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Amendment of the Whole
_ in Committee. 4/4/12
FILE NO. 111341 RESOLUTION NO.

[San Francisco Municipal Transportation Agency Revenue Bonds - Not to Exceed
$80,000,000]

Resolution-authorizing the issuance of not to exceed $80,000,000 aggregate principal
amount of San Fréncisco Municipal Transportation Agency revenue bonds for the
purpose of financing certain capital improvementsbrelated to the Agency, including the
refinancing of certain outstanding revenue bonds issued by various non-profit public
benefit corporations and/or The Parking Authority of the City and County of San
Francisco to finance certain improvements to garages owned by the Agency, thev
Authority or the City, and/or parking meters; approving the forms of documents
relating thereto;)approving the maximum interest thereon; finding that the
authorization and issuance of revenue bonds by the Agency is not a project under
California‘ Environmental Quality Act (CEQA), CEQA Guidelines and San Francisco
Administration Code Chapter 31; and related matters. '

WHEREAS, Pursnant to Section 8A.102(b)(13) of the Charter (the “Charter”) of the
City, the Board of Supervisors of the City (the “Board”) may authorize the issuance of revenue
bonds by the Board of Directors (the “Board of Directors”) of the San Francisco Municipal
Transportation Agency (the “SFMTA”") for any SFMTA—reIated purpose and secured solely by

SFMTA revenues, such revenue bonds to be issued and sold in accordance with State faw,

the Charter or any procedure provided for by ordinance; and\,

WHEREAS, The Parking Authority of the City and County of San Francisco (the
“Authority”) has previously issued its Series 1999-1 Parking Meter Revenue Refunding Bonds
(the “1999-1 Bonds”) to finance and refinance the acquisition, installation, equipping,

improvement or rehabilitation of various Agency owned parking meters, and its Lease
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Revenue Bonds Series 2000A (North Beach) (the “2000A Bonds” and, together with the 1999-
1 Bonds, the “Authority Bonds”), to finance and refinance the acquisition, construction,
installation, equipping; improvement or rehabilitation of the North Beach Garage; and,

‘WHEREAS, The City of San Francisco Ellis-O’Farrell Parking Corporation (the “Ellis-

- O’Farrell Corporation”) has previously issued its Parking Revenue Refunding Bonds, Series

2002 (the “Ellie—O’FarreII Bonds”) to finance and refinance the acquisition, construction,
insfallation, equipping, improverﬁent or rehabi‘litation of the Ellis-O'Farrell Garage; and,

WHEREAS, The City of San Francisco Uptown Parking Corporation (the “Uptown
Corporation and,'together'with the Ellis-O’Farrell Corporation and the Uptown Corporatien, the
“Corporations”) has previously its Parking Revenue Refunding Bonds, (Union Square), Series
2001 (the “Uptown Bonds") to finance and refinance the acqwsmon construction, installation,
equplng, lmprovement or rehabllltatlon of the Union Square Garage; and,

WHEREAS, The City of San Francisco Downtown Parking Corporation (the “Downtown
Corporation and,'together with the Ellis-O’Farrell Corporation and the UptoWn Corporation, the
“Cofperations’-’) has previously Parking Revenue Refunding Bonds, Series 2002 (the
“Dewntown Bonds"’ and, together with the Ellis-O’Farrell Bonds, the Uptown Bonds, and the
Authority Bonds, the “Prior Bonds”) to finance and refinance the acquisition, consfruction,'
installation, equipping, improvement or rehabilitation of the Fifth and Mission Garage; and

WHEREAS, Pursuant to the procedures outlined in a pro‘cedural ordinance (the
“Procedural Ordinahce”) to be considered concurrently by this Board, a copy of which is on file
with.the Clerk of the Board under File No. 111354, the Board of Directors may issue revenue
bonds authorized in accordance with the Chaﬁer; and,

HEREAS, The Board of Directors, pursuant to the terms of Resolution No. 11-150,
adopted by the Board of Directors on December 6, 2011 (the “SFMTA Resolution”), has

authorized the issuance of not to exceed $80,000,000 aggregate principal amount of its San

Supervisors Chu, Wiener, Chiu : :
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Francisco Municipal Transportation Agency Revenue Bonds (the “Bonds” or the “Revenue
Bonds”), for the purpose of financing the costs of acquiring, constructing, improving and
develbping facilities under the jurisdiction of the SFMTA, the Authority, the Corporatiohs,
and/or the Recreation,and' Park Department of the city and refunding the Prior Bonds, as well
as for the payment of costs of issuance and biher incidental/ costs therefor; and,

WHEREAS, The Board of Directors has approved the forms of various documents
relating to the issuance, sale and delivery of the Bonds (collectively, the “Financing
Documents,” as fudht?r defined in Section 9 below); and, |

WHEREAS, The provisions of the SFMi’A Resolution and the Financing Documents do
not conflict with the réquirements pf the Procedural Ordinance; now, therefore', be it

RESOLVED, By the Board of Supervisors of the City and County of San Francisco, as
follows: |

Section 1. :Reci’tals. All of the recitals herein are true and correct.

Section 2. Approval and Authorization of Revenue Bonds. The issuance by the Board
of Directors of the SFMTA Revenue Bonds for the purposes of acqiiiring, constructing,
improving and developing facilities linderthe jurisdiction of the SFMTA, as well as refinancing
the Prior Bonds, paying costs of issuance and other incidental costs, is hereby approved as
required by Section 43.13.4 of the Procedural Ordinance; provided however (i) the SFMTA
Revenue Bonds‘issued for new money purposes shall mature on a date not more than 30
years from their date of issuance, (ii) SFMTA Refunding Revenue Bonds shall not be issued
to refund the Prior Bonds unless the SFMTA achieves at least an aggregate 3% present value
savings on a true interest cost basis. The total principal amount 6f the SFMTA Revenue
Bonds shall not exceed $80,000,000. |

Section 3. No Conflicts with Procedural Ordinance. The Revenue Bonds shall be

issued pursuant to the terms of the Financing Documents as each shall be approved as to

Supervisors Chu, Wierier: Chiu . .
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form by the City Attorney, which approval shall be conclusively evidenced by the signature of
the City Attorney on each such agreement; provided, that the terms of the Financing
Documents shall not conflict with the requirements of the Procedural Ordinance.

Section 4. Maximum Interest Rate. Pursuant to Section 43.13.4(b) of the

Procedural Ordinance, the maximum interest rate for the SFMTA Revenue Bonds shall not
exceed 12% per annum.

Section 5. Approval of the Indenture and Authorization of Selection of the Trustee.

The forms of an indenture of trust and a first supplement to indenture of trﬁst (collectively, the
“Indenture”) each betweén the SFMTA and a trustee selected by the Difector of |
Transportation of the SFMTA or her/his designee (collectively, the “Director”), copies of which
are on file with the Clerk of the Board under File No. M are hereby approved, with such
changes,’additions,‘and modifications as the Director, in consultation with the City Attorney,
may make or approve in accordance with Section 9 hereof. . |

Section 6. Approval of Bond Purchase Cohtract relating to the Bonds. The form‘of a

bond purchase contract relating to the Bonds (the “Bond Purchase Contract’), a copy of which
is on file with the Clerk o’f'the Board under File No. 111341, is hereby approved, with such”
changes, additions, and modifications as the Director may make or approve in accordance
with Sec’_cion'9 hereof; provided however that the compensation payable to the underwriters
shall not exceed .6% of the par amount of the Bonds.

Section 7. Approval of the Official Statement in Preliminary and Final Form. The form

of official statement relating to the Bonds (the “Official Statement”), a draft copy of which is on
file in preliminary form with the Clerk of the Board under File No. 111341, is'hereby approved,
with 'such changes, additions and modifications as the Director, in consultation with the City

Attorney, may make or approve in accordance with Section 9 hereof. The Board's approval of

Supervisors Chu, Wiener, Chiu ‘ 7
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the Official Statement hereby is subject in all respects to approval of the substantially final
document by the SFMTA prior to its distributiovn 'ahd release to potential inVestors.

Section 8. Approval of the Continuing Disclosure Cettificate. The form of a Continuing

Disclosure Certificate of the City, a copy of which is on file with the Clerk of the Board under

File No. 111341, is hereby approved, with such changes, additions, and modifications as the
Director, in consultation with the City Attorney, may make or approve in accordance with
Section 9 hereof. |

Section 9. Modifications, Changes and Additions: Additional Agreements. The

approvals contained herein shall extend to any changes, modifications or amendments to‘_the
Indenture, the Bond Purchase Contract, the Official Statement, the Continuing Disclosure
Certificate (collectively, the “Financing Documents”) and all agreements of the Board of
Directors supplementol thereto, as well as to such additional agreements,as the Board of
Dirécto_rs may adopt or the SFMTA may execute for the purpose of implementingft.he
issuance, sale and delivery of the SFMTA Revenue Bonds. The Director's approval of such
modifications, changes or additions, made upon consultation with the City Attorney, shall be
conclusively evidenced by the execution and delivery by the Directof of the Financing
Documents. In connection with the authorization to issue bonds hereunder, the SFMTA and
the Controller shall within six months of the issuance of the SFMTA's revenue bonds prepare
a report evaluating the costs and benefits of (a) using outside financial advisory services, (b)
using in- house City debt management staff, and (c) SFMTA's initial revenue bond issuance.

Section 10. Modification of Financial Covenants. NotW|thstand|ng anythlng to the

contrary in this resolution, the Director, with the advice of the financial advisors to the SFMTA
and upon consultation with the Controller and the City Attorney, may’modify the financial
covenants set forth in the Financial Documents, ‘including but not I|m|ted to budget and

revenue covenants additional debt covenants and the definition of “Pledged Revenues” to the

Supervisors Chu, Wiener, Chiu
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exfent such revisions are deemed necessary or desirable by the Director for the issuance of
the Bonds based on advice from the SFMTA’skfinancial advisors, upon consultation with the
Controller and the City Attorney. |

Section 11. CEQA. “This Board makes the folIownng flndlng in compllance with the

_ VCahfornla Enwronmental Quality Act (CEQA), California Public Resources Code Sectlons

21000 et seq., the CEQA Guidelines, 15 Cal. Administrative Code Sections 15000 et seq.,
(CEQA Guidelines), and San Francisco Administrative Code Chapter 31 (Chapter 31); based
upon Planning Corhmission Reports (each of which are identified on Table 5 of the April 4,
2012 Report of the Budget and Legislat'ive Analyst, such Planning Commission Repbrts being
on file with the Clerk of the Board), the issuance of the Bonds by the SFMTA is not subject to
CEQA because toe proposed SFMTA projects involve existing Transit and Parking Facilities
which involve negligible expansions, and are thus categorically exempt from CEQA
guidelines, and the SFMTA shall consult with the Clty Attorney with respect to any project
pnor to the expendlture of bond proceeds.
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Section 12. General Authority. The Director, Controller of the City, the City Attorney,
and all other appropriate officers, employees, representatives and agents of the City are |
hereby authorized and directed to do everything neceSsary or desirable to provide for the

issuance of the SFMTA Revenue Bonds as provided for herein. |

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

" MARKD. BLAKE
Deputy City Attorney |

*Name of Supervisor/Committee/Department” :
BOARD OF SUPERVISORS Page 7
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originated at : n:\spclproj\mblake\resolutions\sfmta revenue bond reso amendment final.doc
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ftems 5,6,7and 8 ' Department:
Files 11-1341, 11-1354, 12-0242 and San Francnsco Mumcnpal Transportation Agency (SFMTA)
12-0243 -

EXECUTIVE SUMMARY

Legislative Objectives
. Flle 11-1354:The proposed ordinance would add a new Chapter 43, Article XIII Sections 43.13.1 through
43.13.8 to the City’s Administrative Code, subject to Board of Supervisors approval, for the SFMTA to
. (&) authorize the issuance of revenue bonds for any SFMTA purpose in accordance with Charter Section
8A.102(b)(13) and (b) establish specific procedures for the SFMTA to issue and sell future revenue bonds.

e File 11-1341: The proposed amended resolution would (a) authorize the issuance of not-to-exceed
$160,000,000 principal amount of SFMTA revenue bonds to (i) finance SFMTA new capital
improvements, and (ii) refinance outstanding parking garage and meter revenue bonds issued by various
non-profit parking corporations and/or the Parking Authority, and finance improvements to garages under

_the jurisdiction of the SFMTA, the Parking Authority, nonprofit corporations, and/or the Recreation and
Park Department; (b) provide that such SFMTA revenue bonds shall mature not more than 30 years from
the date of issuance, and that the issuance of SFMTA refunding bonds will achieve at least a three percent

" present value savings calculated on a true interest cost basis, (c) approve the forms of related documents,
(d) establish a- maximum annual interest rate of 12 percent and provide that compensation payable to the
underwriters shall not exceed .6 percent of the par amount of the bonds; (e) authorize any amendments to
these agreements, subject to consultation with the Controller and City Attorney, and (f) find that the
authorization and issuance of such revenue bonds is not subject to the California Env1ronmenta1 Quality
Act (CEQA), and City Administrative Code Chapter 31. . :

e File 12-0242: The proposed ordinance would (a) appropriate $46,935,000 of SFMTA 2012 Series A
Parking Garage Refunding Revenue Bond proceeds, (b) re-appropriate $2,431,363 of existing Debt
~Service Reserve funds from SFMTA parking meter and parking garage bonds, and (c) place the entire
$49,366,363 on Controller’s Reserve pending the sale of the 2012 Series A Refunding Revenue Bonds.

e File 12-0243: The proposed ordinance would (a) appropriate $28,300,000 of SFMTA 2012 Series B
Revenue Bonds for six SFMTA Transit Projects and one Parking Garage Project to improve transit access,
reliability and communication and parking garages, and (b) place the entire $28,300,000 on Controller’s

Keserve pending the sale ot tbe 20127 Series B Revenue Bonds.

Key Points
e Under the proposed leglslatlon the Board of Supervisors would (a) grant the SFMT A the authorlzatlon to .
issue debt (File 11-1354), and (b) authorize the SFMTA to issue up to $160,000,000 of revenue bonds
- (File 11-1341) in three separate issuances (i) $46,935,000 for 2012 Series A, (ii) $28,300,000 for 2012
Series B, and (iii) approximately $80,475,000 for 2013 Series A. ‘

e The two proposed supplemental appropriation ordinances will (a) allow SFMTA to refinance four
existing City-owned parking garage and one existing parking meter revenue bonds totaling $44,375,000
with one new $46,935,000 SFMTA revenue bond, under the proposed $49,366,363 supplementalv
appropriation (File 12-0242), and (b) allow SFMTA to partially fund six additional transit projects and
one overall parking renovation project under the proposed $28,300,000 appropriation (File 12-0243).Th e
initial $46,935,000 Refunding Parking Revenue Bonds (2012 Series A) and the $28,300,000 New Transit
and Parking Revenue Bonds (2012 Series B), or a total of $75,235,000, are anticipated to be sold in June

- of 2012.

SAN FRANCISCO BOARD OF SUPERVISORS ~ ~ .~ " BUDGET AND LEGISLATIVE ANALYST
5,6,7&8-1- Co '
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The proposed authorizing legislation (Files 11-1354 and 11-1341) will also authorize SFMTA to issue the
remaining $80,475,000 under a future 2013 Series A Revenue Bond, subject to Board of Supervisors
approval of a separate future supplemental appropriation ordinance. The remaining $80,475,000 of New
Transit and Parking Revenue Bonds (2013 Series A) are anticipated to be sold in mid to late 2013.

