall (i) prepare and/or review, as necessary, the 
official notices of sale of the Bonds, memoranda and meeting agendas, the preliminary and 
final disclosure documents, including official statements and remarketing or offering 
memoranda, including the City’s financial statements (specifically the management’s 
discussion and analysis and notes attached to such statements) contained therein, 
disclosure undertakings, material event notices, certifications of the City and other 
financing parties regarding disclosure documents, annual reports and rating agency 
presentations, (ii) assist the City perform due diligence for any disclosure document 
prepared in connection with the issues of any Bonds or other obligations of the City, and 
assist the City with respect to the review of any due diligence questionnaire submitted by 
underwriters regarding the issuance of Bonds, (iii) review the various other documents 
relating to the authorization, issuance, sale and delivery of the Bonds, including, but not 
limited to, Board of Supervisors ordinances or resolutions authorizing and/or approving the 
use of the disclosure documents, the sale and issuance of the Bonds, the bond purchase 
contracts, if any, and other agreements and documents in connection with the Financings. 
All legal documents prepared by Disclosure Counsel and the letter required hereunder shall 
be submitted to the City Attorney prior to execution and shall be subject to the City 
Attorney’s approval. 
 

(c) Disclosure Counsel shall cooperate with the financial advisors, consultants 
and Bond Counsel to the City in planning the structure and sale of any Financing, advise 
the City regarding the official statements relating to any form of indebtedness, and perform 
other services customarily performed by Disclosure Counsel. Disclosure Counsel shall also 
give such advice and perform such services as may be necessary or advisable in order to 
ensure that the City are in compliance with applicable Federal and state securities laws in 
connection with any form of indebtedness, to the extent applicable. 
 

(d) Disclosure Counsel shall attend working group meetings of those involved 
in the Financings. Disclosure Counsel shall also attend meetings of the City staff, the 
City’s Board of Supervisors, meetings of any City disclosure practices working group and 
such other meetings as the City Attorney may determine is necessary or appropriate. 

 
(e) Disclosure Counsel shall advise on the scope of and conduct a “due 

diligence” review with the City, the City Attorney, and other Financing parties, as 
appropriate, in connection with the delivery of the negative assurance letter referred to 
below. Disclosure Counsel shall be required to deliver at closing the following negative 
assurance letter: 
 

(f) To the City, a letter substantially to the effect that, based upon its 
participation in the transaction, no information has come to the attention of Disclosure 
Counsel that caused it to believe that, as of the date of the preliminary official statement, 
and as of the date of the official statement, neither the preliminary official statement nor 
official statement contained or contains any untrue statement of a material fact or omitted 
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or omits to state a material fact necessary in order to make the statements therein, in the 
light of the circumstances under which they were made, not misleading; except that 
Disclosure Counsel shall not be required to audit or verify any financial, engineering or 
statistical data or forecasts, numbers, estimates, charts, projections, assumptions or 
expressions of opinion. With the approval of the City Attorney, Disclosure Counsel will be 
permitted to address its letter to the underwriters subject to the limitation that Disclosure 
Counsel shall indicate that no attorney-client relationship exists between Disclosure 
Counsel and the underwriters, and that Disclosure Counsel has not undertaken to advise 
the underwriters with respect to their obligations under federal securities laws.  

 
(g) Following the closing of any Financing, Disclosure Counsel shall provide 

routine consultation to the City as reasonably requested on matters related to disclosure 
issues, including compliance with the City’s disclosure undertakings pursuant to SEC Rule 
15c2-12. 

 
(h) Any other services in connection with the Financings or other City debt 

obligations requested by the City Attorney but only within the scope of the services 
customarily provided by Disclosure Counsel in connection with similar financings. 
  
 The Services under this Agreement shall not include representation of the City or 
any other party to the Financings, including: (i) serving as bond counsel, including the 
preparation of blue sky or investment surveys, (ii) any examination or investigation by the 
Securities Exchange Commission, (iii) any ruling request to the Internal Revenue Service 
or other administrative proceeding involving the Bonds; (iv) providing any financial 
advice or analysis or other similar activities would result in registration as a municipal 
finance advisor; (v) any validation action or other litigation (except as expressly provided 
with respect to the indemnification herein or as otherwise provided in this Agreement), or 
(vi) services in connection with IRS rebate compliance, except as otherwise specifically 
provided herein. 
 

2.2. Appointment of Disclosure Counsel; Copies of Documents. The City engages 
and appoints Disclosure Counsel to perform legal services in connection with the 
Financing, and Disclosure Counsel accepts such engagement and appointment, upon the 
terms and conditions set forth in this Agreement. Except to the extent, if any, specifically 
provided herein or specifically authorized in writing by the City Attorney, Disclosure 
Counsel shall have no right or authority, express or implied, to commit or otherwise 
obligate the City in any manner whatsoever. To the extent available, the City shall furnish, 
or cause to be furnished, to Disclosure Counsel copies certified by the Clerk of the Board 
of Supervisors of all actions heretofore taken by the City’s Board of Supervisors or other 
City agencies necessary, in the reasonable opinion of Disclosure Counsel, to render a 10b-
5 negative assurance letter on the City’s offering document.   
 

2.3. Ownership of Documents, Reports and Data Files. Any and all documents, 
reports and/or data files originated and prepared by Disclosure Counsel pursuant to this 
Agreement shall be and become the property of City for its use in any manner it deems 
appropriate. If City disseminates any or all of such information to other persons who are 
not public officers or employees, it may identify Disclosure Counsel as the source of said 
information. City need not receive Disclosure Counsel’s authorization for any such 
dissemination, but will seek to advise of such dissemination before it is done. Nothing 
herein shall modify existing law regarding ownership of an attorney’s work product, nor 
limit in any respect an attorney’s obligations under the applicable Rules of Professional 
Conduct. 
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2.4. Retention of Records. Disclosure Counsel shall maintain records, including 
records of financial transactions, pertaining to the performance of this Agreement, in their 
original form, in accordance with requirements prescribed by City. These records shall be 
retained for a period of no fewer than five years following the expiration date of this 
Agreement. Said records shall be subject to examination and audit by authorized City 
personnel at any time during the term of this Agreement or within the five years following 
the termination date of this Agreement. 

 
2.5. Maintaining Attorney-Client Privilege. Disclosure Counsel acknowledge that 

they have no authority to waive the attorney-client privilege on behalf of City and agree to 
conduct their activities relating to this matter in such a manner as to maintain the 
confidentiality of communications between Disclosure Counsel and City (including the 
City Attorney and any City official or employee). Disclosure Counsel further agree not to 
waive the attorney-client privilege with respect to documents or communications obtained 
or conducted in connection with this matter without the express written consent of the City 
Attorney. 

 
2.6. Work Plan. At the request of the City Attorney, Disclosure Counsel shall 

prepare a project work plan showing the types of legal services, staffing and estimated 
budget for the Financing or any additional services. At the request of the City Attorney, 
Disclosure Counsel will provide a status update of the Financing within 5 days of such 
request. 

 
3. TERM. 
 
 The term of this Agreement (the “Term”) shall be from the Effective Date to 
_______ 1, 20___, unless sooner terminated according to the terms of this Agreement, 
including, but not limited to, the City Attorney’s exercising the City Attorney’s rights to 
terminate under Section 7 of this Agreement. The City has two options to renew this 
Agreement for a period of one year each. The City may extend this Agreement beyond the 
expiration date by exercising an option at the City Attorney’s sole and absolute discretion 
and by agreement of the City Attorney and Disclosure Counsel. 
 
