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AMENDED IN COMMITTEE
01/13/2021
FILE NO. 201397 RESOLUTION NO.

[Refunding Revenue Bonds - Municipal Transportation Agency - Not to Exceed $185,000,000]

Resolution authorizing the sale, issuance and execution of not to exceed $185,000,000
aggregate principal amount on a tax-exempt or taxable basis of refunding revenue
bonds by the Municipal Transportation Agency to refinance all or a portion of
outstanding bonds, approving the form of certain financing documents including the
bond purchase contract, the fifth supplement to indenture of trust, one or more escrow
agreements, and a continuing disclosure certificate; authorizing the taking of
appropriate actions in connection therewith; and related matters approving the forms
of documents relating thereto; approving the maximum interest thereon; finding that
the authorization and issuance of refunding revenue bonds by the agency is not a
project under CEQA, CEQA Guidelines, and San Francisco Administrative Code,

Chapter 31; and related matters, as defined herein.

WHEREAS, The San Francisco Municipal Transportation Agency ("SFMTA") desires to
refinance all or a portion of: (i) $37,960,000 San Francisco Municipal Transportation Agency
Revenue Bonds, Series 2012A; (ii) $25,835,000 San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2012B; (iii) $75,440,000 San Francisco Municipal
Transportation Agency Revenue Bonds, Series 2013; and (iv) $70,605,000 San Francisco
Municipal Transportation Agency Revenue Bonds, Series 2014 (collectively, the “Prior
Bonds”) and provide funds for SFMTA'’s purposes; and

WHEREAS, Pursuant to Section 8A.102(b)(13) of the Charter ("Charter") of the City and
County of San Francisco ("City"), the Board of Supervisors of the City and County of San
Francisco ("Board") may authorize the issuance of revenue bonds by the Board of Directors

("Board of Directors") of the SFMTA without voter approval for any SFMTA-related purpose and

Mayor Breed
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secured solely by SFMTA revenues, such revenue bonds to be issued and sold in accordance
with state law, the Charter or any procedure provided for by ordinance; and

WHEREAS, Pursuant to the procedures outlined in Article Xlll of Chapter 43 of the San
Francisco Administrative Code ("Code"), the Board of Directors may issue revenue bonds
authorized in accordance with the Charter ("SFMTA Refunding Revenue Bonds"); and

WHEREAS, In order to refund the Prior Bonds, the SFMTA proposes to issue SFMTA
Refunding Revenue Bonds, in one or more series or subseries, on a taxable or tax-exempt
basis in an aggregate amount not to exceed $185,000,000 aggregate principal amount of
refunding revenue bonds (“Refunding Bonds”) to refinance all or a portion of the Prior Bonds;
and

WHEREAS, The SFMTA has determined to issue the Refunding Bonds on a
negotiated basis pursuant to a Bond Purchase Contract (as defined below) in substantially the
form submitted with this Resolution with the underwriters to be named therein; and

WHEREAS, The SFMTA has been presented with the form of certain documents
related to the revenue bonds, including the Fifth Supplement, the Bond Purchase Contract,
one or more Escrow Agreements, and the Continuing Disclosure Certificate (all as defined
below, and collectively, the "Financing Documents"), and the SFMTA has examined each
document and desires to approve, authorize and direct the execution of such documents and
the consummation of such financing; and

WHEREAS, The provisions of the Financing Documents do not conflict with the
requirements of the Code; and

WHEREAS, The Board desires to confirm that proceeds of the new Traffic Congestion
Mitigation Tax levied by the City and allocable to the SFMTA pursuant to Article 32 of the
City’s Business and Tax Regulations Code (“Agency Traffic Congestion Mitigation Tax

Proceeds”) constitute Pledged Revenues under the Indenture (defined below); and

Mayor Breed
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WHEREAS, The Board of Directors of the SFMTA approved on December 15, 2020, a
resolution authorizing the issuance of Refunding Bonds in an amount not to exceed
$185,000,000, and approved the forms of documents named in such resolution; now,
therefore, be it

RESOLVED, By the Board of Supervisors of the City and County of San Francisco, as
follows:
Section 1. Recitals. All of the recitals herein are true and correct.

Section 2. Approval and Authorization of SFMTA Refunding Revenue Bonds. The

issuance by the Board of Directors of the SFMTA Refunding Revenue Bonds in one or more
series or sub-series for the purposes of refinancing all or a portion of the Prior Bonds,
providing funds for SFMTA'’s purposes, and paying costs of issuance and other incidental
costs, is hereby approved as required by Section 43.13.4 of the Code. The total principal
amount of the SFMTA Revenue Bonds issued from time to time shall not exceed the
aggregate principal amount of not to exceed $185,000,000 aggregate principal amount of
Refunding Bonds; provided however, the SFMTA shall not cause an issuance of Bonds
authorized hereunder until the SFMTA Board of Directors shall have approved the form of
Preliminary Official Statement prepared in connection with the sale of Refunding Bonds.

Section 3. No Conflicts with the Code. The SFMTA Refunding Revenue Bonds shall be

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

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

maximum interest rate for the SFMTA Refunding Revenue Bonds shall not exceed 12% per

annum.

Mayor Breed
BOARD OF SUPERVISORS Page 3



© 00 N o o b~ w N Pk

N RN NN NN R R R R R R R R R R
g B W N P O © © N O OO M W N B O

Section 5. Approval of the Fifth Supplement and Authorization of the Trustee. The form

of a fifth supplement to indenture of trust ("Fifth Supplement”), supplementing that certain
Indenture of Trust dated July 1, 2012 (“Indenture”), by and between the SFMTA and U.S.
Bank National Association, as trustee or such other trustee selected by the Director of
Transportation of the SFMTA (“Director”) or his designee, copies of which are on file with the
Clerk of the Board under File No. 201397 is hereby approved, with such changes, additions,
and modifications as the Director or his designee may make or approve in accordance with
Section 9 hereof.

Section 6. Approval of Bond Purchase Contract relating to the SFMTA Refunding

Revenue Bonds. The form of a bond purchase contract relating to the SFMTA Refunding

Revenue Bonds ("Bond Purchase Contract"), a copy of which is on file with the Clerk of the
Board under File No. 201397 is hereby approved, with such changes, additions, and
modifications as the Director or his designee may make or approve in accordance with
Section 9 hereof.

Section 7. Approval of the Escrow Agreements. The form of one or more escrow

agreements (“Escrow Agreements”) between the SFMTA and U.S. Bank National Association
as escrow agent, a copy of which is on file in preliminary form with the Clerk of the Board under
File No. 201397 is hereby approved, with such changes, additions and modifications as the
Director or his designee may make or approve in accordance with Section 9 hereof.

Section 8. Approval of the Continuing Disclosure Certificate. The form of a continuing

disclosure certificate of the SFMTA ("Continuing Disclosure Certificate"), a copy of which is on
file with the Clerk of the Board under File No. 201397 is hereby approved, with such changes,
additions, and modifications as the Director or his designee may make or approve in

accordance with Section 9 hereof.

Mayor Breed
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Section 9. Pledged Revenues. The Board hereby confirms that Agency Traffic

Congestion Mitigation Tax Proceeds constitute Pledged Revenues under the Indenture.

Section 10. Modifications, Changes and Additions; Additional Agreements. The

approvals contained herein shall extend to any modifications, changes and additions to the
Fifth Supplement, the Bond Purchase Contract, the Escrow Agreements, the Continuing
Disclosure Certificate and all agreements of the Board of Directors supplemental thereto, as
well as to such additional agreements as the Board of Directors may adopt or the SFMTA may
execute for the purpose of implementing the issuance, sale and delivery of the SFMTA
Refunding Revenue Bonds. The Director's approval of such modifications, changes or
additions, made upon consultation with the City Attorney and Schiff Hardin LLP and the Law
Office of Monica M. Baranovsky, as Co-Bond Counsel to the SFMTA, shall be conclusively
evidenced by the execution and delivery by the Director of the Financing Documents;
provided however any such modifications, changes or additions shall be in accordance with
the grant of authorization contained in this Resolution.

Section 11. Modification of Financial Covenants. Notwithstanding anything to the

contrary in this Resolution, the Director, with the advice of the municipal advisor to the
SFEMTA, may approve modifications to the financial covenants set forth in the Financial
Documents, including but not limited to budget and revenue covenants, additional debt
covenants and the definition of "Pledged Revenues” to the extent such revisions are deemed
necessary or desirable by the Director for the issuance of the SFMTA Refunding Revenue
Bonds based on advice from the municipal advisor.

Section 12. CEQA. On January 12, 2021, the Planning Department made the following
finding 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 Code, Chapter

Mayor Breed
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31 (Chapter 31); that the issuance of the SFMTA Refunding Revenue Bonds by the SFMTA is
not subject to 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 the CEQA Guidelines, which determination is contained in Board of
Supervisors File No. 201397, and this Board concurs with this determination.

Section 13. 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 Refunding Revenue Bonds.

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

By: /s MARK D. BLAKE
MARK D. BLAKE
Deputy City Attorney

n:\ptc\as202011000401\01500250.docx
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BUDGET AND FINANCE COMMITTEE MEETING JANUARY 13, 2021

Item 5 Department:
File 20-1397 Municipal Transportation Agency (MTA)

Legislative Objectives
e The proposed resolution would authorize the sale and issuance of not to exceed
$185,000,000 aggregate principal amount on a tax-exempt or taxable basis of refunding
revenue bonds by the Municipal Transportation Agency to refinance all or a portion of
outstanding bonds.

Key Points

e In 2007, San Francisco voters approved Proposition A, authorizing MTA to issue revenue
bonds and other forms of indebtedness to finance transit, parking and other capital
improvement projects, subject to Board of Supervisors’ approval.

e MTA and their financial advisors have determined that the agency may achieve significant
debt service savings by refinancing all or a portion of the outstanding par for the following
revenue bonds: (1) Series 2012A; (2) Series 2012B; (3) Series 2013; and (4) Series 2014.

e MTA needs to refinance and issue refunding bonds to achieve debt service savings due to
historically low interest rates, and to support the agency’s operating budget, the revenues
of which have been severely impacted by the Covid-19 health crisis. The debt service
savings, near term savings from debt service reserve releases, and principal and interest
releases will be carried forward to FY 2021-22 to help close MTA’s currently estimated $63
million operating deficit in that same fiscal year.

Fiscal Impact

e According to good faith estimates from MTA’s Municipal Advisor Backstrom, McCarley
Berry & Co, the revenue bond refunding authorized by the proposed resolution would result
in an estimated $22.2 million of debt service savings over the 20-year period from 2024
through 2044. Using an estimated annual discount rate of 2.33 percent, the MTA would
have total savings of approximately $22 million in net present value. According to RBC
Capital Markets, the underwriter for the bond transaction, based on current market
conditions the Series 2021 bonds would have an estimated average coupon rate of 2.44
percent, which will be lower than the average 5 percent coupon rate of the Series 2012A,
Series 2012B, Series 2013, and Series 2014 bonds.

e The refunding is structured to provide the MTA with $22.5 million in up-front savings in FY
2020-21 from the release of currently obligated debt service reserves and principal and
interest. This will provide MTA with greater funding for operations given enterprise revenue
losses associated with the Covid-19 pandemic. The refunding bonds are expected to be sold
during the week of February 8, 2021.

e MTA will repay the bonds from MTA gross annual pledged revenues, which totaled
approximately $764,755,363 in FY 2019-20 and is projected to decrease by $221,240,946
to $543,514,417 in FY 2020-21

Recommendation

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JANUARY 13, 2021

MANDATE STATEMENT

Charter Section 8A.102(b)(13) authorizes the San Francisco Municipal Transportation Agency
(MTA) to incur debt and issue bonds, notes, certificates of indebtedness, commercial paper,
financing leases, certificates of participation and other debt instruments without further voter
approval, subject to Board of Supervisors approval. Charter Section 8A.102(b)(13) requires that
(1) the Controller must first certify that MTA has sufficient unencumbered fund balances
available in the appropriate fund to meet all payments on debt obligations as they become due;
and (2) any debt obligation, if secured, is secured by revenues or assets under the jurisdiction of
the MTA.

BACKGROUND

In 2007, San Francisco voters approved Proposition A, authorizing MTA to issue revenue bonds
and other forms of indebtedness to finance transit, parking and other capital improvement
projects, subject to Board of Supervisors’ approval.

In 2012, the MTA issued bonds (Series 2012A) for $37,960,000 to refund outstanding revenue
bonds. In 2012, the MTA also issued revenue bonds (Series 2012B) for $25,835,000 to finance (1)
Systemwide Transit Access and Reliability (Transit Signal Priority) Program, (2) Muni Metro
Sunset Tunnel Rail Rehabilitation, (3) Muni Metro Turnback Rehabilitation, (4) Muni Metro
System Public Announcement and Public Display System Replacement, (5) Muni System Radio
Replacement Project, (6) Muni Green Light Rail Facility Rehabilitation, and (7) major
rehabilitation, preservation, and improvement of existing parking facilities.

In 2013, the MTA issued revenue bonds (Series 2013) for $75,440,000 to fund capital projects for
(1) pedestrian safety and traffic signals, (2) street and bicycle projects, (3) transit system
improvements, (4) parking garage and Muni facility improvements, and (5) light rail vehicle
procurement.

In 2014, the MTA issued revenue bonds (Series 2014) for $70,605,000 to fund capital projects for
(1) pedestrian safety and traffic signals, (2) transit system improvements, (3) street and bicycle
projects, (4) facility improvements, and (5) light rail vehicle procurement.

In 2017, the MTA issued revenue bonds (Series 2017) for $177,830,000 to finance (1) Muni Light
Rail Vehicle (LRV) Procurement, (2) Van Ness Bus Rapid Transit Project/Improvement Project, (3)
Mission Bay Transportation Capital Improvements for the Chase Center, (4) Pedestrian Safety
and Traffic Signal Improvements, (5) Transit System Safety and Spot Improvements, (6) Complete
Street Capital Improvements, and (7) Facility Improvements.

According to Mr. Samuel Thomas, MTA Manager of Analysis and Controls Office, the agency and
their financial advisors have determined that MTA may achieve significant debt service savings
by refinancing all or a portion of the outstanding par for the following revenue bonds: (1) Series
2012A; (2) Series 2012B; (3) Series 2013; and (4) Series 2014. Series 2017 Revenue Bonds are not
being refunded as a refunding will not result in cost savings for the MTA. On December 5, 2020,

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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the MTA Board approved the issuance of not to exceed $185,000,000 aggregate principal amount
of refunding revenue bonds to refinance all or a portion of the Series 2012A, Series 2012B, Series
2013, and Series 2014 revenue bonds.

As shown in Table 1 below, MTA expects to refund $156,210,000 in outstanding par for the
selected bonds. The original bonds will be legally defeased at closing and called for redemption
at their first optional call dates.

Table 1. Outstanding Bonds to be Refunded

Bond Original Par Amount Outstanding Par Amount
Series 2012A $37,960,000 $11,690,000
Series 2012B $25,835,000 $25,835,000
Series 2013 $75,440,000 $56,190,000
Series 2014 $70,605,000 $62,495,999

Total $209,840,000 $156,210,000

Source: Municipal Transportation Agency

According to Mr. Thomas, proceeds of the bonds to be refunded have been fully expended except
for a de minimis balance for Series 2013, and a $4,400,000 balance for Series 2014 which is
projected to be fully expended by the end of FY 2020-21.1

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would:

1) Authorize the sale, issuance and execution of not to exceed $185,000,000 aggregate
principal amount on a tax-exempt or taxable basis of refunding revenue bonds by the
Municipal Transportation Agency to refinance all or a portion of outstanding bonds;

2) Approve the form of certain financing documents including the bond purchase contract,
the fifth supplement to indenture of trust, one or more escrow agreements, and a
continuing disclosure certificate;

3) Authorize the taking of appropriate actions in connection therewith; and related matters
approving the forms of documents;

4) Set a maximum interest rate of 12 percent per year on the bonds;

1 Mr. Thomas states that the remaining balance is a result of dollars that were not expended on certain projects that
are now in administrative closeout. The closeout process requires certain accounting steps in coordination with the
Department of Public Works (DPW). MTA is working with DPW to close the projects and transfer remaining 2014
dollars to other projects for full spend-down. Mr. Thomas states that the MTA Bond Oversight Committee is aware
of the current process and MTA estimates full expenditure by the end of FY 2020-21.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

18



BUDGET AND FINANCE COMMITTEE MEETING JANUARY 13, 2021

5) Adopt finding that the authorization and issuance of refunding revenue bonds by the
agency is not a project under the California Environmental Quality Act (CEQA), CEQA
Guidelines, and San Francisco Administrative Code, Chapter 31.

According to Mr. Thomas, MTA needs to refinance and issue refunding bonds to achieve debt
service savings due to historically low interest rates, and to support the agency’s operating
budget, the revenues of which have been severely impacted by the Covid-19 health crisis. The
debt service savings, near term savings from debt service reserve releases, and principal and
interest releases will be carried forward to FY 2021-22 to help close MTA’s currently estimated
$63 million operating deficit in that same fiscal year.

Table 2 below outlines the estimated sources and uses of the proposed bond refinance.

Table 2: Estimated Sources and Uses of Proposed Bond Refinance

Estimated Sources: Series 2021A Series 2021B Total

Par Amount 166,670,000 7,470,000 $174,140,000
Premium? 2,209,626 $2,209,626
Total Estimated Sources: $166,670,000 $9,679,626 $176,349,626
Estimated Uses:

Refunding Escrow Deposits® $165,630,957 $9,631,422  $175,262,379
Cost of Issuance 651,788 29,212 681,000
Underwriter's Discount 387,086 17,349 404,435
Additional Proceeds 169 1643 1812
Total Estimated Uses: $166,670,000 $9,679,626 $176,349,626

Source: Municipal Transportation Agency

According to Mr. Thomas, the proposed issuance amount of $176,349,626 is based on market
conditions as of December 18, 2020. In addition to the issuance amount, the proposed
resolution’s not-to-exceed amount of $185 million includes an approximately $9 million in a
reserve for market uncertainty to provide room for bond market fluctuations, a standard practice
in debt transactions.

FISCAL IMPACT

According to good faith estimates* from MTA’s Municipal Advisor Backstrom, McCarley Berry &
Co, the revenue bond refunding authorized by the proposed resolution would result in an
estimated $22.2 million of debt service savings over the 20-year period from 2024 through 2044.

2 The premium is the amount that investors would be willing to pay more than the face value of the bonds. With
premium bonds, investors receive a higher interest rate in exchange for paying a premium at issuance.

3 The amount of required deposit into an irrevocable escrow account that will be applied to the purchase of escrow
securities at, or prior to, bond closing. The amount of the purchased escrow investments along with accrued interest
will be precisely sufficient to redeem the refunded bonds at the first available redemption date for each respective
refunded bonds.

4 Based on estimates of market conditions as of December 18, 2020

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Using an estimated annual discount rate of 2.33° percent, the MTA would have total savings of
approximately $22 million in net present value. According to RBC Capital Markets, the
underwriter for the bond transaction, based on current market conditions the Series 2021 bonds
would have an estimated average coupon rate® of 2.44 percent, which will be lower than the
average 5 percent coupon rate of the Series 2012A, Series 2012B, Series 2013, and Series 2014
bonds.

Further, the refunding is structured to provide the MTA with $22.5 million in up-front savings in
FY 2020-21 from the release of currently obligated debt service reserves and principal and
interest. This will provide MTA with greater funding for operations given enterprise revenue
losses associated with the Covid-19 pandemic. The refunding bonds are expected to be sold
during the week of February 8, 2021. Annual estimated debt service payments and savings are
shown in Table 3 below.

Table 3. MTA Debt Service Payments and Savings

Date Current Prior Debt Estimated New Estimated Gross Estimated Net
Service Payment Refunding Debt Savings Present Value
Service Payment Savings’
6/30/2021 $9,631,422 - $9,631,422 $9,622,739
6/30/2022 13,464,244 3,660,959 9,803,284 9,590,518
6/30/2023 13,281,994 10,523,918 2,758,076 2,650,676
6/30/2024 13,279,494 13,274,518 4,976 22,736
6/30/2025 13,286,744 13,282,794 3,950 19,867
6/30/2026 13,280,294 13,276,081 4,213 18,351
6/30/2027 13,282,294 13,278,865 3,429 15,977
6/30/2028 13,281,556 13,277,613 3,944 14,861
6/30/2029 13,282,294 13,279,568 2,726 12,342
6/30/2030 13,282,156 13,275,667 6,489 14,089
6/30/2031 13,284,056 13,283,203 853 8,235
6/30/2032 13,279,475 13,277,517 1,958 8,522
6/30/2033 13,283,100 13,282,304 797 6,407
6/30/2034 7,306,350 7,305,929 422 4,903
6/30/2035 7,303,750 7,299,521 4,230 7,199
6/30/2036 7,305,750 7,304,725 1,026 4,369
6/30/2037 7,306,000 7,305,803 198 3,293
6/30/2038 7,304,000 7,298,978 5,023 6,133
6/30/2039 7,304,250 7,302,368 1,883 3,568
6/30/2040 7,301,000 7,300,538 463 2,193
6/30/2041 7,298,750 7,298,488 263 1,613

5 This is the all-in True Interest Cost which includes the cost of issuance. Pursuant to City's Debt Policy, the all-in True
Interest Cost is to be used as the discount rate for purposes of calculating net present value in bond refunding.

5 The coupon rate is the nominal fixed rate and will not change over the life of the bond. The average coupon rate is
a weighted average of all the individual coupon rates of the various maturities from 2023 thru 2044.

7 Estimated annual discount rate is 2.33 percent
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Date Current Prior Debt Estimated New Estimated Gross Estimated Net
Service Payment Refunding Debt Savings Present Value
Service Payment Savings’
6/30/2042 7,306,750 7,306,073 678 1,403
6/30/2043 4,503,750 4,502,605 1,145 1,233
6/30/2044 4,504,500 4,503,285 1,215 990
Total $243,943,972 $221,701,314 $22,242,658 $22,042,216

Source: Municipal Transportation Agency

The maximum interest rate that refunding bonds can be sold, pursuant to Section 43.13.4(b) of
the Administrative Code, is 12 percent. The estimated true interest cost (TIC) on the refunding
bonds is 2.29 percent (based on market conditions as of December 18, 2020). The prior bonds
carry original average interest rate of approximately 5 percent. The refunding bonds will be
issued as fixed rate bonds. The term of the proposed refunding bonds does not exceed the
original terms of the bonds to be refunded, in accordance with MTA debt policy.

Principal repayment will not begin until FY 2023-24 to provide the MTA with maximum budget
relief to cope with the impact of Covid-19. However, interest will still be paid semi-annually to
bondholders, due March 1 and September 1 of each year, commencing on September 1, 2021.

The final maturity of the refunding bonds will be March 1, 2044. According to Mr. Thomas, debt
service is already budgeted by the MTA in FY 2020-21 and FY 2021-22 for the existing Series 2012,
2013 and 2014 bonds that are being refunded. Because the MTA expects to obtain savings from
the transaction, planned expenditures will not rise. Consequently, an additional appropriation
will not be required because costs will not exceed the currently appropriated amounts.

Negotiated Sale of Bonds

Mr. Thomas states that the bonds will be sold through a negotiated process led by underwriters.
According to Mr. Thomas, the Covid-19 pandemic has caused serious bond market dislocation for
the entire transportation sector. Early in the pandemic, transit and airport issuers were
effectively shut out of the capital market due to Covid-19-related concerns, or had to pay very
high interest rates. In the current market, Mr. Thomas believes investors will demand a material
penalty for the MTA’s revenue bonds if they are not given time to review and understand the
agency’s financial position and credit. Further, a competitive sale may result in higher interest
rates for the MTA and much higher underwriter's discount to compensate for greater market risk
and lack of opportunity to review the credit. Pricing levels will be commensurate with other
market transactions with comparable credit quality and related sector of the municipal bond
market. According to Mr. Thomas, market benchmarks will be utilized to ensure the total interest
cost to the City is the lowest achievable levels based on market conditions at the time of pricing.

Pledged Revenues

MTA will repay the bonds from MTA gross annual pledged revenues, which totaled approximately
$764,755,363 in FY 2019-20 and is projected to decrease by $221,240,946 to $543,514,417 in FY
2020-21, as summarized in Table 4 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 4: MTA’s Gross Pledged Revenues
Revenue Sources FY 2018-19 FY 2019-20 FY 2020-21
(Actuals) (Actuals) (Projected)
Passenger Fares (fixed route and $197,109,784 $154,100,412 $20,304,573
paratransit)
Traffic Fines, Fees, Permits and 151,066,069 116,027,827 101,938,885
Taxi
Parking Meters 61,264,074 43,912,682 38,284,557
Parking Garages 72,412,231 56,049,361 40,085,535
Other (includes rent, advertising 50,477,804 39,888,998 29,500,804
and interest)
AB 11078 46,776,462 44,485,548 42,098,816
State Transit Assistance (STA) 64,726,627 61,227,565 46,270,753
Transportation Development Act 46,162,703 49,434,104 41,063,438
(TDA)
Federal Pandemic Support 0 199,628,866 176,583,108
(CARES Act)
TNC Congestion Mitigation Tax 0 0 7,383,949
Total $689,995,754 $764,755,363 $543,514,417°

Source: Municipal Transportation Agency

MTA does not include General Fund Baseline Transfer, General Fund Transfer in Lieu of Parking
Tax or restricted grant funds in the revenues pledged to repay these bonds. According to the
official statement for the revenue bonds, MTA is not obligated to pay principal or interest on the
bonds from any source of funds other than pledged revenues, such that the City’s General Fund
is not liable for payment of the principal or interest on the subject bonds.