Fiscal Impacts
SFMTA currently has five outstanding parking meter and parking garage revenue bonds totaling
$44,375,000, including Debt Service Reserve Funds of $2,431,363. These five outstanding parking meter
and parking garage revenue bonds currently average a 5.6 percent interest rate, with a remaining average
term of 6.9 years. SFMTA plans to issue one refunding bond totaling $46,935,000 to refinance all of the
existing parking meter and parking garage debt, at an estimated interest rate of 3.41 percent, for 20 years,
or through 2031. By reducing the interest rate on these revenue bonds, the SFMTA estimates saving
$5,009,618 on a net present value basis, or 10.5 percent of the refunded par amount. ;
SFMTA plans to fund six new transit capital projects and one overall parking project, by providing a total
of $108,775,000 of additional funding, with the issuance of two additional revenue bonds, including: (a)
$28,300,000 for 2012 Series B, and (b) $80,475,000 for 2013 Series A. The proposed ordinance (File 12-
0243) would appropriate the $28,300,000 to finance $25,700,000 of new transit and ‘parking garage
projects, from the 2012 Revenue Bonds, Series B proceeds, as summarized in Table 4 below. The
$28,300,000 2012 Series B Revenue Bonds are estimated to have an interest rate of 5.15 percent for a 30-
year term, or through 2042. Total debt service costs are estimated at $67,310,585, including $28,300,000 of
principal plus $39,010,585 of interest expense. Over the 30-year term, the proposed $28,300,000 new
revenue bonds would result in an average annual debt service cost of $2,237,471 for SFMTA.
SFMTA anticipates issuing the $80,475,000 2013 Series A Revenue Bonds at an estimated 4.75 interest
rate for a 30-year term, or through 2043. Total debt service for the remaining $80,475,000 of revenue
bonds is estimated to be $156,927,351, including $80,475,000 of principal plus $76,452,351 of interest
expense, or an average annual debt service cost of $5,216,422 for SFMTA.
SFMTA: revenue bonds will be obligations of and secured by the SFMTA, with the principal and interest
paid from SFMTA’s gross reventes. The City’s General Fund will not be pledged or otherwise available
for payment of such SFMTA revenue bonds. Together, the 2012 Series A Parking Refunding Bonds, plus
the 2012 Series B and 2013 Series A New Transit and Parking Project Revenue Bonds are estimated to
result in SFMTA’s annual debt service of approximately $10,800,000 through 2018, decreasing to
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$11,100,000 or approximately 1.4 percent of $796,800,000 total SEMTA FY 2012-13 revenues.
Although the SFMTA faces annual budgetary challenges, according to Ms. Sonali Bose, Chief Financial
Officer at SFMTA, the SFMTA can afford to debt finance the subject transit and parking capital projects,
which will require the SFMTA to repay total principal borrowed funds plus additional annual interest |
expenses, because the proposed projects will result in (a) initial one-time savings of approximately |
$2,182,269 in FY 2012-13 from restructuring the parking meter and garage debt, (b) annual ongoing
savings of approximately $90,000 from refunding the parking meter and garage revenue bonds at lower
interest rates, (c) reduced annual maintenance expenses that cannot be currently quantified, and (d)
improved transit service related to increased reliability that cannot be currently quantified.
On September 15, 2009, based on an RFP process, the SFMTA Board of Directors approved separate five-
year agreements with three financial advisory firms for the term from January 13, 2010 through January
12, 2013, for a not-to-exceed $2,000,000, or a total not-to-exceed $6,000,000 for the three financial advisor
firms. As of the writing of this report, Mr. Steven Lee of the SFMTA advises that a total of $663,782 has

been expended, and $2,695,074 has been encumbered for these three firms, in SEMTA’s operating budget.

SAN FRANCISCO BOARD OF SUPERVISORS , BUDGET AND LEGISLATIVE ANALYST
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Pollcy Considerations
The SFMTA will base its future debt financing funding decisions on the SFMTA’s Debt Policy, which was
approved by the SFMTA Board of Directors on September 20, 2011.
 On June 9, 2011, the Controller’s Office, City Services Auditor Division issued an audit on the SFMTA
which found that, among other findings, the five nonprofit parking corporations currently add an estimated
$551,000 annually to the City’s costs to administer City parking garages, and do not appear to offer
tangible operational advantages. Ms. Bose advises that once the proposed refunding of the parking garages
outstanding debt is approved, the SFMTA will renegotiate new leases with each of the nonprofit parking |
corporations in order to (a) delete the provisions related to each parking garage’s underlying debt, and (b)
include a 90-day termination provision, subject to approval by the SFMTA Board of Directors.
The Planning Department has issued categorical exemptions from environmental review in accordance
with CEQA requirements, for the proposed transit and parking projects, such that the proposed resolution
should be amended to reflect such CEQA determinations.
Because there are so many unknowns regarding the repair and renovation of the City’s 18 parking garages,
the SFMTA is currently working with the Department of Public Works (DPW) to further determine the
condition of each parking garage and to determine the need and detailed costs for improvements.
If the City were to issue $75 million of Certificates of Part101pat10n (COPs) on behalf of the SFMTA,
instead of the SFMTA issuing its own $75 million of revenue bonds, the SFMTA could realize debt service
savings of approximately $860,000 over 30 years, or approximately $28,500 savings per year.

Recommendations _
1. Amend the proposed resolutlon (File 11-1341) to incorporate the various changes, as submltted by the
SFMTA.

2. Amend the proposed resolution (File 11-1341) to reflect that all of the proposed projects have now
received categorical exemptions from the Planning Department. -

3. Amend the proposed resolution (File 11-1341) to request that the Controller’s Office work with the
SFMTA in order to report back to the Board of Supervisors within six months after the Series 2012 A
and B issuances on the costs and benefits of (a) using outside financial advisors, (b) using in-house
City debt management staff, and (c) SFMTA’s initial revenue bond issuances.

4. Amend the proposed resolution (File 11-1341) to reduce the requested $160,000,000 authorization to
issue revenue bonds by $80,000,000 to $80,000,000, which would allow (&) the SFMTA to issue the
initial 2012 Series A and B revenue bonds, (b) sufficient time for DPW to complete its parking
garage assessment to determine the amount and priorities for improvements, and (c) the Controller’s
Office to report back to the Board of Supervisors on the costs and benefits of the initial SFMTA
revenue bond issuances. :

5. Amend the proposed ordinance (File 12-0243) to place $1,600,000 designated for the Muni System
Radio Replacement Project on Budget and Finance Committee Reserve, pending the
recommendations of the Committee on Information Technology (COIT), regardlng how to proceed
with the City’s various voice and data communications systems.

6. Approval of the proposed three ordinances (Files 11-1354, 12-0242 and 12- -0243) and one resolution
(File 11-1341) are policy decisions for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
5,6,7&8-3




BUDGET AND FINANCE SUB-COMMITTEE MEETING ) APRIL 4,2012

MANDATE STATEMENT / BACKGROUND

Mandate Statement

In accordance with City Charter Section. 8A.102(b)(13), the San Francisco Municipal
Transportation Agency (SFMTA), subject to the approval by the Board of Supervisors, and
notwithstanding the requirements and limitations of Sections 9.107, 9.108, and 9.109', has the
authority without further voter approval to incur debt for SFMTA purposes and to issue bonds,
notes, certificates of indebtedness, commercial paper, financing leases, certificates of
‘participation or any other debt instruments. Section 8A.102(b)(13) of the City’s Charter also
provides that, upon recommendation from the SFMTA Board of Directors, the Board of
Supervisors may authorize the SFMTA to incur on behalf of the City such debt or other
obligations provided: (a) the Controller first certifies that sufficient unencumbered balances are
expected to be available in the proper fund to meet all payments under such obligations. as they
become due; and (b) any debt obligation, if secured, is secured by revenues or assets under the
jurisdiction of the SFMTA.

Background

In 2007, San Francisco voters approved Proposition A, which authorized the SFMTA to issue
revenue bonds and other forms of indebtedness upon approval by the Board of Supervisors,
without further voter approval, which became the above-noted Charter Section 8A.102.

However, according to Ms. Sonali Bose, Chief Financial Officer at the SFMTA, since the
passage of Proposition A, the SFMTA has not previously requested Board of Supervisors
approval to issue its own debt, such that the SFMTA currently funds transit capital projects on a
cash basis with available Federal, State and local grants, San Francisco County Transportation
Authority half-cent Sales Tax revenues (Proposition K) and SFMTA operating funds. Although
the SFMTA is not currently authorized to issue debt, the City on behalf of the SFMTA or the
Parking Au’chority2 can issue debt. In addition, between 1955 and 1964, the City established five
nonprofit parking corporations to issue debt as revenue bonds to finance the construction and
renovation of six City-owned public parkmg garages which are currently under the jurisdiction
of the SFMTA.

! Charter Section 9.107 authorizes the Board of Supervisors to provide for the issuance of revenue bonds. Charter
Section 9.108 specifies provisions for lease financing of the acquisition, construction or improvement of real
property or equipment. Charter Section 9.109 authorizes the Board of Supervisors to provide for the issuance of
bonds to refund any outstanding General Obligation or revenue bonds of the City ahd County, which will result in
net debt service savings to the City on a present value basis. .
I n accordance with Chapter 17 of the City’s Administrative Code, the SFMTA has jurisdiction and control over
parking facilities open to the public that are owned by the City and County or the City’s Parking Authority (except
for garages under the -jurisdiction of the Recreation and Park Department, for which the SFMTA has only
administrative authority). The City’s Parking Authority was created in accordance with California. Streets and
Highways Code Sections 32500 et seq., which authorizes parking authorities to issue revenue bonds.

* The five nonprofit corporations that operate the six City parking garages are: (1) Ellis-O’Farrell Parking
Corporation operates the Ellis-O’Farrell garage, (2) Downtown Parking Corporation operates the Fifth and Mission
garage, (3) Japan Center Garage Corporation operates the Japan Center garage, (4) Uptown Parking Corporation
operates the Sutter-Stockton garage, (5) Uptown Parking Corporation operates the Union Square garage and (6)
Portsmouth Plaza Parking Corporation operates the Portsmouth Square garage. The Japan Center garage, Sutter-
Stockton: garage and Portsmouth Square garage do not currently have any outstanding debt related to the garages’
construction or 1mpr0vement ) ,

" SAN FRANCISCO BOARD OF SUPERVISORS _ BUDGET AND LEGISLATIVE ANALYST
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In May 1999, the Parking Authority issued $22,390,000 of Series 1999-1 Parking Meter Revenue
Refunding Bonds to refinance the acquisition, installation, equipment and rehabilitation of
SEMTA parking meters. In July 2000, the Parking Authority issued $8,185,000 of 2000A Lease
Revenue Bonds to finance the design and construction of a four-level North Beach Parking
Garage. In May 2001, the Uptown Parking Corporation issued $19,000,000 of Series 2001
Parking Revenue Bonds to finance improvements to the Union Square Garage. In June 2002, the
Downtown Parking Corporation issued $13,550,000 of Parking Revenue Refunding Bonds,
Series 2002 to refinance the Series 1993 Parking Revenue Bonds originally issued to finance
improvements for the Fifth and Mission Garage. In October 2002, the Ellis-O’Farrell Parking

~ Corporation issued $5,465,000 of Parking Revenue Refunding Bonds to refinance Series 1992
Parking Revenue Bonds originally issued to finance improvements to the Ellis-O’Farrell Garage.
Currently, parking revenues from each City-owned parking garage are pledged to repay the debt
service on each garage’s outstanding revenue bond. Any surplus revenues from each City
parking 4garage, after debt service and operating expenses are deducted, are transferred to the
SFMTA".

Table 1 below summarizes these outstanding revenue bond issuances by the Parking Authority

and three of the nonprofit parking corporations totaling $68,590,000, identifying the existing -
Debt Service Reserve Funds totaling $2,431,363 and the total outstanding principal of

$44,375,000 that is projected to be remaining from each of these Revenue Bonds as of May 1,

2012. : -

* It should be noted that parking revenues from the Sutter-Stockton Garage are also pledged to repay the debt service
on the Union Square Garage. In addition, SFMTA does not receive the surplus revenues from the parking garages
under the Recreation and Park Department’s jurisdiction, as those surplus revenues accrue to the Recreation and
Park Department. ‘
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Table 1: Existing Parking Revenue Bonds by Issuance Agency, Type and Purpose,
Issuance Date, Issuance Amount, Projected Final Maturity Dates and Projected Principal
Outstanding as of May 1, 2012

Issuance Final Projected
. Date | Maturity — Principal
Issuing Type and (Month, Date Delft | - Issuance Outstanding
Agency Purpose of Service Amount
Year) (Month, Revenue
Bonds Reserve
: Year) Funds® Bonds (as of
o _ 5/1/12)
Parking Parking May, June, $0 | $22,390,000 $14,385,000
Authorlty Meter 1999 2020
. Revenue
Refunding
Bonds ‘ »
Parking Lease July, June, $673,850 8,185,000 5,455,000
Authority Revenue - 2000 2022
Bonds~ for .
North Beach
Garage ‘
Ellis- - Parking October, April, 546,500 5,465,000 2,535,000
O’Farrell Revenue
Parking | Refunding 2002 2017
Corporation | Bonds  for
Ellis-
O’Farrell
Garage ) .
Downtown Parking’ June, “April, 1,211,013 13,550,000 6,095,000
Parking Revenue
Corporation | Refunding 2002 2018
Bonds  for
Fifth  and
IVIiDbiULl
Garage
Uptown Revenue May, July, 0 19,000,000 15,905,000
Parking ' Bopds for 2001 2031
Corporation - | Union
Square
, Garage
Total $2,431,363 | $68,590,000 $44,375,000

® Debt Service Reserve Funds are required to be set. aside by the indenture of trust as additional security for
bondholders that the debt service can be fully paid. The Parking Meter Revenue Refunding Bonds and the Union
Square Garage Revenue Bonds have zero Debt Service Reserve Funds because surety bonds, which are no longer -
avajlable, were established when these bonds were initially issued.
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DETAILS OF PROPOSED LEGISLATION

File 11-1354: The proposed ordinance, would add a new Chapter 43, Article XIII, Sections
43.13.1 through 43.13.8 to the City’s Administrative Code, providing Board of Supervisors
approval for the SFMTA to (a) authorize the issuance of revenue bonds by the SFMTA for any
SFMTA purpose in accordance with Charter Section 8A.102(b)(13), and (b) establish specific -
procedures for the SFMTA to issue and sell future revenue bonds, including (i) defining terms
and setting the purposes for which SFMTA could issue debt; (ii) authorizing the SFMTA Board
of Directors to approve, amend, or reject future issuances of revenue bonds;(ii i) authorizing the
future issuance of revenue refunding bonds, certificates of participation, or other types of debt
obligations to refund any prior bond issuance, subject to the SFMTA Board of Directors
approval by resolution; (iv) authorizing the SFMTA Board of Directors by resolution to also
issue special facility revenue bonds, notes or commercial paper and related credit enhancement
or liquidity facilities, and the related agreements, secured by a parity or subordinate lien on
SFMTA revenues; (v) allowing the SFMTA Board of Directors to appoint agents and other
professionals as necessary or desirable in connection with the issuance of any. revenue bonds;
(vi) allowing future revenue bonds to be sold at either competitive or negotiated sale, as
determined by the SFMTA Board of Directors or Director of Transportation; (vii) specifying
that SFMTA revenue bonds would be fully secured by SFMTA gross revenues (including
parking garage and parking meter revenues, and any other specific revenues described in the
bond issuance related documents, but excluding General Fund transfers), such that future
SFMTA revenue bonds would be obligations- of the SFMTA with the principal and interest
payable solely from SFMTA revenues; (viii) specifying that the City’s General Fund would not
be liable for the repayment of SEMTA revenue bonds and neither the credit nor taxing power of
the City, State or any political subd1v151on would be pledged to the repayment of the principal or
interest on SFMTA revenue bonds®; (ix) providing that Charter Section 9.107, 9.108 and 9.109
requirements not limit the SFMTA s authority to issue revenue bonds or refunding revenue
bonds, such that specific lease financing provisions would be imposed; (x) providing that the
Board of Supervisors would be authorized to approve, amend, or reject the issuance of
1nd1v1dua1 SF MTA revenue bonds and refundmg bonds, and each refunding bond must result in

d ¥ as proviaed Dy orainance, and (x) autnonzing
and dlrectmg the Mayor Dlrector of Transportatlon City Attorney, Controller, Treasurer, City
Administrator, Clerk of the Board and other officers of the City to take future actions to execute
and deliver required and related financing documents.