4. EFFECTIVE DATE. 
 
 Subject to full execution and delivery hereof, this Agreement shall be deemed 
effective as of _______ 1, 20__, which is the approximate date on which Disclosure 
Counsel, at the City Attorney’s request, first rendered services in connection with any 
Financing. 
 
5. COMPENSATION. 
 

5.1. Fee Schedule; Not to Exceed Contract Amount; Payment May Be Contingent 
on Successful Completion of Financing. As full recompense for the Services rendered by 
Disclosure Counsel under this Agreement, City shall pay to Disclosure Counsel the 
Compensation set forth in the Fee Schedule attached hereto as Exhibit A, subject to the 
terms and conditions hereof. The attached Fee Schedule may not be modified except by 
written instrument executed and approved in the same manner as this Agreement. The Fee 
Schedule sets forth a breakdown of the fees and reimbursable amounts payable under this 
Agreement, and the guaranteed maximum cost of this Agreement to City. Notwithstanding 
anything to the contrary herein, the Compensation of Disclosure Counsel for services in 
connection with a Financing is contingent upon the successful issuance and sale of the 
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Bonds under the applicable Financing. Notwithstanding anything to the contrary herein, 
the Compensation of Disclosure Counsel is conditioned upon the City Attorney’s prior 
reasonable determination that the services have been satisfactorily rendered in accordance 
with this Agreement. Compensation shall be payable within a reasonable time after, if 
applicable, the closing of each Financing covered by this Agreement and receipt of one or 
more invoices in accordance with Section 6. In no event shall City be liable for interest or 
late charges. 

 
5.2. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event 

of Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of 
City’s Charter, including Article 3.105. This Agreement will terminate without penalty, 
liability or expense of any kind to City at the end of any fiscal year if funds are not 
appropriated for the next succeeding fiscal year. If funds are appropriated for a portion of 
the fiscal year, this Agreement will terminate, without penalty, liability or expense of any 
kind at the end of the term for which funds are appropriated. City has no obligation to 
make appropriations for this Agreement in lieu of appropriations for new or other 
agreements. City budget decisions are subject to the discretion of the Mayor and the Board 
of Supervisors. Disclosure Counsel’s assumption of risk of possible non-appropriation is 
part of the consideration for this Agreement. 
 

 
6. METHOD OF PAYMENT. 
 

6.1. Invoices. As a condition to City’s obligation to pay any compensation, 
Disclosure Counsel must furnish invoices under this Agreement to the City Attorney or the 
City Attorney’s designee in a form reasonably acceptable to the City Attorney. All charges 
incurred under this Agreement shall be due and payable only upon (1) approval by the City 
Attorney of invoices for work performed in accordance with this Agreement and (2) if 
applicable, the successful completion of the Financing. Disclosure Counsel assumes the 
risk of non-payment for services in connection with a Financing in the event the Bonds are 
not sold or the Financing does not close prior to the expiration of this Agreement, for any 
reason, including, but not limited to, the City’s determination in its sole and absolute 
discretion not to proceed with the Financing. Prior to or within a reasonable time after the 
closing of the sale of the Bonds, Disclosure Counsel shall submit its invoice identifying in 
reasonable detail the work performed and the corresponding amount of time spent by each 
individual, with the hourly billing rates, together with such additional supporting 
information as the City Attorney may reasonably require. In no event shall City be liable 
for interest or late charges.  In addition, as a condition to City’s obligation to pay, 
Disclosure Counsel shall have provided to City Attorney a current certificate of insurance 
and endorsement in accordance with Section 9.3.  

 
6.2. Submitting False Claims. Pursuant to San Francisco Administrative Code 

Section 21.35, Disclosure Counsel - or any subcontractor authorized under this Agreement 
- who submits a false claim shall be liable to City for the statutory penalties set forth in that 
section.  Disclosure Counsel or any approved subcontractor will be deemed to have 
submitted a false claim to City if Disclosure Counsel or any such subcontractor: (a) 
knowingly presents or causes to be presented to an officer or employee of City a false 
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made 
or used a false record or statement to get a false claim paid or approved by City; (c) 
conspires to defraud City by getting a false claim allowed or paid by City; (d) knowingly 
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or 
decrease an obligation to pay or transmit money or property to City; or (e) is a beneficiary 
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of an inadvertent submission of a false claim to City, subsequently discovers the falsity of 
the claim, and fails to disclose the false claim to City within a reasonable time after 
discovery of the false claim. 

 
6.3. Taxes. Payment of any taxes, including possessory interest taxes and California 

sales and use taxes, levied upon or as a result of this Agreement, or the Services delivered 
pursuant hereto, shall be the obligation of Disclosure Counsel. 
 
7. TERMINATION. 
 

7.1. Termination Without Cause. The City Attorney, in the City Attorney’s sole 
discretion, may terminate this Agreement for City’s convenience and without cause, at any 
time, by giving Disclosure Counsel at least thirty (30) days written notice of such 
termination. In the event of such termination City will pay Disclosure Counsel for those 
services performed in accordance with this Agreement, and to the satisfaction of City, up 
to the date of termination. In no event will City be liable for costs incurred by Disclosure 
Counsel after receipt of a notice of termination. Such non-recoverable costs include, but 
are not limited to, anticipated profits on this Agreement, post-termination employee 
salaries, post-termination administrative expenses, or any other cost which is not 
reasonable or authorized under this Section or is not permitted under Section 12 or any 
other provision of this Agreement. The limitations set forth in this Section shall not 
prevent Disclosure Counsel from recovering costs that Disclosure Counsel necessarily 
incurred in discontinuing further work after receipt of the termination notice to the extent 
such costs are otherwise payable under this Agreement. 
 

7.2. Non Exclusive Remedies. City’s right to terminate this Agreement under this 
Section 7 is not its exclusive remedy but is in addition to all other remedies available to 
City by law, in equity, or under the provisions of this Agreement. 
 

7.3. Duties Upon Termination. Upon any termination of this Agreement, Disclosure 
Counsel shall immediately provide City with complete and accurate copies or originals - 
where appropriate - of all documents in its possession belonging to City. Disclosure 
Counsel further agrees to do all other things reasonably necessary to cause an orderly 
transition of services without detriment to the rights of City. 

 
8. STAFFING. 
 

8.1. Commitment of Qualified Personnel. Services under this Agreement shall be 
performed only by competent personnel under the supervision of and in the employment of 
Disclosure Counsel. Particular tasks must be performed by lawyers with appropriate levels 
of experience for the performance of such tasks. 
 

8.2. Named Personnel. The law office of [Insert Name of Law Offices] shall 
provide the legal services required under this Agreement. Disclosure Counsel has been 
selected due to the unique skills and experience of counsel and the following named 
personnel: 
    

   [TO COME] 

 The lead attorney(s) named above shall be the principal contact with City Attorney.  
Any change in the lead attorney(s) or addition to or substitution of any of the other named 
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staff requires the City Attorney’s prior written approval. Staffing decisions required to be 
taken by Disclosure Counsel in an emergency for which prior written approval of the City 
Attorney is not feasible shall be limited to such emergency situation only, taken by 
Disclosure Counsel in a reasonable manner and require immediate follow-up discussions 
with the City Attorney.  
 