Debt Service as a Percent of Operating Expenses

MTA implemented and updated debt policies in 2011 and 2013 which established MTA’s process,
guidelines, restrictions, and financial criteria for issuing debt to fund capital projects. According
to MTA’s debt policy, aggregate annual debt service on long-term debt should not exceed 5
percent of MTA’s annual operating expenses. According to Mr. Thomas, combined annual debt
service of the existing Series 2017 Bonds (not being refunded) and Series 2021 refunding bonds
will not exceed 2.0 percent of MTA’s annual operating budget over the 24-year term of the
refunding bonds.

RECOMMENDATION

Approve the proposed resolution.

8 This is the half-cent sales tax collected in Alameda, Contra Costa and San Francisco counties. The state government
allocates 75 percent of these funds to BART and the remaining 25 percent to the Metropolitan Transportation
Commission, which allocates its share of the funds evenly between the San Francisco MTA and AC Transit.

% Total may not add due to rounding.
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SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

RESOLUTION No. 201215-110

WHEREAS, Pursuant to Section 8 A.102(b)(13) of the Charter (“Charter”) and Chapter
43 of the Administrative Code of the City and County of San Francisco (“City”), the San
Francisco Municipal Transportation Agency (“SFMTA”) may issue revenue bonds and other
debt instruments, with the concurrence of the Board of Supervisors of the City (the “Board”) and
without voter approval, such bonds to be issued in accordance with state law and any procedure
provided for by ordinance; and

WHEREAS, The SFMTA desires to refinance all or a portion of: (i) $37,960,000 San
Francisco Municipal Transportation Agency Revenue Bonds, Series 2012A; (ii) $25,835,000 San
Francisco Municipal Transportation Agency Revenue Bonds, Series 2012B; (iii) $75,440,000 San
Francisco Municipal Transportation Agency Revenue Bonds, Series 2013; and (iv) $70,605,000
San Francisco Municipal Transportation Agency Revenue Bonds Series 2014 (collectively, the
“Prior Bonds”) and to provide funds to finance the costs of SFMTA new capital projects; and

WHEREAS, In order to refund the Prior Bonds and to provide funds for new capital
projects, the SFMTA desires to issue its revenue bonds, in one or more series or subseries, on a
taxable or tax-exempt basis in an aggregate amount not to exceed $485,000,000 (“Bonds”™),
comprised of: (i) not to exceed $185,000,000 aggregate principal amount of refunding revenue
bonds (“Refunding Bonds”) to refinance all or a portion of the Prior Bonds; and (i) not to
exceed $300,000,000 aggregate principal amount of new money revenue bonds (“New Money
Bonds”) to provide funds for SFMTA purposes; including in each case such, amounts necessary
to pay associated financing costs; and

WHEREAS, The SFMTA has been presented with the form of certain documents related
to the revenue bonds, including the Fifth Supplement, the Purchase Contract, one or more
Escrow Agreements, and the Continuing Disclosure Certificate (all as defined below, and
collectively, the “Financing Documents”); and

WHEREAS, On December 3, 2020, the SFMTA, under authority delegated by the
Planning Department, determined that the Refunding Bonds and New Money Bonds as described
above are not a “project” under the California Environmental Quality Act (CEQA) pursuant to
Title 14 of the California Code of Regulations Sections 15060(c) and 15378(b); and

WHEREAS, A copy of the CEQA determination is on file with the Secretary to the
SFMTA Board of Directors and is incorporated herein by reference; and



WHEREAS, The SFMTA desires to confirm that proceeds of the new Traffic Congestion
Mitigation Tax levied by the City and allocable to the Agency pursuant to Article 32 of the City’s
Business and Tax Regulations Code (“Agency Traffic Congestion Mitigation Tax Proceeds”)
constitute Pledged Revenues under the Indenture (defined below); now, therefore be it

RESOLVED, That all of the recitals herein are true and correct and constitute findings of
this Board; and be it

FURTHER RESOLVED, That the SFMTA Board of Directors approves the issuance in
one or more series or sub-series of San Francisco Municipal Transportation Agency Revenue
Bonds on a taxable or tax-exempt basis in an amount not to exceed $485,000,000, which
includes the issuance of not to exceed $185,000,000 aggregate principal amount of Refunding
Bonds to refinance all or a portion of the Prior Bonds and up to $300,000,000 aggregate principal
amount of New Money Bonds to provide funds to pay the costs of SFMTA capital projects or
improvements, including in each case such amounts necessary to pay various financing costs,
and, be it

FURTHER RESOLVED, That the Board of Directors hereby approves the form of
Financing Documents submitted to this Board, including but not limited to, that certain Fifth
Supplement (“Fifth Supplement”), supplementing that certain Indenture of Trust dated July 1,
2012 (“Indenture”), by and between the SFMTA and U.S. Bank National Association, as
successor trustee (“Trustee”). The Bonds may be issued in one or more series or sub-Series on one
or more dates, on a tax-exempt or taxable basis. The Trustee is authorized to cause the registration
and authentication of the Bonds in accordance with the Indenture. The Director of Transportation
of the SFMTA is authorized and directed to: (i) determine the aggregate principal amount of
Bonds to be issued from time to time (subject to the maximum amount and further limitations and
conditions set forth herein); (ii) determine the various titles and series designations of the Bonds;
(iii) determine whether to establish a reserve account for one more series of Bonds; and (iv)
determine the redemption provisions of the Bonds. The Bonds shall bear interest rates not to
exceed 12 percent per annum, and shall mature no later than 30 years from their date of issuance.
The form of the Bonds, in substantially the form set forth in the Fifth Supplement presented to
this meeting, is approved; and be it

FURTHER RESOLVED, That the Director of Transportation is authorized to approve and
to execute the Bonds, by manual or facsimile signature, and the Secretary of the Board of
Directors is authorized to attest, by manual or facsimile signature, with such changes, additions,
amendments or modifications thereto which they may approve, with the advice of the City
Attorney and Co-Bond Counsel, such approval to be conclusively evidenced by the issuance of
the Bonds, provided however that the Director of Transportation is not authorized to cause the
issuance of Bonds hereunder until the Board of Supervisors shall have concurred by resolution
with the issuance of the Bonds, and the Director of Transportation shall have presented to this
Board for approval a form of Preliminary Official Statement and secondary market undertaking;
and provided further that the Director of Transportation shall not proceed with the issuance of
Refunding Bonds unless such transaction achieves debt service savings of at least three percent



(three percent) of the par value of the refunded bonds on a net present value basis in aggregate;
and; and be it

FURTHER RESOLVED, That the form of one or more escrow agreements (“Escrow
Agreements”) between the City and U.S. Bank National Association as escrow agent (“Escrow
Agent”), as presented to the Board of Directors, a copy of which is on file with the Secretary of
the Board of Directors, is approved. The Director of Transportation or his designee is authorized
to execute the Escrow Agreements, with such changes, additions and modifications as he may
make or approve in accordance with this Resolution; and be it

FURTHER RESOLVED, That the Director of Transportation is authorized to cause a
sale of the Bonds by means of a negotiated sale with an underwriter or underwriters selected in
accordance with City contracting procedures. The form of a bond purchase contract (“Purchase
Contract”), as presented to the Board of Directors, a copy of which is on file with the Secretary
of the Board of Directors, is approved. The Director of Transportation is authorized to make such
changes, additions and modifications to the Purchase Contract as the Director of Transportation
may make or approve in accordance with this Resolution; provided, however, that the
Underwriters’ discount under the Purchase Contract shall not exceed 0.50% of the principal
amount of the Bonds and the Director of Transportation presents such Purchase Contract to this
Board for approval showing final changes, additions or modifications prior to the sale of the
Bonds; and be it

FURTHER RESOLVED, That the form of the continuing disclosure certificate of the
City (“Continuing Disclosure Certificate”), as presented to the Board of Directors, a copy of
which is on file with the Secretary of the Board of Directors, is approved. The Director of
Transportation or his designee is authorized to execute the Continuing Disclosure Certificate,
with such changes, additions, and modifications as he may make or approve in accordance with
this Resolution; and be it

FURTHER RESOLVED, That the City Controller, the City Treasurer, the Director of
Transportation, the City Attorney, and all other appropriate officers, employees, representatives,
and agents of the City are authorized to do everything necessary or desirable to provide for the
issuance of the Bonds, including, but not limited to, executing and delivering such certificates
and other documents as they may deem necessary or advisable, including, without limitation, any
custody agreements required by the Trustee; and be it

FURTHER RESOLVED, That the Director of Transportation is authorized to approve
and make such modifications, changes, or additions to the Fifth Supplement, the Purchase
Contract, the Continuing Disclosure Certificate, or the Escrow Agreements, upon consultation
with the City Attorney and Co-Bond Counsel, as may be necessary or desirable in the interests of
the SFMTA, and which changes are within the parameters of this Resolution. The Director of
Transportation’s approval of such modifications, changes, additions, or deletions shall be
conclusively evidenced by (i) final approval by this Board, and thereafter (ii) the execution and
delivery by the Director of Transportation of the Financing Documents. The Director of



Transportation is further authorized to take any actions or make any decisions necessary to
maximize the financial advantages to be realized in connection with the issuance of the Bonds;
and be it

FURTHER RESOLVED, That the Director of Transportation is authorized to cause a
resolution to be prepared and submitted to the Board of Supervisors seeking their concurrence
with respect to the issuance of Bonds by the SFMTA in accordance with Charter Section
8A.102(b)(13); and be it

FURTHER RESOLVED, That Section 5.01 of the Indenture and Section 3.01 of the Fifth
Supplement, both of which set forth the disposition of Pledged Revenues (as defined in the
Indenture) applicable to SFMTA’s bonds issued pursuant to the Indenture, as supplemented, are
hereby confirmed by the Director of Transportation and the Director of Transportation further
confirms, pledges and covenants with the holders of the Bonds that the Pledged Revenues shall
be appropriated and expended in the order of priority set forth in Section 5.05 of the Indenture,
as the same may be amended from time to time, and be it

FURTHER RESOLVED, That this Board of Directors hereby confirms that Agency
Traffic Congestion Mitigation Tax Proceeds constitute Pledged Revenues under the Indenture,
and be it

FURTHER RESOLVED, That, notwithstanding anything to the contrary in this
Resolution, the Director of Transportation, with the advice of the municipal advisor to the
SFMTA, may approve modifications to the financial covenants set forth in the Financing
Documents, to the extent such revisions are deemed necessary or desirable by the Director of
Transportation for the issuance of the Bonds based on advice from the SFMTA’s municipal
advisor; provided, however, that any such modifications or revisions shall not materially increase
the financial or operational risks to the SFMTA and shall otherwise be subject to the terms
hereof; and be it

FURTHER RESOLVED, That if any section, subsection, sentence, clause, phrase, or
word of this resolution, or any application thereof to any person or circumstance, is held to be
invalid or unconstitutional by a decision of a court of competent jurisdiction, such decision shall
not affect the remaining portions or applications of this resolution; the Board of Directors
declares that it would have passed this resolution and each and every section, subsection,
sentence, clause, phrase, or word of this resolution not declared invalid or unconstitutional
without regard to whether any other portion of this resolution or application thereof without
regard to whether any other portion of this resolution or application thereof would be
subsequently declared invalid or unconstitutional; and be it



FURTHER RESOLVED, That the documents presented to the Board of Directors are on
file with the Secretary of the Board of Directors.

| certify that the foregoing resolution was adopted by the San Francisco Municipal
Transportation Agency Board of Directors at its meeting of December 15, 2020.

(arsine (tlaya
Secretary to the Board of Directors
San Francisco Municipal Transportation Agency
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San Francisco Municipal Transportation Agency
$ Refunding Revenue Bonds, Series 2021A (Federally Taxable)
$ Refunding Revenue Bonds, Series 2021B (Tax-Exempt)
$ Revenue Bonds, Series 2021C (Tax-Exempt)

BOND PURCHASE CONTRACT
, 2021

San Francisco Municipal Transportation Agency
1 South Van Ness Avenue

7th Floor

San Francisco, CA 94103

Ladies and Gentlemen:

The undersigned RBC Capital Markets, LLC (the “Representative”) on its own
behalf and on behalf of Goldman Sachs & Co. LLC and Siebert Williams Shank & Co.,
LLC (each, an “Underwriter” and collectively with the Representative, the “Underwriters”),
hereby offers to enter into this agreement (this “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 hereof 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 hereof, 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 11(b) hereof, and the Agency
shall be free to sell the Bonds (defined below) 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
hereinafter defined) and the Indenture (as hereinafter defined).

The Representative 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
jointly by all of the Underwriters or by the Representative on their behalf.



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 Representative, will be a legal, valid and binding joint and several
obligation of each Underwriter enforceable in accordance with its terms, subject to valid
bankruptcy, insolvency, reorganization moratorium and other laws affecting creditors’
rights generally,

The Agency acknowledges and agrees that (a) the purchase and sale of the Bonds
pursuant to this Purchase Contract is an arm’s-length, commercial transaction between
the Agency and each of the Underwriters in which each Underwriter is acting solely as a
principal and is not acting as a municipal advisor (within the meaning of Section 15B of
the Securities Exchange Act of 1934, as amended), financial advisor, or fiduciary of the
Agency; (b) the Underwriters have not assumed (individually or collectively) any advisory
or fiduciary responsibility to the Agency with respect to the Purchase Contract, the offering
of the Bonds and the discussions, undertakings and procedures leading thereto
(irrespective of whether any Underwriter, or any affiliate of an Underwriter, has provided
other services or is currently providing other services to the Agency on other matters); (c)
the Underwriters have financial and other interests that differ from those of the Agency;
and (d) the Agency has consulted with its own legal, accounting, tax, financial and other
advisors, as applicable, to the extent it has deemed appropriate.

Section 1. Purchase and Sale. Upon the terms and conditions and upon the
basis of the representations, warranties and agreements set forth in this Purchase
Contract, the Underwriters (acting as principals and independent contractors and not as
advisors, agents or fiduciaries) hereby, jointly and severally, agree to purchase from the
Agency, and the Agency agrees to sell and deliver to the Underwriters, all (but not less
than all) of the $ aggregate principal amount of San Francisco Municipal
Transportation Agency Refunding Revenue Bonds, Series 2021A (Federally Taxable)
(the “Series 2021A Bonds”); the $ aggregate principal amount of San
Francisco Municipal Transportation Agency Refunding Revenue Bonds, Series 2021B
(Tax-Exempt) (the “Series 2021B Bonds”); and the $ aggregate principal
amount of San Francisco Municipal Transportation Agency Revenue Bonds, Series
2021C (Tax-Exempt) (the “Series 2021C Bonds,” and together with the Series 2021A
Bonds and the Series 2021B Bonds, the “Bonds”). The Series 2021B Bonds and the
Series 2021C Bonds are referred to herein as the “Tax-Exempt Bonds”). The purchase

price for the Bonds shall be $ (the “Purchase Price”), calculated as the
aggregate principal amount of $ plus an aggregate [net] original issue
premium in the amount of $ (comprised of $ for the Series 2021A
Bonds, $ for the Series 2021B Bonds and $ for the Series 2021C
Bonds) and less an aggregate underwriters’ discount in the amount of $ -
(comprised of $ for the Series 2021A Bonds, $ for the Series 2021B
Bonds and $ for the Series 2021C Bonds).

The Bonds will be dated their date of delivery and will mature, subject to prior
redemption, on March 1 in each year, in the amounts as set forth in Exhibit A attached
hereto. The Bonds will be subject to optional redemption prior to maturity as shown on
Exhibit A. The Bonds will bear interest at the interest rates set forth in Exhibit A. Interest



shall be payable on each March 1 and September 1, commencing , 201 until
maturity or earlier redemption.

Interest on the Series 2021A Bonds will not be excluded from gross income for
federal income tax purposes under Section 103 of the Internal Revenue Code of 1986,
as amended (the “Code”); interest on the Series 2021B Bonds and the Series 2021C
Bonds will be excluded from gross income for federal income tax purposes under Section
103 of the Code. Interest on all Bonds will be exempt from State of California (the “State”)
personal income taxes, all as further described in the Official Statement, dated the date
hereof, and relating to the Bonds, as further defined below.

Section 2. Preliminary Official Statement and Official Statement. The Agency
ratifies, approves and confirms the distribution of the Preliminary Official Statement with
respect to the Bonds, dated , 2021 (together with the appendices thereto, any
documents incorporated therein by reference, and any supplements or amendments
thereto, the “Preliminary Official Statement”), in connection with the offering and sale of
the Bonds by the Underwriters prior to the availability of the final Official Statement
(defined below) relating to the Bonds to be dated the date hereof. The Agency represents
that the Preliminary Official Statement was deemed final as of its date for purposes of
Rule 15c2-12 promulgated by the Securities and Exchange Commission (the “SEC”)
under the Securities Exchange Actof 1934, as amended (“Rule 15¢2-12"), except for the
omission of offering prices, interest rates, selling compensation, aggregate principal
amount, principal amount per maturity date, delivery date, ratings and other terms of the
Bonds permitted to be excluded from the Preliminary Official Statement by Rule 15c2-12
(the “Excluded Information”). The Agency hereby acknowledges that the Preliminary
Official Statement has been made available to investors in electronic form.

The Agency shall provide the Underwriters, within seven (7) business days after
the date hereof (but in any event at least two (2) business days prior to the Closing Date
(as defined herein)) with a reasonable number of copies of the Official Statement in the
form of the Preliminary Official Statement with such changes thereto as have been
approved by the Representative (which approval shall not be unreasonably withheld), as
requested by the Representative, for distribution. The Agency authorizes and approves
the distribution by the Underwriters of the Official Statement in connection with the
offering and sale of the Bonds. The Agency authorizes the Representative to file, and the
Representative hereby agrees to file at or prior to the Closing Date (as defined herein),
the Official Statement with the Municipal Securities Rulemaking Board (“MSRB”) in
accordance with the applicable rules of the MSRB. The Official Statement, including the
appendices thereto, any documents incorporated therein by reference, and any
supplements or amendments thereto on or prior to the Closing Date is herein referred to
as the “Official Statement.”

Section 3. Authorization of the Bonds. The Bonds shall be as described in the
Official Statement and shall be issued and delivered and secured under the provisions of
an Indenture of Trust dated as of July 1, 2012, between the Agency and U.S. Bank
National Association, as trustee (the “Trustee”), as previously supplemented (the
“Indenture of Trust”), including as supplemented by a Fifth Supplement to Indenture of



Trust dated as of 1, 2021 (the “Fifth Supplement, and together with the Indenture
of Trust, the “Indenture”), by and between the Agency and the Trustee. The issuance of
the Bonds is authorized pursuant to Ordinance 57-12 of the Board of Supervisors of the
City and County of San Francisco (the “Board of Supervisors”), adopted on April 19, 2012
(the “Ordinance”). The Indenture, the Continuing Disclosure Certificate dated the Closing
Date (defined below) executed by the Agency in connection with the Bonds (the
“Continuing Disclosure Certificate”) and this Purchase Contract were approved pursuant

to Resolution No. adopted by the Board of Directors of the Agency on ,
2021 (the “Agency Document Resolution”) and Resolution No. adopted by the
Board of Supervisors of the City and County of San Francisco on , 2021 and
signed by the Mayor of the City and County of San Francisco on , 2021 (the “Board

Resolution” and together with the Ordinance and the Agency Document Resolution, the
“Authorizing Legislation”). The Preliminary Official Statement and the Official Statement
were approved pursuant to Resolution No. adopted by the Board of Directors of
the Agency on , 2021 (the “Agency Official Statement Resolution”). The Agency
Document Resolution, the Board Resolution and the Agency Official Statement
Resolution are collectively referred to as the “Resolutions”).

Section 4. The Bonds. The Bonds are being issued for the purpose of providing
funds to (a) refund all or a portion of the (i) San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2012A and 2012B; (i) San Francisco Municipal
Transportation Agency Revenue Bonds, Series 2013; (iii) San Francisco Municipal
Transportation Agency Revenue Bonds, Series 2014; and (iv) San Francisco Municipal
Transportation Agency Revenue Bonds, Series 2017, (b) finance a portion of the costs of
various capital projects for the Agency as described in the Official Statement, (c) [make
a deposit to the Series 2021 Reserve Account of the Bond Reserve Fund established
under the Indenture], and (c) pay a portion of the costs of issuance of the Bonds.

Section 5. Agency Representations, Covenants and Agreements. The
Agency represents and covenants and agrees with each of the Underwriters that as of
the date hereof:

€) The Agency has full legal right, power and authority to issue the Bonds and
to enter into the Indenture, this Purchase Contract and the Continuing Disclosure
Certificate (the Indenture, this Purchase Contract and the Continuing Disclosure
Certificate are collectively referred to herein as the “Agency Documents”) and to observe
and perform the covenants and agreements in the Agency Documents and the
Authorizing Legislation; by all necessary official action of the Agency, the Agency has
duly adopted the Agency Document Resolution prior to or concurrently with the
acceptance hereof; the Agency Document Resolution is in full force and effect and has
not been amended, modified, rescinded or challenged by referendum; the Agency has
duly authorized and approved the execution and delivery of, and the performance by the
Agency of its obligations contained in, the Authorizing Legislation and the Agency
Documents; pursuant to the Agency Official Statement Resolution, the Agency has duly
authorized and approved the delivery of the Preliminary Official Statement and the
execution and delivery of the Official Statement; and the Agency is in compliance in all
material respects with the obligations in connection with the issuance, execution and



delivery of the Bonds on its part contained in the Indenture and the Authorizing
Legislation. The City has duly adopted the Board and the Board Resolution is in full force
and effect.

(b) As of the date thereof and as of the date hereof, the Preliminary Official
Statement (except for information regarding The Depository Trust Company (“DTC”) and
its book-entry-only system, information under the caption “UNDERWRITING,” and the
Excluded Information) did not and does not contain any untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements made
therein, in light of the circumstances under which they were made, not misleading.

(c) From the date of delivery of the Official Statement up to and including the
end of the underwriting period (as such term is defined in Rule 15c2-12), the Official
Statement (except for information regarding DTC and its book-entry only system and
information provided by the Underwriters for inclusion therein, including without limitation
the information under the caption “UNDERWRITING” and the CUSIP numbers) does not
and will not contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements made therein, in the light of the circumstances
under which they were made, not misleading. For purposes of this Purchase Contract,
the end of the underwriting period shall be deemed to be the Closing Date, unless the
Representative shall have notified the Agency to the contrary on or prior to such date.

(d) If the Official Statement is supplemented or amended pursuant to
Section 5(e) hereof, at the time of each supplement or amendment thereto and at all times
subsequent thereto up to and including the Closing Date or the end of the underwriting
period, as the case may be, the Official Statement as so supplemented or amended
(except for information regarding DTC and its book-entry-only system and information
provided by the Underwriters for inclusion therein, including without limitation the
information under the caption “UNDERWRITING” and the CUSIP numbers, prices and
yields on the Bonds) will not contain any untrue statement of a material fact or omit to
state a material fact necessary in order to make the statements made therein, in light of
the circumstances under which they were made, not misleading.

(e) If between the date of delivery of the Official Statement and the date that is
25 days after the end of the underwriting period (i) any event shall occur or any fact or
condition shall become known to the Agency that would cause the Official Statement, as
then supplemented or amended, to contain any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements made therein, in the
light of the circumstances under which they were made, not misleading, the Agency shall
notify the Representative thereof; and (ii) if in the reasonable opinion of the Agency or the
Representative such event, fact or condition requires the preparation and publication of
a supplement or amendment to the Official Statement, the Agency will at its expense
supplement or amend the Official Statement in a form and in a manner approved by the
Representative, which approval shall not be unreasonably withheld.

) The Agency is not in material violation of, or in material breach of or in
material default under, any applicable constitutional provision, charter provision, law or



administrative regulation or order of the State or the United States of America or any
applicable judgment or court decree or any loan agreement, indenture, bond, note,
resolution, or other agreement or instrument to which the Agency is a party or to which
the Agency or any of its properties is otherwise subject which violation, breach or default
would have a material adverse effect on the Agency’s financial condition, and no event
has occurred and is continuing which, with the passage of time or the giving of notice, or
both, would constitute such a violation, breach or default under any such instrument; and
the execution and delivery of the Agency Documents, the enactment of the Authorizing
Legislation and compliance with the provisions of the Agency Documents and the
Authorizing Legislation do not and will not materially conflict with or constitute a material
breach of or material default under any applicable constitutional provision, charter
provision, law, administrative regulation, order, judgment, court decree, loan agreement,
indenture, bond, note, resolution, or other agreement or instrument to which the Agency
is subject, or by which it or any of its properties is bound which conflict, breach or default
would have a material adverse effect on the Agency'’s financial condition.