File 11-1341: The proposed resolution reflects an amended version that, according to Ms. Bose,
will be introduced for approval at the April 4, 2012 Budget and Finance Sub-Committee
meeting. The proposed amended resolution would specifically (a) authorize the issuance of not-
to-exceed $160,000,000 principal amount of SEMTA revenue bonds to (i) finance SFMTA new
capital improvements, and (ii) refinance outstanding revenue bonds issued by various non-profit

¢ Because SFMTA revenue bonds would only be obligations of the SFMTA, SFMTA revenue bonds would not be
included in the City’s bonded debt limit. In accordance with Section 9.106 of the City’s Charter, a limit of three
percent of the assessed value of all -taxable property is imposed for outstanding City General Obligation bonded
indebtedness. However; the proposed ordinance would not prevent the City from issuing General Obligation Bonds
to acquire, construct, improve or develop transit, transportation or other related facilities in the City. ; .
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parking corporations and/or the Parking Authority for City-owned parking garages and/or
parking meters, and to finance improvements to garages under the jurisdiction of the SFMTA,
the Parking Authority, nonprofit corporations, and/or the Recreation and Park Department’; (b)
provide that these SFMTA revenue bonds shall mature not more than 30 years from the date of
issuance, and that SFMTA will achieve from any refinancing at least a three percent present
value savings calculated on a true interest cost basis, (c¢) approve the forms of related
documents, including an Indenture of Trust and the First Supplement to the Indenture of Trust?,
the bond purchase contract, Preliminary Official Statement, and Continuing Dlsclosure
Certificates; (d) approve a maximum annual interest rate of 12 percent and provide that
compensation payable to the underwriters shall not exceed .6 percent of the par amount of the
bonds; (e) authorize any amendments to these agreements and additional agreements and any
modifications to the financial covenants to issue, sell and deliver the subject SFMTA Revenue
Bonds, upon consultation with the Controller and the City Attorney, and (f) find that the
authorization and issuance of such revenue bonds is not subject to the California Environmental
Quality Act (CEQA), and City Administrative Code Chapter 31.

File 12-0242: Out of the proposed issuance of $160,000,000 principal amount of SFMTA
revenue bonds, the proposed ordinance would (a) appropriate $46,935,000 of SFMTA 2012
Series A Parking Garage Refunding Revenue Bond proceeds, (b) re-appropriate $2,431,363 of
existing Debt Service Reserve funds, for SFMTA parking meter and parking garage refunding,
and (c) place the entire $49,366,363 on Controller’s Reserve pending the sale of the 2012 Series
A Refunding Revenue Bonds.

File 12-0243: Out of the proposed issuance of $160,000,000 principal amount of SFMTA
revenue bonds, the proposed ordinance would (a) appropriate $28,300,000 of SEMTA 2012
Series B Revenue Bond proceeds for Transit and Parking Garage Projects for SFMTA
improvements for transit access, reliability and communication and capital improvements for
parking garages, and (b) place the entire $28,300,000 on Controller’s Reserve pending the sale
of the 2012 Series B Revenue Bonds.

Under the proposed authorlzlng Iegrslatron (Flle 11- 1354 and F11e 11 1341) the four exrstrng

g
shown in Table 1 above Would be refinanced to fund one new $46 935, OOO SFMTA revenue
_bond, including financing costs, under the proposed $49,366,363 supplemental appropriation
(File 12-0242) at lower interest rates, to achieve annual overall debt service savings.

In addition to refunding the existing parking garage and ‘parking meter revenue bonds, the
proposed authorizing legislation (Files 11-1354 and 11-1341) would enable the SFMTA to fully
fund six new transit capital projects and one overall parking garage renovation project, by

7 The Recreation and Park Department is included in the proposed resolution because the Recreation and Park
Commission has approved the participation of the Civic Center Garage, Union Square Garage and St Mary’s Square
Garage, which are under the jurisdiction of the Recreation and Park Department, to pledge a portion of their parking
garage revenues to the SFMTA, as part of the proposed parking garage renovation program.

"% An Indenture of Trust is the agreement between the SFMTA and a trustee selected by .the Director of
Transportation, which sets forth the security for the bonds and remedies for the bondholders. The First Supplement
to the Indenture of Trust is the agreement between the SFMTA and a trustee selected by the Director of
Transportation, which provides the detail specific to the series of bonds being issued.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

5,6,7&8-8



BUDGET AND FINANCE SUB-COMMITTEE MEETING ' APRIL 4,2012 ‘

providing $99,247,460 of additional funding for these projects, or a total principal issuance
amount of $108,775,000, including the issuance costs and debt service reserve funds.
Attachment I, provided by Ms. Bose, (a) describes each of the six transit projects, (b) the total
cost of each transit project, and (c) the total revenue bond funding proposed for each transit
project. Attachment II, provided by Mr. Amit Kothari, Director of Off-Street Parking for
SFMTA, identifies each of the 18 City-owned parking garages, under the jurisdiction of the
SFMTA and the Recreation and Park Department, and provides a summary breakdown of the
estimated costs totaling $51,247,460, all of which would be funded with the subject revenue
bonds. Attachment III summarizes the subject revenue bond portion for each of the six transit
projects and one overall parking pl‘O_]eCt separating the costs into the $28,300,000 2012 Series B
Revenue Bonds and the $80,475,000° 2013 Series A Revenue Bonds (see Table 2 below), and
identifies $176,700,000 of other sources of funding that SFMTA plans to use to complete
funding for each transit project, resulting in total SFMTA budgeted costs of $275,947,460 for
these projects. ' ‘

In accordance with the above-noted Charter provisions, on December 6, 2011, the SFMTA
Board of Directors approved a resolution recommending that the Board of Supervisors authorlze
the proposed bond issuance. On February 27, 2012, the City’s Capital Planning Committee'®
approved the proposed SFMTA authorization to issue up to $160,000,000 in MTA revenue
bonds and appropriate (a) $46,935,000 of 2012 Parking Garage Refunding Bonds, and re-
appropriate $2,431,363 in existing Debt Service Reserve funds, and (b) $28,300,000 of 2012
Revenue Bonds for new transit and parking garage projects. According to Mr. Brian Strong of
the Capital Planning Committee, the SFMTA will be required to receive future appropriation
approval of the remaining $80,475,000 from the Capital Planning Committee, prior to
submitting such an appropriation request for the Board of Supervisors approval. -

FISCAL IMPACTS

Issuance Authority for Up To $160,000,000 (File 11-1341)

The proposed resolution (F1e T1-1341) Would authorize the SFM 1A to 15sue up to $100,000,000
of revenue bonds, in three separate issuances (2012 Series A, 2012 Series B and 2013 Series A),
in order for the SFMTA to refinance outstanding debt for SEFMTA’s City-owned parking garages
and meters, and plan, design, construct and improve transit facilities and parking garages, as
summarized in Table 2 below: «

® Although the SFMTA initially estimated $80,475,000 would be issued in the 2013 Series A Revenue Bond, this
amount was recently reduced to an estimated $80,150,000, or $325,000 less. The actual amount that will be issued
will be determined by the SFMTA prior to the issuance of the 2013 Series A Revenue Bonds in mid to late 2013
For consistency purposes, this report reflects the initial estimated $ 80,475,000 amount.
% The City’s Capital Planning Committee, chaired by the City Administrator, is comprised of the President of the
Board of Supervisors, Mayor’s Finance Director, Controller, City Planning Director, Director of Public Works,
Airport Director, Director of Transportation for SFMTA, General Manager of the Public Utilities Commission,
General Manager of Recreation and Parks Department and the Executive Director of the Port. The Capital Planning
Committee is responsible for making recommendations to the Mayor and the Board of Supervisors on all of the
City’s capital expenditures, including reviewing and approving the City’s 10-Year Capital Plan, Capital Budget and
* issuances of long-term debt. - ‘
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Table 2: Issuance Authority of up to $160,000,000

Bond Issuances Amount

Refunding Parking Revenue Bonds $46,935,000
(2012 Series A)
New Transit and Parking Revenue 28,300,000
Bonds (2012 Series B)
New Transit and Parking Revenue 80,475,000
Bonds (2013 Series A) ‘

Total ‘ , $155,710,000 |

The initial $46 935,000 Refunding Parking Revenue Bonds (2012 Series A) and the
$28,300,000 New Transit and Parking Revenue Bonds (2012 Series B), or a total of
$75,235,000, are anticipated to be sold in June of 2012, The remaining $80,475,000 of New
Transit and Parking Revenue Bonds (2013 Series A) are anticipated to be sold in mid to late
2013. According to Ms. Bose, the total $155,710,000 shown in Table 2 above is $4,290,000 less
than the not-to-exceed $160,000,000 authorization being requested in order to provide for
financial flexibility to allow for potential interest rate ﬂuctuations in the financial markets.

Approprlatlon of $49.366,363 for SFMTA Parking Garage Refunding (Flle 12- 0242)

The proposed ordinance (File 12-0242) would appropriate a total of $46,935,000 of the not-to-
exceed $160,000,000 authorization, plus re-appropriate $2,431,363 of existing Debt Service
Reserve Funds, as identified in Table 1 above, for a total requested supplemental appropriation
of $49,366,363 in 2012 Series A bonds to refund all outstanding SEMTA parking revenue bonds.
'The total estimated cost to redeem the $44,375,000 of current outstanding parking meter and
‘garage bonds, including additional accrued interest and redemption premium penalty for one
bond (Uptown Parking Corporation Revenue Bond), would total $45,445,890 as of May 1, 2012,
as shown in Table 3 below.

In addition, as shown at the bottom of Table 3 below, an estimated $3,427,862 would be

appropriated o provide a new Debt Service Reserve Account for the SFMTA 2012 Series B
Revenue Bonds, which will be calculated as the lesser of (1) 100 percent of the maximum annual
debt service, (ii) 125 percent of the average annual debt service, or (iii) 10 percent of the bond
proceeds. In addition, as shown at the bottom of Table 3 below, an estimated $492,611 of the
subject bond proceeds would-be appropriated to cover the cost to issue the new SFMTA revenue
bonds, including the underwriters discount.

SAN FRANCISCO BOARD OF SUPERVISORS » BUDGET AND LEGISLATIVE ANALYST
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Table 3: Total Estimated Cost for Redemption of Existing Parking Meter and Parking

_ Total Cost of

Issuing Projected | Additional Redem.ptmn Redemption

Agency Principal Accrued Premium of

e . Interest | (% and$) | Outstanding

‘ Outstanding
(asofs/u12y | 3o Bonds

. 5/1/12) (as of 5/1/12)
Parking $14,385,000 $293,003 | 0] $14,678,003
Authority :
(Parking
Meters)
Parking 5,455,000 110,058 | . .0 5,565,058
Authority

| (North
Beach
Garage)
Ellis- 2,535,000 9,475 _ 0 2,544,475
O’Farrell '
Parking
Corporation .
Downtown 6,095,000 25,337 0 6,120,337
Parking ’
Corporation ‘
Uptown 15,905,000 314,917 2% 16,538,017
Parking $318,100 '
- Corporation ' '

Total $44,375,000 $752,790 $318,100 | $45,445,890
Debt Service Reserve Account Estimate $3,427,862
Cost of Issuance Estimate 492 611
Total Supplemental Appropriation $49,366,362 |

As shown in Tables 1 and 3 above, SFMTA currently has five outstanding parking meter and
parking garage revenue bonds tctaling $44,375,000, including the Debt Service Reserve Fund of
$2,431,363. These five outstanding parking meter and parking garage revenue bonds currently
have an average 5.6 percent interest rate, and extend for an average additional 6.9 years, with
one revenue bond (Union Square Garage) having a final maturity in 2031. If the Board of
Supervisors approves the various proposed legislation, SFMTA plans to issue one refunding
bond totaling $46,935,000 to refinance all of the existing parking meter and parking garage
debt, at an estimated interest rate of 3.41 percent, for 20 years, or through 2031. By restructuring
~ and- reducing the interest rate on these revenue bonds from 5.6 percent to 3.41 percent, the
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SFMTA estimates saving $5, 009 618 on a net present value basis, or 10 5 percent of the
refunded bonds. :

.Appropriation of $28.300,000 for SFMTA New Transit and Parking Projects (File 12-0243)

In addition, as shown in Attachment III, the SFMTA plans to fully fund six new transit capital
projects and one overall parking project, by providing atot al of $108,775,000 of additional
funding, with the issuance of two additional revenue bonds, including: (a) $28,300,000 for 2012
~ Series B, and (b). $80,475,000 for 2013 Series A (see Table 2 above). The proposed ordinance
(File 12-0243) would appropriate the $28,300,000 to finance $25,700,000 new transit and
parking garage projects, from the 2012 Revenue Bonds, Series B proceeds, as summarized in
Table 4 below. :

Table 4: Proposed Expendltures for Supplemental Appropriation Request (File 12-0243)

Description of Use _ . Amount

1. Systemwxde Transit Access and Reliability Program $1,500,000
2. . Muni Metro Sunset Tunnel Rehabilitation 900,000
3. Muni Metro Turnback Rehabilitation _ - 3,000,000
4. Muni Metro System Public Announcement and Pubhc 6,500,000
Display System Replacement , : s

5. Muni Radio System Replacement Project . 1,600,000 |
6. Muni Green Light Rail Fac:111ty Rehabilitation - 7,200,000
7. Parking Projects 5,000,000
" _Subtotal Project Costs : . $25,700,000
Debt Service Reserve Fund 2,031,361
Cost of Issuance and Underwriters Discount ‘ 517,239
City Services Auditor Allocation of 0.2% of Project - 51,400

Costs . '

Total ' $28,300,000

Accordmg to Ms Bose the 2012 Serles Bi issuance of the $28, 300 000 new revenue bonds that

LVt L = VY U aUUVL« lb auu\ApaLcu
to be 1ssued in June of 2012 at an estlmated 1nterest rate of 5 15 percent for a 30-year term, or
.through 2042. Total debt service costs are estimated at $67,310,585, including $28,300,000 of
principal plus $39,010,585 of interest expense. Over the 30-year term, the proposed $28,300,000
new revenue bonds would result in an average annual debt service cost of $2,237,471 for
SFMTA.

Future Issuance and Appropriation for SFMTA New Transit and Parking Projects

The remaining $80,475,000 ($108,775,000 total less $28,300,000 proposed supplemental
appropriation), which would become available from the 2013 Series A Revenue Bond proceeds
would be used to finance additional transit projects and parking facilities, under a separate
- supplemental appropriation ordinance, subject to future Board of Supervisors approval. SFMTA
anticipates issuing these 2013 Series A Revenue Bonds in mid to late 2013 at an estimated 4.75
interest rate for a 30-year term, or through 2043. Total debt service for the remaining

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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$80,475,000 of revenue bonds is estimated to be $156,927,351, including $80,475,000 of
principal plus $76,452,351 of interest expense or an average annual debt service cost of
$5,216,422 for SFMTA.

Ability of SFMTA to Cover New Debt Service Costs

The proposed ordinance (File 11-1354) states that SFMTA revenué bonds will be obligations of
and secured by the SFMTA, with the principal and interest payable from SFMTA’s gross
revenues (including parking garage, parking meter, citation, traffic fines, passenger fares, and
Sales Tax revenues, but excluding General Fund transfers), such that the City’s General Fund
will not be liable for payment of such SFMTA revenue bonds. As shown in Attachment IV,
provided by Ms. Bose, in FY 2012-13, SFMTA anticipates pledging an estimated $480,557,000
of the SFMTA’s total annual $796,800,000 FY 2012-13 revenues.