 At all times Disclosure Counsel shall staff meetings and the other elements of the 
scope of services to be rendered under this Agreement in a cost effective manner, 
consistent with the requirements of Section 8.1 above and as otherwise provided in this 
Agreement. 
 
 Before undertaking any document organization or review, any legal research or 
any other significant legal work beyond typical document and opinion drafting in 
connection with a Financing, Disclosure Counsel shall consult with City Attorney about 
the most cost effective method of doing work including but not limited to using City staff 
or City Attorney staff to do as much of the work as appropriate. 
 
9. INSURANCE. 
 

9.1. Required Coverage. Without in any way limiting Disclosure Counsel’s liability 
pursuant to the “Indemnification” section of this Agreement, and subject to approval by 
City’s Risk Manager of the insurer and the policy forms, Disclosure Counsel shall procure 
and maintain throughout the Term of this Agreement, at Disclosure Counsel’s sole 
expense, the following insurance: 
 

(a)  Workers’ Compensation, in statutory amounts, with Employer’s Liability 
Limits not less than one million dollars ($1,000,000) each accident, injury, or illness; 
 

(b)  Commercial Automobile Liability Insurance with limits not less than one 
million dollars ($1,000,000) for each occurrence, combined single limits for bodily injury 
and property damage, including coverage for owned and non-owned and hired auto 
coverage, as applicable; 
 

(c)  Commercial General Liability Insurance with limits not less than one million 
dollars ($1,000,000) for each occurrence, combined single limit for bodily injury and 
property damage, including contractual liability, personal injury, products and completed 
operations coverages; and 
 

(d)  Professional Liability Insurance with limits not less than one million dollars 
($1,000,000) each claim, covering legal malpractice arising from any services provided 
under this Agreement. 

 
9.2. Liability Policies. Each policy shall be with an insurer with a rating 

comparable to A-, VIII or higher, that is authorized to do business in the State of 
California. Except for Professional Liability Insurance, all liability policies that this 
Section requires Counsel to maintain shall provide for the following: (i) name as additional 
insureds the City and County of San Francisco, its officers, agents and employees; and (ii) 
specify that such policies are primary insurance to any other insurance available to the 
additional insureds, with respect to any claims arising out of this Agreement and that 
insurance applies separately to each insured against whom claim is made or suit is brought. 
Such policies shall also provide for severability of interests and that an act or omission of 
one of the named insureds that would void or otherwise reduce coverage shall not reduce 
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or void the coverage as to any insured, and shall afford coverage for all claims based on 
acts, omissions, injury or damage which occurred or arose (or the onset of which occurred 
or arose) in whole or in part during the policy period. If requested by City Attorney, 
Disclosure Counsel will provide a complete copy of each insurance policy required under 
Section 9.1 of this Agreement. 

 
9.3. Certificates. Before the commencement date of this Agreement, Disclosure 

Counsel shall deliver to the City Attorney a certificate of insurance for each required 
policy with insurers and additional insured policy endorsements for the comprehensive 
general liability insurance and comprehensive automobile liability insurance. Each policy 
and certificate shall provide that no cancellation, major change in coverage or expiration 
shall become effective or occur until at least thirty (30) days after receipt of written notice 
by City Attorney. 
 

9.4. General Annual Aggregate Limits. Should Disclosure Counsel provide any 
of the required liability insurance under a form of coverage that includes a general annual 
aggregate limit or provides that claims investigation or legal defense costs be included in 
such general annual aggregate limit, either the general aggregate limit shall apply 
separately to this Agreement or the general aggregate limit shall be twice the occurrence or 
claims limits specified above. 
 

9.5. Lapse in Coverage. Should any required insurance lapse during the term of 
this Agreement, Disclosure Counsel shall immediately notify City Attorney. Regardless of 
whether City Attorney receives such notice from Disclosure Counsel, City Attorney shall 
have the sole option to direct Disclosure Counsel to immediately discontinue all work 
under this Agreement. Requests for payments originating after such lapse shall not be 
processed until City Attorney receives satisfactory evidence of reinstated coverage as 
required by this Agreement, effective as of the lapse date. If insurance is not reinstated, 
City Attorney may, at the City Attorney’s sole option, terminate this Agreement upon the 
lapse of any required insurance, and City shall have no further obligation to pay Disclosure 
Counsel after such termination. 
 

9.6. Claims Made Forms. Should any of the required insurance be provided 
under a claims-made form, Disclosure Counsel shall maintain such coverage continuously 
throughout the term of this Agreement and, without lapse, for a period of three (3) years 
beyond the expiration of the term of this Agreement, so if any occurrences during the term 
of this Agreement give rise to claims made after expiration of the Agreement, such claims 
shall be covered by such claims-made policies. 
 

9.7. Review of Requirements. At the request of the City Attorney, Disclosure 
Counsel and City Attorney shall periodically review the limits and types of insurance 
carried pursuant to this Section 9. If the general commercial practice in City is to carry 
liability insurance in an amount or coverage materially greater than the amount or 
coverage being carried by Disclosure Counsel for risks comparable to those associated 
with the activities to be conducted under this Agreement, then the amounts or coverage 
carried by Disclosure Counsel shall be increased to conform to such general commercial 
practice. 

 
10. ASSIGNMENT AND SUBCONTRACTING. 
 

10.1. Limitations on Assignment. Disclosure Counsel shall not, without written 
consent of City Attorney, assign or transfer any interest in this Agreement, or delegate its 
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performance of duties under this Agreement, in whole or in part; and no approval of any 
assignment, transfer, or delegation of duties shall constitute approval of any subsequent 
assignment, transfer or delegation of duties. Disclosure Counsel recognizes and agrees that 
the services to be performed under this Agreement are personal in nature, and City 
Attorney may give, withhold or condition the City Attorney’s consent in the City 
Attorney’s sole and absolute discretion. 

 
10.2. Limitations on Subcontracting. Disclosure Counsel is prohibited from 

subcontracting this Agreement or any part of it unless Disclosure Counsel first obtains 
City’s written approval of the subcontractor and the scope of services to be performed 
under any subcontract. Any such subcontracting will be subject to the approval of City 
Attorney in the City Attorney’s sole and absolute discretion. An agreement made in 
violation of this provision shall confer no rights on any other party and shall, at City’s sole 
option, be void. 

 
11. CONFLICTS OF INTEREST. 
 

11.1. Knowledge of Conflict. Through its execution of this Agreement, 
Disclosure Counsel acknowledges that it is familiar with the provisions of section 15.103 
of City’s Charter, Article III, Chapter 2 of City’s Campaign and Governmental Conduct 
Code, and sections 87100 et seq. and sections 1090 et seq. of the Government Code of the 
State of California, and certifies that it does not know of any facts which constitute a 
violation of said provisions and agrees that it will immediately notify the City Attorney if 
it becomes aware of any such fact during the term of this Agreement. 
 

11.2. Disclosure of Any Conflicts. By executing this Agreement, Disclosure 
Counsel further certifies that it has made a complete disclosure to City Attorney of all facts 
bearing upon any possible interest, direct or indirect, which it believes any member of 
City, or other officer, agent or employee of City, presently has, or will have, in this 
Agreement, or in the performance thereof, or in any portion of the profits thereunder, 
except as disclosed in advance to and waived in writing by City. The existence of any 
actual or potential conflict must be promptly reported by Disclosure Counsel to City 
Attorney and resolved to City Attorney’s satisfaction before representation proceeds. 
Willful failure to make such disclosure, if any, shall constitute grounds for cancellation 
and termination of this Agreement by City Attorney. 
 