(9) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, government agency, public board or body, pending, with
service of process having been accomplished, or to the best knowledge of the City
Attorney after due inquiry, threatened by a prospective party or their counsel in writing
addressed to the City Attorney, (i) in any way questioning the corporate existence of the
Agency or the titles of the officers of the Agency to their respective offices; (ii) in any way
contesting, affecting or seeking to prohibit, restrain or enjoin the issuance of any of the
Bonds or the Agency Documents, or the payment of the principal of and interest on the
Bonds, or the application of the proceeds of the Bonds; (iii) in any way contesting or
affecting the validity of the Tax-Exempt Bonds, the Authorizing Legislation, the Agency
Documents or the tax-exempt status of the interest on the Bonds, or contesting the
powers of the Agency or any authority for the issuance, execution and delivery of the
Bonds, the approval of the Authorizing Legislation or the execution and delivery by the
Agency of the Agency Documents, the delivery of the Preliminary Official Statement or
the execution and delivery of the Official Statement; (iv) which would likely result in any
material adverse change relating to the financial condition of the Agency; or (v) contesting
the completeness or accuracy of the Preliminary Official Statement or the Official
Statement or asserting that the Preliminary Official Statement or the Official Statement
contained any untrue statement of a material fact or omitted to state a material fact
necessary in order to make the statements made therein, in the light of the circumstances
under which they were made, not misleading.

(n)  The Agency will furnish such information, execute such instruments and
take such other action not inconsistent with law or established policy of the Agency in
cooperation with the Representative as may be reasonably requested (i) to qualify the
Bonds for offer and sale under the Blue Sky or other securities laws and regulations of
such states and other jurisdictions of the United States of America as may be designated
by the Representative, and (i) to determine the eligibility of the Bonds for investment
under the laws of such states and other jurisdictions; provided, that the Agency shall not
be required to execute a general or special consent to service of process or qualify to do
business in connection with any such qualification or determination in any jurisdiction.



() The Bonds and the Agency Documents when executed or adopted by the
Agency, will be legal, valid and binding obligations of the Agency enforceable in
accordance with their respective terms, subject to bankruptcy, insolvency, reorganization,
moratorium, other laws affecting creditors’ rights generally, and to limitations on remedies
against public agencies under California law.

0) All material authorizations, approvals, licenses, permits, consents and
orders of any governmental authority, legislative body, board, court, agency or
commission having jurisdiction of the matter which are required for the due authorization
of, which would constitute a condition precedent to, or the absence of which would
materially adversely affect the issuance of the Bonds or the due performance by the
Agency of, its respective obligations under Agency Documents have been duly obtained
or when required for future performance are expected to be obtained, except for such
approvals, consents and orders as may be required under the Blue Sky or securities laws
of any state in connection with the offering and sale of the Bonds.

(K) The financial statements of the Agency for the fiscal year ended June 30,
[2020] set forth as an Appendix A to the Preliminary Official Statement and the Official
Statement fairly present the financial position of the Agency as of the dates indicated and
the results of its operations, the sources and uses of its cash and the changes in its fund
balances for the periods therein specified to the extent included therein and, other than
as set forth therein, were prepared in conformity with generally accepted accounting
principles applicable to local governments applied on a consistent basis.

() The Agency has never defaulted in the payment of principal or interest with
respect to any of its obligations.

(m) The Agency will undertake, pursuant to the Indenture and a Continuing
Disclosure Certificate, to provide certain annual financial information and notices of the
occurrence of certain events, pursuant to paragraph (b)(5) of Rule 15c2-12. An accurate
description of this undertaking is set forth in the Preliminary Official Statement and will
also be set forth in the Official Statement.

(n) Except as described in the Preliminary Official Statement and the Official
Statement, the Agency has complied with all previous continuing disclosure undertakings
required pursuant to Rule 15c¢2-12 for the past five years.

(0) Between the date hereof and the Closing Date, the Agency will not
supplement or amend the Agency Documents, the Authorizing Legislation or the Official
Statement in any respect that is material to the obligations of the Agency under this
Purchase Contract without the prior written consent of the Representative, which consent
shall not be unreasonably withheld.

Section 6. Underwriters’ Representations, Covenants and Agreements. The
representations, covenants and agreements of each of the Underwriters attached hereto
as Exhibit C are incorporated by reference as though fully set forth herein. Each of the
Underwriters further represents and covenants and agrees with the Agency that:



(&  The Representative has been duly authorized to enter into this Purchase
Contract and to act hereunder by and on behalf of the Underwriters.

(b) Such Underwriter is not in material violation of, or in material breach of or in
material default under, any applicable law, regulation, order or agreement to which such
Underwriter is a party or by which such Underwriter is bound, which violation or breach
would have a material adverse effect on such Underwriter's ability to execute (if such
Underwriter is the Representative), deliver and perform this Purchase Contract. The
Representative has been duly authorized to enter into this Purchase Contract and to act
hereunder by and on behalf of the Underwriters.

(c) It shall comply with the San Francisco Business Tax Resolution and shall,
if not otherwise exempt from such Resolution, provide to the City a Business Tax
Reqgistration Certificate on or prior to the date hereof.

(d) It shall comply with Chapter 12B of the San Francisco Administrative Code,
entitled “Nondiscrimination in Contracts,” which is incorporated herein by this reference.

Section 7. Offering. It shall be a condition to the Agency’s obligations to sell and
to deliver the Bonds to the Underwriters and to the Underwriters’ obligations to purchase
and to accept delivery of the Bonds that the entire $ aggregate principal
amount of the Bonds shall be executed, issued and delivered by or at the direction of the
Agency and purchased, accepted and paid for by the Underwriters at the Closing. On or
prior to the Closing, the Representative will provide the Agency with information regarding
the reoffering prices and yields on the Bonds, in such form as the Agency may reasonably
request.

The Underwriters agree, subject to the terms and conditions hereof, to make a
bona fide public offering of all the Bonds initially at prices not in excess of the initial public
offering prices as set forth on Exhibit A hereto and in the Official Statement. The
Underwriters may offer and sell the Bonds to certain dealers (including dealers depositing
the Bonds into investment trusts) and others at prices lower than the public offering price
set forth in the Official Statement.

Each of the Underwriters will provide, consistent with the requirements of MSRB,
for the delivery of a copy of the Official Statement to each customer who purchases a
Bond during the underwriting period. Each of the Underwriters further agree that it will
comply with applicable laws and rules of the SEC and MSRB, including without limitation
Rule 15c2-12, in connection with the offering and sale of the Bonds.

Section 8. Closing. At 8:30 a.m., California time, on , 2021, or at such
other time as shall have been mutually agreed upon by the Agency and the
Representative (the “Closing Date” or the “Closing”), the Agency will deliver or cause to
be delivered to the account of the Representative, under the Fast Automated Securities
Transfer System of DTC, the Bonds, in the form of a separate single fully registered bond
for each Series, maturity date and interest rate of the Bonds duly executed by the Agency
and authenticated by the Trustee, together with the opinions and documents set forth in



Section 9 hereof. The Representative will, subject to the terms and conditions hereof,
accept delivery of the Bonds and pay the Net Purchase Price of the Bonds as set forth in
Section 1 hereof by wire transfer in immediately available funds on the Closing Date. The
Bonds shall be made available to the Trustee not later than one business day before the
Closing Date. Upon initial issuance, the ownership of such Bonds shall be registered in
the registration books kept by the Trustee in the name of Cede & Co., as the nominee of
DTC.

Payment for the delivery of the Bonds shall be coordinated at the offices of Schiff
Hardin LLP, in San Francisco, California, or at such other place as shall have been
mutually agreed upon by the Agency and the Representative. Such payment and delivery
is called the “Closing.” The Representative shall order CUSIP identification numbers and
the Agency shall cause such CUSIP identification numbers to be printed on the Bonds,
but neither the failure to print any such number on any Bond nor any error with respect
thereto shall constitute cause for failure or refusal by the Representative to accept
delivery of and pay for the Bonds in accordance with the terms of this Purchase Contract.

Section 9. Closing Conditions. The obligations of the Underwriters under this
Purchase Contract are subject to the performance by the Agency of its obligations
hereunder and are also subject to the following conditions:

(@  therepresentations of the Agency herein shall be true, complete and correct
on the date thereof and on and as of the Closing Date, as if made on the Closing Date;

(b) at the time of the Closing, the Agency Documents and the Resolutions shall
be in full force and effectand shall not have been amended, modified or supplemented,
and the Official Statement shall not have been amended, modified or supplemented,
except as may have been agreed to by the Representative; and

(c) at or prior to the Closing, the Underwriters shall have received each of the
following documents:

0) the Official Statement, together with any supplements or
amendments thereto in the event the Official Statement has been supplemented
or amended, with the Official Statement and each supplement or amendment, if
any, signed on behalf of the Agency by its authorized officer;

(i) the Indenture of Trust, signed on behalf of the Agency and the
Trustee by their respective authorized officers;

(i)  the Fifth Supplement, signed on behalf of the Agency and the
Trustee by their respective authorized officers;

(iv)  a certificate of the Agency dated the Closing Date and executed by
its authorized officer(s), substantially in the form attached hereto as Exhibit D;



(V) an opinion of the City Attorney of the City, as counsel to the Agency,
addressed solely to the Agency in a form acceptable to the Agency and Schiff
Hardin LLP and the Law Office of Monica M. Baranovsky (“Co-Bond Counsel”);

(vi)  ungualified opinions of Co-Bond Counsel, dated the Closing Date
and in substantially the form set forth in Appendix [G] to the Official Statement;

(vii)  supplemental opinions of Co-Bond Counsel, addressed to the
Agency and the Underwriters, dated the Closing Date and in to the following effect:

(A)  The statements contained in the Official Statement under the
captions “TERMS OF THE BONDS,” “SECURITY AND SOURCES OF
PAYMENT FOR THE BONDS,” “TAX MATTERS,” APPENDIX F—
“SUMMARY OF THE LEGAL DOCUMENTS” and APPENDIX G—
"PROPOSED FORMIS] OF LEGAL OPINIONS OF CO-BOND COUNSEL,”
insofar as such statements purport to summarize certain provisions of the
Indenture and the Bonds and the opinion of Co-Bond Counsel with respect
to the validity and tax treatment of interest on the Bonds in all material
respects.

(B) The Bonds are not subject to the registration
requirements of the Securities Act of 1933, as amended and the Indenture
is exempt from qualification under the Trust Indenture Act of 1939, as
amended.

(C) This Purchase Contract and the Agency Documents have
each been duly authorized, executed and delivered by the Agency and
constitute the valid and binding agreements of the Agency, each
enforceable in accordance with its respective terms, except as enforcement
thereof may be limited by bankruptcy, insolvency, reorganization,
arrangement, fraudulent conveyance, moratorium or other similar laws
affecting enforcement of creditors’ rights, by the application of equitable
principles if equitable remedies are sought and limitations on the
enforcement of legal remedies against public agencies in the State.

(vii) a Negative Assurance Letter from Orrick, Herrington & Sutcliffe LLP,
Disclosure Counsel, addressed and in form and substance acceptable to the
Agency and the City Attorney, with a reliance letter to the Underwriters;

(ix) an opinion of Stradling Yocca Carlson & Rauth, a Professional
Corporation, Underwriters’ Counsel (“Underwriters’ Counsel”), addressed to the
Underwriters, dated the Closing Date, to the effect that (A) the Bonds are not
subject to the registration requirements of the Securities Act of 1933, as amended,
and the Indenture is exempt from qualification under the Trust Indenture Act of
1939, as amended; (B) assuming the due authorization, execution and delivery of
the Continuing Disclosure Certificate by the Agency and the enforceability thereof,
the Continuing Disclosure Certificate is in a form that satisfies part (b)(5)(i) of Rule
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15c¢2-12 of the Securities Exchange Act of 1934; and (C) based upon examinations
which they have made, which may be specified, and without having undertaken to
determine independently the accuracy,completeness or fairness of the statements
contained in the Preliminary Official Statement or the Official Statement, nothing
has cometo the attention of the attorneys in such firm rendering legal services to
the Underwriters in connection with the Bonds which caused them to believe that
(i) the Preliminary Official Statement as of its date or as of the date of the Purchase
Contract contained any untrue statement of a material fact or omitted to state a
material fact necessary in order to make the statements made therein, in the light
of the circumstances under which they were made, not misleading, or (i) the
Official Statement as of its date contained, or as of the date hereof contains, any
untrue statement of a material fact or as of its date omitted, or as of the date hereof
omits, to state a material fact necessary in order to make the statements made
therein, in the light of the circumstances under which they were made, not
misleading (except that, with respect to both the Preliminary Official Statement and
the Official Statement, such firm expresses no view with respect to any financial
statements or other financial, accounting, statistical, economic, engineering or
demographic data; any charts, tables, graphs, forecasts, estimates, projections,
assumptions or expressions of opinion; the information set forth in the Appendices
to the Preliminary Official Statement and the Official Statement; any CUSIP
numbers or information relating thereto; or any information about tax status of the
Bonds, DTC and its book-entry system, ratings or rating agencies;

(x) evidence of required filings with the California Debt and Investment
Advisory Commission;

(xi)  an opinion of counsel to the Trustee, addressed to the Agency and
the Underwriters, dated the Closing Date and in form and substance acceptable to
the Agency and the Representative;

(xii)  acertificate of the Trustee, dated the Closing Date, to the effect that:
(A) it is a national banking association duly organized and existing under the laws
of the United States; (B) it has full corporate trust powers and authority to serve as
Trustee under the Indenture; (C) it acknowledges and accepts its obligations under
the Indenture and it has duly authorized, executed and delivered the Indenture and
that such acceptance and execution and delivery is in full compliance with, and
does not conflict with, any applicable law or governmental regulation currently in
effect, and does not conflict with or violate any contract to which it is a party or any
administrative or judicial decision by which it is bound; and (D) it has duly
authenticated the Bonds in accordance with the terms of the Indenture;

(xii) a Tax Certificate of the Agency in form and substance acceptable to
Co-Bond Counsel and evidence of the preparation for filing of IRS Form 8038-G
with respect to the Tax-Exempt Bonds;

(xiv) copies of the Authorizing Legislation and the Agency Official
Statement Resolution, duly certified as having been duly enacted by the governing
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body and as being in full force and effect, with such changes or amendments as
may have been approved in writing by the Representative, which approval shall
not be unreasonably withheld;

(xv) evidence satisfactory to the Representative that Moody’s Investors
Service, Inc., and S&P Global Ratings have assigned ratings of “ " and “___ "
respectively, to the Bonds;

(xvi) the Continuing Disclosure Certificate duly executed by the Agency;

(xvii) the Escrow Agreement relating to duly executed by the Agency and
the Escrow Agent;

(xviii) a certificate of the Escrow Agent, dated the Closing Date, to the
effect that: (A) it is a national banking association duly organized and existing
under the laws of the United States; (B) it has full corporate trust powers and
authority to serve as Escrow Agent under each Escrow Agreement; and (C) it
acknowledges and accepts its obligations under each Escrow Agreement and it
has duly authorized, executed and delivered the Indenture and that such
acceptance and execution and delivery is in full compliance with, and does not
conflict with, any applicable law or governmental regulation currently in effect, and
does not conflict with or violate any contract to which it is a party or any
administrative or judicial decision by which it is bound;

(xix) adefeasance opinion of Co-Bond Counsel relating to each Series of
Refunded Bonds addressed to the Agency and the Underwriters;

(xx) a report of a certified public accounting firm acceptable to the
Representative as to the sufficiency of amounts deposited into the Escrow Fund
established under the Escrow Agreement to assure timely payment of the principal
of, and interest on, the Refunded Bonds;

(xxi) [with respect to the Series 2021C Bonds, the reports and other
documents required by Section 2.09(b) of the Master Indenture; and]

(xxi) such additional legal opinions, Bonds, instruments or other
documents as the Representative may reasonably request to evidence the truth
and accuracy, as of the date of this Purchase Contract and as of the Closing Date,
of the Agency’s representations contained herein and of the statements and
information contained in the Official Statement and the due performance or
satisfaction by the Agency on or prior to the Closing Date of all agreements then
to be satisfied by the Agency.

If the Agency shall be unable to satisfy the conditions to the obligations of the

Underwriters to purchase, to accept delivery of and to pay for the Bonds contained in this
Purchase Contract or if the obligations of the Underwriters to purchase, to accept delivery
of and to pay for the Bonds shall be terminated for any reason permitted by this Purchase
Contract, this Purchase Contract shall terminate and neither the Underwriters nor the
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Agency shall be under further obligations hereunder, except that the respective
obligations of the Agency and the Underwriters set forth in Section 11 of this Purchase
Contract shall continue in full force and effect.

Section 10. Termination. The Underwriters shall have the right to cancel their
obligation to purchase the Bonds by written notification from the Representative to the
Agency if at any time after the date of this Purchase Contract and prior to the Closing:

@ any event shall have occurred or any fact or condition shall have become
known which, in the reasonable judgment of the Representative upon consultation with
the Agency, Co-Bond Counsel and Disclosure Counsel (both as hereinafter defined), at
the time of such event, either (i) makes untrue or incorrect in any material respect any
statement or information contained in the Official Statement; or (ii) is not reflected in the
Official Statement but should be reflected therein in order to make the statements and
information contained therein not misleading in any material respect and, in either such
event, the Agency refuses to permit the Official Statement to be supplemented to supply
such statement or information, or the effect of the Official Statement as so supplemented
is to materially adversely affectthe market price or marketability of the Bonds or the ability
of the Underwriters to enforce contracts for the sale of the Bonds; or

(b) Legislation shall be enacted, or a decision by a court of the United States
shall be rendered, or any action shall be taken by, or on behalf of, the Securities and
Exchange Commission which in the reasonable opinion of the Representative has the
effect of requiring the Bonds to be registered under the Securities Act of 1933, as
amended, or requires the qualification of the Indenture under the Trust Indenture Act of
1939, as amended; or

(c) any of the following occurs and is continuing as of the Closing Date which,
in the reasonable judgment of the Representative (set forth in a written notice from the
Representative to the Agency terminating the obligation of the Underwriters to accept
delivery of and make payment for the Bonds), has a material adverse effect on the
marketability or market price of the Bonds, at the initial offering prices set forth in the
Exhibit A attached hereto, or the Underwriters’ ability to process and settle transactions:

(@) new Legislation shall have been enacted by the Congress of the
United States, or passed by either House of the Congress, or recommended to the
Congress for passage by the President of the United States, or favorably reported
for passage to either House of the Congress of the United States by any committee
of either House to which such legislation has been referred for consideration, or a
new decision shall have been rendered by a court of the United States, or the
United States Tax Court, or new order, ruling, regulation (final, temporary or
proposed) or official statement shall have been made by the Treasury Department
of the United States, including the Internal Revenue Service, the effect of which
would be to cause interest on the Bonds or on securities of the general character
of the Bonds to cease to be excludable from gross income for federal income tax
purposes; or
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(i) an amendment to the Constitution of the State of California shall
have been passed or legislation shall have been enacted by the California
legislature, or a decision shall have been rendered by a court of the State of
California, in each case which may have the purpose or effectof subjecting interest
on the Bonds to State income tax; or

(i)  (A) The declaration of war by the United States, any major new
outbreak or escalation of armed hostilities, an act of terrorism or any other major
national calamity or crisis, (B) the sovereign debt rating of the United States is
downgraded by any major credit rating agency or a payment default occurs on
United States Treasury obligations; or

(iv)  the declaration of a general banking moratorium by any federal, New
York or California authorities; or

(V) a general suspension of trading or other material restrictions on the
New York Stock Exchange or other national securities exchange not in effect as of
the date hereof; or

(vi)  an order, decree or injunction of any court of competent jurisdiction,
or order, ruling, regulation or official statement by the Securities and Exchange
Commission, or any other governmental agency having jurisdiction of the subject
matter, issued or made to the effect that the delivery, offering or sale of obligations
of the general character of the Bonds, or the delivery, offering or sale of the Bonds,
including any or all underlying obligations, as contemplated hereby or by the
Official Statement, is or would be in violation of the federal securities laws as
amended and then in effect; or

(vii)  the New York Stock Exchange or other national securities exchange
or any governmental authority, shall impose, as to the Bonds or as to obligations
of the general character of the Bonds, any material restrictions not now in force, or
increase materially those now in force, with respect to the extension of credit by,
or the charge to the net capital requirements of, underwriters; or

(viii)  the ratings on the Bonds or bonds on parity with the Bonds, is
reduced or withdrawn or placed on credit watch with negative outlook by any one
or more of the rating agencies rating the Bonds or bonds on parity with the Bonds;
or

(ix) there shall have occurred any materially adverse change in the
affairs or financial condition of the Agency not disclosed in the Preliminary Official
Statement; or

(x) a material disruption in municipal bond market securities settlement,
payment or clearance services affecting the Bonds.
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Section 11. Establishment of Issue Price.

(&8  The Representative, on behalf of the Underwriters, agrees to assist the
Agency in establishing the issue prices of the Series 2021B Bonds and the Series 2021C
Bonds and shall execute and deliver to the Agency at Closing an “issue price” or similar
certificate, together with the supporting pricing wires or equivalent communications,
substantially in the form attached hereto as Exhibit B, with such modifications as may be
appropriate or necessary, in the reasonable judgment of the Representative, the Agency
and Co-Bond Counsel, to accurately reflect, as applicable, the sales price or prices or the
initial offering price or prices to the public of the Series 2021B Bonds and the Series
2021C Bonds.

(b) Except as otherwise set forth in Exhibit A attached hereto, the Agency will
treat the first price at which 10% of each maturity of the Series 2021B Bonds and the
Series 2021C Bonds (the “10% test”) is sold to the public as the issue price of that
maturity. Ator promptly after the execution of this Purchase Contract, the Representative
shall report to the Agency the price or prices at which the Underwriters have sold to the
public each maturity of Series 2021B Bonds and the Series 2021C Bonds. If at that time
the 10% test has not been satisfied as to any maturity of the Series 2021B Bonds and the
Series 2021C Bonds, the Representative agrees to promptly report to the Agency the
prices at which the unsold Series 2021B Bonds and the Series 2021C Bonds of that
maturity have been sold by the Underwriters to the public. That reporting obligation shall
continue, whether or not the Closing Date has occurred, until either (i) all Series 2021B
Bonds and the Series 2021C Bonds of that maturity have been sold or (ii) the 10% test
has been satisfied as to the Series 2021B Bonds and the Series 2021C Bonds of that
maturity, provided that the Underwriter’'s reporting obligation after the Closing Date may
be at reasonable periodic intervals or otherwise upon request of the Agency or Co-Bond
Counsel. For purposes of this Section, if Series 2021B Bonds and the Series 2021C
Bonds mature on the same date but have different interest rates, each separate CUSIP
number within that maturity will be treated as a separate maturity of the Series 2021B
Bonds and the Series 2021C Bonds.

(c) The Representative confirms that the Underwriters have offered the Series
2021B Bonds and the Series 2021C Bonds to the public on or before the date of this
Purchase Contract at the offering price or prices (the “initial offering price”), or at the
corresponding yield or yields, set forth in Exhibit A attached hereto, except as otherwise
set forth therein. Exhibit A also sets forth, as of the date of this Purchase Contract, the
maturities, if any, of the Series 2021B Bonds and the Series 2021C Bonds for which the
10% test has not been satisfied and for which the Agency and the Representative, on
behalf of the Underwriters agree that the restrictions set forth in the next sentence shall
apply, which will allow the Agency to treat the initial offering price to the public of each
such maturity as of the sale date as the issue price of that maturity (the “hold-the-offering-
price rule”). So long as the hold-the-offering-price rule remains applicable to any maturity
of the Series 2021B Bonds and the Series 2021C Bonds, the Underwriter will neither offer
nor sell unsold Series 2021B Bonds and the Series 2021C Bonds of that maturity to any
person at a price that is higher than the initial offering price to the public during the period
starting on the sale date and ending on the earlier of the following:
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0) the close of the fifth (5") business day after the sale date; or

(i) the date on which the Underwriters have sold at least 10% of that maturity of the
Series 2021B Bonds and the Series 2021C Bonds to the public at a price that is
no higher than the initial offering price to the public.

The Representative will advise the Agency promptly after the close of the fifth (5th)
business day after the sale date whether the Underwriters have sold 10% of that maturity
of the Series 2021B Bonds and the Series 2021C Bonds to the public at a price that is no
higher than the initial offering price to the public.

(d)  The Representative confirms that:

0) any agreement among underwriters, any selling group agreement
and each third-party distribution agreement (to which the Representative is a party)
relating to the initial sale of the Series 2021B Bonds and the Series 2021C Bonds
to the public, together with the related pricing wires, contains or will contain
language obligating each Underwriter, each dealer who is a member of the selling
group and each broker-dealer that is a party to such third-party distribution
agreement, as applicable:

(A) (i) to report the prices at which it sells to the public the unsold
Series 2021B Bonds and the Series 2021C Bonds of each maturity
allocated to it, whether or not the Closing has occurred, until either all Series
2021B Bonds and the Series 2021C Bonds of that maturity allocated to it
have been sold or it is notified by the Representative that the 10% test has
been satisfied as to the Series 2021B Bonds and the Series 2021C Bonds
of that maturity, provided that the reporting obligation after the date of the
Closing may be at reasonable periodic intervals or otherwise upon request
of the Representative, and (ii) to comply with the hold-the-offering-price rule,
if applicable, if and for so long as directed by the Representative and as set
forth in the related pricing wires,

(B) to promptly notify the Representative of any sales of Series
2021B Bonds and the Series 2021C Bonds that, to its knowledge, are made
to a purchaser who is a related party to an underwriter participating in the
initial sale of the Series 2021B Bonds and the Series 2021C Bonds to the
public (each such term being used as defined below), and

(C) to acknowledge that, unless otherwise advised by the
Underwriter, dealer or broker-dealer, the Representative shall assume that
each order submitted by the Underwriter, dealer or broker-dealer is a sale
to the public.