Together, the 2012 Series A Parking Refunding Bonds, plus the 2012 Series B and 2013 Series A
New Transit and Parking Project Revenue Bonds are projected to result in SFMTA’s annual debt
service of approximately $10,800,000 through 2018, decreasing to approximately $8,800,000
through 2043. The SFMTA’s maximum annual debt service is estimated to total $11,100,000 or
approximately 1.4 percent of the $796,800,000 in total SFMTA FY 2012-13 revenues.

Although the SFMTA faces annual budgetary challenges, according to Ms. Bose, the SFMTA
can afford to debt finance the subject transit and parking capital projects, which will require the
SFMTA to repay total principal borrowed funds plus additional annual interest expenses,
because the proposed projects will result in (a) initial one-time savings of approximately
$2,182,269 in FY 2012-13 from restructuring the parking meter and garage debt, (b) annual
ongoing savings of approximately $90,000 from refunding the parking meter and garage revenue
- bonds at lower interest rates, (c¢) reduced annual maintenance expenses that cannot be currently
quantified, and (d) improved transit service related to increased reliability, Wthh also cannot be
currently quantified.

In accordance with the above-noted Charter. prov1s1ons (a) the Controller must first certify that

Tl ]
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payments under such proposed revenue bond obligations as they become due; and (b) any debt
obligation, if secured, is secured by revenues or assets under the jurisdiction of the SFMTA. On
March 21,2012, Mr. Ben Rosenfield, the City Controller executed this certification.

SFMTA’s Financial Advisors

In accordance with the proposed ordmance (File 11-1354), the SFMTA Board of Directors may
appoint agents and other professionals as necessary or desirable in connection with the issuance
of any revenue bonds. On December 2, 2008, the SFMTA approved the issuance of a Request
for Proposal (RFP) for financial advisory services to assist the SFMTA in analyzing its finances
and developing a Financial Plan, including providing financial advice regarding credit, financial
markets and alternative financing strategies and potential refundings. According to Mr. Steven
Lee of the SFMTA, in response to the RFP, SEMTA received seven proposals and the SFMTA
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approved a pool of the following three financial advisors: (a) Public Financial Management
Group (PFM Group), (b) Backstrom McCarley Berry and Company, and (c) Ross Financial.

According to Mr. Lee, on September 15, 2009, the SFMTA Board of Directors approved
separate five-year agreements with each of the three financial advisor firms for the term from
January 13, 2010 through January 12, 2015, for a not-to-exceed $2,000,000, or a total not-to-
exceed $6,000,000 for the three financial advisor firms. As of the writing of this report, Mr. Lee
advises that a total of $663,782 has been expended, and $2,695,074 has been encumbered for
these three firms, in SFMTA’s operating budget. However, the SFMTA anticipates that a
portion of these expenditures will be recovered from future SFMTA bond issuances.

In comparison to the total not to exceed $6,000,000 that the SFMTA has authorized to be
- expended for five years for financial advisors, according to Ms. Nadia Sesay, Director of the
Office of Public Finance in the Controller’s Office, the City has expended a total. of
approximately $1,700,000 on financial advisors for the five-year period from 2006 through
2011 for all City General Obligation Bonds, Certificates of Participation (COPs) and revenue
bond issuances. The Budget and Legislative Analyst notes that the Office of Public Finance has
in-house . staff that are knowledgeable about debt financing and can provide much of the
available staff financial needs without relying exclusively. on outside financial analysts for
support. Currently, the SFMTA does not have any in-house debt financial management staff and
the SFMTA does not coordinate directly with the Controller’s Office of Public Finance.

Therefore, the Budget and Legislative Analyst recommends that, if the Board of Supervisors
approves the proposed legislation, the proposed resolution (File 11-1341) should be amended to

- request that the Controller’s Office work with the SFMTA and report back to the Board of
Supervisors within six months after the Series 2012 A and B issuances on the costs and benefits
of (a) using outside financial advisors, (b) using in-house City debt management staff, and (c) -
SFMTA'’s initial revenue bond issuances.

Controller’s Reserve on Both Supplemental Appropriations

Under both of the proposed supplemental appropriation ordinances (Files 12-0242 and 12-0243)

all of the requested funds would be placed on Controller’s Reserve pending the sale of the
Revenue Bonds. As discussed above, the supplemental appropriation for $49,366,363 from the
2012 Series A Revenue Bonds and the $28,300,000 from the 2012 Series B new Revenue Bonds
are anticipated to be sold in June of 2012.

POLICY CONSIDERATIONS

SFMTA’s Recently Approved Debt Policy

Given that the SFMTA did not previously have the authority to debt finance capital projects, the
Budget and Legislative Analyst questions what projects the SFMTA will -determine to debt
finance, through the use of revenue bonds, commercial paper, or other financing mechanisms in
the future. In response, Ms. Bose advises that the SFMTA will likely debt finance those transit
and parking garage capital projects that are significant infrastructure facilities in critical need of
repair, that have gaps in funding that cannot be filled with other available sources of funding. In
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addition, the SFMTA will base its future debt financing funding decisione on the SFMTA’s Debt
Policy, which was approved by the SFMTA Board of Directors on September 20, 2011.

The SFMTA’s Debt Policy publicly establishes the following process, guidelines, restrictions
and specific financial criteria that will direct the SFMTA in issuing debt to fund capital projects:

~ Future SFMTA debt issuances would ‘be consistent with other SFMTA planning

documents, such as the SFMTA’s Five-Year Capital Investment Plan and Capital Budget;
Maintenance of a SFMTA Rainy Day/Contingency Reserve with a goal equivalent to ten
percent of annual operating costs, ramped up to this desited reserve target over a ten-year
period, to cover unexpected revenue losses, operating and maintenance costs,
extraordinary payments and other contingencies’’; : '
Creation and maintenance of a separate SFMTA Operational Debt Reserve with a goal
equivalent to three years of annual SFMTA debt service payments, but available for other
SFMTA purposes;

Capital projects that provide new revenue sources for the SFMTA would be prioritized
for new debt financing as would projects that result in lower maintenance costs;

SFMTA could issue alternative types of long-term or short-term debt, with preference to
fixed interest rates, such that varlable interest rate debt cannot exceed 20 percent of all
outstanding debt;

SFMTA could enter into lease financing structures, including Certificates of Partlclpatlon
(COPs), lease revenue bonds and capital equipment leases;

SFMTA may consider financial derivative products, after separate approval by the
SFMTA Board of Directors, subject to Board of Supervisors future approval;

SFMTA will seek to maintain annual debt service payments that do not exceed five
percent of SFMTA’s annual total operating expenses;

All capital debt financed improvements would not exceed 120 percent of the average
useful life of the assets debt financed;

Refunding of existing SFMTA debt would achieve a minimum net present value debt
service savings threshold goal of three percent of the refunded bond principal amount,

- unless there are other compelling reasons for defeasance;

Bond insurance would be determined on a maturity-by-maturity basis based on a

comparison of the bond insurance premium costs versus the present value debt service
savings from bond insurance;

SFMTA would determine, on a case by case basis, whether to sell bonds competltlvely or
through negotiation, based on various factors including prevalhng market conditions and
the size of transaction;

SFMTA will select professional ﬁnan01a1 advisors, legal bond counsel and other outside
advisors by a competltlve Request for Proposal process

11

According to Ms. Bose, the SFMTA’s Rainy Day/Contingency Reserve previously had

approximately $80 million, but the SFMTA has used these funds to cover SFMTA’s operating
shortfalls, such that the Rainy Day/Contingency Reserve currently has an approximately $27 million
balance. Ms. Bose advises that the SFMTA plans to contribute an additional $10 million in both FY
2013 and FY 2014 to this Fund to increase this Reserve to approximately $47 million.
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— Each debt financing would be subject to authorlzatlon by the SFMTA Board of Directors
and the Board of Supervisors;

— Debt policy would be reviewed every three years, and updated more frequently, if
needed, subject to approval by the SFMTA Board; and

— Circumstances may require modifications or exceptions to. these policies, subject to
specific authorization by the SFMTA Board.

In addition, the SFMTA Board approved a Reimbursement Resolutlon on September 20, 2011
which allows the use of bond proceeds to reimburse eligible project costs incurred prior to the
issuance of bonds, specifying (a) the intent to use bonds to reimburse costs associated with the
project; (b) that costs must be incurred within a window of 60 days of payment and within 18
months of the project being placed in service; and (c) that eligible “soft costs” (i.e. architectural,
engineering, and transaction costs) can be reimbursed regardless of such timing.

SFMTA Bond Oversight Committee

On December 6, 2011, the SFMTA Board of Directors approved a SFMTA Bond Oversight
Committee, comprised of seven members, including (a) three members recommended by the
- SFMTA Chair and approved by the SFMTA Board of Directors, (b) two members appointed by
the SFMTA Citizens’ Advisory Council, (c) one member appointed by the Director of -
Transportation, and (d) one member appointed by the Controller'>. The SFMTA Bond Oversight
Committee is responsible for (1) inquiring into the disbursement and expenditure of SFMTA’s
bond proceeds, (2) holding public hearings to review such disbursements and expenditures, (3)
inspecting facilities and infrastructure financed with such bond proceeds, (4) reviewing project
statements and status reports, (5) reviewing SFMTA’s efforts to maximize bond proceeds
through the implementation of cost-saving measures, and (6) retaining independent auditors to
analyze the disbursement and expenditure of SFMTA bond proceeds.

California Environmental Quality Act (CEQA) Requirements

The proposed resolution (File 11-1341) on page 5, Section 11 would find that issuance of the
_proposed $160.000.000 SEMTA Bonds. is.not subiect 1o the Califomia Enviranmental Quality

Act (CEQA) because, as the establishment of a government financing mechanism that does not
identify individual specific projects to be constructed with the funds, it is not a project as
defined by CEQA and CEQA Guidelines and that the SFMTA will consult with the City
Attorney regarding CEQA requirements prior to the expenditure of bond proceeds.

However, as of the writing of this report, the Planning Department has issued categorical
exemptions from environmental review in accordance with CEQA requirements, primarily
because the proposed SFMTA projects involve existing transit and parking facilities which
involve negligible expansions, on the specified dates shown in Table 5 below:

"2 The seven-member SFMTA Bond Oversight Committee have been appointed and currently include the following:
Rudy Nothenberg, Chalr Leona Bridges, Jose Cisneros, Steve Ferrario, Harlan Kelly, Daniel Murphy and Nadia
Sesay.
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Table 5: Planning Department’s Approval of Categoncal Exemptlons

Date of Planning
: Department’s

Description of Use Certification of

' Categorical Exemption
from Environmental
o Review
1.S ystemwide Transit Access and Reliability Program , : March 6, 2012 |
2. Muni Metro Sunset Tunnel Rehabilitation ‘ .  February 14, 2012
3. Muni Metro Turnback Rehabilitation February 14, 2012
4. Muni Metro System Public Announcement and Public ' February 6, 2012
Display System Replacement ‘ v

5. Muni Metro Radio Replacement Project December 15, 2011
6. Muni Green Light Rail Facility Rehabilitation ' October.6, 2010
7. Parking Projects ' March 23, 2012

Given that each of the proposed projects has received a categorical exemption from the City’s
Planning Department, the proposed resolution should be amended to replace the CEQA
language on page 5, Section 11 to instead state that all of the proposed projects have now
received categorical exemptions from the Planmng Department, in accordance with CEQA
requirements.

Controller’s Audit on City Parking Garages

On June 9, 2011, the Controller’s Office, City Services Auditor Division issued an audit on the
SFMTA which found that (a) based on the results of a survey, only the City and County of San
Francisco leases City-owned parking garages to five nonprofit corporations, which in turn,
sublease parking operations in five of the six parking garages, (b) the five nonprofit parking
corporations currently add an estimated $551,000 annually to the City’s costs to administer City
parking garages, (c) nonprofit parking corporations do not appear to offer tangible operational

aqvantapes, (d) e CIty 1S UnlKely 1o need NONproilt parking COrporations to Nelp construct or
expand parking garages in the future, and (e) as of February 28, 2011, there was an estimated
~ total of $4.7 million in the non-profit corporations capital reserve funds available. Ms. Bose
advises that once the proposed refunding of the parking garages outstanding debt is approved,
the SFMTA will work to negotiate new leases with each of the nonprofit parking corporations in -
order to (a) delete the provisions related to each parking garage’s underlying debt, and (b)
include a 90-day termination provision, subject to approval by the SFMTA Board of Directors.

Proposed Parking Garage Improvements

As shown in Attachment II, SFMTA’s plans to expend a total of $51,247,460 from the proposed
revenue bond proceeds to repair and renovate 18 City-owned parking garages, including
$18,310,432 or 54.9 percent of the subtotal $33,364,232 on Architectural Services. However, in
response to inquiries from the Budget and Legislative Analyst, according to Mr. Amit Kothari,
Director of Off-Street Parking for SFMTA, the $18,310,432 for Architectural Services are
actually mislabeled in Attachment II and pr1mar1ly represent the cost of the Parking Access and
SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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Revenue Control System equlpment and repair and replacement of elevators, as shown in Table
6 below.

Table 6: Proposed Architectural Services Breakdown for Parking Garages

Architecture Related Services* - $1,189,600

Parking Access & Revenue Control System ‘ 13,670,832

Equipment** : o

Elevator Repair & Replacement 3,450,000
Total ~ $18,310,432

*Architectural Services includes American with Disabilities (ADA) modifications, striping of parking
stalls, painting, fagade repair, drainage, expansion joints and doors.

** The Parking Access & Revenue Control System Equipment includes all fee computers, gate arms,
vehicle serisors and pay. station equlpment that together keep track of Vehlcle entry and exit times,
calculate parking fees and generate various occupancy and revenue reports.

In addltlon, in response to the Budget and Leglslatlve Analyst’s questions regarding why
Attachment II indicates that SFMTA plans to expend $17,883,228 or 53.6 percent of the
$33,364,232 subtotal parking garage repair and renovation costs for Other Costs (Project
. Management, Construction Management, Design, Legal and Contmgency) Mr. Kothari advises
- that because there are so many unknowns regarding the repair and renovation of the City’s
parking - garages, all of these soft project management, construction management, and
contingency costs are higher than would normally be expected. -

According to Mr. Kothari, the SFMTA is currently working with the Department of Public
Works (DPW) to further determine the condition of each parking garage and to determine the
need and detailed costs for improvements. Mr. Edgar Lopez, Deputy Division Manager of
Capital Projects at DPW advises that DPW anticipates conducting a detailed assessment of each
of the 18 City garages, similar to what DPW did for the Fire Department’s Fire Stations to
identify and prioritize objectives (seismic, life safety, maintenance), specify criteria for
improvements, conduct testing in each garage and estimate costs for improvements. Given that
the total estimated $51, 247 460 (Attachment II) for the 18 parkmg garages 1nc1udes an estlmated

Q‘J‘l £’7{\ Q2 i Gemb@itimt ok
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Table 6 above, the remalmng $37 576 628 would be avallable for construct1on 1mprovements
and related project design and management costs. Accordmg to Mr. Lopez, the cost for such
improvements for all of the 18 parking garages is likely to exceed the total estimated
$37,576,628. However, Mr. Lopez cannot estimate the total costs until the DPW’s detailed
assessment of the 18 parking garages is completed, which is estimated to take approximately six
months to complete and cost approximately $500,000.