11.3. No Conflict of Interest. Disclosure Counsel has done a conflicts check 
within its firm and certifies that it has no conflict of interest with respect to its assistance to 
City Attorney or has obtained a written conflicts waiver from the City Attorney, in the City 
Attorney’s sole and absolute discretion. 
 
12. LIMITATION OF LIABILITY. 
 
 City’s payment obligations under this Agreement shall be limited to the payment 
of compensation provided for in Exhibit A (Fee Schedule) attached hereto. 
Notwithstanding any other provision of this Agreement, in no event shall City be liable, 
regardless of whether any claim is based on contract or tort, for any special, consequential, 
indirect or incidental damages, including, but not limited to, lost profits, arising out of or in 
connection with this Agreement or the Services performed in connection with this 
Agreement.  
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13. NONDISCRIMINATORY EMPLOYMENT AND BUSINESS PRACTICES. 
 

13.1. Disclosure Counsel Shall Not Discriminate. Disclosure Counsel shall 
comply with Chapters 12B and 12C of the San Francisco Administrative Code.  Disclosure 
Counsel agrees not to discriminate on the basis of the fact or perception of a person’s race, 
color, creed, religion, national origin, ancestry, age, sex, height, weight, sexual orientation, 
gender identity, domestic partner status, marital status, disability or Acquired Immune 
Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City 
employee working with, or applicant for employment with Disclosure Counsel, in any of 
Disclosure Counsel’s operations within the United States, or against any person seeking 
accommodations, advantages, facilities, privileges, services, or membership in all business, 
social, or other establishments or organizations operated by Disclosure Counsel. 

 
13.2. Subcontracts. Disclosure Counsel shall incorporate by reference in all 

subcontracts, as may be permitted under this Agreement,  the provisions of §§12B.2(a), 
12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are 
available from the City Attorney) and shall require all subcontractors to comply with such 
provisions. Disclosure Counsel’s failure to comply with the obligations in this subsection 
shall constitute a material breach of this Agreement. 
 

13.3. Non-Discrimination of Benefits. Disclosure Counsel does not as of the date 
of this Agreement and will not during the term of this Agreement, in any of its operations 
in San Francisco or where any part of this Agreement is being performed for City 
elsewhere in the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, 
pension or retirement benefits or travel benefits, as well as any benefits other than the 
benefits specified above, between employees with domestic partners and employees with 
spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or 
local law authorizing registration. 

 
13.4. Declaration. As a condition to this Agreement, Disclosure Counsel shall 

execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form 
(Form CMD-12B-101) with supporting documentation. 

 
14. NOTICES. 
 

 All notices or other communications to either party by the other as may be required 
by this Agreement shall be deemed given when made in writing and delivered in person or 
deposited in the United States mail as follows: 
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Disclosure Counsel:  [FIRM NAME/ADDRESS] 

 

City:  San Francisco City Attorney’s Office 

City and County of San Francisco  

1 Dr. Carlton B. Goodlett Plaza 

City Hall, Room 234 

San Francisco, CA 94102 

Attn:  Special Projects, Finance Team 

Fax:  (415) 554-4757 

 

 

or to such other address as either the City or Disclosure Counsel may designate as its new 
address for such purpose by notice given to the other in accordance with the provisions of 
this Section 14 at least ten (10) days prior to the effective date of such change. 
 
 Any notice hereunder shall be deemed to have been given three (3) days after the 
date when it is mailed if sent by first class or certified mail, one day after the date it is 
made if sent by overnight courier, or upon the date personal delivery is made. For 
convenience of the parties, copies of notices may also be given by e-mail to the address set 
forth herein or such other e-mail as may be provided from time to time. 
 
15. INDEPENDENT CONTRACTOR; PAYMENT OF TAXES AND OTHER 
EXPENSES.   
 

15.1. Independent Contractor. Disclosure Counsel or any agent or employee of 
Disclosure Counsel shall be deemed at all times to be an independent contractor and is 
wholly responsible for the manner in which it performs the Services and work requested by 
City under this Agreement. Disclosure Counsel or any agent or employee of Disclosure 
Counsel shall not have employee status with City, nor be entitled to participate in any 
plans, arrangements, or distributions by City pertaining to or in connection with any 
retirement, health or other benefits that City may offer its employees. Disclosure Counsel 
or any agent or employee of Disclosure Counsel is liable for the acts and omissions of 
itself, its employees and its agents. Disclosure Counsel shall be responsible for all 
obligations and payments, whether imposed by federal, state or local law, including, but 
not limited to, FICA, income tax withholdings, unemployment compensation, insurance, 
and other similar responsibilities related to Disclosure Counsel performing services and 
work, or any agent or employee of Disclosure Counsel providing same. Nothing in this 
Agreement shall be construed as creating an employment or agency relationship between 
City and Disclosure Counsel or any agent or employee of Disclosure Counsel. Any terms 
in this Agreement referring to direction from City shall be construed as providing for 
direction as to policy and the result of Disclosure Counsel’s work only, and not as to the 
means by which such a result is obtained. City does not retain the right to control the 
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means or the method by which Disclosure Counsel performs work under this Agreement. 
 

15.2. Payment of Taxes and Other Expenses. Should City, in its discretion, or a 
relevant taxing authority such as the Internal Revenue Service or the State Employment 
Development Division, or both, determine that Disclosure Counsel is an employee for 
purposes of collection of any employment taxes, the amounts payable under this 
Agreement shall be reduced by amounts equal to both the employee and employer portions 
of the tax due (and offsetting any credits for amounts already paid by Disclosure Counsel 
which can be applied against this liability). City shall then forward those amounts to the 
relevant taxing authority. Should a relevant taxing authority determine a liability for past 
services performed by Disclosure Counsel for City, upon notification of such fact by City, 
Disclosure Counsel shall promptly remit such amount due or arrange with City to have the 
amount due withheld from future payments to Disclosure Counsel under this Agreement 
(again, offsetting any amounts already paid by Disclosure Counsel which can be applied as 
a credit against such liability). A determination of employment status pursuant to the 
preceding two paragraphs shall be solely for the purposes of the particular tax in question, 
and for all other purposes of this Agreement, Disclosure Counsel shall not be considered 
an employee of City. Notwithstanding the foregoing, Disclosure Counsel agrees to 
indemnify and save harmless City and its officers, agents and employees from, and, if 
requested, shall defend them against any and all claims, losses, costs, damages, and 
expenses, including attorneys’ fees, arising from this section. 
 