(i) any agreement among underwriters or selling group agreement
relating to the initial sale of the Series 2021B Bonds and the Series 2021C Bonds
to the public, together with the related pricing wires, contains or will contain
language obligating each Underwriter or dealer that is a party to a third-party
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distribution agreement to be employed in connection with the initial sale of the
Series 2021B Bonds and the Series 2021C Bonds to the public to require each
broker-dealer that is a party to such third-party distribution agreement to (A) report
the prices at which it sells to the public the unsold Series 2021B Bonds and the
Series 2021C Bonds of each maturity allocated to it, whether or not the Closing
has occurred, until either all Series 2021B Bonds and the Series 2021C Bonds of
that maturity allocated to it have been sold or it is notified by the Representative or
such Underwriter or the dealer that the 10% test has been satisfied as to the Series
2021B Bonds and the Series 2021C Bonds of that maturity, provided that the
reporting obligation after the date of the Closing may be at reasonable periodic
intervals or otherwise upon request of the Representative or such Underwriter or
dealer, and (B) comply with the hold-the-offering-price rule, if applicable, if and for
so long as directed by the Underwriter or the dealer and as set forth in the related
pricing wires.

(e) The Agency acknowledges that, in making the representations set forth in
this section, the Representative will rely on (i) the agreement of each Underwriter to
comply with the requirements for establishing issue price of the Series 2021B Bonds and
the Series 2021C Bonds, including, but not limited to, its agreement to comply with the
hold-the-offering-price rule, if applicable to the Series 2021B Bonds and the Series 2021C
Bonds, as set forth an agreement among underwriters and the related pricing wires, (ii)
in the event a selling group has been created in connection with the initial sale of the
Series 2021B Bonds and the Series 2021C Bonds to the public, the agreement of each
dealer who is a member of the selling group to comply with the requirements for
establishing issue price of the Series 2021B Bonds and the Series 2021C Bonds,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule,
if applicable to the Series 2021B Bonds and the Series 2021C Bonds, as set forth in a
selling group agreement and the related pricing wires, and (iii) in the event that an
Underwriter or dealer who is a member of the selling group is a party to a third-party
distribution agreement was employed in connection with the initial sale of the Series
2021B Bonds and the Series 2021C Bonds to the public, the agreement of each broker-
dealer that is a party to such agreement to comply with the requirements for establishing
issue price of the Series 2021B Bonds and the Series 2021C Bonds, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the
Series 2021B Bonds and the Series 2021C Bonds, as set forth in the third-party
distribution agreement and the related pricing wires. The Agency further acknowledges
that each Underwriter shall be solely liable for its failure to comply with its agreement
regarding the requirements for establishing the issue price of the Series 2021B Bonds
and the Series 2021C Bonds, including, but not limited to, its agreement to comply with
the hold-the-offering-price rule, if applicable to the Series 2021B Bonds and the Series
2021C Bonds, and that no Underwriter shall be liable for the failure of any other
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer
that is a party to a third-party distribution agreement, to comply with its corresponding
agreement to comply with the requirements for establishing issue price of the Series
2021B Bonds and the Series 2021C Bonds, including, but not limited to, its agreement to
comply with the hold-the-offering-price rule, if applicable to the Series 2021B Bonds and
the Series 2021C Bonds.
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H The Underwriters acknowledge that sales of any Series 2021B Bonds and
the Series 2021C Bonds to any person that is a related party to an underwriter
participating in the initial sale of the Series 2021B Bonds and the Series 2021C Bonds to
the public (each such term being used as defined below) shall not constitute sales to the
public for purposes of this section. Further, for purposes of this section:

0) “public” means any person other than an underwriter or a
related party,

(i) “underwriter” means (A) any person that agrees pursuant to a
written contract with the Agency (or with the lead underwriter to form an
underwriting syndicate) to participate in the initial sale of the Series 2021B
Bonds and the Series 2021C Bonds to the public and (B) any person that
agrees pursuant to a written contract directly or indirectly with a person
described in clause (A) to participate in the initial sale of the Series 2021B
Bonds and the Series 2021C Bonds to the public (including a member of a
selling group or a party to a third-party distribution agreement participating
in the initial sale of the Series 2021B Bonds and the Series 2021C Bonds
to the public),

(i)  apurchaser of any of the Series 2021B Bonds and the Series
2021C Bonds is a “related party” to an underwriter if the underwriter and the
purchaser are subject, directly or indirectly, to (A) more than 50% common
ownership of the voting power or the total value of their stock, if both entities
are corporations (including direct ownership by one corporation of another),
(B) more than 50% common ownership of their capital interests or profits
interests, if both entities are partnerships (including direct ownership by one
partnership of another), or (C) more than 50% common ownership of the
value of the outstanding stock of the corporation or the capital interests or
profit interests of the partnership, as applicable, if one entity is a corporation
and the other entity is a partnership (including direct ownership of the
applicable stock or interests by one entity of the other), and

(iv) “sale date” means the date of execution of this Purchase
Contract by all parties.

Section 12. Expenses.

€) Except for those expenses assigned to the Underwriters pursuant to Section
11(b) hereof, the Underwriters shall be under no obligation to pay, and the Agency shall
pay, any expenses incident to the performance of the Agency’s obligations under this
Purchase Contract and the fulfillment of the conditions imposed hereunder, including but
not limited to: (i) the fees and disbursements of Issuer’s Counsel, Co-Bond Counsel, and
Disclosure Counsel; (ii) the fees and disbursements of Backstrom McCarley Berry & Co.,
LLC, San Francisco, California (the “Municipal Advisor”); (iii) the fees and disbursements
of any counsel, auditors, engineers, consultants or others retained by the Agency in
connection with the transactions contemplated herein; (iv) the costs of preparing and
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printing the Bonds; (v) the costs of the printing of the Official Statement (and any
amendment or supplement prepared pursuant to Section 5(e) hereof); and (vi) any fees
charged by investment rating agencies for the rating of the Bonds. [The Agency
acknowledges that it has had an opportunity, in consultation with such advisors as it may
deem appropriate, if any, to evaluate and consider the fees and expenses being incurred
as part of the issuance of the Bonds.]

(b) The Underwriters shall pay all expenses incurred by the Underwriters in
connection with the offering and distribution of the Bonds (all of which may be included
as an expense component of the Underwriters’ discount), including but not limited to: (i)
all advertising expenses in connection with the offering of the Bonds; (ii) the costs of
printing the Blue Sky memorandum used by the Underwriters; (iii) all out of pocket
disbursements and expenses incurred by the Underwriters in connection with the offering
and distribution of the Bonds, including the fees of the CUSIP Service Bureau for the
assignment of CUSIP numbers; and (iv) all other expenses incurred by the Underwriters
in connection with the offering and distribution of the Bonds, including the fees and
disbursements of Underwriters’ Counsel and the fees for a third-party continuing
disclosure compliance review. The Underwriters are required to pay fees to the California
Debt and Investment Advisory Commission in connection with the offering of the Bonds.
Notwithstanding that such fees are solely the legal obligation of the Underwriters, the City
agrees to reimburse the Underwriters (by way of paying the expense component of the
underwriting discount) for such fees.

Section 13. Notices. Any notice or other communication to be given to the
Agency under this Purchase Contract may be given by delivering the same in writing to
the Agency at the address set forth above and any notice or other communication to be
given to the Underwriters under this Purchase Contract may be given by delivering the
same in writing to the Representative.

Section 14. Parties in Interest. This Purchase Contract is made solely for the
benefit of the Agency and the Underwriters (including the successors or assigns of the
Underwriters), and no other person shall acquire or have any right hereunder or by virtue
of this Purchase Contract. All of the representations and agreements of the Agency
contained in this Purchase Contract shall remain operative and in full force and effect,
regardless of: (a) any investigations made by or on behalf of the Underwriters; (b) delivery
of and payment for the Bonds, pursuant to this Purchase Contract; and (c) any termination
of this Purchase Contract.

Section 15. Arm’s Length Transaction. The Agency acknowledges that (i) the
purchase and sale of the Bonds pursuant to this Purchase Contract is an arm’s-length,
commercial transaction between the Agency and the Underwriters, (ii) in connection with
such transaction and the discussions, undertakings and procedures leading thereto, each
Underwriter is acting solely as a principal and not as a municipal advisor, financial advisor,
agent or fiduciary of the Agency and may have financial and other interests that differ
from those of the Agency, irrespective of whether any Underwriter has provided other
services or is currently providing other services to the Agency on other matters; and (iii)
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the Agency has consulted with its own legal and financial advisor in connection with the
offering of the Bonds.

Section 16. Invalid or Unenforceable Provisions. In the event that any
provision of this Purchase Contract shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any other
provision of this Purchase Contract.

Section 17. Counterparts. This Purchase Contract may be executed by
facsimile transmission and in any number of counterparts, all of which taken together shall
constitute one agreement, and any of the parties hereto may execute the Purchase
Contract by signing any such counterpart.

Section 18. Governing Law; Venue. This Purchase Contract shall be governed
by and interpreted under the laws of the State of California. Venue for all litigation and
other disputes relative arising from or related to this Purchase Contract shall be in the
City and County of San Francisco (the “City”).

Section 19. City Contracting Requirements. The provisions for the City
Contracting Requirements attached hereto as Exhibit A are hereby incorporated herein
by reference as though fully set forth herein.

Section 20. Entire Agreement. This Purchase Contract is the sole agreement
of the parties relating to the subject matter hereof and supersedes all prior
understandings, writings, proposals, representations or communications, oral or written.
This Purchase Contract may only be amended by a writing executed by the authorized
representatives of the parties.

Section 21. Headings. The section headings in this Purchase Contract are
inserted for convenience only and shall not be deemed to be a part hereof.

Section 22. Effectiveness. This Purchase Contract shall become effective upon
execution of the acceptance of this Purchase Contract by the Agency and shall be valid
and enforceable as of the time of such acceptance.

[End of Bond Purchase Contract]
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Very truly yours,

By RBC CAPITAL MARKETS, LLC, as
Representative of the Underwriters

By

SAN FRANCISCO MUNICIPAL
TRANSPORTATION AGENCY

By

Name and title
Time;:

MTA Board of Directors
Resolution No.

ATTEST:

Secretary
Municipal Transportation Agency
Board of Directors

APPROVED AS TO FORM:

Dennis J. Herrera
City Attorney

By

Mark D. Blake
Deputy City Attorney

[Signature Page to Bond Purchase Contract]
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EXHIBIT A
MATURITY SCHEDULES

$
Series 2021A Bonds

Maturity Date Principal
(March 1) Amount Interest Rate Yield Price

Redemption Provisions

Optional Redemption. The Series 2021 Bonds maturing on or before March 1,
20 are not subject to optional redemption prior to maturity. The Series 2021A Bonds
maturing on or after March 1, 20 are subject to optional redemption prior to maturity on
or after March 1, 20 __ at the sole option of the Agency, as a whole or in part, on any date
(from such maturities as are selected by the Agency and by lot within a maturity if less
than all of the Series 2021A serial Bonds of such maturity are selected for redemption),
from any source of available funds, at redemption prices equal to the principal amount
thereof plus accrued but unpaid interest thereon to the date fixed for redemption.

[Mandatory Sinking Fund Redemption of the Term Bonds. The term Series
2021A Bonds maturing on March 1, 20 are subject to redemption prior to their stated
maturity date, in part, by lot, from mandatory sinking fund payments, at a redemption price
equal to the principal amount thereof, without premium, plus accrued interest thereof, on
March 1 in each of the years in the following amounts:

Maturity Date Principal
(March 1) Amount

* Final Maturity.]



$
Series 2021B Bonds

Subject
to Hold-
The-
Maturity 10% 10% Offering-
Date Principal Interest Test Test Not  Price
(March1l) Amount Rate Yield Price  Satisfied Satisfied Rule

Redemption Provisions

Optional Redemption. The Series 2021B Bonds maturing on or before March 1,
20__ are not subject to optional redemption prior to maturity. The Series 2021B Bonds
maturing on or after March 1, 20 are subject to optional redemption prior to maturity on
or after March 1, 20 __ at the sole option of the Agency, as a whole or in part, on any date
(from such maturities as are selected by the Agency and by lot within a maturity if less
than all of the Series 2021B Bonds of such maturity are selected for redemption), from
any source of available funds, at redemption prices equal to the principal amount thereof
plus accrued but unpaid interest thereon to the date fixed for redemption.

[Mandatory Sinking Fund Redemption of the Term Bonds. The term Series
2021B Bonds maturing on March 1, 20 are subject to redemption prior to their stated
maturity date, in part, by lot, from mandatory sinking fund payments, at a redemption price
eqgual to the principal amount thereof, without premium, plus accrued interest thereof, on
March 1 in each of the years in the following amounts:

Maturity Date Principal
(March 1) Amount

" Final Maturity.]



$
Series 2021C Bonds

Subject
to Hold-
The-
Maturity 10% 10% Offering-
Date Principal Interest Test Test Not  Price
(March1l) Amount Rate Yield Price  Satisfied Satisfied Rule

Redemption Provisions

Optional Redemption. The Series 2021C Bonds maturing on or before March 1,
20__ are not subject to optional redemption prior to maturity. The Series 2021C Bonds
maturing on or after March 1, 20 are subject to optional redemption prior to maturity on
or after March 1, 20 at the sole option of the Agency, as a whole or in part, on any date
(from such maturities as are selected by the Agency and by lot within a maturity if less
than all of the Series 2021C Bonds of such maturity are selected for redemption), from
any source of available funds, at redemption prices equal to the principal amount thereof
plus accrued but unpaid interest thereon to the date fixed for redemption.

[Mandatory Sinking Fund Redemption of the Term Bonds. The term Series
2021C Bonds maturing on March 1, 20__ are subject to redemption prior to their stated
maturity date, in part, by lot, from mandatory sinking fund payments, at a redemption price
eqgual to the principal amount thereof, without premium, plus accrued interest thereof, on
March 1 in each of the years in the following amounts:

Maturity Date Principal
(March 1) Amount

" Final Maturity.]



EXHIBIT B

FORM OF ISSUE PRICE CERTIFICATE

$
San Francisco Municipal Transportation Agency
$ Refunding Revenue Bonds, Series 2021B (Tax-Exempt)
$ Revenue Bonds, Series 2021C (Tax-Exempt)

FORM OF ISSUE PRICE CERTIFICATE

The undersigned, RBC Capital Markets (“RBC Capital Markets”), hereby certifies as

set forth below with respect to the sale and issuance of the above-captioned obligations
(the “Bonds”).

1.

Purchase Contract. On , 2020 (the “Sale Date”), RBC Capital Markets,
LLC, on behalf of itself, Goldman Sachs & Co. LLC and Siebert Wililams Shank &
Co., LLC (collectively, the “Underwriters”) and the Issuer, executed a Bond
Purchase Agreement (the “Purchase Agreement”) in connection with the sale of the
Bonds. RBC Capital Markets and the Issuer have not modified the Purchase
Contract since its execution on the Sale Date.

Price.

(&) As of the date of this Certificate, for each [Maturity] [[of the General Rule
Maturities] of the Bonds, the first price at which at least 10% of each such
Maturity of the Bonds was sold to the Public (the “10% Test”) was the respective
price for such Maturity listed in Schedule A attached hereto.

(b) [The Underwriters offered the Hold-the-Offering-Price Maturities to the Public
for purchase at the respective initial offering prices listed in Schedule A (the
“Initial Offering Prices”) on or before the Sale Date. A copy of the pricing wire
or equivalent communication for the Bonds is attached to this certificate as
Schedule B.

(c) As set forth in the Purchase Contract, the Underwriters agreed in writing that,
(i) for each Maturity of the Hold-the-Offering-Price Maturities, they would neither
offer nor sell any of the Bonds of such Maturity to any person at a price that is
higher than the Initial Offering Price for such Maturity during the Holding Period
for such Maturity (the “hold-the-offering-price rule”), and (i) any selling group
agreement shall contain the agreement of each dealer who is a member of the
selling group, and any retail distribution agreement shall contain the agreement
of each broker-dealer who is a party to the retail distribution agreement, to
comply with the hold-the-offering-price rule. Pursuant to such agreement, no
Underwriter (as defined below) has offered or sold any Maturity of the Hold-the-
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(d)

Offering-Price Maturities at a price that is higher than the respective Initial
Offering Price for that Maturity of the Bonds during the Holding Period.]

[** With respect to each of the General Rule Maturities of the Bonds:

(1) As of the date of this Certificate, the Underwriters have not sold at least
10% of the Bonds of these Maturities at any single price.

(2) As of the date of this Certificate, the Underwriters reasonably expect that
the first sale to the Public of Bonds of these Maturities will be at or below
the respective price or prices listed on the attached Schedule A as the
“Reasonably Expected Sale Prices for Undersold Maturities.”

(3) The Underwriters have agreed to provide actual sales information
(substantially similar to the information contained on Schedule B) as to the
price at which the first 10% of each such Maturity (i.e., the Undersold
Maturity or Maturities) is sold to the Public.

(4) On the date the 10% Test is satisfied with respect to all Maturities of the
Bonds, RBC Capital Markets will execute a supplemental certificate
substantially in the form attached hereto as Schedule C with respect to any
remaining Maturities for which the 10% Test has not been satisfied as of
the Closing Date.**]

3. Defined Terms.

(a)

(b)

(©)

(d)
(e)

()

“General Rule Maturities” means those Maturities of the Bonds listed in
Schedule A hereto as the “General Rule Maturities.”

“Hold-the-Offering-Price Maturities” means those Maturities of the Bonds listed
in Schedule A hereto as the “Hold-the-Offering-Price Maturities.”

“Holding Period” means, with respect to a Hold-the-Offering-Price Maturity, the
period starting on the Sale Date and ending on the earlier of (i) the close of the
fifth business day after the Sale Date ( , 2021), or (ii) the date on
which RBC Capital Markets has sold at least 10% of such Hold-the-Offering-
Price Maturity to the Public at prices that are no higher than the Initial Offering
Price for such Hold-the-Offering-Price Maturity.

“Issuer” means the San Francisco Metropolitan Transportation Agency.

“Maturity” means Bonds with the same credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different
stated interest rates, are treated as separate Maturities.

“Public” means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related
party to an Underwriter. The term “related party” for purposes of this certificate
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generally means any two or more persons who have greater than 50 percent
common ownership, directly or indirectly.

(9) “Underwriter” means (i) any person that agrees pursuant to a written contract
with the Issuer (or with the lead Underwriter to form an underwriting syndicate)
to participate in the initial sale of the Bonds to the Public, and (ii) any person
that agrees pursuant to a written contract directly or indirectly with a person
described in clause (i) of this paragraph to participate in the initial sale of the
Bonds to the Public (including a member of a selling group or a party to a retail
distribution agreement participating in the initial sale of the Bonds to the Public).

Arbitrage Yield. We have calculated the arbitrage yield with respect to the Bonds
to be % in accordance with the following instructions provided by Co-Bond
Counsel; such calculation is attached in Schedule _ . Co-Bond Counsel has advised
that yield on the Bonds is the discount rate that, when used in computing the present
value as of the issue date of all unconditionally payable payments of principal and
interest on the Bonds, produces an amount equal to the present value, using the
same discount rate, of the aggregate issue price of bonds of the issue as of the issue
date. Co-Bond Counsel has advised that the issue price is determined based on the
prices of each maturity of the Bonds listed in Schedule A. To the extent that we
provided the Issuer and Co-Bond Counsel with certain computations that show a
bond yield, issue price, weighted average maturity and certain other information with
respect to the Bonds, these computations are based on our understanding of
directions that we have received from Co-Bond Counsel regarding interpretation of
the applicable law. We express no view regarding the legal sufficiency of any such
computations or the correctness of any legal interpretation made by Co-Bond
Counsel.

Credit Enhancement.

(&) The present value of the amount paid to obtain the Credit Enhancement (as
defined in the Tax Certificate) is less than the present value of the interest
reasonably expected to be saved as a result of having the Credit Enhancement,
using the yield with respect to the Bonds as the discount factor for this purpose.

(b) To the best knowledge of the undersigned, the amount paid by the Issuer to the
Insurer (as defined in the Tax Certificate) for the Credit Enhancement is within
a reasonable range of premiums charged for comparable credit enhancement
for obligations comparable to the Bonds.

The representations set forth in this certificate are limited to factual matters only. The
certifications contained herein are not necessarily based on personal knowledge, but
may instead be based on either inquiry deemed adequate by the undersigned or
institutional knowledge (or both) regarding the matters set forth herein. Nothing in
this certificate represents RBC Capital Markets’ interpretation of any laws, including
specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as
amended, and the Treasury Regulations thereunder. The undersigned understands
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that the foregoing information will be relied upon by the Issuer with respect to certain
of the representations set forth in the Tax Certificate of the Issuer dated

2021 and with respect to compliance with the federal income tax rules affecting the
Bonds, and by Co-Bond Counsel, in connection with rendering its opinion that the
interest on the Bonds is excluded from gross income for federal income tax purposes,
the preparation of the Internal Revenue Service Form 8038-G, and other federal
income tax advice that it may give to the Issuer from time to time relating to the
Bonds.

RBC CAPITAL MARKETS, LLC

By:

Managing Director

Dated: , 2021
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SCHEDULE A
TO
ISSUE PRICE CERTIFICATE

[Schedules to be updated at pricing in the event there are Hold-the-Offering-Price-
Maturities]

Actual Sales Information as of Closing Date

Maturity/CUSIP Coupon Date Sold Time Sold Par Amount Sale Price

[**Reasonably Expected Sales Prices for Undersold Maturities as of Closing Date

Maturity/CUSIP Coupon Par Amount Offering Prices

**]

B-5



[*SCHEDULE B
TO
ISSUE PRICE CERTIFICATE

Actual Sales for Undersold Maturities as of the Closing Date

Par
Maturity/CUSIP Date Sold Time Sold Amount Sale Price

**]
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[*SCHEDULE C
TO
ISSUE PRICE CERTIFICATE

SUPPLEMENTAL ISSUE PRICE CERTIFICATE OF UNDERWRITER

$
San Francisco Municipal Transportation Agency
$ Refunding Revenue Bonds, Series 2021B (Tax-Exempt)
$ Revenue Bonds, Series 2021C (Tax-Exempt)

The undersigned, RBC Capital Markets, LLC (“RBC Capital Markets”), on behalf
of itself, Goldman Sachs & Co. LLC and Siebert Wiliams Shank & Co., LLC (collectively,
the “Underwriters”) hereby certifies as set forth below with respect to the sale and
issuance of the above-captioned obligations (the “Bonds”).

1. Issue Price.

(a) The Underwriters sold at least 10% of the Maturities of the Bonds
to the Public at the price or prices shown on the Issue Price Certificate dated as of the
Closing Date (the “10% Test”). With respect to each of the Maturities of the

Bonds, the Underwriters had not satisfied the 10% Test as of the Closing Date (the
“Undersold Maturities”).

(b) As of the date of this Supplemental Certificate, the Underwriters have
satisfied the 10% Test with respect to the Undersold Maturities. The first price or prices
at which at least 10% of each such Undersold Maturity was sold to the Public are the
respective prices listed on Exhibit A attached hereto.

2. Defined Terms.
(a “Issuer” means the San Francisco Metropolitan Transportation Agency.
(b) “Maturity” means Bonds with the same credit and payment terms. Bonds

with different maturity dates, or Bonds with the same maturity date but
different stated interest rates, are treated as separate Maturities.

(c) “Public” means any person (including an individual, trust, estate,
partnership, association, company, or corporation) other than an
Underwriter or a related party to an Underwriter. The term “related party”
for purposes of this certificate generally means any two or more persons
who have greater than 50 percent common ownership, directly or indirectly.

(d) “Underwriter” means (1) any person that agrees pursuant to a written
contract with the Issuer (or with the lead Underwriter to form an underwriting
syndicate) to participate in the initial sale of the Bonds to the Public, and (2)
any person that agrees pursuant to a written contract directly or indirectly
with a person described in clause (1) of this paragraph to participate in the
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initial sale of the Bonds to the Public (including a member of a selling group
or a party to a retail distribution agreement participating in the initial sale of
the Bonds to the Public).

3. The representations set forth in this certificate are limited to factual matters only.
The certifications contained herein are not necessarily based on personal
knowledge, but may instead be based on either inquiry deemed adequate by the
undersigned or institutional knowledge (or both) regarding the matters set forth
herein. Nothing in this certificate represents RBC Capital Markets’ interpretation
of any laws, including specifically Sections 103 and 148 of the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations thereunder. The
undersigned understands that the foregoing information will be relied upon by the
Issuer with respect to certain of the representations set forth in the Tax Certificate
of the Issuer dated , 2021 and with respect to compliance with
the federal income tax rules affecting the Bonds, and by Co-Bond Counsel, in
connection with rendering its opinion that the interest on the Bonds is excluded
from gross income for federal income tax purposes, the preparation of the Internal
Revenue Service Form 8038-G, and other federal income tax advice that it may
give to the Issuer from time to time relating to the Bonds.