As shown in Attachment III and Table 4 above,S FMTA is requesting $5,000,000 for the parking’
garages from the initial 2012 Series B issuance, to be sold in June of 2012. Mr. Kothari advises
that, although a specific budget is not available; the $5,000,000 will be needed to fund DPW’s
assessment, prepare bid packages, provide project management and begin to undertake some of
the initial parking garage testing and work. As shown in Attachment III, the remaining
$46,247,460 for the parking garages is included in the 2013 Series A bond issuance,r epresenting
57.5 percent of the total $80,475,000 2013 Series A bond, to be sold in mid to late 2013. '
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Given that (a) the SEMTA will not know the actual amount required to complete the renovations
of the City’s 18 parking garages until the DPW assessment is completed, and the priorities for
completing the garages are established, (b) the requested supplemental appropriation (File 12-
0243) provides $5,000,000 of funding for the parking garages, and (c) the Budget and
Legislative Analyst recommends that the Controller’s Office work with the SFMTA and report
back to the Board of Supervisors within six months after the Series 2012 A and B issuances on
the costs and benefits of the initial revenue bond issuances, the Budget and Legislative Analyst
also recommends reducing the requested $160,000,000 authorization to issue revenue bonds
(File 11-1341) by $80,000,000 to $80,000,000, which would allow the SFMTA to issue the
initial 2012 Series A and B and allow sufficient time for DPW to complete its parking garage
assessment. ‘ . '

Muni Radlo Replacement Project

As shown in Attachments I and III, SFMTA is planmng to expend a total of $115, 000 000 on a
Muni System Radio Replacement Project. As shown in Table 4 above, the proposed $28,300,000
supplemental appropriation ordinance (File 12-0243) includes $1,600,000 for this Muni System
Radio Replacement Project. Mr. Shahnam Farhangi of the SFMTA advises that in December
2009 the SFMTA issued an RFP for the SFMTA’s Radio Replacement Project. According to Mr.
Farhangi, SFMTA received two proposals, both of which were deemed non-responsive. Based
on SFMTA’s request to both proposers to rebid, one firm responded, and SFMTA has now
selected this firm, Harris Corporation, to enter into an $86,648,058 agreement, with options for
an additional $22,572,461 for this Radio Replacement Project. Mr. Farhangi advises that this
agreement will be subject to the SFMTA Board of Directors approval in April 2012.

" However, Mr. Jon Walton, Acting Chief Information Officer for the Department of Technology
advises that the Department of Technology, the Department of Emergency Management, and
SFMTA have all recently agreed to hire a consultant through the City’s Computer Store to
evaluate the City’s three major voice and data communications systems currently being proposed
to be improved and upgraded, including the (a) recently approved regional Motorola
interoperable communication system, (b) City’s existing 800 Mhz voice radio system, and (c)
proposed SFMTA voice and data communication system, to determine which City systems are

= USTITIed and  Whother SIgnINcant cITICIeNCIcs can be achicved. NI, Walton advises inat ihe
proposed evaluation is projected to be completed for a final presentation to the Committee on
Information Technology (COIT) in May 2012. Therefore, the Budget and Legislative Analyst
recommends that the requested $1,600,000, under the proposed supplemental appropriation (File
'12-0243), be placed on Budget and Finance Committee Reserve, pending the recommendations
of COIT, regarding how to proceed with the City’s various voice and data communication
systems :

Alternatives

As noted above, currently the City may issue debt on behalf of the SFMTA. Based on a March
15, 2012 analysis completed by Backstrom McCarley Berry and Co., LLC, one of SFMTA’s
financial advisors, if the City were to issue approximately $75 million of Certificates of
Participation (COPs) on behalf of the SFMTA, instead of the SFMTA issuing its own $75
million of revenue bonds, the SFMTA could realize debt service savings of approximately
$860,000 over 30 years, or approximately $28,500 savings per year.-It should be noted that if the
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City were to issue COPs for an enterprise department, such as the SFMTA, the cost of such COP
issuance would not be included in the City’s General Fund debt limits.

However, as noted above, Charter Section 8A.102(b)(13) authorizes the SFMTA to issue bonds,
notes, certificates of indebtedness, commercial paper, financing leases, certificates of
participation or any other debt instruments, subject to the approval by the Board of Supervisors,
which the SFMTA is now requesting. Therefore, approval of the proposed three ordinances and
one resolution are policy decisions for the Board of Supervisors.

RECOMMENDATIONS

1. Amend the proposed resolution (Flle 11-1341) to mcorporate the various changes as
submitted by the SFMTA.

2. Amend the proposed resolution (File 11-1341) to replace the CEQA language on page 5,
Section 11 to instead state that all of the proposed projects have now received categorical
exemptions from the Planning Department, in accordance with CEQA requirements.

3. Amend the proposed resolution (File 11-1341) to request that the Controller’s Office
work with the SFMTA in order to report back to the Board of Supervisors within six
months after the Series 2012 A and B issuances on the costs and benefits of (a) using
outside financial advisors, (b) using in-house City debt management staff, and (c)
SFMTA'’s initial revenue bond issuances.

4, Amend the proposed resolution (File 11-1341) to reduce the requested $160,000,000
authorization to issue revenue bonds by $80,000,000 to $80,000,000, which would allow
(a) the SFMTA to issue the initial 2012 Series A and B revenue bonds, (b) sufficient
time for DPW to complete its parking garage assessment to determine the amount and
priorities for improvements, and (c) the Controller’s Office to report back to the Board
of Supervisors on the costs and benefits of the initial SFMTA revenue bond issuances.

5. Amend the proposed ordinance (File 12-0243) to place $1,600,000 designated for the
Muni System Radio Replacement Project on Budget and Finance Committee Reserve,
,pendlng the recommendations of COIT, regarding how to proceed with the Clty s
various voice and data communications systems.

6. Approval of the proposed three ordinances (Files 11-1354, 12-0242 and 12-0243) and
one resolution (File 11-1341) are policy decisions for the Board of Supervisors. -
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San Francrsco Mumcrpal Transportatlon Agency
(Multiple Capltal Improvement Projects)

SFMTA W|II apply the $48 mlllion in Bonds proceeds to finance the pro;ects and
programs summarlzed below.

’ Systemmde TranS|t Access and Rellabﬂlty Program

Description:

- Projects that support.development of pedestrlan and

bicycle amenities that expand the ridership area and

utllity of public transit stops and stations. Projects must

have a functional relationship to a public transportation

facllity. In addition, projects would include small signal’

| upgrades or modifying signal phases at an Intersection,

- adding bus or pedestrian bulbs to coordinate witha -
paving project, or street design changes to reduce delays

. for transit at busy Intersectrons . .

. Beneﬂts .
The proposed program would Increase transit ridership

and Improve the path of travel to transit stops and stations. It would also minimize delays encountered
- by Muni transit vehicles assoclated with customer boarding and alighting, the tlme required to pull Into
- and out of bus zones, and the delays associated with traffic slgnals o ,

Estimated Budget $8.8M ' ' ' o Estimated Bond Proceeds: $7 5M
‘The improvement program budget Is $8.8 million and will be funded prlmarlly through Bond proceeds _
and local sales taxes. : .

: Munl Metro Sunset Tunnel Rail Rehablhtation

Descrlptlon :

The Sunset Tunnel was bullt in October 1928 and lies
directly beneath Buena Vista Park. The western '
- entrance to the tunnel Is located near the Intersection
of Carl and Cole Streets.in Cole Valley. The eastern
entrance is at Duboce and Noe Streets, In the Duboce

Muni Metro N Judah lme uses the tunnel for ,
| approximately 70,000 trips per year. Upgrade of the
rall track, ties and ballast Is essential to continuing the
outstanding record of operation in the tunnel. The
project would occur concurrently with the Carl and
Cole Rall Replacament project, during which time the
N-Judah Iine will be shut down, resulting in slgnlflcant
cost savlngs for thIs project.

.Beneflts. ' ’
The proposed project would improve the safety, rellablllty and quallty of the rlde on the system S

- busiest rall line.

: Estlmated Budget: $23 AM ' Estlmated Bond Proceeds: $8 4M
~ The estimated project budget is $23.4 mlllion for the conceptual engineering, design and construction
of Improvements. Fundlng includes Bond Proceeds, Federal Funds and Local Sales Taxes. .
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Muni Metro Turnback Rehabilitation (MMT) -

Descrlptlon.

The MMT extends Munl Metro Light Rail Transit Line

underground approximately one mile from Embarcadero

Station to a tunnel portal connecting to the Mission Bay .

surface line. The MMT Includes 800 feet of bored ) .
tunnel, cut-and-cover structure, and an extensive :
_underground turnback complax with two pocket tracks.

The MMT was designed to Improve turnback operations,

reduce headways, and provide underground train

storage to Increase system capacity. The turaback and

pocket track Just east of Embarcadero Station has been _
damaged over time by water Intruslion from the San :
Francisco Bay. The worn track has resulted in numerous ) F :

service delays. L . o

Beneflts:

Completion of this work would lmprove servlce reliabllity by reducing traln and control fallures
Improving the system safety margin by reducing the number of trains that need to be on manual
opetratlon, and reducing on- going maintenance costs. The project s currently in the Conceptual

Englneerlng Phase,

Estlmated Budget: $7.7M o Estlmated Bond Proceeds: $7 7M o |
The estimated project budget Is between $7. 7milllon to. fund conceptual engineering, design and . - !
-construction. The project would replace the rail in the MMT, determine and mitigate water intrusion
issues in this portion of the Muni Metro System, The project will be paid for by Bond Proceeds.

Muni Metro Svstem Public Announcement and Pubhc Dis Dlav Svstem Replacement

Descrlptlon.

¥ Terminals and transfer points are stops that handle

| significant customer Interchanges and/or handle
vehicle layovers, Specific improvements include the
Installation of the LED displays (visual) for passenger
info for the nine stations for a total of 108 signs.
Station Improvements also Include speakets.

| microphones, amblent nolse sensors and digital voice
8 announcement system. The project Is currently in.the
l design phase.

Benefits:
The proposed project would Improve the customer
experience within the Muni Metro system through the

' replacement of the exIsting 28-year old subway Public
Address System & Platform Display systems (PDS) Linking this system with the Advanced Train Control
System will Increase system rellability through Integration of these two systems. '

Estlmated Budget: $25.8M Estlmated Bond Proceeds $10.0M
. The estimated project budget is $25.8 million for the construction of improvements, Funding Includes
Bond Proceeds, Federal Funds and Local Sales Taxes, v
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o S _ 5,6,7&8 - 22




Attachment I
‘Page 3 of 3

Munl Svstem Radio Replacement Proiect
_Descrlptlon.

The project wllI replace and modernize the SFMTA's
radio communication system using seventeen 700

as the basis for the communilcation network. The new-
system 'will utilize flve ‘existing antennae sites and
will meet the regional Intelligent Transportation

- Standard and the P25 interoperabllity criteria.

Benefits: The project will modernize the Muni Transit -
fleet communication system and meet Federal '
Communication Commission.(FCC) narrow bandlng
requirements, including Computer Alded
Dlspatch/AutomatIc Vehicle Monltoring (CAD/AVL) and integrated Incident management/reporting, as.
well as ADA compliant traveler lnformatron (I.e. DVAS) on the Muni Light Rail Fleet. :

Estimated Budget: $115M - L Estimated Bond Proceeds: $4. OM
The estimateéd total project budget for this pro_lect is $l 15 million, of which $4 million would be from
Bond Proceeds, in addltlon of Federal Funds and Local Sales Taxes .

Munl Green Light Rall Facility Rehabilitation " -

Descrlptlon'
The Green Rail Faclllty was redesigned in 1974 to
i store the Boelng Light Rall Vehicles (LRVs) that were -

- and maintaining the LRVs, Of the total SFMTA LRV

i fleet of 151 cars, SFMTA clrrently stores 89 or more
Breda LRVs at Green. The scope of this projectis to
replace approximately 11,200 track feet of worn ralls
and track swltches at the north and south ladder track

MHZ volce channels and six 800 MHZ data channels . -

- :
beyond lts useful llfe In addltlon, the’ project would
include the replacement of the roof at the Green
Malntenance Yard, which Is also beyond its useful life.

way Graan Divislon Yard In Ssn Franclsco, GAoh 4+10-06. “THis
famad for formof Geporat Manaunr, Curils Grogh,

. L 8anFrantisco Municipst
 Muni Mateo iLigns R eyl

Benefits: The proJect will enhance system rellablllty, whlle reducing the heed for excess malntenance
The planning and. deslgn phases ‘of thls project are complete . .

. Estlmated Budget $44M ' o Estimated Bond Proceeds: $104M
The estimated total project.budget for this pro_lect is $44 million, of which $12 million would be from
Bond Proceeds in addition of Federal Funds and Local Sales Taxes ,
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Attachment II

Estimated Costs'to Improve 18 Parking Garages With SFMTA’s Lease Revenue Bonds

TOTAL

: Fire Structural &
Facility Architectural  Electrical Protection  Mechanical Waterproofing Total
16™ and Hoff $430,875 $166,000 $5,000 $6,500  $45,000 $653,375
Fifth and Mission 2,320,526 275,000 15,000 4,000 2,232,500 4,847,026
Civil Center 1,555,642 650,000 0 279,500 195,000 2,680,142
Ellis-O’Farrell 1,172,000 180,000 0 54,000 1,579,000 2,985,000
Golden Gateway 828,642 228,000 0 240,000 52,000 1,348,642
. _Japan Center 1,159,000 205,000 0 295,000 37,000 1,696,000
' Lombard 520,000 180,000 .0 " 63,500 119,000 882,500
Mission-Bartlett 441,075 214,000 60,000 213,500 31,000 959,575
Moscone Center 1,264,000 220,000 0 8,500 23,000 1,515,500
North Beach 594,000 166,000 .0 18,000 49,000 827,000
Performing Arts 558,000 150,000 10,000 38,000 357,000 " 1,113,000
Pierce Street 48,680 173,300 0 15,000 189,000 -~ 425,980
Polk-Bush 706,000 187,000 5,000 52,000 17,000 . 967,000
SF General Hospital 1,264,000 217,000 35,000 . 55,000 210,000 1,781,000
St. Mary’s Square 864,914~ 200,000 10,000 121,000 122,000 1,317,914
Sutter-Stockton 1,820,000 460,000 20,000 285,000 478,000 3,063,000
Union Square 1,552,300 760,000 0 611,500 1,675,000 4,598,800
Vallejo Street 1,210,778 335,000 15,000 76,000 66,000 1,702,778
SUBTOTAL $18,310,432  $4,966,300 $175,000  $2,436,000 $7,476,500  $33,364,232 _
OTHER (Project Management/Construction Management/Design/ Legal/Contingency) 17.883.228
$51,247,460
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SFMTA | CAPITAL FINANCIAL PLANNING AND ANALYSIS

FINANCE AND INFORMATION TECHNOLOGY DIVISION

“Attachment ITT
- Page 2 of 2

. -SFMTA | BOND FINANCING PROGRAM OF PROJECTS ,
-DETAILED PROJECT FUNDING PLANS BY PROJECT & FUND

FUND: SFMTA- Bond FY12

BOND PROJECT HIGH LEVEL FUNDING ANALYSIS

PROJECT SERIES 20128 | SERIES 2013A OTHER SOURCES . TOTAL BUDGET -
-S'VsIFf!]\I\(IdéTrénSItAcces i $ el o [T s : L
. 3. Prograim _ pu T L S, ol T
"Muni Metro Sunset Tunnel Rehabilitation S .- 900,000 S 15,000,000 | § 23,400,000
_ Munl MetroTurnback Rehablll SR "'3,996,:600'? : S ' : 700,
Mf‘"' :E::’;}’:;:;‘:;’:::‘::;:::fﬂ’::{'t“"" $ . 6500000|$ 3500000 | $ © 15,800,000 | § 25,800,000
IVlunISystem Radio Repla- rnent Project $ : 1 60 ,:'ZOO S 0000;': $ . 111,000,000 $0
Ml Green ighe Rl Facily Rehabilation s 7200000 § 3,200 000 | $ 33,600,000
o pakingprajects 'S 800,000 | §1 46,247,460 | $ v S8 51,047,460
- PROJECT TOTALS o 'S ' 25,700,000 | § 73,547,460 | 176,700,000 | -$ 275,947,460

BON PROJECT FUNDINGPLANS

Systemwrde Transit Access and Rellabllity Program

Muni Metro Sunset Tunnel Rehabiltiation

FUND _AMOUNT

115,000,000

FUND AMOUNT . _
Local Proposition K Sales Tax - $ - 300,000 ‘SFMTA Revenue Bond : $ . . 8,400,000
Local Proposition AA Vehicle Licence Fees $ 1,000,000 Fedéral FTA Section 5309 Fixed Guideway $ - 156,000,000
SFMTA Revenue.Bond $ 7,500,000 : ' B o '
- TOTAL.: $ 8,800,000 TOTAL $ 23!400',000 _
.._____._Mwmmwhn* ..
FUND AMOUNT FUND ANOUNT,
SFMTA Revenue Bond . $. 7,700,000 Federal FTA Section 5309 Fixed Gmdeway $ 27,000,000
' : o S . Local Proposmon K Sales Tax . $ 6,600,000
‘ : ' R SFMTA Revenue Bond $ 10,400,000
TOTAL 8 7,700,000
. Munl System Radio RepIacemenI Project _
FUND AMOUNT
Local Proposition K Sales Tax $ 62,000,000
State Proposition 1B Bonds $ 26,000,000
SFMTA Operating Funds $ 5,000,000
Regional-AB 664 Bridge Tolls $ 600,000
Federal FTA Sectlon 5307 $ 14,147,000
SFMTA Revenue Bond $ 4,000,000
. Other Local $ . 150,000
Other Federal $ 3,103,000
TOTAL $

TOTAL § 44,000,000

- Munl Metro System Public Announcement And Public Dlsplay
) System Replacement

FUND. AMOUNT,
Local Proposition K Sales Tax - $ 2,300,000
Federal FTA Section 5307 $ " 2,500,000
Federal FTA Section 5309 Fixed Guideway =~ § . 9,000,000
Reglonal AB 664 Br-ldg'e Tolls $ 2,000,000
SFMTA Revenue Bond $ 10,000,000
TOTAL - $ 25,800,000
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. *MTA s MummpalTransportatlonAgency'

Edwin M. Lee | Mayor

Tom Nolan | Chairman
Jerry Lee | Vice-Chairman
Leona Bridges | Director
Cheryl Brinkman | Director
Malca!m Heinicke | Director
Bruce Oka | Director

MEMORANDU M : ' : ‘ ‘Joél Ramos | Director
DATE: December 13 2011

TO: San Francisc’d Board of Supervisors

<-# .