16. INDEMNIFICATION. 
 
  
 (a) Disclosure Counsel shall indemnify and hold harmless City and its officers, 
agents and employees from, and, if requested, shall defend them from and against any and 
all claims, demands, losses, damages, costs, expenses, and liability (legal, contractual, or 
otherwise) arising from or in any way connected with any: (i) injury to or death of a 
person, including employees of City or Disclosure Counsel; (ii) loss of or damage to 
property; (iii) violation of local, state, or federal common law, statute or regulation, 
including but not limited to privacy or personally identifiable information, health 
information, disability and labor laws or regulations; (iv) strict liability imposed by any 
law or regulation; or (v) losses arising from Disclosure Counsel's execution of subcontracts 
not in accordance with the requirements of this Agreement applicable to subcontractors; so 
long as such injury, violation, loss, or strict liability (as set forth in subsections (i) – (v) 
above) arises directly or indirectly from Disclosure Counsel’s performance of this 
Agreement, including, but not limited to, Disclosure Counsel’s use of facilities or 
equipment provided by City or others, regardless of the negligence of, and regardless of 
whether liability without fault is imposed or sought to be imposed on City, except to the 
extent that such indemnity is void or otherwise unenforceable under applicable law, and 
except where such loss, damage, injury, liability or claim is the result of the active 
negligence or willful misconduct of City and is not contributed to by any act of, or by any 
omission to perform some duty imposed by law or agreement on Disclosure Counsel, its 
subcontractors, or either’s agent or employee. The foregoing indemnity shall include, 
without limitation, reasonable fees of attorneys, consultants and experts and related costs 
and City’s costs of investigating any claims against the City.  
 
 (b) In addition to Disclosure Counsel's obligation to indemnify City, 
Disclosure Counsel specifically acknowledges and agrees that it has an immediate and 
independent obligation to defend City from any claim which actually or potentially falls 
within this indemnification provision, even if the allegations are or may be groundless, 
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false or fraudulent, which obligation arises at the time such claim is tendered to Disclosure 
Counsel by City and continues at all times thereafter.   
 
 (c) Disclosure Counsel shall indemnify and hold City harmless from all loss 
and liability, including attorneys’ fees, court costs and all other litigation expenses for any 
infringement of the patent rights, copyright, trade secret or any other proprietary right or 
trademark, and all other intellectual property claims of any person or persons in 
consequence of the use by City, or any of its officers or agents, of articles or services to be 
supplied in the performance of this Agreement. 
 
17. DEFAULT; REMEDIES. 
 
 (a) Each of the following shall constitute an event of default (“Event of 
Default”) under this Agreement: 
 
  (1) Disclosure Counsel fails or refuses to perform or observe any term, 
covenant or condition contained in any of the following Sections of this Agreement:    
 

 

  (2) Disclosure Counsel fails or refuses to perform or observe any other 
term, covenant or condition contained in this Agreement, and such default continues for a 
period of ten days after written notice thereof from City to Disclosure Counsel. 
 
  (3) Disclosure Counsel (A) is generally not paying its debts as they 
become due, (B) files, or consents by answer or otherwise to the filing against it of, a 
petition for relief or reorganization or arrangement or any other petition in bankruptcy or 
for liquidation or to take advantage of any bankruptcy, insolvency or other debtors’ relief 
law of any jurisdiction, (C) makes an assignment for the benefit of its creditors, (D) 
consents to the appointment of a custodian, receiver, trustee or other officer with similar 
powers of Disclosure Counsel or of any substantial part of Disclosure Counsel’s property 
or (E) takes action for the purpose of any of the foregoing. 
 
  (4) A court or government authority enters an order (A) appointing a 
custodian, receiver, trustee or other officer with similar powers with respect to Disclosure 
Counsel or with respect to any substantial part of Disclosure Counsel property, (B) 
constituting an order for relief or approving a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of 
any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (C) ordering 
the dissolution, winding-up or liquidation of Disclosure Counsel. 
 

6.2 Submitting False Claims 18 Proprietary or Confidential Information of  
City 

6.3 Taxes  26.3 Compliance with Laws 

9 Insurance 26.12 Prohibition on Political Activities with 
City Funds 

10 Assignment and Subcontracting 26.13 Protection of Private Information 
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 (b) On and after any Event of Default, City shall have the right to exercise its 
legal and equitable remedies, including, without limitation, the right to terminate this 
Agreement or to seek specific performance of all or any part of this Agreement. In 
addition, City shall have the right (but no obligation) to cure (or cause to be cured) on 
behalf of Disclosure Counsel any Event of Default; Disclosure Counsel shall pay to City 
on demand all costs and expenses incurred by City in effecting such cure, with interest 
thereon from the date of such costs or expenses are incurred at the maximum rate then 
permitted by law. City shall have the right to offset from any amounts due to Disclosure 
Counsel under this Agreement or any other agreement between City and Disclosure 
Counsel all damages, losses, costs or expenses incurred by City as a result of such Event of 
Default and any liquidated damages due from Disclosure Counsel pursuant to the terms of 
this Agreement or any other agreement. 
 
 (c) All remedies provided for in this Agreement may be exercised individually 
or in combination with any other remedy available hereunder or under applicable laws, 
rules and regulations. The exercise of any remedy shall not preclude or in any way be 
deemed to waive any other remedy. 
 
18. PROPRIETARY OR CONFIDENTIAL INFORMATION OF CITY. 
 
 Disclosure Counsel understands and agrees that, in the performance of the work or 
services under this Agreement or in contemplation thereof, Disclosure Counsel will have 
access to private or confidential information, including, without limitation, attorney work 
product and information subject to the attorney-client privilege, which may be owned or 
controlled by City and that such information may contain proprietary or confidential 
details, the disclosure of which to third parties may be damaging to City. Disclosure 
Counsel agrees that all information created by Disclosure Counsel for City or disclosed by 
City to Disclosure Counsel shall be held in confidence and used only in performance of the 
Agreement. This section shall survive the termination or expiration of this Agreement. 
 
19. OWNERSHIP OF RESULTS. 
 
 Any interest of Disclosure Counsel or its approved subcontractors in drawings, 
plans, specifications, blueprints, studies, reports, memoranda, computation sheets, 
computer files and media or other documents prepared by Disclosure Counsel or its 
approved subcontractors in connection with services to be performed under this 
Agreement, shall become the property of and will be transmitted to City. Any such work 
product shall be attorney work product and subject to the attorney-client privilege of City. 
However, unless expressly prohibited elsewhere in this Agreement Disclosure Counsel 
may retain and use copies for reference and as documentation of its experience and 
capabilities.  
 
20. WORKS FOR HIRE. 
 
 If, in connection with services performed under this Agreement, Disclosure 
Counsel or its subcontractors create artwork, copy, posters, billboards, photographs, 
videotapes, audiotapes, systems designs, software, reports, diagrams, surveys, blueprints, 
source codes or any other original works of authorship, such works of authorship shall be 
works for hire as defined under Title 17 of the United States Code, and all copyrights in 
such works are the property of the City. If it is ever determined that any works created by 
Disclosure Counsel or its subcontractors under this Agreement are not works for hire under 
U.S. law, Disclosure Counsel hereby assigns all copyrights to such works to City, and 
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agrees to provide any material and execute any documents necessary to effectuate such 
assignment. With the approval of City, Disclosure Counsel may retain and use copies of 
such works for reference and as documentation of its experience and capabilities. 
 
21. AUDIT AND INSPECTION OF RECORDS.  
 
 Disclosure Counsel agrees to maintain and make available to City, during regular 
business hours, accurate books and accounting records relating to its work under this 
Agreement. Disclosure Counsel will permit City to audit, examine and make excerpts and 
transcripts from such books and records, and to make audits of all invoices, materials, 
payrolls, records or personnel and other data related to all other matters covered by this 
Agreement, whether funded in whole or in part under this Agreement. Disclosure Counsel 
shall maintain such data and records in an accessible location and condition for a period of 
not fewer than five years after final payment under this Agreement or until after final audit 
has been resolved, whichever is later. The State of California or any federal agency having 
an interest in the subject matter of this Agreement shall have the same rights conferred 
upon City by this Section. 
 