RBC CAPITAL MARKETS, LLC

By:

Managing Director

Dated: , 2021
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EXHIBIT A
TO
SUPPLEMENTAL ISSUE PRICE CERTIFICATE**]
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EXHIBIT C

UNDERWRITER’S REPRESENTATIONS, COVENANTS AND AGREEMENTS
AND CITY CONTRACTING REQUIREMENTS

Each underwriter shall comply with the following provisions of this Purchase
Contract as if set forth in the text thereof. Capitalized terms used but not defined in this
exhibit shall have the meanings given in the Purchase Contract.

1. Nondiscrimination; Penalties.

@) Non Discrimination in Contracts. Each Underwriter shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Each
Underwriter shall incorporate by reference in any subcontracts the provisions of Sections
12B.2(a), 12B.2(c)- (k), and 12C.3 of the San Francisco Administrative Code and shall
require any subcontractors to comply with such provisions. Each Underwriter is subject
to the enforcement and penalty provisions in Chapters 12B and 12C.

(b) Nondiscrimination in the Provision of Employee Benefits. San Francisco
Administrative Code 12B.2. Each Underwriter does not as of the date of this Purchase
Contract, and will not during the term of this Purchase Contract, in any of its operations
in San Francisco, on real property owned by San Francisco, or where work is being
performed for the City elsewhere in the United States, discriminate in the provision of
employee benefits between employees with domestic partners and employees with
spouses and/or between the domestic partners and spouses of such employees, subject
to the conditions set forth in San Francisco Administrative Code Section12B.2.

() Condition to Contract. As a condition to the Purchase Contract, each
Underwriter shall execute the “Chapter 12B Declaration: Nondiscrimination in Contracts
and Benefits” form (form HRC-12B-101) with supporting documentation and secure the
approval of the form by the San Francisco Human Rights Commission.

2. MacBride Principles—Northern Ireland. The provisions of San Francisco
Administrative Code 812F are incorporated by this reference and made part of this
Purchase Contract. By entering into this Purchase Contract, each Underwriter confirms
that it has read and understood that the City urges companies doing business in Northern
Ireland to resolve employment inequities and to abide by the MacBride Principles, and
urges San Francisco companies to do business with corporations that abide by the
MacBride Principles.

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco
Environment Code Section 804(b), the City urges each Underwriter not to import,
purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product.

4. Alcohol and Drug-Free Workplace. The City reserves the right to deny
access to, or require each Underwriter to remove from, City facilities personnel of such
Underwriter who the City has reasonable grounds to believe has engaged in alcohol
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abuse or illegal drug activity which in any way impairs the City’s ability to maintain safe
work facilities or to protect the health and well-being of City employees and the general
public. The City shall have the right of final approval for the entry or re-entry of any such
person previously denied access to, or removed from, City facilities. lllegal drug activity
means possessing, furnishing, selling, offering, purchasing, using or being under the
influence of illegal drugs or other controlled substances for which the individual lacks a
valid prescription. Alcohol abuse means possessing, furnishing, selling, offering, or using
alcoholic beverages, or being under the influence of alcohol.

5. Compliance with Americans with Disabilities Act. Each Underwriter shall
provide the services specified in the Purchase Contract in a manner that complies with
the Americans with Disabilities Act (ADA), including but not limited to Title II's program
access requirements, and all other applicable federal, state and local disability rights
legislation.

6. Sunshine Ordinance. Each Underwriter acknowledges that this Purchase
Contract and all records related to its formation, such Underwriter's performance of
services provided under the Purchase Contract, and the City’s payment are subject to the
California Public Records Act, (California Government Code 86250 et. seq.), and the San
Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such
records are subject to public inspection and copying unless exempt from disclosure under
federal, state or local law.

7. Limitations _on Contributions. By executing this Purchase Contract, each
Underwriter acknowledges its obligations under section 1.126 of the City’s Campaign and
Governmental Conduct Code, which prohibits any person who contracts with, or is
seeking a contract with, any department of the City for the rendition of personal services,
for the furnishing of any material, supplies or equipment, for the sale or lease of any land
or building, for a grant, loan or loan guarantee, or for a development agreement, from
making any campaign contribution to (1) a City elected official if the contract must be
approved by that official, a board on which that official serves, or the board of a state
agency on which an appointee of that official serves, (2) a candidate for that City elective
office, or (3) a committee controlled by such elected official or a candidate for that office,
at any time from the submission or a proposal for the contract until the later of either the
termination of negotiations for such contract or twelve months after the date the City
approves the contract. The prohibition on contributions applies to each prospective party
to the contract; each member of each Underwriter’'s board of directors; each Underwriter’s
chairperson, chief executive officer, chief financial officer and chief operating officer; any
person with an ownership interest of more than 10 percent in such Underwriter; any
subcontractor listed in the bid or contract; and any committee that is sponsored or
controlled by such Underwriter. Each Underwriter certifies that it has informed each such
person of the limitation on contributions imposed by Section 1.126 by the time it submitted
a proposal for such contract, and has provided the names of the persons required to be
informed to the City department with whom it is contracting.

8. Requiring Minimum Compensation for Covered Employees. Each
Underwriter shall pay covered employees no less than the minimum compensation
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required by San Francisco Administrative Code Chapter 12P. Each Underwriter is subject
to the enforcement and penalty provisions in Chapter 12P. By entering into this Purchase
Contract, each Underwriter certifies that it is in compliance with Chapter 12P.

9. Requiring Health Benefits for Covered Employees. Each Underwriter shall
comply with San Francisco Administrative Code Chapter 12Q. Each Underwriter shall
choose and perform one of the Health Care Accountability options set forth in San
Francisco Administrative Code Chapter 12Q.3. Each Underwriter is subject to the
enforcement and penalty provisions in Chapter 12Q.

10.  Prohibition on Palitical Activity with City Funds. In performing the services
provided under the Purchase Contract, each Underwriter shall comply with San Francisco
Administrative Code Chapter 12G, which prohibits funds appropriated by the City for this
Purchase Contract from being expended to participate in, support, or attempt to influence
any political campaign for a candidate or for a ballot measure. Each Underwriter is subject
to the enforcement and penalty provisions in Chapter 12G.

11.  Nondisclosure of Private, Proprietary or Confidential Information. If this
Purchase Contract requires the City to disclose “Private Information” to an Underwriter
within the meaning of San Francisco Administrative Code Chapter 12M, each Underwriter
shall use such information consistent with the restrictions stated in Chapter 12M and in
this Purchase Contract and only as necessary in performing the services provided under
the Purchase Contract. Each Underwriter is subject to the enforcement and penalty
provisions in Chapter 12M.

In the performance of services provided under the Purchase Contract, each
Underwriter may have access to the City’s proprietary or confidential information, the
disclosure of which to third parties may damage the City. If the City discloses proprietary
or confidential information to an Underwriter, such information must be held by such
Underwriter in confidence and used only in performing the Purchase Contract. Each
Underwriter shall exercise the same standard of care to protect such information as a
reasonably prudent contractor would use to protect its own proprietary or confidential
information.

12.  Consideration of Criminal History in Hiring and Employment Decisions.
Each Underwriter agrees to comply fully with and be bound by all of the provisions of
Chapter 12T, “City Contractor/Subcontractor Consideration of Criminal History in Hiring
and Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T"),
including the remedies provided, and implementing regulations, as may be amended from
time to time. The provisions of Chapter 12T are incorporated by reference and made a
part of this Purchase Contract. The text of Chapter 12T is available on the web at
http://sfgov.org/olse/fco. A partial listing of some of the Underwriters’ obligations under
Chapter 12T is set forth in this Section. Each Underwriter is required to comply with all of
the applicable provisions of Chapter 12T, irrespective of the listing of obligations in this
Section. Capitalized terms used in this Section and not defined in this Purchase Contract
shall have the meanings assigned to such terms in Chapter 12T.
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The requirements of Chapter 12T shall only apply to an Underwriter’s operations
to the extent those operations are in furtherance of the performance of this Purchase
Contract, shall apply only to applicants and employees who would be or are performing
work in furtherance of this Purchase Contract, and shall apply when the physical location
of the employment or prospective employment of an individual is wholly or substantially
within the City of San Francisco. Chapter 12T shall not apply when the application in a
particular context would conflict with federal or state law or with a requirement of a
government agency implementing federal or state law.

13.  Submitting False Claims; Monetary Penalties. The full text of San Francisco
Administrative Code 88 21.35, including the enforcement and penalty provisions, is
incorporated into this Purchase Contract. Under San Francisco Administrative Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be
liable to the City for the statutory penalties set forth in that section. A contractor,
subcontractor or consultant will be deemed to have submitted a false claim to the City if
the contractor, subcontractor or consultant: (a) knowingly presents or causes to be
presented to an officer or employee of the City a false claim or request for payment or
approval; (b) knowingly makes, uses, or causes to be made or used a false record or
statement to get a false claim paid or approved by the City; (c) conspires to defraud the
City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or
causes to be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money or property to the City; or (e) is a beneficiary of an
inadvertent submission of a false claim to the City, subsequently discovers the falsity of
the claim, and fails to disclose the false claim to the City within a reasonable time after
discovery of the false claim.

14. Conflict of Interest. By entering into the Purchase Contract, each
Underwriter certifies that it does not know of any fact which constitutes a violation of
Section 15.103 of the City’s Charter; Article Ill, Chapter 2 of City’s Campaign and
Governmental Conduct Code; Title 9, Chapter 7 of the California Government Code
(Section 87100 et seq.), or Title 1, Division 4, Chapter 1, Article 4 of the California
Government Code (Section 1090 et seq.), and further agrees promptly to notify the City
if it becomes aware of any such fact during the term of this Purchase Contract.

15. Assignment. The services provided under the Purchase Contract to be
performed by each Underwriter are personal in character and neither this Purchase
Contract nor any duties or obligations may be assigned or delegated by an Underwriter
unless first approved by the City by written instrument executed and approved in the same
manner as this Purchase Contract. Any purported assignment made in violation of this
provision shall be null and void.

16. Food Service Waste Reduction Requirements. Each Underwriter shall
comply with the Food Service Waste Reduction Ordinance, as set forth in San Francisco
Environment Code Chapter 16, including but not limited to the provided remedies for
noncompliance.




17.  Cooperative Drafting. This Purchase Contract has been drafted through a
cooperative effortof the City and the Underwriters, and all parties have had an opportunity
to have the Purchase Contract reviewed and revised by legal counsel. No party shall be
considered the drafter of this Purchase Contract, and no presumption or rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the
interpretation or enforcement of this Purchase Contract.

18.  Sugar-Sweetened Beverage Prohibition. Each Underwriter agrees that it
will not sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by
San Francisco Administrative Code Chapter 101, as part of its performance of this
Purchase Contract.

19. First Source Hiring Program. Each Underwriter must comply with all of the
provisions of the First Source Hiring Program, Chapter 83 of the San Francisco
Administrative Code, that apply to this Purchase Contract, and each Underwriter is
subject to the enforcement and penalty provisions in Chapter 83.

20. Laws Incorporated by Reference. The full text of the laws listed in this
Exhibit C, including enforcement and penalty provisions, are incorporated into this
Purchase Contract by reference. The full text of the San Francisco Municipal Code
provisions incorporated by reference in this Exhibit C are available at www.sfgov.org
under “Open Gov.”

21. Prevailing Wages. Services to be performed by the Underwriter under this
Agreement may involve the performance of trade work covered by the provisions of
Section 6.22(e) of the Administrative Code or Section 21C (collectively, “Covered
Services”). The provisions of Section 6.22(e) and 21C of the Administrative Code are
incorporated as provisions of this Agreement as if fully set forth herein and will apply to
any Covered Services performed by each Underwriter.
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EXHIBIT D
FORM OF CERTIFICATE OF THE AGENCY

The undersigned , and ,
respectively, of the San Francisco Municipal Transportation Agency (the “Agency”), acting
in their official capacities, hereby certify as follows in connection with the issuance of
$ aggregate principal amount of San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2021 [insert Series] (the “Bonds”):

1. The persons named below are now, and at all times from and after

1, 2021, have been duly appointed and qualified officers of the Agency

holding the offices of the Agency set forth opposite their respective names, and each of

the undersigned certifies that the signature affixedfollowing the other of the undersigned’s
name and office is the genuine signature of such person.

2. The representations of the Agency contained in the Bond Purchase
Contract, dated , 2021 (the “Purchase Contract”), between
[Representative], acting on its behalf and on behalf of [Underwriter[s]], as the underwriters
of the Bonds, and the Agency, are true, complete and correct as of the date hereof as if
made on the date hereof.

IN WITNESS WHEREOF, the undersigned have hereunto set their hands.

Dated: _,2021.

Name Office Signature

SF\322226052.1
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CONTINUING DISCLOSURE CERTIFICATE

S
SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

RefundingRevenue Bonds, RefundingRevenue Bonds, Revenue Bonds, Series 2021C
Series 2021A (Federally Taxable) Series 2021B (Tax-Exempt) Series 2021C (Tax-Exempt)

February ,2021

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by the San
Francisco Municipal Transportation Agency (the “SFMTA”) pursuant to Section 8 A.102(b)(13) of the Charter, an
Indenture of Trust, dated asofJuly 1,2012 (as amended, the “Master Indenture”), betweenthe SFMTA and U.S. Bank
National Association (the “Trustee™), as successor in interestto The Bank of New York Mellon Trust Company, N.A,
astrustee, a Fifth Supplement to Indenture of Trust, dated as of February 1, 2021, betweenthe SFMTA and the Trustee
(the “Fifth Supplemental Indenture” and, together with the Master Indenture, the “Indenture”), Ordinance No. | |
of the Board of Supervisors adopted on | ],2021, ResolutionNo.[____ ]ofthe Board of Supervisors adopted
on[____ 1,2021andsigned by the Mayoron[____ 1,2021,andResolution No. [_ ] of the Board of Directors
of the SFMTA (the “Board”) adopted on [December 15, 2020], in connection with the issuance of the above-captioned
bonds (collectively, the “Bonds™). The SFMTA covenantsandagrees as follows:

SECTION1. Purpose of the Disclosure Certificate. This Disclosure Certificateis beingexecutedand
delivered by the SFMTA for the benefit of the Holders and Beneficial Owners of the Bonds and in order to assist the
Participating Underwriters in complying with Securities and Exchange Commission Rule 15¢2-12(b)(5).

SECTION2. Definitions. In addition to the definitions set forth in the Indenture, which apply to any
capitalizedterm used in this Disclosure Certificate unless otherwise defined in this Section, the following ca pitalized

termsshallhavethe following meanings:

“Annual Report” shallmeanany Annual Report provided by the SFMTA pursuant to, andas described in,
Sections 3 and4 of this Disclosure Certificate.

“Beneficial Owner” shall mean any person which: (a) has or shares the power, directly or indirectly, to
make investment decisionsconcerning 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.

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

“Financial Obligation” shallmean, for purposes of the Listed Events set out in Section5(a)(15)and (16), a
(i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged as security or a source of
payment for,an existingorplanned debt obligation; or (iii) guarantee of (i) or (ii). The term “Financial Obligation”
shallnot include municipal securities (as defined in the Securities Exchange Act of 1934, as amended) as to which a
final official statement (as defined in the Rule) has been provided to the MSRB consistent with the Rule.

“Holder” shallmeaneither the registered owners of the Bonds, or, if the Bondsare registered in the name of
The Depository Trust Company or another recognized depository, any applicable participant in such depository
system.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Certificate.
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“MSRB” shallmean 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 orthe Securities and Exchange Commission, filings with the MSRB areto be made through the Electronic
Municipal Market Access (EMMA) website of the MSRB currently located athttp://emma.msrb.org.

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

“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.

SECTION3. Provisionof Annual Reports.

@) The SFMTAshall, orshallcausethe Dissemination Agent to, not later than March 30after the end
of the SFMTA’s Fiscal Year (which is June 30), commencing with the report for Fiscal Year 2020-21 (which is due
not laterthan March 30,2022), provideto the MSRB an Annual Report which is consistent with the requirements of
Section 4 of this Disclosure Certificate. If the Dissemination Agent is notthe 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 identifyinginformation as is prescribed by the MSRB, and
may cross-reference other information as provided in Section 4 of this Disclosure Certificate; provided, that if the
audited financial statements of the SFMTA are not available by the date required above forthe filing of the Annual
Report, the SFMTA shall submit unaudited financial statements and submit the audited financial statements as soon
astheyareavailable. Ifthe SFMTA’s Fiscal Year changes, it shall give notice of such change in the same manner as
fora Listed Event under Section5(a).

(b) If the SFMTA is unable to provide tothe MSRB an Annual Reportby the date required in subsection
(@),the SFMTAshallsend a noticeto the MSRB in substantially the form attachedas Exhibit A.

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

SECTION4.  Content of Annual Reports. The SFMTA’s Annual Report shall contain orincorporate
by referencethe following information:

@) the audited general purpose financial statements of the SFMTA prepared in accordance with
generally acceptedaccounting principles applicable to governmental entities;

(b) an update of the information contained in the following tables in the Official Statement, dated
2021
1. TABLE 2 -HISTORIC FIXED ROUTE RIDERSHIP BY MODE;
2. TABLE6-SFMTAHISTORICALOPERATING REVENUES AND EXPENSES;
3. TABLE 7-PLEDGED REVENUES;
4 TABLE 9 - FARE REVENUE, RIDERSHIP AND AVERAGE FARES PER

PASSENGER; and
5. TABLE 17-SFMTAOPEB ALLOCATIONS AND CONTRIBUTIONS.
In addition, if the City and County of San Franciscois no longer obligated, pursuant toa continuing disclosure

undertaking, to file its audited financial statements with the MSRB, the annual report shall indicate where City and
Countyof San Franciscoaudited financial statements are available.
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Any orall of the items listed above may be set forthin a document or set of documents, or may be included
by specific referenceto other documents, including official statements of debtissues 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 mustbe available fromthe MSRB. The SFMTA shall clearly identify each such other document
so included by reference.

SECTIONS.  Reporting of Significant Events.

@) The SFMTA shall give, or causeto be given, notice of the occurrence of any of the following Listed
Eventswith respect totheBondsin a timely manner not later than ten business days after the occurrence of theevent:

1. Principalandinterestpayment delinquencies;

2. Non-payment related defaults, if material;

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

4, Unscheduled draws on credit enhancementsreflecting financial difficulties;

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

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or
determinations with respectto thetax status of the Bonds, or other material events affecting the tax statusof

the Bonds;
7. Modifications to rights of Holders, if material;
8. Unscheduled or contingent Bond calls, if material, and tender offers;
9. Defeasances,
10. Release, substitution, or sale of property securing repaymentof the Bonds, if material;

11. Ratingchanges;

12. Bankruptcy, insolvency, receivership orsimilarevent of the obligated person;

13. Appointment of a successor or additional trustee or the change of name of a trustee, if
material;

14, The consummation of a merger, consolidation, oracquisition involving an obligated person

orthesale of allorsubstantially all of the assets of the obligated person, other thanin the ordinary course of
business, the entry intoa definitive agreement to undertake such an action or the termination of a definitive
agreementrelatingto any such actions, other than pursuant to itsterms, if material;

15. Incurrence of a Financial Obligation of the SFMTA, if material, or agreementto covenants,
events of default, remedies, priority rights, or othersimilartermsof a Financial Obligation of the SFMTA,

any of whichaffect Holders, if material; and

16. Default, event of acceleration, termination event, modification of terms, or other similar
events under the terms of a Financial Obligation of the obligated person, any of which reflect financial
difficulties.

3
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Note: for the purposes of the event identified in subparagraph (12), the event is considered to occur when
any of the followingoccur: the appointment of a receiver, fiscalagent or similar officer foran obligated personin a
proceedingundertheU.S. Bankruptcy Codeorin any other proceeding under State or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assetsor business of the obligated person,
or if such jurisdiction has been assumed by leaving the existing governmental body and officials or officers in
possession but subject to the supervision and orders of a court or governmental authority, or the entry of an order
confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having
supervision orjurisdiction over substantially all of the assets or business ofthe obligated person.

(b) The SFMTAsshallgive, or cause to be given, in a timely manner, notice of a failure to provide the
annualfinancialinformationon orbefore the date specified in Section 3, as provided in Section 3(b).

(©) Upon the occurrence of a Listed Event described in Section 5(a), including the occurrence of a
Listed Event described in Sections 5(a)(2), (3) (4), (6), (7), (8), (10), (13), (14), (15) or (16) which the SFMTA
determines would be material under applicable federal securities laws or reflects financial difficulties, the SFMTA
shall within ten business days of occurrence file a notice of such occurrence with the MSRB in electronic format,
accompanied by such identifying information as is prescribed by the MSRB. Notwithstandingthe foregoing, notice
of the Listed Eventdescribedin Section 5(a)(8) neednotbe given under this subsection any earlier thanthe notice (if
any) of theunderlyingevent is given to Holders of affected Bonds pursuant to the Indenture.

(d) The SFMTA intends to comply with the Listed Events described in Section 5(a)(15) and (16), and
the definition of “Financial Obligation” in Section 2, with reference tothe Rule, any other applicable federal securities
laws and the guidance provided by the Securities and Exchange Commission in Release No. 34-83885 dated
August 20, 2018 (the “2018 Release™), and any further amendments or written guidance provided by the Securities
and Exchange Commission or its staff with respect tothe amendments to the Rule effected by the 2018 Release.

SECTIONG6. Terminationof Reporting Obligation. The SFMTA’s obligations under this Disclosure
Certificate shall terminate uponthe legal defeasance, prior redemption or paymentin full of all of the Bonds.

SECTIONY7. 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 Dissemination Agent, with or without appointing a successor Dissemination Agent. The Dissemination
Agentshallhave onlysuch duties as arespecifically set forth in this Disclosure Certificate.

SECTIONS8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Certificate,
the SFMTAmayamendorwaive this Disclosure Certificate orany provision of this Disclosure Certificate, provided
that thefollowing conditions are satisfied:

@) If the amendment or waiver relates to the provisions of Sections 3(a), 3(b), 4 or5(a), it mayonly be
madein connectionwith a change in circumstances that arises froma change in legal requirements, change in law, or
changein the identity, nature or status of an obligated person with respect to the Bonds or the type of business
conducted;

(b) The undertaking, asamended ortakinginto account suchwaiver, would, in the opinion of the City
Attorney ofthe 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, aswellasany change in circumstances; and

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

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

describe such amendment in the next Annual Report,and shallinclude, asapplicable, a narrative explanation of the
reason fortheamendment or waiverand itsimpacton the type (orin the case ofa change of accounting principles, on
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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
yearin which the change is made should presenta comparison (in narrative formandalso, if feasible, in quantitative
form) between the financial statements as prepared on the basis of the newaccounting principles and those prepared
on the basis of the former accounting principles.

SECTIONY9. Additional Information. Nothingin this Disclosure Certificate shall be deemedto prevent
the SFMTA from disseminatingany other information, using the means of dissemination set forth in this Disclosure
Certificate orany other means of communication, or includingany other information in any Annual Report or notice
of occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate. 1f the SFMTA
choosestoincludeanyinfomation in any Annual Reportornotice of occurrence ofa 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.

SECTION10. Default. Inthe event of a failure of the SFMTA to comply with any provision of this
Disclosure Certificate, any Participating Underwriters, Holder or Beneficial Owner of the Bonds may take such actions
asmaybe necessary andappropriate, 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 Certificatein the event ofany failure of the SFMTA to comply with this Disclosure
Certificate shallbe anactionto compel performance.

SECTION11. Beneficiaries. This Disclosure Certificate shallinure solely to the benefit of the SFMTA,
the Dissemination Agent, the Participating Underwriters and Holders and Beneficial Owners from timeto time of the

Bonds, andshallcreate no rights in any other person or entity.
Dated asofthedatefirst set forthabove.

SAN FRANCISCO MUNICIPAL TRANSPORTATION

AGENCY
By:
Director of Transportation
ApprovedastoForm:
DENNISJ. HERRERA
CITY ATTORNEY
By:
Deputy City Attorney
5
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CONTINUING DISCLOSURE CERTIFICATE
EXHIBITA

FORM OF NOTICETOTHE
MUNICIPAL SECURITIES RULEMAKING BOARD
OF FAILURE TOFILE ANNUAL REPORT

Name of Issuer: San Francisco Municipal Transportation Agency

Name of Issue: San Francisco Municipal Transportation Agency, Refunding Revenue Bonds,
Series 2021A (Federally Taxable), San Francisco Municipal Transportation
Agency, Refunding Revenue Bonds, Series 2021B (Tax-Exempt), and San
Francisco Municipal Transportation Agency, Revenue Bonds, Series 2021C
(Tax-Exempt)

Date of Issuance: 2021

NOTICE ISHEREBY GIVEN thatthe SFMTA has not providedan Annual Reportwith respectto the above-named
Bondsas required by Section 3ofthe Continuing Disclosure Certificate of the San Francisco Municipal Transportation
Agency, datedthe Date of Issuance. The SFMTA anticipates that the Annual Report willbe filedby

Dated:

SAN FRANCISCO MUNICIPAL TRANSPORTATION
AGENCY

By: [to be signed only if filed
Title:
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CONTINUING DISCLOSURE CERTIFICATE

S
SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

Refunding Revenue Bonds, RefundingRevenue Bonds, Revenue Bonds, Series 2021C
Series 2021A (Federally Taxable) Series 2021B (Tax-Exempt) Series 2021C (Tax-Exempt)

February ,2021

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executedand deliveredby the San
Francisco Municipal Transportation Agency (the “SFMTA”) pursuant to Section8A.102(b)(13) ofthe Charter, an
Indenture of Trust, datedas ofJuly 1,2012 (asamended, the “Master Indenture™), betweenthe SFMTA and U.S.
Bank National Association (the “Trustee”), as successor in interest to The Bank of New York Mellon Trust
Company, N.A.,astrustee, a Fifth Supplementto Indenture of Trust, dated as of February 1, 2021, between the
SFMTA and the Trustee (the “Fifth Supplemental Indenture” and, together with the Master Indenture, the
“Indenture”), Ordinance No.57-12 of the Board of Supervisors adoptedon April 19,2012, Resolution No.[__ ]
of the Board of Supervisorsadoptedon [____ ],2021 and signed by the Mayoron [_ ],2021,and Resolution
No.[___ ]ofthe Board of Directors of the SFMTA (the “Board™) adopted on [December 15, 2020], in connection
with the issuance of the above-captioned bonds (collectively, the “Bonds”). The SFMTA covenantsand agrees as
follows:

SECTION1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed
and delivered by the SFMTA forthe benefit of the Holders and Beneficial Owners of the Bonds and in order to

assist the Participating Underwriters in complying with Securities and Exchange Commission Rule 15¢2-12(b)(5).