FROM:  Edward D. Reiskin
Director of Transportation

SUBJECT: San Francisco Municipal Transportation Agency Bond Financing

Edviard D. Reiskin | Director of Transponation '

The San Francisco Municipal Transportation Agency (SFMTA or Agency) is planning to issue
up to $1 70 rhillion in revenue bonds to finance the costs of certain transportation projects and to
refinance bonds previously issued for certain parkmg garages and parking meters. The Charter
and Administrative Code authorize the SFMTA to issue revenue bonds, with the concurrence of
the Board of Supervisors, without voter’s approval and in accordance with State law. The bond
financing is expected to close in April 2012. The SFMTA Board of Directors approved a
 resolution recommending that the Board of Supervisors authorize this bond issuance on
December 6, 2011.

Background

The City Charter 8A.102(b)13 states “To the maximum extent permitted by law, with the
concurrence of the Board of Supervisors, and notwithstanding the requirements and limitations
of Sections 9:.107, 9.108, and 9.109, have authority without further voter approval to incur debt -
for Agency purposes and to issue or cause to be 1ssued bonds notes, certificates of indebtedness,

Mﬂm“ﬂ"‘“‘l‘i‘?ﬁi‘p&p‘%‘-ﬁ‘u AT reGeamein TS, Arc \ auoiror aiy sHTerieht ulbquIlCllLb

Upon recommendation from the SFMTA Board of Dlrectors the Board of Supervisors may
authorize the Agency to incur on behalf of the City such debt or other obligations provided: 1)
the Controller first certifies that sufficient unencumbered balances are expected to be available in -
the proper fund to meet all payments under such obligations as they become due; and 2) any debt
obligation, if secured, is secured by revenues or assets under the jurisdiction of the Agency.” -

Use of Bond Proceeds

Revenue bond proceeds are anticipated to fund (i) planning, design, construction or improvement
of capital improvements in the SFMTA’s transit and parking garage assets, (ii) refinancing of
outstanding revenue and lease revenue bonds, (iii) a bond reserve account and (iv) the costs of

~ issuance. The final determination as to any spe01ﬁc project shall be the subject of subsequent
SFMTA Board action. :

San Francisco Municipal Transportation Agency
One South Van Ness Avenue, Seventh F1. San Francisco, CA 94103 | Tel 415.701 4500 | Fax: 415.701.4430 | www.sfmta.com
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ANTICIPATED APPLICATION OF BOND PROCEEDS

FOR SERIES 2012 PROJECTS
" (IN MILLIONS)
Transit Projects =~ . Bond Proceeds
Systemwide Transit Access and Reliability
(Transit Signal Priority) Program : ' $ 75
* Muni Metro Sunset Tunnel Rail Rehabilitation 4.5 -
Muni Metro Turnback Rehabilitation o 10.0
Muni Metro System Public Announcement and ’ ' .10.0
Public Display System Replacement
Muni System Radio Replacement Project N 4.0
’ Muni Green Light Rail Facility Rehabilitation: . 12.0
Total Uses of Funds . $48.0

Systemwide Transit Access and Reliability Program‘

The Systemw1de Trans1t Access and Rehablhty (Transit Signal Priority) Program is intended to
increase transit ridership and improve the path of travel to transit stops and stations while

- minimizing delays associated with customer boarding and alighting from Muni vehicles and
reducing delays associated with traffic signals. It includes projects supporting development of
pedestrian and bicycle amenities which expand the ridership area and increase the utility of

. public transit access points. Projects also include small signal upgrades and modification of
signal phases at intersections, adding bus or pedestrian bulbs, and street des1gn changes to reduce
delays for transit vehlcles at busy intersections. '

Muni Metro Sunset Tunnel Rail Rehabilitation

Lhe.goaloftheMuniMatz

- reliability and quality of the r1de on the system S bu51est rall hne The prO_]CCt Wlll upgrade the
rail track, ties and ballast in the Sunset Tunnel, which was originally constructed in October
1928 and lies directly beneath Buena Vista Park between Cole Valley and the Duboce Triangle
neighborhood. The Muni Metro ,
N Judah Line uses the tunnel for approximately 70 000 trips per year. The SFMTA expects to
schedule the project concurrently with other projects which require the N Judah L1ne to be
temporarlly shut down, resultlng in cost savings for this pI‘O_]CCt

Muni Metro Turnback Rehabilitation

The Muni Metro Turnback (MMT) extends the Muni Metro Light Rail Trans1t Line underground '
approximately one mile from Embarcadero Station to a tunnel portal connecting to the Mission
Bay surface line. The MMT includes 800 feet of bored tunnel, cut-and-cover structure, and an
extensive underground turnback complex with two pocket tracks. The MMT was designed to
improve turnback operations, reduce headways, and provide underground train storage to

increase system capacity. The turnback and pocket track just east of Embarcadero Station have
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been damaged over time by water intrusion from the San Francisco Bay. The worn track has in
the past caused service delays. The MMT Rehabilitation is designed to improve service

- reliability by reducing train and control failures and to improve safety It is also expected to
reduce on-going maintenance costs. :

Muni Metro System Public. Announcement and Public\Display Svstem Reblacement

. The Mun1 Metro System Public Announcement and Public Display System Replacement project
would improve customer experience within the Muni Metro system by replacing existing 28-
year-old subway Public Address System & Platform Display systems with new devices. -Specific’
improvements include the installation of LED passenger information displays at nine stations, for
‘atotal of 108 signs. Station improvements will also include speakers, microphones, ambient |
noise sensors and a digital voice announcement system. '

“'Muni System Radio Replacement Project

Muni System Radio Replacement Project would modernize Muni’s radio communications
system and meet the Federal Communications Commission’s narrow banding requirements that
include Computer Aided Dispatch/Automatic Vehicle Monitoring and integrated incident
management/reporting, as well as ADA-compliant travel information on Muni’s light rail

" vehicles (LRVs). It would use seventeen 700 MHZ voice channels and six 800 MHZ data
channels as the basis for the communications network, utilize five existing antennae sites and
meet the reglonal Intelhgence Transportation Standard and the P25 interoperability criteria.

Muni Green Light Rail Facility Rehabilitation

The Muni Green Light Rail Facility Rehabilitation project will enhance system reliability while
reducing the need for excess maintenance. The project calls for the replacement of

\ approximately 11,200 track-feet of worn rails and track switches at the SFMTA’s Green Light
Ra11 F ac111ty, where in excess of 89 Breda LRVs are regularly stored and p0551bly 1mprovements

Parking Garage Projects

Garage capital funds will be used to perform major rehabilitation, preservation, and improvement
of existing parking facilities to enhance parking infrastructure and improve parking management.
The following categories will be considered in determining the use of capital funds for parking
garage 1mprovements

Structural/Waterproofing

- Most of the SFMTA's parking structures are at least 20 years old. Addressing the structural
integrity of the parking garages is the first step to ensuring the viability of the SFMTA’s parking

- assets. These improvements may include remediating foundations, floors, walls, ceilings, stairs,
doors, adding protectants (waterproofing, concrete inhibitors, fire prooﬁng) and performing
facility structural and seismic upgrades where needed.
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Mechanical
‘The SEFMTA’s parklng garages have ineffective mechanical systems. The heating system,
boilers, ventilation, air condltlonmg, chillers and elevators all require updatlng The California
Building Code, for example, requires any unmonitored HVAC system to run constantly
whenever a garage is open for business. Elevator and life safety systems modernization is also
necessary to secure Agency assets and ensure public safety. The Parking and Revenue Control

System is beyond its useful lifespan and requires immediate replacement to ensure accountablhty :

~ and lmplementatlon of industry best practices and to reduce maintenance costs.

Electrical/Fire Protection

Garage electrical systems need to be upgraded. Energy-efficient lights and all day or non-
sensored heating and ventilation systems put extra load on electrical switches, transformers and
breakers circuits. This extra load leads to excessive maintenance.costs, emergency (rather than
- planned) repairs and operational inefficiencies. By installing energy-efficient lighting systems
that include motion and heat sensors and solar panels, the SFMTA can significantly reduce
garage energy consumption. Upgrades to the garage ﬁre protectlon and alert systems are also
necessary. :

Plan of Finance

The SFMTA currently has no outstanding bonds issued under this authorization from the City
Charter. The SFMTA is indirectly associated with several outstanding series of bonds through
other issuers, including the Parking Authority of the City and County of San Francisco and
'various non-profit parking corporations. As a part of the 2012 Bonds, the SFMTA will refinance
all of the outstanding associated debt. Specifically, the bonds are the following:

: Par Amount
Ein'gll N )y f inn

Maturity Date  (In Thousands)

Issued by Parking Authority

Series 1999-1 Parking Meter Revenue Refunding Bonds 2020 . $14,385
Lease Revenue Bonds Series 2000A (North Beach) 2022 ‘- o $5,455
Issued by Non-Profit Garage Corporations E

. Ellis-O’Farrell Parking Corporation— parking revenue 2017 - $2,980
refunding bonds _ .
Downtown Parking Corporation — parking revenue 2018 $6,955
refunding bonds : . v
Uptown Parking Corporation — revenue bonds 2031 - $15,905
Total Par Outstanding ‘ : - $45,680

The SFMTA will issue ﬁxed—rate tax-exempt revenue bonds for the proposed transaction, whlch
will be composed of new money and refunding obligations. It is anticipated that the new money
bonds will mature in 30 years, while the final maturity of the refunding bonds will match the
final maturity of the bonds they are refunding. Outstanding debt service on the Parking bonds
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ranges from
. $5.8 million in FY2013, to $1.3 million in 2031 when the Uptown Parklng Corporation bonds
mature. In the current market, the SFMTA would issue approximately $150 million'i in revenue
bonds at a True Interest Cost (TIC) of
4.49 percent to finance capital projects and refinance existing bonds. This represents annual debt
service of approx1mate1y $9.5 million. At this assumed true interest cost, the issuance of the
refunding bonds would achieve a net present value debt service savings of $2.9 million or 6.4
percent. The SFMTA will not be issuing bonds for several months, therefore debt service and
projected savings may differ from current levels.

‘Given that the SFMTA is a new credit to the municipal capital market, the SFMTA needs to be
introduced to potential investors. Part of this process includes obtaining a published rating from
two rating agencies. The credit process involves presenting the documents and the financing to
the ratings analysts. The ratings analysts will review the SFMTA’s credit and issue a public
rating on the bonds. Generally, two investment grade ratings enhance the ability of the SFMTA
to sell bonds in the capital markets.

The SFMTA will also need to introduce itself as an issuer to the potential investors (purchasers)
of the bonds. To that end, the SFMTA has elected to go with a negotiated sale process. Such a
process will involve educating the sales force of the underwriting syndicate which may include
an investor roadshow, among other marketing activities.

The proposed transaction will be sold via negotiated sale with an underwriting syndicate
composed of JPMorgan Securities, RBC Capital Markets, Morgan Stanley, and Siebert
Brandford Shank. The underwriters were selected through a Request for Proposals process using
- the existing underwriting pool as established by the Office of Public Finance.

The SFMTA has already received feedback from the underwriters regarding the underlying legal
structure of the bonds. The SEMTA believes that the flexibility and marketing gained through
the negotiated sale process would result in a lower cost of borrowing.

Sources and Uses (Estimated, 'subject to-change)

Sources : :
Bond Principal. - $149,950,000.00
Bond Premium 7,738,096.10
Funds on Hand 1,757,513.00

Total Sources

Uses ,
Capital Projects

Refunding Escrow
Debt Service Reserve Account

Costs of Issuance

$159,445,609.10

- $100,000,000.00

46,792,036.13
11,151,150.00
1,502,422.97

. Total Uses

$159,445,609.10
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Authorization of the bond financing is requested at up to $170 mllhon in the event that a shift in
interest rates or a different coupon structure results in a need to issue an 1ncrementally larger
amount of bonds in order to fund the proposed projects. -

Costs of issuance for the transactlon include fees for the co-financial advisors,
- co-bond counsel, dlsclosure counsel, underwriters, rating agencies, Verlﬁcatlon agent and other
expenses. -

The repayment of the bonds will be secured by certain revenues pledged by the SEMTA under

* the Indenture of Trust. These pledged revenues, as described in more detail in the Indenture of
Trust and Preliminary Official Statement (POS), generally include all revenue of the SFMTA
other than the General Fund Transfer and designated grant funds whose uses are restricted and
may not be used for this- purpose

Financing Schedule (subject to change)

January 2012 " Board of Supervisors Budget and Finance Committee
Board of Supervisors Approval ’
File for Reverse Validation

 February 2012 - Rating Agency Presentations

March 2012 ~ °  Receive Ratings :
‘ End of Validation Period
SFMTA Board Update
- Print and Mail POS

April 2012 Bond Pricing
o Bond Closing

NI

. day validation perrod prlor to the sale of bonds with respect to this transaction. In general, this
60-day period is a statute of limitations for legal challenges as to the validity of a bond

-issue. The City Attorney’s Office and bond counsel gave this advice in order to be conservative .
and cautious as to possible challenges (even though any such challenge would not be expected to
have any merit) given that the SFMTA is developing a new bond structure. This bond financing
is the first revenue bond issue of the SFMTA and includes some novel aspects arising from the
SFMTA'’s organization and finances as a City enterprise department with jurisdiction over a
basket of transportation functlons There are not many comparable city transportatlon systems in
California.