22. NON-WAIVER OF RIGHTS. 
 
 The omission by either party at any time to enforce any default or right reserved to 
it, or to require performance of any of the terms, covenants, or provisions hereof by the 
other party at the time designated, shall not be a waiver of any such default or right to 
which the party is entitled, nor shall it in any way affect the right of the party to enforce 
such provisions thereafter. 
 
23. TROPICAL HARDWOOD AND VIRGIN REDWOOD BAN. 
 
 Pursuant to §804(b) of the San Francisco Environment Code, City urges Disclosure 
Counsel not to import, purchase, obtain, or use for any purpose, any tropical hardwood, 
tropical hardwood wood product, virgin redwood or virgin redwood wood product. 
 
24. DRUG-FREE WORKPLACE POLICY. 
 
 Disclosure Counsel acknowledges that pursuant to the Federal Drug-Free 
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, 
or use of a controlled substance is prohibited on City premises. Disclosure Counsel agrees 
that any violation of this prohibition by Disclosure Counsel, its employees, agents or 
assigns will be deemed a material breach of this Agreement.  
 
25. COMPLIANCE WITH AMERICANS WITH DISABILITIES ACT. 
 
 Disclosure Counsel acknowledges that, pursuant to the Americans with Disabilities 
Act (ADA), programs, services and other activities provided by a public entity to the 
public, whether directly or through a contractor, must be accessible to the disabled public. 
Disclosure Counsel shall provide the services specified in this Agreement in a manner that 
complies with the ADA and any and all other applicable federal, state and local disability 
rights legislation. Disclosure Counsel agrees not to discriminate against disabled persons in 
the provision of services, benefits or activities provided under this Agreement and further 
agrees that any violation of this prohibition on the part of Disclosure Counsel, its 
employees, agents or assigns will constitute a material breach of this Agreement. 
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26. GENERAL CONDITIONS. 
 

26.1. Severability. Any provision or portion of this Agreement prohibited as 
unlawful or unenforceable under any applicable law of any jurisdiction shall as to such 
jurisdiction be ineffective without affecting other provisions of this Agreement. If the 
provisions of such applicable law may be waived, they are hereby waived to the end that 
this Agreement may be deemed to be a valid and binding Agreement enforceable in 
accordance with its terms. 

 
26.2. Governing Law. The formation, interpretation and performance of this 

Agreement shall be governed by the laws of the State of California. Venue for all litigation 
relative to the formation, interpretation and performance of this Agreement shall be in 
San Francisco. 
 

26.3. Compliance with Laws. Disclosure Counsel shall keep itself fully informed 
of City’s Charter, codes, ordinances and regulations of City and of all state and federal 
laws in any manner affecting the performance of this Agreement and must at all times 
comply with such codes, ordinances, and regulations and all applicable laws as they may 
be amended from time to time. 
 

26.4. Modifications to this Agreement. Neither this Agreement nor any term or 
provisions hereof may be changed, waived, discharged, or terminated, except by a written 
instrument signed by both parties hereto or except as otherwise expressly provided in this 
Agreement. 
 

26.5. Survival. The following sections shall survive any termination, expiration 
or cancellation of this Agreement:  

 

 
26.6. Approvals by City; Point of Contact. Except as otherwise provided in this 

Agreement or as otherwise required by City’s Charter, all approvals or consents requested 
or required hereunder may be given by the City Attorney or the City Attorney’s designee. 
All such approvals or consents may be given or withheld in the City Attorney’s sole 
discretion, unless otherwise expressly provided.  Silence shall not be considered approval 

6.2 Submitting False Claims 19. Ownership of Results 

6.3 Taxes 20. Works for Hire 

9. Insurance 26.1 Severability 

12. Limitation of Liability 26.2 Governing Law 

15. Independent Contractor;  

Payment of Taxes and Other Expen  

26.4 Modifications to this Agreement 

16. Indemnification 26.13 Protection of Private Information 

18. Proprietary or Confidential Informa  

of City 

26.16 Interpretation of Agreement 
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of City for any purposes hereof. Any legal advice given by Disclosure Counsel with 
respect to this representation shall be rendered to the City Attorney, or the City Attorney’s 
designee. 
 

26.7. Counsel Responsibility. Disclosure Counsel shall report to, and work under 
the direction and control of, City Attorney or the City Attorney’s designee, in the 
performance of the services. Disclosure Counsel agrees to be solely responsible, however, 
for its own actions and those of its subordinates and subcontractors throughout the term of 
this Agreement. Disclosure Counsel shall handle any press contact it receives directly or 
indirectly in connection with the subject of this Agreement in coordination with City 
Attorney. Disclosure Counsel also agrees that any court and administrative filings, written 
opinions and any correspondence containing substantive advice shall be reviewed and 
approved by City Attorney before issuance. 
 

26.8. Notification of Limitations on Contributions. By executing this Agreement, 
Counsel acknowledges its obligations under section 1.126 of the City’s Campaign and 
Governmental Conduct Code, which prohibits any person who contracts with, or is seeking 
a contract with, any department of the City for the rendition of personal services, from 
making any campaign contribution to (i) a City elected official if the contract must be 
approved that official, (ii) a candidate for that City elective office, or (iii) a committee 
controlled by such elected official or a candidate for that office, at any time from the 
submission of a proposal for the contract until the later of either the termination of 
negotiations for such contract or twelve months after the date the City approves the 
contract. Counsel acknowledges that the foregoing restriction applies only if the contract 
or a combination or series of contracts approved by the same individual or board in a fiscal 
year have a total anticipated or actual value of one hundred thousand dollars ($100,000) or 
more. The prohibition on contributions applies to each prospective party to the contract; 
any person with an ownership interest of more than 10 percent in Counsel; any 
subconsultant listed in the bid or contract; and any committee that is sponsored or 
controlled by Counsel. Counsel certifies that it has informed each such person of the 
limitation on contributions imposed by Section 1.126 by the time it submitted a proposal 
for the contract, and has provided the names of the persons required to be informed to the 
City department with whom it is contracting. 
 

26.9. Execution in Counterparts. This Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one 
and the same Agreement. 

 
26.10. Requiring Minimum Compensation for Covered Employees. Disclosure 

Counsel shall comply fully with and be bound by all of the provisions of the Minimum 
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code 
Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines 
and rules. The provisions of Chapter 12P are incorporated herein by reference and made a 
part of this Agreement as though fully set forth. The text of the MCO is available on the 
web at www.sfgov.org/olse/mco.   
 

26.11. Requiring Health Benefits for Covered Employees. Counsel shall comply fully 
with and be bound by all of the provisions of the Health Care Accountability Ordinance 
(HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, including the 
remedies provided, and implementing regulations, as the same may be amended from time 
to time. The provisions of Chapter 12Q are incorporated by reference and made a part of 
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this Agreement as though fully set forth herein. The text of the HCAO is available on the 
web at www.sfgov.org/olse.  
 