SECTION2. Definitions. Inadditionto the definitions set forth in the Indenture, which apply to any
capitalizedtermused in this Disclosure Certificate unless otherwise defined in this Section, the following ca pitalized
termsshallhavethe following meanings:

“Annual Report” shallmeanany Annual Report provided by the SFMTA pursuantto, andas described in,
Sections 3 and4 of this Disclosure Certificate.

“Beneficial Owner” shallmean any personwhich: (a) hasorsharesthe power, directly or indirectly, to
make investment decisions concerning ownership of any Bonds (including persons holding Bonds through
nominees, depositories or other intermediaries) including, butnotlimited to, the power to vote or consent with
respect to any Bonds orto dispose of ownership of any Bonds; or (b) istreated as theowner of any Bonds for federal
income tax purposes.

“Dissemination Agent” shallmeanthe SFMTA, acting in its capacity as Dissemination Agent under this
Disclosure Certificate, orany successor Dissemination Agentdesignatedin writingby the SFMTAand which has

filed with the SFMTA a written acceptance of such designation.

“Financial Obligation”shall mean, for purposes ofthe Listed Events set outin Section 5(a)(15)and (16),
a (i) debt obligation; (ii) derivative instrument entered intoin connectionwith, or pledged as security ora source of
paymentfor,anexistingor planned debtobligation; or (iii) guarantee of (i) or (ii). The term “Financial Obligation”
shallnot include municipal securities (as defined in the Securities Exchange Act 0f 1934, asamended) asto which a

final official statement (as defined in the Rule) has been provided to the MSRB consistent with the Rule.

“Holder” shallmean either the registered owners of the Bonds, or, if the Bonds are registered in the name
of The Depository TrustCompany or another recognized depository, any applicable participantin such depository
system.

“Listed Events” shallmean any of the events listed in Section 5(a) of this Disclosure Certificate.
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“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated or
authorized by the Securities and Exchange Commissionto receivereports pursuantto the Rule. Until otherwise
designated by the MSRB or the Securities and Exchange Commission, filings with the MSRB are to be made
through the Electronic Municipal Market Access (EMMA) website of the MSRB currently located at
http://emmamsrb.org.

“Participating Underwriters” shallmean any ofthe original underwritersor purchasers of the Bonds
required to comply with the Rule in connection with the offering of the Bonds.

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

SECTION3.  Provisionof Annual Reports.

@) The SFMTAsshall, orshall causethe Dissemination Agent to, not later than March 30aftertheend
of the SFMTA’s Fiscal Year (which is June 30), commencing with the report for Fiscal Year2020-21 (whichisdue
not later than March 30,2022), provideto the MSRB an Annual Reportwhich is consistent with the requirements of
Section 4 of this Disclosure Certificate. If the Dissemination Agentisnotthe SFMTA, the SFMTA shall provide
the Annual Reportto the Dissemination Agent not later than 15days priorto said date. The Annual Report mustbe
submittedin electronic formatandaccompanied by suchidentifying informationas is prescribed by the MSRB, and
may cross-reference otherinformationas 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 above for the filing of the Annual
Report, the SFMTA shall submit unaudited financial statements and submit theaudited financial statementsassoon
asthey are available. 1fthe SFMTA’s Fiscal Year changes, it shall give notice of suchchange in the same manner
asfora Listed Event under Section 5(a).

(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 noticeto 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 certifyingthe date thatthe Annual Report was provided to the MSRB pursuantto this Disclosure
Certificate.

SECTION4. Contentof Annual Reports. The SFMTA’s Annual Report shall contain or incorporate
by referencethe following information:

@) the audited general purpose financial statements ofthe SFMTA prepared in accordance with
generally acceptedaccounting principles applicable to governmental entities;

(b) an updateof theinformation contained in the followingtables in the Official Statement, dated
2021

1. TABLE2-HISTORIC FIXEDROUTE RIDERSHIP BY MODE;

2. TABLE6-SFMTAHISTORICALOPERATING REVENUES AND EXPENSES;

3. TABLE 7-PLEDGED REVENUES;

4, TABLE 9-FARE REVENUE, RIDERSHIP AND AVERAGE FARESPER
PASSENGER; and

5. TABLE17-SFMTAOPEB ALLOCATIONS AND CONTRIBUTIONS.

2
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Inaddition, if the City and County of San Francisco (the“City”)isno longer obligated, pursuantto a
continuing disclosure undertaking, to file itsaudited financial statements with the MSRB, the annual report shall

indicate wherethe City’saudited financial statements areavailable.

Any orall of the items listed above may be set forthin a document or set of documents, or may be included
by specific referenceto 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 clearly identify each such other

documentso included by reference.
SECTIONS.  Reporting of Significant Events.

@) The SFMTAshallgive, or cause to be given, notice ofthe occurrence of any of the following
Listed Events with respectto the Bonds in a timely manner not later thanten business days aftertheoccurrence of
the event:

1. Principalandinterestpayment delinquencies;

2. Non-payment related defaults, if material;

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

4, Unscheduled draws on credit enhancementsreflecting financial difficulties;

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

6. Adverse taxopinions, the issuance by the Internal Revenue Service of proposed or final

determinations of taxability, Notices of Proposed I ssue (IRS Form 5701-TEB) or other materialnotices or
determinations with respectto the tax status of the Bonds, or other material events affectingthe tax status

of the Bonds;
7. Modifications to rights of Holders, if material;
8. Unscheduled or contingent Bond calls, if material, and tender offers;
9. Defeasances,
10. Release, substitution, or sale of property securing repaymentof the Bonds, if material;

11. Ratingchanges;

12, Bankruptcy, insolvency, receivership orsimilarevent ofthe SFMTA and/or the City;

13. Appointment of a successor or additional trustee orthe change ofname of a trustee, if
material;

14, The consummationof a merger, consolidation, oracquisition involving an obligated
person orthe sale ofallorsubstantially all of the assets ofthe SFMTA, otherthanin the ordinary course of
business, the entry intoa definitive agreementto undertake such anactionor the termination ofa definitive
agreementrelatingto any such actions, other than pursuant to its terms, if material;

15. Incurrence of a Financial Obligation of the SFMTA, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similartermsofa Financial Obligation of
the SFMTA, any ofwhich affect Holders, if material; and
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16. Default, event of acceleration, termination event, modification of terms, or othersimilar
eventsunderthe terms ofa Financial Obligation of the SFMTA, any of which reflect financial difficulties.

Note: forthe purposes of theevent identified in subparagraph (12), theevent is consideredto occur when
any of the followingoccur: the appointmentof a receiver, fiscalagentor similar officer foran obligated personin a
proceedingunderthe U.S. Bankruptcy Code or in any other proceeding under State or federal lawin 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 beenassumed by leaving the existing governmental body and officials or officers
in possessionbut subject to thesupervisionand orders of a court or governmental authority, orthe entry of an order
confirminga plan of reorganization, arrangement or liquidationby a court or governmental authority having
supervision orjurisdiction over substantially all of the assets or business ofthe obligated person.

(b) The SFMTAshallgive, orcause to be given, in a timely manner, notice of a failure to providethe
annual financial information on or before the date specified in Section 3, as provided in Section 3(b).

(c) Upon the occurrenceof a Listed Eventdescribedin Section 5(a),the SFMTA shall within ten
business days of occurrence file a notice of such occurrence with the MSRB in electronic format,accompanied by
such identifyinginformationas is prescribed by the MSRB. Notwithstandingtheforegoing, notice of the Listed
Event describedin Section 5(a)(8) need notbe given under this subsectionany earlier than the notice (if any) of the
underlyingeventis given to Holders of affected Bonds pursuant tothe Indenture.

d) The SFMTA intends to comply with the Listed Events described in Section 5(a)(15) and (16),and
the definition of “Financial Obligation” in Section 2, with reference to the Rule, any other applicable federal
securities laws and the guidance provided by the Securities and Exchange Commissionin Release No. 34-83885
dated August20,2018 (the “2018 Release™), and any furtheramendments orwritten guidance provided by the
Securities and Exchange Commissionor its staff with respect to theamendments tothe Rule effected by the 2018
Release.

SECTIONG6. Terminationof Reporting Obligation. The SFMTA’s obligations under this Disclosure
Certificate shall terminate uponthe legal defeasance, prior redemption or paymentin full of all of the Bonds.

SECTION7. Dissemination Agent. The SFMTA may, from time to time, appoint or engage a
Dissemination Agent to assist it in carryingout its obligations under this Disclosure Certificate,and may discharge
any such Dissemination Agent, with or without appointinga successor Dissemination Agent. The Dissemination
Agentshallhave onlysuch duties as arespecifically set forth in this Disclosure Certificate.

SECTIONS8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the SFMTA may amend or waive this Disclosure Certificate or any provision of this Disclosure

Certificate, provided thatthe following conditions are satisfied:

@) If the amendmentorwaiver relates to the provisions of Sections 3(a), 3(b),4 or5(a), it may only
be made in connectionwith a change in circumstances thatarises froma change in legalrequirements, change in
law, or change in the identity, nature or status of an obligated person with respect to the Bonds or the type of
business conducted;

(b) The undertaking, asamended or taking into account such waiver, would, in the opinionof the City
Attorney ofthe City and County of San Francisco (the “City Attorney”) or nationally recognized bond counsel, have
complied with therequirements ofthe Rule at the timeof theoriginalissuance of the Bonds, after taking into

account any amendments or interpretations of the Rule, aswellasany change in circumstances; and
(©) The amendment orwaiver either (i) is approved by the owners of a majority in aggregate principal

amount ofthe Bonds or (ii) does not, in the opinion of the City Attorney or nationally recognized bond counsel,
materially impairthe interests of the Holders.
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Inthe eventof any amendmentorwaiver ofa provision of this Disclosure Certificate, the SFMTA shall
describe such amendmentin the next Annual Report, and shallinclude, as applicable, a narrative explanationof the
reason forthe amendmentorwaiveranditsimpacton thetype (orin the caseof a change of accountingprinciples,
on the presentation) of financial information or operating data being presented by the SFMTA. Inaddition, if the
amendmentrelates to theaccounting principles to be followed in preparing financial statements: (i) notice of such
change shallbe given in the same manneras fora Listed Eventunder Section5; and (ii) the AnnualReport for the
yearin which the change is made should presenta comparison (in narrative form and also, if feasible, in quantitative
form) betweenthe financial statementsas prepared onthe basis of the newaccounting principles and those prepared
on the basis of the formeraccounting principles.

SECTION9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the SFMTA from disseminating any otherinformation, using the means of dissemination set forth in this
Disclosure Certificateorany other means of communication, orincludingany other information in any Annual
Report ornoticeof occurrence ofa Listed Event, in addition to thatwhich is required by this Disclosure Certificate.
If the SFMTA chooses to include any information in any Annual Report or notice of occurrenceof a Listed Event in
additionto that whichis specifically required by this Disclosure Certificate, the SFMTAshallhave no obligation
underthis Disclosure Certificateto update such information orinclude it in any future Annual Report or notice of
occurrence ofa Listed Event.

SECTION10. Default. Intheeventof afailure of the SFMTAto comply withany provision of this
Disclosure Certificate, any Participating Underwriters, Holder or Beneficial Ownerof the Bonds may take such
actionsas 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 underthis Disclosure Certificate in the eventof any failure ofthe SFMTA to comply

with this Disclosure Certificate shall be an actionto compel performance.

SECTION11. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
SFMTA, the Dissemination Agent, the Participating Underwriters and Holders and Beneficial Owners fromtime to
time of the Bonds, and shall createno rights in any other person or entity.

Dated as ofthedatefirst set forthabove.

SAN FRANCISCO MUNICIPAL TRANSPORTATION
AGENCY

By:

Director of Transportation
ApprovedastoForm:

DENNISJ. HERRERA
CITYATTORNEY

By:

Deputy City Attorney
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CONTINUING DISCLOSURE CERTIFICATE
EXHIBITA

FORM OF NOTICETOTHE
MUNICIPAL SECURITIES RULEMAKING BOARD
OF FAILURE TOFILE ANNUAL REPORT

Name of Issuer: San Francisco Municipal Transportation Agency

Name of Issue: San Francisco Municipal Transportation Agency, Refunding Revenue Bonds,
Series 2021A (Federally Taxable), San Francisco Municipal Transportation
Agency, Refunding Revenue Bonds, Series 2021B (Tax-Exempt), and San
Francisco Municipal Transportation Agency, Revenue Bonds, Series 2021C
(Tax-Exempt)

Date of Issuance: ,2021

NOTICE ISHEREBY GIVEN thatthe SFMTA has notprovided an Annual Report with respect to the above-named
Bonds as required by Section 3 of the Continuing Disclosure Certificate of the San Francisco Municipal
Transportation Agency, dated the Date of Issuance. The SFMTA anticipates that the Annual Reportwill be filed by

Dated:
SAN FRANCISCO MUNICIPAL TRANSPORTATION
AGENCY
By: [to be signed only if filed]
Title:




SH DRAFT #2
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ESCROW AGREEMENT

by and between

SAN FRANCISCO METROPOLITAN TRANSPORTATION AGENCY
and

U.S. BANK NATIONAL ASSOCIATION

Dated as of

1,2021

relating to the

San Francisco Municipal Transportation Agency Revenue Bonds
Series 2012A and 2012B
Series 2013
Series 2014

SF\322226050.1



TABLE OF CONTENTS

Page
SECTION 1. DEFINITIONS. ...ttt 2
SECTION 2. CREATION AND PURPOSE OF ESCROW ........ccoiiiiiiiiiiiiiiie e 3
SECTION 3. NOTICE AND REQUEST FROM THE CITY; RECEIPT OF OPINIONS;
IRREVOCABLE INSTRUCTIONS TO MAIL NOTICES. ...........oooeeeiiin 4
SECTION 4. ACCOUNTING FOR ESCROW:; SUBSTITUTIONS .....cccoooviiiiiiiiieeiieeee, 5
SECTION 5. INVESTMENTS AND REINVESTMENTS ..., 5
SECTION 6. SUFFICIENCY OF ESCROW ......ooiiiiiiiiiiie et 5
SECTION 7. TRANSFERS FOR PAYMENT OF REFUNDED BONDS.........ccccooeiiiiennn. 6
SECTION 8. TERMINATION OF ESCROW AGREEMENT; WRITTEN REQUEST OF
AUTHORITY oo e e e e e e e e e e e 6
SECTION 9. FEES AND COSTS ... 6
SECTION 10. CHARACTER OF DEPOSIT ..ottt 6
SECTION 11.  EXCULPATORY PROVISIONS ..ottt 7
SECTION 12. TIME OF ESSENCE .....oouiiiiiiiii e 9
SECTION 13. AMENDMENTS Lo 9
SECTION 14.  SUCCESSORS ......ctiiiiiiiiee sttt e e sae e nne e 10
SECTION 15,  NOTICES ...ttt ittt ettt et e neeennee e 10
SECTION 16. SEVERABILITY L.ttt 10
SECTION 17. CITY CONTRACTING REQUIREMENTS ...t 11
SECTION 18. LAW GOVERNING ...t e e e 11
SECTION 19.  COUNTERPARTS ....oiiiiiiiie ettt sita e e e 11
EXHIBIT A SUMMARY OF ESCROW DEPOSITS ....ooiiiiiiiiiiiiiie e A-1
EXHIBIT B REFUNDING REQUIREMENTS ......oitiiiiiii e B-1
EXHIBIT C ESCROWED SECURITIES .......ooiieeices i C-1
EXHIBIT D FORM OF NOTICE OF DEFEASANCE ......ccooiiiiiiiiiee e D-1

SF\322226050.1



ESCROW AGREEMENT

THIS ESCROW AGREEMENT, dated as of 1,2021, is entered into by and
between the San Francisco Municipal Transportation Agency (the “Agency”), an agency of the
City and County of San Francisco (the “City”) duly constituted and established under Article
VIIIA of the Charter of the City, and U.S. Bank National Association, a national banking
association duly organized and existing under and by virtue of the laws of the United States of
America, as trustee and as escrow bank (the “Escrow Agent”).

WITNESSETH:

WHEREAS, the Escrow Agent, as trustee (the “Trustee”), and the Agency are
parties to the Indenture of Trust dated as of July 1, 2012, as previously supplemented (the

“Indenture”);

WHEREAS, the Agency has heretofore issued $37,960,000 aggregate principal
amount of San Francisco Municipal Transportation Agency Revenue Bonds, Series 2012A (the
“Series 2012A Bonds”) and $25,835,000 aggregate principal amount of San Francisco Municipal
Transportation Agency Revenue Bonds, Series 2012B (the “Series 2012B Bonds,” and,
collectively with the Series 2012A Bonds, the “Series 2012 Bonds”) pursuant to the First
Supplement to Indenture of Trust dated as of July 1, 2012 (the *“First Supplement
Supplement”), between the Agency and the Trustee, of which $ ~ and $ |
respectively, aggregate principal amount are currently Outstanding under the Indenture;

WHEREAS, the Agency has heretofore issued $75,440,000 aggregate principal
amount of San Francisco Municipal Transportation Agency Revenue Bonds, Series 2013 (the
“Series 2013 Bonds”) pursuant to the Second Supplementto Indenture of Trust dated as of
December 1, 2013 (the “Second Supplement”), between the Agency and the Trustee, of which
$ ,aggregate principal amount is currently Outstanding under the Indenture;

WHEREAS, the Agency has heretofore issued $70,605,000 aggregate principal
amount of San Francisco Municipal Transportation Agency Revenue Bonds, Series 2014 (the
“Series 2014 Bonds” and, together with the Series 2012 Bonds and the Series 2013 Bonds, the
Prior Bonds™) pursuant to the Second Supplement to Indenture of Trust dated as of December 1,
2014 (the “Third Supplement”), between the Agency and the Trustee, of which $ ,
aggregate principal amount is currently Outstanding under the Indenture;

WHEREAS, the Prior Bonds were issued to finance capital projects of the Agency
and are secured by Pledged Revenues and other amounts pledged under the Indenture;

WHEREAS, Article X of the Indenture provides that any Bonds Outstanding may
be discharged or defeased as provided therein;

WHEREAS, the Agency now intends to [redeem and] defease the Prior Bonds
identified in Schedule | hereto (the “Refunded Bonds™) pursuant to the First Supplement, the
Second Supplement, the Third Supplement, as applicable and Section 10.02 of the Indenture;
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WHEREAS, in order to provide the funds necessary for such redemption and
defeasance, the Agency has issued its San Francisco Municipal Transportation Agency Refunding
Revenue Bonds, Series 2021A and Series 2021B (the “Refunding Bonds”), pursuant to the
Indenture and the Fifth Supplementto Indenture of Trust datedas of 1, 2021, (the “Fifth
Supplement”), by and between the Agency and the Trustee; and

WHEREAS, a portion of the proceeds of the Refunding Bonds and certain other
moneys will be deposited in the Escrow Fund created hereunder to finance the defeasance and
refunding of the Refunded Bonds, and such proceeds and certain other moneys shall be in such
amount and shall be invested so as to insure the full and timely payment of the Refunding
Requirements (as hereinafter defined);

NOW, THEREFORE, in consideration of the mutual agreements herein contained,
in order to secure the payment of the Refunding Requirements as heretofore provided, the parties
hereto mutually undertake, promise and agree for themselves, their respective representatives,
successors and assigns, as follows:

Section 1. Definitions.

As used in this Escrow Agreement the following terms have the following
meanings:

“Agency” means the San Francisco Municipal Transportation Agency.

“Electronic Means” means the following communications methods: e-mail,
facsimile transmission, secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys issued by the Escrow Agent, or another method or system
specified by the Escrow Agent as available for use in connection with its services hereunder.

“Eligible Securities” means moneys, noncallable Governmental Obligations,
noncallable Government Certificates or prerefunded municipal obligations described in paragraph
(c) of the definition of Permitted Investments in Section 1.01 of the Indenture, or any combination
thereof.

“Escrow Agent” means U.S. Bank National Association, or any successor thereto
appointed under this Escrow Agreement.

“Escrow Fund” means the fund by that name created pursuant to Section 2 hereof.

“Escrowed Securities” meansthose certain Eligible Securities listed in Exhibit C to
this Escrow Agreement.

“Fifth Supplement” means the Fifth Supplement to Indenture of Trust dated as of
1,2021, by and between the Agency and the Trustee.

“First Supplement” means the First Supplementto Indenture of Trust dated as of

July 1,2012, by and between the Agency andthe Trustee, pursuantto which the Series 2012 Bonds
were issued.
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“Indenture” means the Indenture of Trust dated as of July 1, 2012, by and between
the Agency and the Trustee.

“Independent Certified Public Accountant” an independent certified public
accountant acceptable to the Trustee, as provided in the Indenture.

“Prior Bonds” means, collectively, the Series 2012 Bonds, the Series 2013 Bonds
and the Series 2014 Bonds.

“Rating Agency” means, collectively, S&P Global Ratings and Moody’s Investors
Service.

“Refunded Bonds” means the $ aggregate principal amount of the
outstanding Prior Bonds described in Schedule I hereto.

“Refunding Bonds” means the San Francisco Municipal Transportation Agency
Revenue Bonds, Series 2021 issued pursuant to the Indenture and the Fifth Supplement.

“Refunding Requirements” means all payments of principal and interest on the
Refunded Bonds, to and including the redemption date of the Refunded Bonds, as such payments
become due, as shown in Exhibit B to this Escrow Agreement.

“Second Supplement” means the Second Supplement to Indenture of Trust dated
as of December 1, 2013, by and between the Agency and the Trustee, pursuant to which the Series
2013 Bonds were issued.

“State” means the State of California.

“Third Supplement” means the Third Supplement to Indenture of Trust dated as of
December 1, 2014, by and between the Agency and the Trustee, pursuant to which the Series 2014
Bonds were issued

“Trustee” means U.S. Bank National Association, as successor trustee under the
Indenture to The Bank of New York Mellon Trust Company, N.A., as trustee

All other capitalized terms used but not defined herein shall have the respective
meanings given to such terms in the Indenture.

Section 2. Creation and Purpose of Escrow.

A. There is hereby created and established with the Escrow Agent a
special and irrevocable trust fund designated as the “San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2012, Series 2013 and Series 2014 Escrow Fund” (the “Escrow
Fund”).

B. On the date of issuance of the Refunding Bonds to the initial

purchasers thereof, the Trustee, pursuant to the Indenture, will deposit with the Escrow Agent in
escrow, to be held and accounted for in the Escrow Fund and paid out as provided in this Escrow
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Agreement and in the Indenture, the amounts set forth in Exhibit A hereto. Such moneys shall be
sufficient for the purchase of the Escrow Securities and shall be used by the Escrow Agent to
purchase the Escrow Securities on such date and to fund the initial cash depositto the Escrow Fund
as set forth in Exhibit C hereto. The principal of and interest on the Escrow Securities and any
uninvested cash held hereunder shall be applied by the Escrow Agent to the payment of the
Refunding Requirements.

C. The Escrow Agent further agrees, exceptas provided in Sections 4
and 5 hereof, to hold the Escrowed Securities and the money (whether constituting the initial
deposit in the Escrow Fund or investment income on the Escrowed Securities) in the Escrow Fund
at all times as special trust funds separate and wholly segregated from all other securities,
investmentsor money held by it and shall hold the Escrow Fund in trust for the purposes described
herein. All securities and money in the Escrow Fund are hereby irrevocably pledged, subject to
the provisions of Sections 4 and 5 hereof, to secure the payment of the Refunded Bonds, as
provided herein; provided, thatany money held in an Escrow Fund thatis not used for the payment
of the Refunded Bonds shall be repaid to the Agency free from the trust created by this Escrow
Agreement.

D. The funds held in the Escrow Fund shall not be subject to
withdrawal other than to satisfy the Refunding Requirements.

E. The Agency has determined, as verified by the report of
[Verification Agent], dated [Report Date] (the “Verification Report™), thatthe Escrowed Securities
are such that, if interest thereon and principal thereof are paid when due, the proceeds from the
collection of such interest and principal, together with any uninvested cash held hereunder, will be
sufficient to meet the Refunding Requirements.