. Documentation and Next Steps
~ The Board of Supervisors is also being asked to consider the adoptlon ofa procedural ordinance

~ relating generally to the terms of the issuance and sale of SFMTA revenue bonds and a
resolution approving this bond issue.
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. The procedural ordinance would be codified at Chapter 43, Article XIII, Sections 43.13.1
through 43.13.9 of the City Administrative Code and sets forth procedures by which the SFMTA
may issue and sell revenue bonds for any SFMTA-related purpose. The bonds are to be secured
solely by SFMTA revenues. The resolution approves this issuance of revenue bonds by the
SFMTA and approves forms of the following documents:

POS

Indenture of Trust and First Supplemental Indenture of Trust
. Bond Purchase Contract

Contlnulng Drsclosure Agreement

The Director of Transportatlon w111 be authorized to make any necessary modifications, changes
or additions to these documents as long as they are within the parameters of the attached
ordinance and resolution. The SFMTA Board of Directors will approve the final form of the
POS prior to its release to the marketplace '

In connection with this and future bond ﬁnancmgs the SFMTA Board of D1rectors has
authorized the creation of a Bond Oversight Committee. This Committee, which is fashioned -
after the City's General Obligation Bond Oversight Committee and the Public Utilities Revenue
Bond Oversight Committee, will oversee the expenditure of bond proceeds for prOJects funded
by the SFMTA’s revenue bonds and other. forms of 1ndebtedness

~ The SFMTA intends to enter into new parking garage leases with the

Ellis O'Farrell Parking Corporation, the Downtown Parking Corporation, the

" Japan Center Parking Corporation and the Uptown Parking Corporation. These new leases will -
update the terms and conditions of the current leases and include best practices and other
required changes related to the bond financing. |

Parking garages under the jurisdiction of the Department of Recreation and Park (Rec Park) will
“be included in the bond financing. Rec Park will repay the portion of debt service related to

Improvements 1n those -garages and the refinancing or the Union dquare (sarage. 1he Kecreation
- and Park Commission Operations Committee approved this transaction unanimously on =
December 1, 2011 and the full Commission will vote on it on December 15, 2011.

In addition to approval by the Board of Supervisors the Controller will need to issue a
certification of the SFMTA’s financial condition. It is ant1c1pated that the bonds will be 1ssued
as fixed-rate bonds in April 2012.

Thank you for your cons1derat10n of this borid financing and for your continued support for the
SFMTA. -

' Attachrnents

cc: SFMTA Board of Directors ‘
Deputy City Attorney Julia Friedlander -



CONTINUING DISCLOSURE CERTIF ICATE

SAN FRANCISCO MUNIC]I’AL TRAN SPORTATION AGENCY
REVENUE BONDS,
- SERIES 2012A

This Continuing Disclosure Certificate (the “Disclosure Certificate™) is executed and delivered by the San
- Francisco Municipal Transportation Agency (the “SFMTA”) pursuant to Section 8A.102(b)(13) of the Charter, an
Indenture of Trust, dated as.of March 1, 2012 (the “Master Indenture”), between the SFMTA. and [TRUSTEE], as
trustee (the “Trustee”), a First Supplement to Indenture of Trust dated as of March 1, 2012 between the SFMTA and

“the Trustee (the “First Supplemental Indenture” and, together with the Master Indenture; the “Indenture”)
[Ordinance No. | } of the Board of Supervisors of the City (the “Board of Superv1sors”) adopted on | ,
201_], Resolution No. | of the Board of Directors of the SFMTA (the “Board”) adopted on |
201 1, a Resolutlon of the Board of Supervisors concurring as to the issuance of the Series 2012A Bonds adopted on
[ , 201" ], and a Resolution of the Parking Authority authorizing the refunding of bonds issued by [the

- Parking Authorlty, the Ellis-O’Farrell Parking Corporation, the Downtown Parking Corporation and the Uptown -

Parking Corporation (collectively, the “Parking Bonds™)]]. The Series 2012A Bonds and all other bonds issued
" - pursuant to the Indenture are referred to collectively. in thls Official Statement as the “Bonds.” The SFMTA
'covenants and agrees as follows:

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

SECTION 2. Definitions. The followmg capltahzed tenns shall have the followmg meanings:

“Anmual Report” shall mean any Annual Report provided by the SFMTA pursuant to, and as described in,
Sections 3 and 4 of this Disc’losure Certificate.

“Beneficial Owner” shall mean any person which: (a) has or shares the power, dlrectly or indirectly, to
make investment decisions concerning ownership of any Bonds (including persons holding Bonds through
nominees, depositories. or other intermediaries) including, but not limited to, the power to vote or consent with
respect to any Bonds or to dispose of ownership of any Bonds or (b) is treated as'the owner of any Bonds for federal
income tax purposes. . ‘

) “Dlssemmatlon Agent” shall mean the SFMTA acting in its capacity as Dlssemmatlon Agent under this

vy TR (gent aesignated 1t1ng By 1he S TA"and WhICh has
ﬁled w1th the SF MTA a wntten acceptance of such des1gnat10n

“Holder” shall mean either the reg1stered owners of the Bonds, or, if the Bonds are registered in the name
of The Depository Trust Company or another recogmzed depository, any applicable partlc1pant in such dep051tory
system.

“Listed Events” shall meanvany of the events listed in Section 5(a) of this Disclosure Certificate.

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated or
authorized by the Securities and Exchange Commission ‘to receive reports pursuant to the Rule. Until otherwise
designated by the MSRB or the Securities and Exchange Commission, filings with the MSRB are to be made
through the Electronic Mumc1pal Market Access (EMIV[A) website of -the MSRB currently Jocated at
http://emma.msrb.org. '

“Participatin& Underwriter” shall mean any of the original underwriters or purchasers of the Bonds requlred
* to comply with the Rule in conneetion Wlth offering of the Bonds. :

OHSWEST:261392928.4



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

SECTION 3.  Provision of Annual Reports.

(a8): » The SFMTA shall, or shall cause the Dissemination Agent to, not later than 270 days

after the end of the SFMTA’s fiscal year (which is June 30), commencing ‘with the report for the 2011-12

" Fiscal Year (which is due not later than March 27, 2013), provide to the MSRB an Annual Report which is

consistent with the requirements of Section 4 of this Disclosure Certificate. If the Dissemination Agent is

not the SFMTA, the SFMTA shall provide the Annual Report to the Dissemination Agent not later than

15 days prior to said date. The Annual Report must be submitted in electronic- format and accompanied by

such identifying information as is prescri'bedvby the MSRB, and may cross-reference other information as

provided in Section 4 of this Disclosure Certificate; provided, that if the audited financial statements of the

SFMTA are not available by the date required abeve for the filing of the Annual Repoit, the SFMTA shall

" submit unaudited financial statements and submit the audited financial statements as soon as they are

available. If the SFMTA’s Fiscal Year changes, it shall give notice of such change in the same manner as
for a Listed Event under Section 5(c).

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

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

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

(a) the audited general purpose financial statements of the SFMTA prepared in accordance
with generally accepted accounting principles applicable to Oovernmental ent1t1es

. (b) [List Applicable Tables From Official Statement.]

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

document so mcluded by reterence.
SECTION 5.  Reporting of Significant Events.

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

Pr1nc1pa1 and interest payment dehnquenc1es
Unscheduled draws on debt service reserves reﬂectlng financial difficulties; -

1.
2
3. Unscheduled draws on credit enhancements reflecting financial difficulties;
4. ™ Substitution of credit or liquidity pfoviders, or their failure to perform;
5

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

6. Tender offers;

7. Defeasances;

x

OHSWEST:261392928 4



8. Rating changes; or -

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

Note: for the purposes of the event identified in subparagraph (9), the event is considered to occur when
any of the following occur: the appointment of a receiver, fiscal agent or similar officer for an obligated
person in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under State or federal
law in which a court or governmental authority has assumed jurisdiction: over substantially all of the assets
or business of the obligated person, or if such jurisdiction has been assumed by leaving the existing -

. governmental body and officials or officers in possession but subject to the supervision and orders of a

~ court or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement
or liquidation by a court or governmental authority havmg supervision or jurisdiction over substantially all
of the assets or business of the obhgated person : ‘

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

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

11. Modifications to rights of Bond h_olders;

12. Unscheduled or centmgent Bond calls; .

13. Release, substitution, or sale of property securing repayment of the Bonds;
14. Non- payment related defaults |

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

- to its terms; or

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

(c) The SFMTA shall give, or cause to be given, in a timely manner, notice of a failure to
provide the annual financial information on or before the date specified in Section 3, as provided in
Section 3(b). ' ,

(d) Whenever the SFMTA ebtams knowledge of the occurrence of a Listed Event described
in Section 5(b), the SFMTA. shall determine if such event would be material under applicable federal
secuntles laws.

) (e) If the SFMTA learns of the occurrence of a L1sted Event described in Sect1on 5(a), or

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

SECTION 6.  Termination of Reporting Obligation. The SFMTA’s obligations under this Disclosure

- Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all of the Bonds. If -

such termination-occurs prior to the final maturity of the Bonds, the SFMTA shall glve notlce of such termination in
the same manner as for a Listed Event under Section 5(c).

OHSWEST:261392928.4



SECTION 7.  Dissemination Agent. - The SFMTA may, from time to time, -appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may discharge
any such Agent, with or without appointing a successor Dissemination Agent. The Dissemination Agent shall have

only such duties as are specifically set forth in this Disclosure Certificate.

SECTIONS8.  Amendment; Waiver. Notwithstanding any" other brovision of this Disélosuré
" Certificate, the SFMTA may amend or waive this Disclosure Certificate or any provision of this Disclosure
Certificate, provided that the following conditions are satisfied:

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

- (b) The undertaking, as amended or taking into account such waiver, would, in the opinion of
the City Attorney of the City and County of San Francisco (the “City Attorney™) or nationally recognized
bond counsel, have complied with the requirements of the Rule at'the time of the original issuance. of the

- Bonds, after taking into account any amendments or interpretations of the Rule, as well as any change in
circumstances; and

(c) -~ The amendment or waiver either (1) is approved by the owners of a majority in aggregate
principal amount the Bonds or (ii) does not, in the opinion of the SFMTA Attorney or nationally recognized
bond counsel, materially impair the interests of the Holders. ’ '

~ In the event of any amendment or waiver of a provision of this Disclosure Certificate, the SFMTA. shall

describe such amendment in the next Annual Report, and shall include, as’ applicable, a narrative explanation of the

reason for the amendment or waiver and its impact on the type (or in the casé of a change of accounting principles,

on the presentation) of financial information or operating data being presented by the SFMTA. In addition, if the

- amendment relates to the accounting principles to be followed in preparing financial statements: (i) notice of such

change shall be given in the same manner as for a Listed Event under Section 5; and (ii) the Annual Report for the

year i which the change is made should present a comparison (in narrative form and also, if feasible, in quantitative

. form) between the financial statements as prepared on the basis of the new accounting principles and those prepared
~ on the basis of the former accounting principles.

SECTION9.. Additional Information. 'Nothjilg in tHis Disclosure Certificate shall be deemed to
prevent the SFMTA from disseminating any other information, using the means of dissemination set forth in this

Cortificate o oth o ARE e ) e R sl x|
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~ Report or notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate.
If the SFMTA chooses to include any information in any Annual Report or notice of occurrence of a Listed Event in
addition to that which is specifically required by this Disclosure Certificate, the SFMTA shall have no obligation
under this Disclosure Certificate to update such information or include it in any future Annual Report or notice of
occurrence of a Listed Event. -

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

Disclosure Certificate shall be an action to compel performance.
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SECTION 11. --Beneficiaries. = This Disclosure Certificate shall inure 'sollely to .the benefit of the -
-~ SFMTA, the Dissemination Agent, the Participating Underwriters and Holders and Beneﬁmal Owners from time to
time of the Bonds, and shall create no rights'in any other person or entity.

2012.

Date:

_SAN FRANCISCO MUNICIPAL
TRANSPORTATION AGENCY

By -

7 [Title]

Approved as to Form:

DENNIS 7. HERRERA
CITY ATTORNEY

By:

~ Deputy City Attorney

A
N,
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- CONTINUING DISCLOSURE CERTIFICATE EXBIBIT A

: FORM OF NOTICE TO THE
MUNICIPAL SECURITIES RULEMAKING BOARD
- - OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: ‘ SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

Name of Issue: : SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
REVENUE BONDS, SERIES [2012A /2012B] :

Date of [ssuance: ’ " .,2012 .

NOTICE IS HEREBY GIVEN that the SFMTA has not provided an Annual Report with respect to the above-named
Bonds as required by Section3 of the Continuing Disclosure Certificate of the San Francisco Municipal
Transportation Agency, dated the Date of Issuance. The SFMTA anticipates that the Annual Report will be filed by

Dated:

‘SAN FRANCISCO MUNICIPAL
TRANSPORTATION AGENCY

By: rto be signed only if filed]
Title , .

OHSWEST:261392928.4



. SANFRANCISCO™ -~ .
MUNICIPAL TRANSPORTATION AGENCY -
" BOARD OF DIRECTORS .

- RESOLUTIONNo. 12715 0

WHEREAS, The San Francisco Municipal Transportation Agency (SFMTA) desires to

finance the costs of certain transportation projects including, but not limited to, streetcars, °
modern light rail vehicles, buses, alternative firel vehicles, trolley coaches, cable cars, railway
cars and construction projects related thereto; roads, bus stations, traffic-signs, parking mefers,
improvemients to parking garages under the jurisdiction of the SFTMA, The Parking Airthority of
the City and County of San Francisco, the Reereation and Park Department of the City, and/or
" yarious non-profit parking corporations, and parking lots and related improvements (collectively,
Project); and : ' : ;e

of the Administrative Code of the City and County of San Francisco (City), the SEMTA may
issue revenue bonds and other debt instruments; with the concurrence of thie Board of
Supervisors (Board) of the City and without voter approval, such bonds to be issued in

. accordance with State law or any procedure provided for by ordinance; and '

g WHEREAS", The Parking ,Authbritx of the City and Couhty of San Francisco (Authority) :

 has previously issued its'Series 1999-1 Parking Meter Revenue Refunding Bonds (1 999-1

- Bonds) 1o finance and refinance the acquisition, installation, equipping, improvement or »
rehabilitation of various Agency owned parking meters, and its Lease Revenuye Bonds Series *
2000A. (North Beach Parking Garage Project} (2000A-Bonds and, together with the 1999-1
Bonds, Authority Bonds),.to finance and refinance the ‘acquisition; construction, installation,
equipping, improvement or rehabilitation of the North Beach Garage; and - ' o

WHEREAS, Pursuant to Seotion 84.102.(bj(13) of the Charter (Charter) and Chapter 43

N

WHEREAS, Theé City of San Francisco Ellis-O’Farrell Parking Cc)'1'pdration'(Ellis; :

vy oy ATy SO

NN A 1501 ln-ui" TaS PLovio Y ay SN OITe = 2
* (Bllis-O'Farrell Borids) to findnce and refinance the acquisition, construction, installation, .
-equipping, improvement or rehabilitation of the Ellis-O’Farrell Garage; and '

WHEREAS, The City of San Francisco Downtown Parking Corporation (Downtown -
Corporation) has.previously issued its Parking Revenue Refunding Bonds, Series 2002
(Downtown Bonds) to finance and refinance the acquisition, construction, installation, -

" equipping, improvement or rehabilitation of the Fifth and Mission Garage; and

WHEREAS, The City‘ of San Francisco Uptown Parking Corporafion (Uptown - .
Corporation) hds previously issued its Parking Revenue Refunding Bonds (Union Square), Seriés

~ 2001 (Uptown Bonds and, together with thé Ellis-O°Fatrell Bonds, Downtown Bonds, and the

' Authority Bonds, Prior Bonds) to finance and refinance the acquisition, construction, installation, '

eduipping, improvement or rehabilitation of the Union Square Garage; and

WHBREAS , TheSFMTA desires to issue revenue bonds to fund the Projéct and
refinance the Prior Bonds; and ' : _



“WHEREAS, The SEMTA: desites to enter inte a Bond Purchase Contract (Purchase
Contract) with J.P. Morgan Securities LL.C, as representative of RBC Capital Markets, LLC,
.Morgan Stanley & Co. LLC and S1ebe1t Brandford Shank & Co., LLC, as the underwr iters, for
the purpose of selling the 1evenue bonds; and ,

: WHEREAS The SFMTA has been pr esented wrth the form.of certain documents related '
to the revenue bonds, including the Indenture of Trust, the First Supplement to the Indenture of

. Trust, the Purchase Contract, arid the Continuing Disclosure Cértificate, and the SFMTA has
examined each document and desires to approve, authorize and direct the execution of such.