26.12. Prohibition on Political Activity with City Funds. In accordance with San 
Francisco Administrative Code Chapter 12.G, Disclosure Counsel may not participate in, 
support, or attempt to influence any political campaign for a candidate or for a ballot 
measure (collectively, “Political Activity”) in the performance of the services provided 
under this Agreement. Disclosure Counsel agrees to comply with San Francisco 
Administrative Code Chapter 12.G and any implementing rules and regulations 
promulgated by City’s Controller. The terms and provisions of Chapter 12.G are 
incorporated herein by this reference. In the event Disclosure Counsel violates the 
provisions of this section, City may, in addition to any other rights or remedies available 
hereunder, (i) terminate this Agreement, and (ii) prohibit Disclosure Counsel from bidding 
on or receiving any new City contract for a period of two (2) years. The Controller will not 
consider Disclosure Counsel’s use of profit as a violation of this section. 

 
26.13. Protection of Private Information. If this Agreement requires the City to 

disclose “Private Information” to Disclosure Counsel within the meaning of San Francisco 
Administrative Code Chapter 12M, the terms and provisions of which are incorporated 
herein, Disclosure Counsel shall use such information only in accordance with the 
restrictions stated in Chapter 12M and in this Agreement and only as necessary in 
performing the services provided for under this Agreement. Any failure on the part of 
Disclosure Counsel to comply with the requirements of Chapter 12M will subject 
Disclosure Counsel to the enforcement and penalty provisions in Chapter 12M.  
 

26.14. Food Service Waste Reduction Requirements. Disclosure Counsel shall 
comply fully with and be bound by all of the provisions of the Food Service Waste 
Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16, 
including the remedies provided, and implementing guidelines and rules. The provisions of 
Chapter 16 are incorporated herein by reference and made a part of this Agreement as 
though fully set forth.  
 

26.15. Consideration of Criminal History in Hiring and Employment Decisions. 
Disclosure Counsel agrees to comply fully with and be bound by all of the provisions of 
Chapter 12T, “City Contractor/Subcontractor Consideration of Criminal History in Hiring 
and Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T”), 
including the remedies provided, and implementing regulations, as may be amended from 
time to time. The provisions of Chapter 12T are incorporated by reference and made a part 
of this Agreement as though fully set forth herein. The text of the Chapter 12T is available 
on the web at http://sfgov.org/olse/fco.  
 

26.16. Interpretation of Agreement. This Agreement has been drafted through a 
cooperative effort of both parties, and both parties have had an opportunity to have the 
Agreement reviewed and revised by legal counsel. No party shall be considered the drafter 
of this Agreement, and no presumption or rule that an ambiguity shall be construed against 
the party drafting the clause shall apply to the interpretation or enforcement of this 
Agreement.  
 
27. MACBRIDE PRINCIPLES - NORTHERN IRELAND. 
 
 Pursuant to San Francisco Administrative Code §12F.5, City urges companies 
doing business in Northern Ireland to move towards resolving employment inequities, and 



A-20 

encourages such companies to abide by the MacBride Principles.  City urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles. By 
signing below, the person executing this Agreement on behalf of Disclosure Counsel 
acknowledges and agrees that such person has read and understood this Section. 
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the 
day first mentioned above.   

 

CITY      COUNSEL 
 
DENNIS J. HERRERA   [Name of Firm], 
City Attorney     a _________________________ 
 
 
By:                                               By:                                                
[Insert name]                                      [Insert name] 
[Insert title]         
 
      _________________________   
      Federal Employer Number 
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EXHIBIT A 

FEE SCHEDULE 

 

(1) Maximum Fee Amount 

 The maximum compensation payable to Disclosure Counsel under this Agreement 
shall be ______ Thousand Dollars ($_0,000) (the “Maximum Fee Amount”), plus 
reimbursement for out of pocket expenses as provided in paragraph (4) below. 
 

(2) Fees for Anticipated Disclosure Counsel Services 

 

(a) The fees (excluding expenses) for Disclosure Counsel services shall be as 
follows: 

 

 
Services 

Maximum Fee 
(hourly basis) 

 
Fixed Fee 

Disclosure Document Preparation: 

Each New Money General Airport Revenue Bond (GARB)  
or Specialty Credit Offering Document 
Each GARB Remarketing/Refunding Offering Document 
Each Commercial Paper Offering Memorandum 

 

$__,000 
 

__,000 
__,000 

 

n/a 

Material Event Notices: Compilation, Review and 
Dissemination, as requested 

__,000 n/a 

Annual Report: Compilation, Review and Dissemination, as 
requested 

__,000 n/a 

Training & Procedures: Assessment of disclosure procedures, 
implementation of formal procedures and one training session 
for appropriate Airport employees, including a training 
manual: 

 First year 
 Subsequent years 

 
 
 

 
n/a 

 
 
 

 
$__,000 

_,000 

 

 The fees for disclosure document preparation in connection with a Financing are 
(i) contingent upon the successful completion of the applicable Financing, (ii) payable 
from the costs of issuance of such Financing, and (iii) based on the allocation of 
responsibilities set forth in Exhibit B, which is attached hereto and incorporated herein by 
reference. For all services described above, Disclosure Counsel shall bill at the Discounted 
Rates set forth in the table in paragraph (6) below unless otherwise agreed to in writing 
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with respect to a particular Financing or task. The fees for such other services are payable 
from the costs of issuance of the next Financing to successfully close following the 
rendering of the services. 
 
 (b) With respect to any services to be compensated on an hourly basis with a 
maximum fee, Disclosure Counsel shall monitor the total attorney time, fees and expenses 
accumulated with respect to the Financings, and shall notify the City when such fees and 
expenses reach 90% of the maximum fee and expenses for such transaction. The City 
Attorney, the Controller’s office and Disclosure Counsel shall negotiate in good faith to 
set a new fee maximum if warranted, and Disclosure Counsel shall not be paid in excess of 
the maximum fee and expenses for any transaction without the City’s written consent. 
 
 (c) The maximum fees set forth in paragraph (2)(a) above with respect to 
Financings generally assume (i) the availability in word processing electronic format of 
form documentation used in previous similar transactions; (ii) each Financing is completed 
on a timely basis (generally within three to four months after it commences) without any 
significant delay or restructuring; (iii) the bond documents are prepared in appropriate 
form by Lead Bond Counsel and Co-Bond Counsel; (iv) “all-hands” meetings and 
conference calls of the financing team, as well as document distributions, are kept to a 
reasonable number; (v) no private letter ruling request or validation action is required, 
except as indicated; and (vi) no significant and unanticipated legal or disclosure issues are 
required to be addressed or resolved in connection with the Financing, such as unexpected 
tax complications, litigation or threatened litigation challenging the issuance or validity of 
the bonds. 
 
 (d) In the event that a Financing differs significantly from the assumptions set 
forth in paragraph (2)(c) above, or the scope of services is significantly in excess of that 
contemplated in this Agreement, the City Attorney, the Controller’s office and 
Disclosure Counsel shall negotiate in good faith to set a new maximum or fixed fee. 

 

(3) Fees for Legal Services Not Described Above 

 [The City shall pay Disclosure Counsel on an hourly basis for the documented 
attorney time spent in connection with general advice and special projects of the 
Commission that are (a) not described in paragraph (2) above, (b) within or related to the 
Scope of Services of this Agreement and (c) undertaken upon request of the City or the 
City Attorney. Disclosure Counsel shall bill for such services at the Discounted Rates set 
forth in the table in paragraph (6) below.] 
 