F. The Escrow Agent shall hold all Escrowed Securities, whether
acquired as initial investments, subsequentinvestments or reinvestments hereunder, andthe money
received from time to time as principal and interest thereon, in trust, for the payment of the
Refunding Requirements and shall collect the principal of and interest on the Escrowed Securities
held by it hereunder promptly as such principal and interest become due.

G. The Agency intends that the Refunded Bonds be defeased as set
forth in Section 10.02 of the Indenture.

Section 3. Notice and Request from the Agency; Receipt of Opinions;
Irrevocable Instructions to Mail Notices.

A. The Escrow Agent, as Trustee, is hereby irrevocably instructed to
mail, as soon as practicable, one or more notices of the defeasance of the Refunded Bonds in the
form attached hereto as Exhibit D, and to provide such notice to the Agency for filing on the
Electronic Municipal Market Access (“EMMA”) System of the Municipal Securities Rulemaking
Board, in compliance with the Agency’s continuing disclosure requirements.

B. The Escrow Agent, as Trustee, is hereby further irrevocably
instructed to give notice of the redemption of the Refunded Bonds subject to redemption on the
redemption dates atthe redemption prices thereofatthe time and in the manner providedin Section

4
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3.03 of the Indenture, and to provide such notice to the Agency for filingon EMMA in compliance
with the Agency’s continuing disclosure requirements.

C. The Escrow Agent will not be responsible for determining the
accuracy of any information supplied to it by any person pursuant to the procedures outlined
herein.

Section 4. Accounting for Escrow; Substitutions.

A. The moneys and the Escrowed Securities from time to time
accounted for in the Escrow Fund shall not be subject to withdrawal by the Agency nor otherwise
subject to its order except as otherwise provided in Sections 2 and 8 hereof.

B. The Agency may from time to time direct the Escrow Agent to sell,
exchange or substitute Escrowed Securities; provided that there shall be no sale, exchange or
substitution of the Escrowed Securities, unless the following are received: (i) the written direction
of the Agency, (ii) receipt by the Agency and the Escrow Agent of a new verification report,
prepared by an Independent Certified Public Accountant, verifying the sufficiency of the escrow
to pay all current interest when due on the outstanding Refunded Bonds in full to and including
their respective redemption dates or maturity dates and to pay when due all principal on the
Refunded Bonds in full on their respective redemption dates or maturity dates (taking into account
the cancellation of Refunded Bonds purchased by the Agency for cancellation, including Refunded
Bonds placed in escrow with the Trustee for purchase from the proceeds of the sale of Escrowed
Securities), and (iii) receipt of an opinion of nationally recognized bond counsel addressed to the
Agency and the Trustee that such investment will not adversely affect the exclusion from gross
income for federal income tax purposes of interest on the Refunded Bonds and that the Refunded
Bonds are not “Outstanding” under the Indenture.

Section 5. Investments and Reinvestments.

The Escrow Agent shall have no other obligation by virtue of this Escrow
Agreement, general trust law or otherwise, to make any investmentor reinvestmentof any moneys
in escrow at any time exceptas expressly directed by the Agency and upon receipt, but only in
case of such Agency direction, of (i) the written direction of the Agency, (ii) receipt by the Agency
and the Escrow Agent of a new verification report, prepared by an Independent Certified Public
Accountant, verifying the sufficiency of the escrow to pay all current interest when due on the
outstanding Refunded Bonds in full to and including their respective redemption dates or maturity
dates and to pay when due all principal on the Refunded Bonds in full on their respective
redemption dates or maturity dates (taking into account the cancellation of Refunded Bonds
purchased by the Agency for cancellation, including Refunded Bonds placed in escrow with the
Trustee for purchase from the proceeds of the sale of Escrowed Securities), and (iii) receipt of an
opinion of nationally recognized bond counsel that such investment will not adversely affect the
exclusion from gross income for federal income tax purposes of interest on the Refunded Bonds.

Section 6. Sufficiency of Escrow.
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Moneys deposited in the Escrow Fund, including the investment earnings thereon
and any uninvested cash, shall be in an amount, as determined by the Agency, which at all times
shall be sufficient to meet the Refunding Requirements not theretofore met.

Section 7. Transfers for Payment of Refunded Bonds.

The Escrow Agent shall from time to time, to the extent of moneys in the Escrow
Fund, pay the Refunding Requirements when due, as provided herein and in the Indenture.

Section 8. Termination of Escrow Agreement; Written Request of Agency.

When the Escrow Agent shall have transferred, pursuant to Section 7 hereof, such
moneys as are required to pay in full and discharge all of the Refunded Bonds, the Escrow Agent,
after payment of all fees and expenses of the Escrow Agent, shall pay over to the Agency or its
order the moneys, if any, then remaining in the Escrow Fund and this Escrow Agreement shall
terminate. The Trustee shall pay to the Agency any and all unclaimed moneys subject to the
provisions of Section 10.03 of the Indenture and this shall constitute the Written Request of the
Agency for such purpose.

Section 9. Fees and Costs.

A. The Escrow Agent’s fees, expenses and reimbursement for costs
incurred for and in carrying out the provisions of this Escrow Agreement have been fixed by
separate agreement. The Escrow Agent shall also be entitled to additional fees, expenses and
reimbursement for costs incurred, including but not limited to, legal and accounting services in
connection with any litigation or other proceedings which may at any time be instituted involving
this Escrow Agreement not due to the negligence or willful misconduct of the Escrow Agent
Under no circumstances shall any fees, expenses or reimbursement of costs of the Escrow Agent
or any other party (including without limitation, the cost of any required Verification Report) be
paid out of amounts held in the Escrow Fund.

B. Payments to the Escrow Agent pursuant to this Section 9 shall not
be fordepositinthe Escrow Fund, and the fees of and the costs incurred by the Escrow Agent shall
not be a charge on and in no event shall be deducted from the Escrow Fund.

Section 10.  Character of Deposit.

A. It is recognized that title to the Escrowed Securities and moneys
accounted for in the Escrow Fund from time to time shall be subject always to the prior trust,
charge and lien thereon of this Escrow Agreement in favor of the owners of the Refunded Bonds
and the use thereof shall be required to be made by the provisions hereof.

B. The Escrow Agent shall hold all such securities and moneys in the
Escrow Fund as special trust funds separate and wholly segregated from all other securities and
funds of the Escrow Agent, and shall never commingle such securities or moneys with other
securities or moneys.
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C. No money paid into and accountedforin the Escrow Fund shall ever
be considered as a banking deposit and the Escrow Agent shall have no right or title with respect
thereto except in its capacity as Escrow Agent hereunder.

Section 11.  Exculpatory Provisions.

A. The duties and responsibilities of the Escrow Agent are limited to
those expressly and specifically stated in this Escrow Agreement.

B. The Escrow Agent shall not be liable or responsible for any loss
resulting from any investment or reinvestment made pursuant to this Escrow Agreement and made
in compliance with the provisions hereof. The Escrow Agent shall not be liable or responsible for
the accuracy of any calculationsor the sufficiency of any Escrowed Securities, the Escrow Fund
or any moneys held by it to meet the Refunding Requirements.

C. No provision of this Escrow Agreementshall be construed to relieve
the Escrow Agent from liability for its own negligent failure to act or its own willful misconduct.

D. The Escrow Agent shall be under no obligation to inquire into or be
in any way responsible for the performance or nonperformance by the Agency of any of its
obligations, norshall it be responsible inany manner for the recitals or statements contained herein
or in the Refunded Bonds or any proceedings taken in connection therewith, such recitals and
statements being made solely by the Agency. The Escrow Agent may conclusively rely on any
opinion, written request, certificate, written direction or report, including that of the Agency, any
certified public accountant, municipal advisor or investment bank delivered to it and received in
good faith in connection with the transactions contemplated hereby.

E. Nothing in this agreement shall be construed to create any
obligations or liabilities on the part of the Escrow Agent to anyone other than the Agency or the
holders of the Refunded Bonds.

F. The Escrow Agent may at any time resign by giving thirty (30) days
written notice to the Agency of such resignation. The Agency shall promptly appoint a successor
Escrow Agent by the resignation date. Resignation of the Escrow Agent will be effective only
upon acceptance of appointment by a successor Escrow Agent. If the Agency does not appoint a
successor within thirty (30) days of the Escrow Agent’s giving notice of resignation, the Escrow
Agent may petition any court of competent jurisdiction for the appointment of a successor Escrow
Agent, which court may thereupon, after such notice, if any, as it may deem proper and prescribe
and as may be required by law, appointa successor Escrow Agent. After receivinga notice of
resignation of an Escrow Agent, the Agency may appointa temporary Escrow Agent to replace
the resigning Escrow Agent until the Agency appoints a successor Escrow Agent. Any such
temporary Escrow Agent so appointed by the Agency shall immediately and without further act
be superseded by the successor Escrow Agent so appointed.

G. The Agency, to the extent permitted by law, agrees to indemnify the
Escrow Agent, its agents, directors and its officers or employees for and hold the Escrow Agent,
its agents, officers, directors or employees harmless from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and

7
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disbursements of any kind or nature whatsoever (including, without limitation, reasonable fees and
disbursements of counsel for the Escrow Agent) which may be imposed on, incurred by, or asserted
against the Escrow Agent at any time by reason of the performance of its duties as Escrow Agent
hereunder, in any transaction arising out of this Escrow Agreement, or the Indenture or any of the
transactions contemplated herein or in the Indenture, unless due to the Escrow Agent’s or its
officers’ or agents’ or directors’ or employees’ negligence or willful misconduct. Such indemnity
shallsurvive the termination of this Escrow Agreementorthe removal or resignation of the Escrow
Agent.

H. The Escrow Agent may consult with counsel, who may be counsel
of or to the Agency, with regard to legal questions and the opinion of such counsel shall be full
and complete authorization in respect of any action taken or suffered by it hereunder in good faith
and in accordance therewith.

l. Any company into which the Escrow Agent may be merged or
converted or with which it may be consolidated or any company resulting from any merger,
conversion or consolidationto which itshall be a party or any company to which the Escrow Agent
may sell or transfer all or substantially all of its corporate trust business shall be the successor to
the Escrow Agent without the execution or filing of any paper or further act, anything herein to
the contrary notwithstanding.

J. The Escrow Agent’s rights to indemnification hereunder shall
survive its resignation or removal and the termination of this Escrow Agreement.

K. No provision of this Escrow Agreement shall require the Escrow
Agent to expend or risk its own funds or otherwise incur any financial liability in the performance
or exercise of any of its duties hereunder, or in the exercise of its rights or powers.

L. The Escrow Agent shall not have any liability hereunder except to
the extentof its own negligence or willful misconduct. In no eventshall the Escrow Agentbe liable
for any special indirect or consequential damages.

M. The Escrow Agent shall have the right to accept and act upon
instructions, including funds transfer instructions (*Instructions™) given pursuant to this Escrow
Agreement and delivered using Electronic Means; provided, however, that the Agency shall
provide to the Escrow Agent an incumbency certificate listing officers with the Agency to provide
such Instructions (“Authorized Officers™) and containing specimen signatures of such Authorized
Officers, which incumbency certificate shall be amended by the Agency whenever a person is to
be added or deleted from the listing. If the Agency elects to give the Escrow Agent Instructions
using Electronic Means and the Escrow Agent in its discretion elects to act upon such Instructions,
the Escrow Agent’s understanding of such Instructions shall be deemed controlling. The Agency
understands and agrees that the Escrow Agent may not be able to determine the identity of the
actual sender of such Instructions and that the Escrow Agent shall conclusively presume that
directions that purport to have been sent by an Authorized Officer listed on the incumbency
certificate provided to the Escrow Agent have been sent by such Authorized Officer. The Agency
shall be responsible for ensuring that only Authorized Officers transmit such Instructions to the
Escrow Agent and that the Agency and all Authorized Officers are solely responsible to safeguard
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the use and confidentiality of applicable user and authorization codes, passwords and/or
authentication keys upon receipt by the Agency. The Escrow Agent shall not be liable for any
losses, costs or expenses arising directly or indirectly from the Escrow Agent’s reliance upon and
compliance with such Instructions notwithstanding such directions conflictor are inconsistent with
a subsequent written instruction. The Agency agrees: (i) to assume all risks arising out of the use
of Electronic Means to submit Instructions to the Escrow Agent, including without limitation the
risk of the Escrow Agent acting on unauthorized Instructions, and the risk of interception and
misuse by third parties; (ii) that it is fully informed of the protections and risks associated with the
various methods of transmitting Instructions to the Escrow Agent and that there may be more
secure methods of transmitting Instructions than the method(s) selected by the Agency; (iii) that
the security procedures (if any) to be followed in connection with its transmission of Instructions
provide to it a commercially reasonable degree of protection in light of its particular needs and
circumstances; and (iv) to notify the Escrow Agent immediately upon learning of any compromise
or unauthorized use of the security procedures.

N. If the Escrow Agent learns that the Department of the Treasury or
the Bureau of Public Debt will not, for any reason, accept a subscription of Securities that is to be
submitted pursuantto this Escrow Agreement, the Escrow Agentshall promptly request alternative
written investment instructions from the Agency with respect to escrowed funds which were to be
invested in securities. The Escrow Agent shall follow such instructions and, upon the maturity of
any such alternative investment, the Escrow Agent shall hold funds uninvested and without
liability for interest until receipt of further written instructions from the Agency. In the absence of
investment instructions from the Agency, the Escrow Agent shall not be responsible for the
investment of such funds or interest thereon. The Escrow Agent may conclusively rely upon the
Agency's selection of an alternative investment as a determination of the alternative investments
legality and suitability and shall not be liable for any losses related to the alternative investments
or for compliance with any yield restriction applicable thereto.

0. The Escrow Agent may execute any of the trusts or powers
hereunder or perform any duties hereunder either directly or by or through agents, attorneys,
custodians or nominees appointed with due care, and shall not be responsible for any willful
misconduct or negligence on the part of any agent, attorney, custodian or nominee so appointed.

P. The Agency acknowledges that to the extent regulations of the
Comptroller of the Currency or other applicable regulatory entity grant the Agency the right to
receive brokerage confirmations of security transactions as they occur, the Agency specifically
waivesreceiptof such confirmationsto the extentpermitted by law. The Escrow Agentwill furnish
the Agency periodic cash transaction statements which include detail for all investment
transactions made by the Escrow Agent hereunder.

Section 12. Time of Essence.

Time shall be of the essence in the performance ofthe obligations from time to time
imposed upon the Escrow Agent by this Escrow Agreement.

Section 13.  Amendments.
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This Escrow Agreement may not be revoked or amended by the parties hereto
unless there shall first have been filed with the Agency and the Escrow Agent (i) a written opinion
of nationally recognized bond counsel stating that such amendment will not adversely affect the
exclusion from gross income for federal income tax purposes of interest on the Refunded Bonds,
and (ii) unless such amendment is not materially adverse to the interests of the registered owners
of the Refunded Bonds, as evidenced by a written opinion of nationally recognized bond counsel,
the written consent of all the owners of the Refunded Bonds then outstanding.

Section 14.  Successors.

A. Whenever herein the Agency or the Escrow Agent is named or is
referred to, such provision shall be deemed to include any successor of the Agency or the Escrow
Agent, respectively, immediate or intermediate, whether so expressed or not.

B. All of the stipulations, obligations and agreements by or on behalf
of, and other provisions for the benefit of, the Agency or the Escrow Agent contained herein:

1) Shall bind and inure to the benefit of any such
successor; and

2) Shall bind and shall inure to the benefit of any
officer, board, Agency, agent or instrumentality to whom or to which there shall be transferred by
or in accordance with law any right, power or duty of the Agency or the Escrow Agent,
respectively, or of its successor.

Section 15. Notices.

All notices and communications hereunder shall be in writing and shall be deemed
to be duly given if received or sent by first class mail to the following addresses or to such other
address as the recipient thereof shall request in writing to the other party hereto:

If to the Agency: San Francisco Metropolitan Transportation Agency
1 South Van Ness, 7t Floor
San Francisco, California 94103
Attention: Leo Levenson, Director of Finance
Telephone: (415) 646-2355

If to the Escrow Agent: U.S. Bank National Association
One California Street, Suite 1000
San Francisco, CA 94111
Attention: Andrew Fung, Corporate Trust Services
Telephone: (415) 677-3593

Section 16.  Severability.

If any section, paragraph, clause or provision of this Escrow Agreement shall for
any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such section,
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paragraph, clause or provision shall not affect any of the remaining provisions of this Escrow
Agreement.

Section 17. [City Contracting Requirements. Are these needed in this
Agreement?]

Section 18. Law Governing.

This Escrow Agreementis made in the State of California and is to be construed
under the Constitution and laws of such State.

Section 19. Counterparts.

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

11
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IN WITNESS WHEREOF, the San Francisco Metropolitan Transportation Agency
has caused this Escrow Agreement to be signed in its name by its duly authorized officer, and U.S.
Bank National Association has caused this Escrow Agreement to be signed in its name by its duly
authorized officer, all as of the day and year first above written.

SAN FRANCISCO METROPOLITAN
TRANSPORTATION AGENCY

By:

Leo Levenson
CFO/Director of Finance

U.S. BANK NATIONAL ASSOCIATION, as
Escrow Agent

By:

Authorized Officer

12

SF\322226050.1



SCHEDULE I

REFUNDED BONDS

[To Come]
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EXHIBITA

SUMMARY OF ESCROW DEPQOSITS

1. $ from proceeds of San Francisco Municipal Transportation Agency
Revenue Bonds, Series 2021A (Federally Taxable)

2. $ from proceeds of San Francisco Municipal Transportation Agency
Revenue Bonds, Series 2021B (Tax-Exempt)

A-1
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EXHIBITB

REFUNDING REQUIREMENTS

[To Come]

B-1
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EXHIBITC

ESCROWED SECURITIES

[To Come]

C-1
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EXHIBITD

FORM OF NOTICE OF DEFEASANCE

San Francisco Municipal Transportation Agency Revenue Bonds, Series 20

Maturity CUSIP!
( 1) Principal Amount Interest Rate ( )

NOTICE IS HEREBY GIVEN that the San Francisco Municipal Transportation Agency
(the “Agency”) has on [Closing Date], from the proceeds of its bonds and other moneys,
irrevocably setaside in an Escrow Fund created for such purpose and held by U.S. Bank National
Association (the “Escrow Agent”), moneys which the Agency has determined, when added to the
investment earnings therefrom, shall be sufficient to pay the principal of and interest on the
outstanding bonds referenced above (the “Bonds™), as such payments become due up to and
including the date of __ 1, 20__and to pay on ___ 1,20__ (the “Redemption Date”) the
redemption price at par of Bonds maturing after such date.

The moneys so deposited in escrow (including the earnings derived from the investment
thereof) are irrevocably pledged to the payment of principal and interest on the Bonds. Said
moneys have been invested in certain federal securities pursuant to the Indenture of Trust, dated
asof July 1, 2012, as supplemented (the “Indenture”), by and between the Agency and U.S. Bank
National Association, as successor trustee, and which bear interest and mature on such datesas to
insure the payment of the principal and interest on the Bonds as such becomes due and to pay on
the Redemption Date the redemption price of Bonds maturing after such date.

As a consequence of the foregoing actions and in accordance with the Indenture providing
for the Bonds, each of the agreements, covenants and other obligations of the Agency under the
Indenture have ceased, terminated and become void, and are discharged and satisfied. Additional
information regarding the foregoing actions may be obtained from the Agency.

Dated: [Closing Date]

U.S. BANK NATIONAL ASSOCIATION, as
Trustee and Escrow Agent

! Copyright © 2021 CUSIP Global Services. CUSIP is a registered trademark of the American Bankers Association.
CUSIP data are provided by CUSIP Global Services, managed on behalf of the American Bankers Association by
S&P Global Market Intelligence, and are provided for convenience of reference only. The Trustee/Escrow Agent shall
not be responsible forthe selectionoruse of the CUSIP numbers selected, norisany representation made asto their
correctness indicated in the notice orasprinted onany Bond.

D-1
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FIFTH SUPPLEMENT TO INDENTURE OF TRUST

by and between the

SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

and

U.S. BANK NATIONAL ASSOCIATION
as Trustee

Dated as of 1, 2021

relating to

SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
REFUNDING REVENUE BONDS,
SERIES 2021A (FEDERALLY TAXABLE)

SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
REFUNDING REVENUE BONDS,
SERIES 2021B (TAX-EXEMPT)

and
SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

REVENUE BONDS,
SERIES 2021C (TAX-EXEMPT)
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FIFTH SUPPLEMENT TO INDENTURE OF TRUST

This FIRST SUPPLEMENT TO INDENTURE OF TRUST, dated as of

1, 2021 (the "Fifth Supplemental Indenture”), by and between the SAN

FRANCISCO MUNICIPAL TRANSPORTATION AGENCY (the "SFMTA"), duly constituted

and established under Sections 8A.100 et seq. of the Charter of the City and County of San

Francisco and U.S. BANK NATIONAL ASSOCIATION, a national banking association duly

organized under the laws of the United States of America, as successor trustee to The Bank
of New York Mellon Trust Company, N.A., as trustee (the "Trustee");

WITNESSETH:

WHEREAS, the SFMTA is an agency of the City and County of San
Francisco (the "City") and is governed by its Board of Directors (the "SFMTA Board"); and

WHEREAS, under Sections 8A.100, 8A.101 and 8A.102 of the Charter of the
City and County of San Francisco (the "Charter"}, the SFMTA is charged with managing the
City's transportation system (the "Transportation System"), which includes the Municipal
Railway, the former Department of Parking and Traffic and other transportation functions;

WHEREAS, under Section 8A.102 of the Charter and Ordinance No. 57- 12
adopted by the Board of Supervisors of the City (the "City Board") on April 17, 2012 and
signed by Mayor Edwin M. Lee on April 19, 2012, and codified as Chapter 43, Article XIlII,
Sections 43.13.1 through 43.13.8 of the San Francisco Administrative Code (the "Act"), the
SFMTA has the authority to issue transportation revenue bonds for the purpose of
acquiring, constructing, improving or developing facilities and equipment under its
jurisdiction [(the "Project")] and transportation revenue refunding bonds under such terms
and conditions as the SFMTA may authorize by resolution, with the concurrence of the City
Board; and

WHEREAS, the SFMTA has entered into an Indenture of Trust, dated as of
July 1, 2012 (the "Master Indenture"), by and between the SFMTA and the predecessor
trustee to the Trustee, which provides for the security and issuance of one or more series of
transportation revenue bonds (the "Bonds"); and

WHEREAS, the SFMTA entered into a First Supplement to Indenture of Trust
dated as of July 1, 2012 (“First Supplemental Indenture”) in order to provide for the terms of
the $37,960,000 Revenue Bonds, Series 2012A and the $25,835,000 Revenue Bonds,
Series 2012B (collectively, the “Series 2012 Bonds”); and

WHEREAS, the SFMTA entered into a Second Supplement to Indenture of
Trust dated as of December 1, 2013 (“Second Supplemental Indenture”) in order to provide
for the terms of the $75,440,000 Revenue Bonds, Series 2013 (the “Series 2013 Bonds”);
and

WHEREAS, the SFMTA entered into a Third Supplement to Indenture of
Trust dated as of December 1, 2014 (“Third Supplemental Indenture”) in order to provide for
the terms of the $70,605,000 Revenue Bonds, Series 2014 (the “Series 2014 Bonds”); and



WHEREAS, the SFMTA entered into a Fourth Supplement to Indenture of
Trust dated as of June 1, 2017 (“Fourth Supplemental Indenture”) in order to provide for the
terms of the $117,830,000 Revenue Bonds, Series 2017 (the “Series 2017 Bonds”); and

WHEREAS, the SFMTA is entering into this Fifth Supplemental Indenture in
order to provide for the terms of (a) a series of Bonds to be designated as "Refunding
Revenue Bonds, Series 2021A (Federally Taxable)" (the "Series 2021A Bonds") and a
series of Bonds to be designated as "Refunding Revenue Bonds, Series 2021B (Tax-
Exempt)" (the "Series 2021B Bonds" and, together with the Series 2021A Bonds, the
"Series 2021 Refunding Bonds") which will be issued under and in accordance with the
Charter and the Act and pursuant to the terms and conditions set forth in the Master
Indenture and herein for the purpose of refunding all or a portion of the Prior Obligations;
and (b) a series of Bonds to be designated "as "Revenue Bonds, Series 2021C (Tax-
Exempt)" (the "Series 2021C Bonds" and, together with the Series 2021 Refunding Bonds,
the Series 2021 Bonds”) ") which will be issued under and in accordance with the Charter
and the Act and pursuant to the terms and conditions set forth in the Master Indenture and
herein for the purpose of financing the Series 2021C Projects .

NOW, THEREFORE, THIS FIFTH SUPPLEMENTAL INDENTURE
WITNESSETH that in order to secure the payment of the Principal Amount of, premium, if
any, and the interest on the Series 2021 Bonds delivered under the Master Indenture and
hereunder and to secure the performance of the terms, conditions, covenants, agreements,
trusts, uses and purposes hereinafter expressed, and in consideration of the premises and
covenants herein contained and of the purchase and acceptance of the Series 2021 Bonds
by the Owners thereof, and for other valuable consideration, the receipt of which is hereby
acknowledged, the SFMTA does hereby agree and covenant with the Trustee for the benefit
of the respective Owners, from time to time, of the Series 2021 Bonds, as follows:

ARTICLE |
DEFINITIONS

Section 1.01. Definitions. The capitalized terms used in this Fifth
Supplemental Indenture shall have the meanings assigned to such terms in the Master
Indenture, unless otherwise defined below or elsewhere in this Fifth Supplemental Indenture
or unless a different meaning clearly applies from the context in which such term is used
herein:

"Closing Wire Instructions” shall mean the closing wire instructions prepared
by Backstrom McCarley Berry & Co., LLC on behalf of the SFMTA.