- documents and the consummatron of such ﬁnancmg, now therefore be 1t o

RESOLVED That alI of the 1ecrtals herein are true and correct and be it .

, - FURTHER RES OLVED The SFMTA ‘Board of D1rectors does hereby approve the '
jssuance of up to $170 million in San Francisco Municipal Transportation Agency Revenue -
Bonds (Bonds or Revenue Bonds), which shall be issued and delivered in accordance with the

Indentule (defined below), as the same is finally exécuted and delivered; and beit’

FURTHER RESOLVED That pursuant to Sectron 8A. 102(b)(13) of the Charte1 the - -
“concurrence of the SFMTA Board of Direetors shall be obtained prior to-the issuanice of the
bonds, and by passage of this resolution the Board of Directors hereby tecommends that the
Board of Supervrsors authorlze the Agency to issue the bonds approved hereby, and be it .

FURTHER RESOLVED That the D1rector of Transportation is authorized fo present to
the Board-of Supervrsors the approval by the Board of Dlrectors of the i issuance of the Bonds

" "and be it

. FURTHER RESOLVED That the proceeds of the Bonds shall be used to (@) fund the’
Project, (ii) refund the Prior Bonds; (iii) fund a reserve fund, (1v) fund caprtallzed 1nterest, if any,’
and (V) pay costs of issuance of the Bonds and beit . ) K

"inan aggregate prrnmpal amount which shall not: be greater than $170 000 000 which shall bear
intérest rates notto exceed eight percent per annum, and which shall mature no later than 30
years from their date of issuance and that the Bonds shall be sub_] ect fo prepayment as set forth i in

' the Indenture; and be it

FURTHER RES OLVED That the Board of Directors approves the form of an mdenture
of trust and a first supplement to indenture of trust (collectively, Indentme) by and betweenthe -
. SEMTA, and & trustee selected by the Director of Transportation (Trustee), and that the Director -
of Transportatron or his designee is authorized to execute the Indenture, with such changes,
addltrons and modlﬁcatlons as the D11 ector of Transportatlon may make or approve; and be it



' FURTHER RES OLVED That the Board of Directors approves the form of abond -
- purchase contract (Purchase Contract), and that the Director of Transportation is authonzed to
. execute the Purchase Contract with such changes, additions and modifications as the Director of. '
Transportation may make oi approve, provided however, that the Underwriters’ discount under
‘ the Purchase Contract shall not exceed 0. 6% of the prmmpal amount of the Bonds; and beit -

- ° . FURTHER RESOLVED That the Board of Directors-approves the fonn of the T
continuing disclosure certificate of the City (Contmumg Disclosure Certificate), authorizing the
Director of Transportatlon or his designee to execute the Continuing Disclosure Certificate, with
*such changes, additions and modlﬁcatlons as the SEMTA D1rector of Transportatlon may make

ot approve and be 1t

FURTHER RESOLVED That the Board of Diréctors authonzes the expendlture ofa
. portlon of the proceeds of the Bonds for the payment of certain costs of issuance incurred in .
. connection with the executlon and delivery of the Bonds; and be it

FURTHER RESOLVED, That the draft prelnnmary official statement related to the

" Bonds (Preliminary Official Statement) is on file with the Secretary of the Board of Directors

and that the Director of Transportation is-authorized to finalize the Preliminary Official
Statement and upon such finalization return to this Board of D1rect01s for approval of sa1d ‘

document in final form, ‘and be it

FURTHER RESOLVED That the Board of D1rectors makes the followmg findmg in

" compliance with the California Environmental Quality Act (CEQA), California Public Resources
Code Sections 21000 et seq., the CEQA Guidelines, 15 Cal, Administrative Code Sections 15000
et'seq., (CEQA Guidelines), and San Francisco Administrative Codé Chapter 31 (Chapter. 31);

- -that the issuance of the Bonds is not subject to CEQA because as the estabhshment ofa

. governmient financing mechanism that does nét identify individual specrﬁc projects to be .
¢onstructed with the funds, it is not a project as defined by CEQA and the CEQA Guidelines and
that the SFMTA shall consult with the City ‘Attorney as to necessary CEQA findings and
determmatlons with respect to any project prlor to the expend1ture of bond proceeds; and be it

FURTHER RESOLVED, That the Director of Transportatlon is authorized and directed.
to prepare such resolutions or-ordinances as may be necessary to effectuate the purposes of this
resolution, including such resolutions or ordinances as may be necessary to obtain Board of
Superv1sors authorization of the Agency s issuance of bonds for the purposes set forth herein and
. that the Controllel of the City, the Treasurer of the City, the Director of Transportation, the City
Attorney, and all other appropriate officers, émployees, representatives and agents of the City are .
~ authorized and directed to do everything necessary or desirable to provide for the execution and
" delivery of the Bonds, including, bt not limited to, exscuting and delivering such certificates
and other documents as they may deem necessary or advisable, 1nclud1ng Wlthout limitation any

" custody agreements requn:ed by the Trustee; and be it .



. FURTHBR RESOLVED, That the Director of Trarrsportat]on is atlthorlzed to approve

- and make such modifications, changes or additions to the Indenture, the Purchase Contr act orthe .-

- Continuing Disclosure Certificate, upon consultation with the. City Attomey, as may be
necessary ot desirable in the interests of the SPMTA, and which changes are within the
parameters of this Resolution and that the Director of Transportation’s approval of such
modifications, changes, additions or- deletions shall be conclusively evidenced by the execution’
and delivery by the Director of Transportation, of the Indentule ‘the Purchase Contlact or the

- Continuing Dlsolosure Certificate; and be 1t :

_ . FURTHER RESOLVED, That, notw1thstandmg anythmg to the. contrary in this

. resolution, the Director of Transportation, with the advice of the financial advisors to the

* SFMTA, may modify the financial covenants set forth in the Financial Documents, including but
niot limited to budget and revenue covenants, additional debt covenants and the definitions of |
Pledged Revenués and Operational Maintenance Expenses-to the extent such tevisions are
deemed necessary or desirable by the Director of Transportation for the issuance of the Bonds'
based on advice, ﬁ'om the SFMTA’S ﬁnanmhl adv1sors and be it

FURTHER RESOLVED That ‘the documents presented to the SEMTA Board of
Directors are on file W1th the Secretary of the-Board of Directors..,

I certrfy that the f01egomg resolut1on was adopted by the San Fral}jlfﬁo J)}/I mcbpal
Transportatlon Agency Board of D1rectors at 1ts meeting: of

2Pstmn

Secretary to the Board of Directors :
~ San Francisco Mun1clpa1 T1ansp01tat10n Agency




£ S [ B— ]

San Francisco Municipal Transportanon San Francisco Municipal Transportatlon ’
: Agency : _ ' ‘ Agency ,
Revenue Bonds, Series 2012A Ll Revenue Bonds, Series 2012B
BOND PURCHASE CONTRA_CT
, 2012

San Franc1sco Municipal Transportatlon Ageney
1 South Van Ness Avenue, 8% Floor
San Francisco, California 94103

Ladies and Gentl_e_menf

The undersigned J.P. Morgan Securities, LLC (the “Représentative™) on its own behalf and

on behalf of RBC Capital Markets, LLC, Morgan Stanley & Co. LLC and Siebert Brandford Shank
& Co., LL.C (each an. “Underwriter” and collectively with the Representative, the “Underwriters”),
'hereby offers to enter into this agreement (the “Purchase Contract”) with the San Francisco
Municipal Transportation Agency (the “Agency”). Upon the acceptance of this offer by the
execution and delivery of this Purchase Contract by the Agency to the Representative, this
Purchase Contract will be binding upon the Agency and the Underwriters. This offer is made
subject to the acceptance of this Purchase Contract by the Agency on or before 5:00 P.M.
California time on the date heréof and, if not so accepted, will be subject to withdrawal by the

Underwriters upon written notice (by facsimile transmission or otherwise) from the

Representative delivered to the Agency at. any time prior to the acceptance of this Purchase

Contract by the Agency. If the Underwriters withdraw this offer, or the Underwriters® obligation -

‘to purchase the Bonds (as hereinafter defined) is otherwise terminated pursuant to Section 10

hereot, then and in such case the Agency shall be without any further obligation to the
Underwriters, including the payment of any costs set forth under Section 12(b) hereof, and the
Agency shall be free to sell the Bonds to any other party. Capitalized terms used in this Purchase
Contract and not otherwise defined herein shall have the respective meanings set forth for such
terms in the Official Statement (as herelnafter defined) and the Indenture (as hereinafter defined)

The Representat1ve represents and warrants to ‘the Agency that it has been duly

authorized to- enter into this Purchase Contract ‘on behalf of the Underwriters and to act

hereunder by and on behalf of the other Underwriters. Any authority, discretion or other power
conferred upon the Underwriters by this Purchase Contract may be exercised Jomtly by all of the
~ Underwriters or by the Representative on their behalf. i :

The Underwriters represent and warrant that this Purchase Contract, assuming due and |

legal execution and delivery thereof by, and validity against, the Agency, when executed by the

** Complete copy of document is

SFMTA

Iocated in - - _ » k ‘ : - 20124 Revenue Bonds

FileNo. //2Y)



'FIRST SUPPLEMENT TO -
INDENTURE OF TRUST

by and between the
SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

ahd

as Trustee

Dated as of - . 1,2012

relatmg to

“ SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
REVENUE BONDS, '
- SERIES 2012A

and

SAN FRANCISCO MUNICIPAL TRANSPORTATlON AGENCY
REVENUE BONDS,
SERIES 2012B

«x Complete cOPY of document is

located in

File No. }/3]/ S , o . 151029.7034618'RSIND



INDENTURE OF TRUST
by and betweeh the.
SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

and

as Trustee

: Dafedasof - 1,2012

. relating to

SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
REVENUE BONDS

s Complete copy of document is
located in

FileNo. 11/ 3 %)

151011.16 034618 RSIND
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PRELIMINARY OFFICIAL STATEMENT, DATED MARCH _, 2012

‘New Issue—Book—Entry'bnly— - K " Ratings: Moody’s: “[__]”

) S &P: “L—]B’

: ' - . (See “RATINGS” herein)

In the opinion of Hawkins Delafield & Wood LLP and Rosales Law Partners LLP, San' Francisco, Co-Bond Counsel to the SFMTA,

under existing statutes and court decisions and assuming continuing compliance with certain tax covenants described herein, (i) interest on the
Series 2012 Bonds is excluded from gross income for federal iricome tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986,
as amended (the “Code™), and (ii) interest on the Series 2012 Bonds is not treated as a preference ifem in calculating the alternative minimum

‘tax imposed on individuals and corporations under the Code; such interest, however, is included in the adjusted current earnings of certain

corporations for purposes of the aliernative minimum tax imposed on such corporations. In addition, in the opinion of Co-Bond Counsel to the
SFMTA, under existing statutes, interest on the Series 2012 Bonds is exempt from personal income taxes imposed by the State of California. See
“TAX MATTERS” herein. . . : :

*

o - S 9] | L .
) - SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
- : "~ REVENUE BONDS _ :

%

S ) | s )
Series 2012A R ~ Series 2012B
Dated: Date of Delivery - ' ' - Due: | 11, as shown on the inside cover

: THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY.- INVESTORS MUST READ THE
ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED INVESIMENT

. DECISION.

\

_ The San Francisco Municipal Trarisportation Agency Revenue Bonds, Series 2012A (the “Seriés 2012A Bonds™) and Series 2012B
(the “Series 2012B Bonds” and, together with the Series 2012A Bonds, the “Seties 2012 Bonds™), are being issued by the. San Francisco
Municipal Transportation Agency (the “SFMTA”). pursuant to the Charter of the City and County of San Francisco (the “Charter”), the Indenture
of Trust dated as of March 1, 2012 between the SFMTA and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), and
the First Supplement to Indenture of Trust dated as of March 1, 2012 between the SFMTA and the Truste¢. The Series 2012A Bonds are being
issued to (i) refimd prior bonds issued by [the Parking Authority, the City of San Francisco Ellis O°Farrell Parking Corporation, the City of San
Francisco Downtown Parking Corporation and the City of San Francisco Uptown Parking Corporation]; (if) make a deposit to the 2012 Reserve
Account of the Bond Reserve Fund éstablished under the Indenture for the Series 2012 Bonds; and (iii) pay 2 portion of the costs of issuance of
the Series 2012 Bonds; and the Series 2012B Bonds are being issued to (i) finance 2 portion of the’ costs of various capital projects for the
SEMTA as described herein; (i) make a deposit to the 2012 Reserve Account of the Bond Reserve Fund established under the Indenture for the

: Series 2012 Bonds; and (jii) pay a portion of the costs of issuance of the Series 2012 Bonds: Ses “ESTIMATED SOURCES AND USES OF

FUNDS” herein. . .

This Preliminary Official Statement and the information contained heriin are subject o éompletion or amendment. Under no circumsfance's shall this Preliminary Ofﬁciai

Statement constitue an offer to sell or a solicitation of an offer to buy, flor shall there be any sale of these securities in anly jurisdiction, in which such offer, solicitation or sale -

would be unlawful prior to registration or qualification under the securfties laws of any such jurisdiction.

: *_Pre'liniinary, subject to change.
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their respective stated maturity dates. The Series 2012 Bonds will be issued only as fully registered bonds without coupons and when issued will
be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC?), to which payments of
principal of and interest on the Series 2012{Bqnds will be made. Individual purchases of the Series 2012 Bonds will be made in book-entry form -
only, in denominations of $5,000 or zny integral multiple thereof. Beneficial Owners of the Serjes 2012 Bonds will not receive physical delivery
of bond certificates.. Payment of principal of the Series 2012 Bonds at maturity, as shown in the Maturity Schedule set forth on the inside cover,
and interest when due will be payable by thé Trustes, as paying agent, to DIC. DTC will remit such principal and interest payments to its
participants, which will be responsible for remittance to the Beneficial Owners of the Series 2012 Bonds. See Appendix F — “DTC AND THE

BOOK-ENTRY ONLY SYSTEM” herein. ) -

* _The Series 2012 Bonds are subject to oﬁtional and mandatdry redemption prior to maturity as "de'scribed'herein.

The SFMTA is an enterprise department of the City and County of San Francisco (the “City”) responsible for the operations of the
City’s public transportation system, proposing and implementing street and traffic changes, overseeing the City’s off-street parking operations
and regulating taxis and commercial vehicles within the City. Under the Indenture, the SFMTA has irrevocably pledged the Pledged Revenues to
the punctual payment of principal of, premium, if any and interest on the Bonds, which consist of all outstanding parity revenue bonds issued
under the Indenture, including the Series 2012 Bonds, subject to the flow of funds contained in this Indenture. .

. THE SERIES 2012 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE SFMTA SECURED BY AND PAYABLE
SOLELY FROM PLEDGED REVENUES (AS DEFINED HEREIN) OF THE SFMTA AND FROM MONEYS HELD IN CERTAIN
FUNDS AND ACCOUNTS ESTABLISHED PURSUANT TO THE INDENTURE. THE SFMTA IS NOT OBLIGATED TO PAY THE
PRINCIPAL. OF, PREMIUM, IF ANY, OR INTEREST ON THE SERIES 2012 BONDS FROM ANY SOURCE OF FUNDS OTHER

x Complete copy of document is |
located in

File No. ///J )
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