(4) Reimbursement for Out-of-Pocket Expenses 

 In addition to the charges for professional services set forth in paragraphs (2) and 
(3) above, the City shall reimburse Disclosure Counsel for its reasonable and necessary 
actual out-of-pocket expenses incurred in the course of rendering such services  
consisting only of the following expenses: 
 

a) Charges for computer-assisted research, such as Westlaw or LexisNexis, unless 
Disclosure Counsel has negotiated a fixed fee for access to the research service; 
b) Charges for database vendor services; 
c) Costs for document binding; 
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d) Charges for express mail, delivery charges and courier service. The City has 
negotiated competitive rates with outside vendors for these services, if Disclosure 
Counsel wishes to use the City’s vendors; 
e) In-house and outsourced photocopying expenses (in-house photocopying shall 
not exceed $0.10 per page; outside reproduction at actual cost); and 
f) Expenses for travel, except that expenses incurred for travel to, from or within 
San Francisco for meetings with City employees shall not be chargeable under this 
Agreement. In addition, any airline or hotel expenses require the prior written 
approval of the City Attorney or designee. When invoicing for travel expenses, 
Disclosure Counsel shall indicate the starting and ending location of the trip, and 
the purpose of the travel. Travel expenses shall not include meals. 

 
If Disclosure Counsel anticipates incurring an expense not listed above in Paragraph 4(a) – 
(f) that Disclosure Counsel believes should be reimbursable, Disclosure Counsel shall 
obtain advance written approval from the City Attorney or designee, or the expense shall 
not be eligible for reimbursement. 
 
Disclosure Counsel shall include supporting documentation, such as an invoice, for all 
expenses and costs for which Disclosure Counsel seeks reimbursement under this 
Agreement.   
 
The amount of out-of-pocket expenses that the City shall reimburse under this Agreement 
shall not exceed five hundred dollars ($500).  Disclosure Counsel shall use cost effective 
means in incurring any permitted reimbursable cost.  No markup or surcharge shall be 
added.     
 
(5) Disclosure Counsel Services and Billings 

 Disclosure Counsel shall use efficient and cost effective means in rendering 
services. Charges for preparing, processing or reviewing bills are not reimbursable under 
this Agreement. 
 
(6) Hourly Rates of Named Personnel 

 Disclosure Counsel fees that are to be billed on an hourly rate shall be based on 
Disclosure Counsel’s standard hourly rates less __ percent, which standard and 
discounted hourly rates are reflected in the table below. Associate personnel may be 
substituted for personnel named below provided that they are billed at comparable 
discounted hourly rates to those noted below. 
 
Name Title Standard Rate Discounted Rate 
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EXHIBIT B 
STANDARD CITY FORMS 

 Before the City can award any contract to a contractor, that contractor must file three 
standard City forms (items 1-3 on the chart). Because many contractors have already completed 
these forms, and because some informational forms are rarely revised, the City has not included 
them in the RFP package. Instead, this Exhibit describes the forms, where to find them on the 
Internet (see bottom of page 2), and where to file them. If a contractor cannot get the documents off 
the Internet, the contractor should call (415) 554-6248 or e-mail Purchasing 
(purchasing@sfcityatty.org) and Purchasing will fax, mail or e-mail them to the contractor. 
 
 If a contractor has already filled out items 1-3 (see note under item 3) on the chart, the 
contractor should not do so again unless the contractor’s answers have changed. To find out 
whether these forms have been submitted, the contractor should call Vendor File Support in the 
Controller’s Office at (415) 554-6702. 

 

Item 
 

Form Name and Internet Location Form 
Number 

Description 
 

For more 
information 

     
1. Request for Taxpayer 

Identification Number and 
Certification 

www.sfcityatty.org/site/oca_page.a 
sp?id=26550 

www.irs.gov/pub/irspdf/fw9.pdf 
(Form W-9) 

www.irs.gov/pub/irs- 
pdf/iw9.pdf (instructions for W9) 

W-9 The City needs the 
contractor’s taxpayer 
ID number on this 
form. If a contractor 
has already done 
business with the City, 
this form is not 
necessary because the 
City already has the 
number. 

Controller’s 
Office 
Vendor File 
Support 
City Hall, Room 
484 
San Francisco, CA 
94102 

(415) 554-6702 

2. Business Tax Declaration 

www.sfcityatty.org/site/oca_page.a 
sp?id=26550 

P-25 All contractors must 
sign this form to 
determine if they 
must register with the 
Tax Collector, even if 
not located in San 
Francisco. All 
businesses that qualify 
as “conducting 
business in San 
Francisco” must 
register with the Tax 
Collector. 

Controller’s 
Office 
Vendor File 
Support 
City Hall, Room 
484 
San Francisco, CA 
94102 

(415) 554-6702 
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Item 
 

Form Name and Internet Location Form 
Number 

Description 
 

For more 
information 

 
  

 
 

3. S.F. Administrative Code 
Chapters 12B & 12C 
Declaration: 
Nondiscrimination in Contracts and 
Benefits 

www.sfcityatty.org/site/sfhumanrig 
hts_index.asp?id=4584 

In Vendor Profile Application 

CMD-12B-
101 

Contractors tell the City if 
their personnel policies 
meet the City’s 
requirements for 
nondiscrimination 
against protected classes 
of people, and in the 
provision of benefits 
between employees with 
spouses and employees 
with domestic partners. 
Form submission is not 
complete if it does not 
include the additional 
documentation asked for 
on the form. Other forms 
may be required, 
depending on the 
contractor’s answers on 
this form. (Note: 
Contract-by-Contract 
Compliance status 
vendors must fill out an 
additional form for each 
contract.) 

Contracts 
Management 
Division 
25 Van Ness, 
Suite 800 
San Francisco, 
CA 94102-
6059 

(415) 581-
2310 

     

     

Where the forms are on the Internet 

Office of Contract Administration 
OCA Homepage: http://www.sfcityatty.org/oca/ 
Purchasing forms: Click on “Required Vendor Forms” under the “Information for Vendors & 

Contractors” banner. 
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EXHIBIT C 

OFFICIAL STATEMENT DISCLOSURE FOR DISCLOSURE 
COUNSEL 

 [Disclosure Counsel] has served as disclosure counsel to the CITY and in such capacity has 
advised 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, completeness and materiality. Disclosure Counsel is not 
responsible for independently verifying (through forensic audit or otherwise) the accuracy or 
completeness of the statements or information presented in this Official Statement. Rather, CITY is 
solely responsible for the accuracy and completeness of the statements and information contained in 
this Official Statement. Upon the issuance of the Bonds, Disclosure Counsel will deliver a letter to 
CITY which advises CITY, subject to the assumptions, exclusions, qualifications and limitations set 
forth therein, that no facts came to attention of such firm which caused them to believe that this 
Official Statement as of its date and as of the date of issuance of the 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 the light of the circumstances under which they were made, not misleading. 
No purchaser or holder of the Bonds, or other person or party other than CITY, will be entitled to or 
may rely on the letter from Disclosure Counsel addressed to City.
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EXHIBIT D 

PROPOSAL FORMAT 

Content   Page limit 

I. Introductory Section         3 

II. Firm Qualifications         3 

III. Staff Qualifications         3 

IV. Special Firm Qualifications        4 

V. References          2 

VI. Form of Agreement         N/A 

VII. Conflicts of Interest, etc.        N/A 

VIII. General Questions 

A. Bond Counsel (all firms)        7 

B. Disclosure Counsel Proposers       7 

IX. Transaction Fee Estimates        5 

X. Restriction on Contributions        N/A 

XI. Certification          N/A 
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