"Depository” shall mean (a) initialy, DTC, and (b) any other securities
depository acting as Depository pursuant to Section 2.05 hereof.

"Depository System Participant" shall mean any participant in the
Depository's book-entry system.

"DTC" shall mean The Depository Trust Company, New York, New York, and
its successors and assigns.



"Escrow Agent" shall mean U.S. Bank National Association.

"First Supplemental Indenture” shall mean the First Supplement to Indenture
of Trust, dated as of July 1, 2012, by and between the SFMTA and the Trustee.

“Fifth Supplemental Indenture” shall mean this Fifth Supplement to Indenture
of Trust, dated as of 1, 2021, by and between the SFMTA and the Trustee.

“Fourth Supplemental Indenture” shall mean the Fourth Supplement to
Indenture of Trust, dated as of June 1, 2017, by and between the SFMTA and the Trustee.

"Master Indenture" shall mean the Indenture of Trust, dated as of July 1,
2012, by and between the SFMTA and the Trustee.

"Nominee" shall mean "CEDE & CO." or any successor nhominee designated
by the Depository pursuant to the terms of the Indenture.

"Prior Obligations" shall mean the Series 2012 Bonds, the Series 2013
Bonds, the Series 2014 Bonds and the Series 2017 Bonds.

“Second Supplemental Indenture” shall mean the Second Supplement to
Indenture of Trust, dated as of December 1, 2013, by and between the SFMTA and the

Trustee.

"Series 2012 Bonds" shall mean the San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2012A and the San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2012B.

"Series 2013 Bonds" shall mean the San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2013A.

"Series 2014 Bonds" shall mean the San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2014.

"Series 2017 Bonds" shall mean the San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2017.

"Series 2021 Continuing Disclosure Certificate" means the Continuing
Disclosure Certificate executed by an Authorized SFMTA Representative, dated the closing
date of the Series 2021 Bonds, as originally executed and as each may be amended from
time to time.

"Series 2021A Debt Service Account” means the account by that name within
the Debt Service Fund created pursuant to Section 3.02 hereof.

"Series 2021B Debt Service Account” means the account by that name within
the Debt Service Fund created pursuant to Section 3.02 hereof.



"Series 2021C Debt Service Account” means the account by that name within
the Debt Service Fund created pursuant to Section 3.02 hereof.

"Series 2021 Delivery Costs Account” shall mean the account by that name
established pursuant to Section 2.06(a) hereof.

"Series 2021 Interest Payment Date" shall mean March 1 and September 1 of
each year, commencing September 1, 2021.

"Series 2021 Payment Date" means each Series 2021 Interest Payment Date
and Series 2021 Principal Payment Date.

"Series 2021 Principal Payment Date" shall mean March 1 of each year,
commencing March 1, 2022.

"Series 2021C Proceeds Account” shall mean that account by that name
established pursuant to Section 2.06(c) hereof.

"Series 2021 Record Date" shall mean the close of business on the fifteenth
day of the month preceding each Series 2021 Interest Payment Date, whether or not such
fifteenth day is a Business Day.

['Series 2021 Reserve Account" shall mean the Series 2021 Reserve
Account in the Reserve Fund established pursuant to Section 3.03 hereof.]

['Series 2021 Reserve Requirement® shall mean, as of any date of
calculation, the least of (i) an amount equal to Maximum Annual Debt Service with respect
to the Series 2021 Bonds, (ii))125% of average annual debt service on the Series 2021
Bonds, or (ii) 10% of the Outstanding Principal Amount of Series 2021 Bonds. A future
Series of Bonds may be designated in a Supplemental Indenture to benefit from and
participate in the Series 2021 Reserve Account. In such event, the foregoing definition shall
be applicable to such Series of Bonds but shall be revised in such Supplemental Indenture
to take into account such Series of Bonds and the requirements of the Code.]

“Third Supplemental Indenture” shall mean the Third Supplement to Indenture
of Trust, dated as of December 1, 2014, by and between the SFMTA and the Trustee.

ARTICLE Il
TERMS OF SERIES 2021 BONDS

Section 2.01. Authorization and Purpose of Series 2021 Bonds. The SFMTA
hereby authorizes the issuance of the Series 2021A Bonds and the Series 2021B Bonds for
the purpose refunding all or a portion of the Prior Obligations and authorizes the issuance of
the Series 2021C Bonds for the purpose of providing moneys [for Agency purposes]. The
parties hereto hereby acknowledge and agree that the Series 2021 Bonds constitute
"Bonds" as defined in the Master Indenture and that the Series 2021 Bonds are secured on
a parity with the Series 2012 Bonds, the Series 2013 Bonds, the Series 2014 Bonds, the




2017 Bonds remaining Outstanding and any additional Series of Bonds which may hereafter
be issued under the Indenture.

Section 2.02. Terms of the Series 2021 Bonds.

(a) General. The Series 2021 Bonds authorized to be issued by the SFMTA
under and subject to the terms of the Indenture and the Act shall be issued in [three] Series
designated respectively as the "San Francisco Municipal Transportation Agency Refunding
Revenue Bonds, Series 2021A (Federally Taxable)" (the "Series 2021A Bonds"), the "San
Francisco Municipal Transportation Agency Refunding Revenue Bonds, Series 2021B (Tax-
Exempt)" (the "Series 2021B Bonds"), and the "San Francisco Municipal Transportation
Agency Revenue Bonds, Series 2021C (Tax-Exempt)" (the "Series 2021C Bonds"). The
Series 2021A Bonds shall be issued in the aggregate principal amount of
Dollars ($ ), the Series 2021B Bonds shall be issued in the
aggregate principal amount of Dollars ($ ), and the Series
2021C Bonds shall be issued in the aggregate principal amount of Dollars
$ ). The Series 2021 Bonds shall be dated _ | 2021, shall bear interest at
the rates set forth herein (calculated on the basis of a 360 day year comprised of twelve 30
day months), shall be issued as fully registered bonds in authorized denominations of
$5,000 or any integral multiple thereof, shall be numbered in such manner as the Trustee
may deem appropriate so long as each Series 2021 Bond receives a distinctive number and
shall mature, subject to the right of prior redemption in whole or in part, as described herein,
and become payable in the amounts and on the dates as provided herein.

(b) Maturity Schedule of Series 2021A Bonds. The Series 2021A Bonds
shall bear interest at the rates per annum, payable on each Series 2021 Interest Payment
Date, and be payable as to principal on each Series 2021 Principal Payment Date in each
of the years and in the amounts indicated as follows:

Series 2021A Bonds

Year (March 1) Principal Interest Rate
%

(©) Maturity Schedule of Series 2021B Bonds. The Series 2021B Bonds
shall bear interest at the rates per annum, payable on each Series 2021 Interest Payment




Date, and be payable as to principal on each Series 2021 Principal Payment Date in each
of the years and in the amounts indicated as follows:

Series 2021B Bonds

Year (March 1) Principal Interest Rate
%

(d) Maturity Schedule of Series 2021C Bonds. The Series 2021C Bonds
shall bear interest at the rates per annum, payable on each Series 2021 Interest Payment
Date, and be payable as to principal on each Series 2021 Principal Payment Date in each
of the years and in the amounts indicated as follows:

Series 2021C Bonds

Year (March 1) Principal Interest Rate
%

(e) Payment of Series 2021 Bonds. The Series 2021 Bonds shall bear
interest from the Series 2021 Interest Payment Date immediately preceding the date of
authentication thereof unless (i) the date of authentication thereof is prior to the first regular
Series 2021 Record Date in which event from the dated date of such Series 2021 Bond, or
(i) the date of authentication thereof is a Series 2021 Interest Payment Date, in which event
from that Series 2021 Interest Payment Date, or (iii) the date of authentication thereof is
after a regular Series 2021 Record Date but before the following Series 2021 Interest
Payment Date, in which event it shall bear interest from such Series 2021 Interest Payment
Date.




Payment of interest on the Series 2021 Bonds which are not book-entry
bonds shall be paid by check or draft mailed by the Trustee on the Series 2021 Interest
Payment Date via first class mail to the Holders at their addresses shown on the registration
books of the Trustee as of the close of business on the Series 2021 Record Date with
respect to such Series 2021 Interest Payment Date; provided that payment of interest may
be paid by federal wire transfer to an account in the United States designated by any Holder
of Series 2021 Bonds in the aggregate principal amount of $1,000,000 or more, upon
provision of a written notice received by the Trustee prior to the applicable Series 2021
Record Date. Any such written notice shall remain in effect until terminated or changed by
subsequent written notice of the Holder. The payment of interest and principal on book-
entry bonds shall be made as provided in Section 2.07 hereof and the Representation
Letter.

Interest shall be paid notwithstanding the cancellation of any Series 2021
Bonds upon any exchange or registration of transfer thereof subsequent to the Series 2021
Record Date and prior to such Series 2021 Interest Payment Date.

For Series 2021 Bonds that are not book-entry bonds, the Principal Amount
of and redemption premiums, if any, on the Series 2021 Bonds and payments of interest
due at maturity or earlier redemption of the Series 2021 Bonds, shall be payable upon the
surrender thereof at the Corporate Trust Office of the Trustee. The Principal Amount of and
redemption premiums, if any, and interest on the Series 2021 Bonds shall be paid in lawful
money of the United States of America.

(f Limitations on Transfer and Exchange of Series 2021 Bonds. The
SFMTA and the Trustee shall not be required to issue, register the transfer of, or exchange
(i) any Series 2021 Bond during the period beginning on the fifteenth day of the month
preceding each Series 2021 Interest Payment Date and ending on such Series 2021
Interest Payment Date, during the fifteen (15) days preceding the selection of Series 2021
Bonds for redemption, on any date on which notice of redemption is scheduled to be
mailed, on any redemption date, or (ii) any Series 2021 Bond selected for redemption.

(9) Redemption of the Series 2021 Bonds.

0] Optional Redemption of Series 2021A Bonds. The Series 2021A
Bonds scheduled to mature on or before March 1, 20 are not subject to optional
redemption prior to maturity. The Series 2021A Bonds maturing on or after March 1, 20
shall be subject to redemption at the option of the SFMTA, as a whole or in part among
such maturities (and by lot within any one maturity) as designated by an Authorized SFMTA
Representative prior to their respective maturity dates, on any date on or after March 1,
20__, from funds derived by the SFMTA from any legally available source, at a redemption
price equal to 100%of the principal amount of the Series 2021A Bonds called for
redemption, together with interest accrued thereon to the date of redemption.

If some but not all of the Series 2021A Bonds have been redeemed pursuant
to this subsection 2.02(g), the total amount of all sinking account payments shall be reduced
by the aggregate principal amount of Series 2021A Bonds so redeemed to be allocated



among such Sinking Account payments as determined by SFMTA (notice of which
determination shall be given by SFMTA to the Trustee).

(ii) Mandatory Sinking Fund Payments for Series 2021A Bonds. The
Series 2021A Bonds maturing on March 1, 20 __ (the "Series 2021A 20__ Term Bonds")
shall also be subject to mandatory redemption in part by lot prior to their maturity date, on
March 1, commencing March 1, 20__ solely from money which has been deposited into the
Series 2021 Principal Account in amounts and upon the dates hereby established for such
Series 2021A 20__ Term Bonds, as follows:

Series 2021A 20__ Term Bonds Maturing on March 1, 20___

Year (March 1) Mandatory Sinking Fund Payments

* Maturity.

(iii) Optional Redemption of Series 2021B Bonds. The Series 2021B
Bonds scheduled to mature on or before March 1, 20__ are not subject to optional
redemption prior to maturity. The Series 2021B Bonds maturing on or after March 1, 20___
shall be subject to redemption at the option of the SFMTA, as a whole or in part among
such maturities (and by lot within any one maturity) as designated by an Authorized SFMTA
Representative prior to their respective maturity dates, on any date on or after March 1,
20, from funds derived by the SFMTA from any legally available source, at a redemption
price equal to 100%of the principal amount of the Series 2021B Bonds called for
redemption, together with interest accrued thereon to the date of redemption.

If some but not all of the Series 2021B Bonds have been redeemed pursuant to this
subsection 2.02(g), the total amount of all sinking account payments shall be reduced by
the aggregate principal amount of Series 2021B Bonds so redeemed to be allocated among
such Sinking Account payments as determined by SFMTA (notice of which determination
shall be given by SFMTA to the Trustee).

(iv) Mandatory Sinking Fund Payments for Series 2021B Bonds. The
Series 2021B Bonds maturing on March 1, 20 (the "Series 2021B 20__ Term Bonds")
shall also be subject to mandatory redemption in part by lot prior to their maturity date, on
March 1, commencing March 1, 20__ solely from money which has been deposited into the
Series 2021 Principal Account in amounts and upon the dates hereby established for such
Series 2021B 20 Term Bonds, as follows:



Series 2021B 20 Term Bonds Maturing on March 1, 20

Year (March 1) Mandatory Sinking Fund Payments

* Maturity.

(v) Optional Redemption of Series 2021C Bonds. The Series 2021C
Bonds scheduled to mature on or before March 1, 20 are not subject to optional
redemption prior to maturity. The Series 2021C Bonds maturing on or after March 1, 20___
shall be subject to redemption at the option of the SFMTA, as a whole or in part among
such maturities (and by lot within any one maturity) as designated by an Authorized SFMTA
Representative prior to their respective maturity dates, on any date on or after March 1,
20__, from funds derived by the SFMTA from any legally available source, at a redemption
price equal to 100%of the principal amount of the Series 2021C Bonds called for
redemption, together with interest accrued thereon to the date of redemption.

If some but not all of the Series 2021C Bonds have been redeemed pursuant
to this subsection 2.02(g), the total amount of all sinking account payments shall be reduced
by the aggregate principal amount of Series 2021A Bonds so redeemed to be allocated
among such Sinking Account payments as determined by SFMTA (notice of which
determination shall be given by SFMTA to the Trustee).

(vi) Mandatory Sinking Fund Payments for Series 2021C Bonds. The
Series 2021C Bonds maturing on March 1, 20 (the "Series 2021C 20__ Term Bonds")
shall also be subject to mandatory redemption in part by lot prior to their maturity date, on
March 1, commencing March 1, 20__ solely from money which has been deposited into the
Series 2021 Principal Account in amounts and upon the dates hereby established for such
Series 2021C 20 Term Bonds, as follows:

Series 2021C 20 __ Term Bonds Maturing on March 1, 20

Year (March 1) Mandatory Sinking Fund Payments

* Maturity.

Section 2.03. Forms of Series 2021 Bonds. The Series 2021 Bonds and the
forms of authentication and registration endorsement and the assignment to appear thereon




shall be substantially in the forms attached hereto as Exhibit A, with necessary or
appropriate variations, omission and insertions as permitted or required by the Indenture.

Section 2.04. Application of Proceeds of Sale of the Series 2021A Bonds.

(a) Upon receipt of payment of the purchase price for the Series 2021A
Bonds from the original purchasers thereof in the amount of $ (representing
$ principal amount, plus net original issue premium in the amount of $ ,
less an Underwriter's discount in the amount of $ ), the Trustee shall set aside
and deposit such amount as follows:

(1) The Trustee shall transfer to the Escrow Agent a portion of the funds
listed above in accordance with the Closing Wire Instructions.

(2) The Trustee shall deposit in the Series 2021 Reserve Account the sum
equal to $ , which together with the deposit from the proceeds of the Series
2021B Bonds and the Series 2021C Bonds is equal to the initial Series 2021 Reserve
Requirement with respect to the Series 2021 Bonds;

(3) The Trustee shall deposit in the Series 2021 Delivery Costs Account
established pursuant to Section 2.07(a) hereof such moneys to be used to pay Delivery
Costs with respect to the Series 2021A Bonds as directed by a certificate of an Authorized
SFMTA Representative.

Section 2.05. Application of Proceeds of Sale of the Series 2021B Bonds.

(a) Upon receipt of payment of the purchase price for the Series 2021B
Bonds from the original purchasers thereof in the amount of $ (representing
$ principal amount, plus net original issue premium in the amount of $ ,
less an Underwriter's discount in the amount of $ ), the Trustee shall set aside
and deposit such amount as follows:

(1) The Trustee shall transfer to the Escrow Agent a portion of the funds
listed above in accordance with the Closing Wire Instructions.

(2) The Trustee shall deposit in the Series 2021 Reserve Account the sum
equal to $ , which together with the deposit from the proceeds of the Series
2021A Bonds and the Series 2021C Bonds is equal to the initial Series 2021 Reserve
Requirement with respect to the Series 2021 Bonds;

(3) The Trustee shall deposit in the Series 2021 Delivery Costs Account
established pursuant to Section 2.07(a) hereof such moneys to be used to pay Delivery
Costs with respect to the Series 2021B Bonds as directed by a certificate of an Authorized
SFMTA Representative.

Section 2.06. Application of Proceeds of Sale of the Series 2021C Bonds.

(@ Upon receipt of payment of the purchase price for the Series 2021C
Bonds from the original purchasers thereof in the amount of $ (representing
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$ principal amount, plus net original issue premium in the amount of
$ and less an Underwriter's discount in the amount of $ ) from the
original purchasers thereof the Trustee shall set aside and deposit such amount as follows:

(D The Trustee shall deposit in the Series 2021C Proceeds Account the
sum equal to $ .

(2) The Trustee shall deposit in the Series 2021 Reserve Account the sum
equal to $ , which together with the deposit from the proceeds of the Series
2021A Bonds and the Series 2021B Bonds is equal to the initial Series 2021 Reserve
Requirement with respect to the Series 2021 Bonds;

3 The Trustee shall deposit in the Series 2021 Delivery Costs Account
established pursuant to Section 2.07(a) hereof such moneys be used to pay Delivery Costs
with respect to the Series 2021C Bonds as directed by a certificate of an Authorized SFMTA
Representative.

Section 2.07. Establishment of Series 2021 Delivery Costs Account, and
Series 2021C Proceeds Account.

(a) Series 2021 Delivery Costs Account. The Trustee shall establish a
Series 2021 Delivery Costs Account for the deposit and retention of a portion of the Series
2021 Bond proceeds held pending disbursement thereof. The Trustee shall disburse
amounts in the Series 2021 Delivery Costs Account upon receipt from an Authorized
SFMTA Representative of a requisition setting out the payee, the amount of such
disbursement and the purpose of such disbursement, including a statement that said
disbursement was incurred for Delivery Costs. Upon the earlier of 180 days after initial
delivery of the Series 2021 Bonds or receipt by the Trustee of a certificate of Authorized
SFMTA Representative that all Delivery Costs with respect to Series 2021 Bonds have
been paid, the Trustee shall transfer remaining amounts in the Series 2021 Delivery Costs
Account to the Series 2021 Interest Account.

The Trustee shall have no duty or liability to monitor the application of any
moneys disbursed hereunder. The Trustee shall be absolutely protected in making any
disbursement from the Series 2021 Delivery Costs Account in reliance upon a requisition of
Authorized SFMTA Representative. Each such requisition shall be sufficient evidence to the
Trustee of the facts stated therein and the Trustee shall have no duty to confirm the
accuracy of such facts.

(b) [Series 2021C Proceeds Account. The Trustee shall establish a Series
2021C Proceeds Account for the deposit and retention of a portion of the Series 2021C
Bond proceeds held pending disbursement thereof. The Trustee shall disburse amounts in
the Series 2021C Proceeds Account for Agency purposes as provided in the Tax Certificate
for the Series 2021C Bonds and pursuant to a requisition submitted by the SFMTA to the
Trustee. Amounts on deposit in the Series 2021C Proceeds Account may be used for
Delivery Costs and for such Agency purposes as comply with applicable law and the Tax
Certificate. Earnings on the Series 2021C Proceeds Account may be transferred by the
SFMTA to the Series 2021C Debt Service Account. Each such requisition shall be sufficient
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evidence to the Trustee of the facts stated therein and the Trustee shall have no duty to
confirm the accuracy of such facts.]

Section 2.08. Book-Entry Provisions.

(a) Original Delivery. The SFMTA may provide prior to the date of delivery
of the Series 2021 Bonds, that the Series 2021 Bonds may be initially delivered in book-
entry form pursuant to this Section 2.07.

The Series 2021 Bonds initially delivered in book-entry form shall be initially
delivered in the form of a separate single fully registered Series 2021 Bond without coupons
(which may be typewritten) for each maturity of the Series 2021 Bonds. Upon initial delivery,
the ownership of each such Series 2021 Bond shall be registered by the Trustee in the
name of the Nominee. Except as provided in subsection (c) below, the ownership of all such
Outstanding Series 2021 Bonds shall be registered in the name of the Nominee on the
registration books of the Registrar.

With respect to Series 2021 Bonds the ownership of which shall be registered
in the name of the Nominee, the SFMTA and the Trustee shall have no responsibility or
obligation to any Depository System Participant or to any person on behalf of which the
SFMTA holds an interest in the Series 2021 Bonds. Without limiting the generality of the
immediately preceding sentence, the SFMTA and the Trustee shall have no responsibility or
obligation with respect to (i) the accuracy of the records of the Depository, the Nominee or
any Depository System Participant with respect to any ownership interest in the Series 2021
Bonds, (ii) the delivery to any Depository System Participant or any other person, other than
a Series 2021 Bondholder as shown in the Registration Books, of any notice with respect to
the Series 2021 Bonds, including any notice of redemption, (iii) the selection by the
Depository of the beneficial interests in the Series 2021 Bonds to be redeemed in the event
the SFMTA elects to redeem the Series 2021 Bonds in part, (iv) the payment to any
Depository System Participant or any other person, other than a Series 2021 Bondholder as
shown in the Registration Books, of any amount with respect to principal, premium, if any,
or interest on the Series 2021 Bonds or (v) any consent given or other action taken by the
Depository as Holder of the Series 2021 Bonds. The SFMTA and the Trustee may treat and
consider the person in whose name each Series 2021 Bond is registered as the absolute
owner of such Series 2021 Bond for the purpose of payment of principal, premium and
interest on such Series 2021 Bond, for the purpose of giving notices of prepayment and
other matters with respect to such Series 2021 Bond, for the purpose of registering
transfers of ownership of such Series 2021 Bond, and for all other purposes whatsoever.
The Trustee shall pay the principal of and interest and premium, if any, on the Series 2021
Bonds only to the respective Holders or their respective attorneys duly authorized in writing,
and all such payments shall be valid and effective to fully satisfy and discharge all
obligations with respect to payment of principal of and interest and premium, if any, on the
Series 2021 Bonds to the extent of the sum or sums so paid. No person other than a Series
2021 Bondholder shall receive a Series 2021 Bond evidencing the obligation of the SFMTA
to make payments of principal, interest and premium, if any, pursuant to this Indenture.
Upon delivery by the Depository to the Nominee of written notice to the effect that the
Depository has determined to substitute a new Nominee in its place, and subject to the
provisions herein with respect to Series 2021 Record Dates, such new nominee shall
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become the Nominee hereunder for all purposes; and upon receipt of such a notice the
SFMTA shall promptly deliver a copy of the same to the Trustee.

(b) Representation Letter. In order to qualify the Series 2021 Bonds for
the Depository's book-entry system, the SFMTA and the Trustee shall execute and deliver
to such Depository a letter representing such matters as shall be necessary to so qualify the
Series 2021 Bonds. The execution and delivery of such letter shall not in any way limit the
provisions of subsection (a) above or in any other way impose upon the SFMTA or the
Trustee any obligation whatsoever with respect to persons having interests in the Series
2021 Bonds other than the Series 2021 Bondholders. The Trustee agrees to comply with all
provisions in such letter with respect to the giving of notices thereunder by the Trustee. In
addition to the execution and delivery of such letter, the SFMTA may take any other actions,
not inconsistent with this Indenture, to qualify the Series 2021 Bonds for the Depository's
book-entry program.

(i) Transfers Outside Book-Entry System. In the event that either the
Depository determines not to continue to act as Depository for the Series 2021 Bonds, or (ii)
the SFMTA determines to terminate the Depository as such, then the SFMTA shall
thereupon discontinue the book-entry system with such Depository. In such event, the
Depository shall cooperate with the SFMTA and the Trustee in the issuance of replacement
Series 2021 Bonds by providing the Trustee with a list showing the interests of the
Depository System Participants in the Series 2021 Bonds, and by surrendering the Series
2021 Bonds, registered in the name of the Nominee, to the Trustee on or before the date
such replacement Series 2021 Bonds are to be issued. The Depository, by accepting
delivery of the Series 2021 Bonds, agrees to be bound by the provisions of this subsection
(c). If, prior to the termination of the Depository acting as such, the SFMTA fails to identify
another Securities Depository to replace the Depository, then the Series 2021 Bonds shall
no longer be required to be registered in the name of the Nominee, but shall be registered
in whatever name or names the Holders transferring or exchanging Series 2021 Bonds shall
designate, in accordance with the provisions of Article Il of the Master Indenture. Prior to its
termination, the Depository shall furnish the Trustee with the names and addresses of the
Depository System Participants and respective ownership interests thereof.

(©) Payments to the Nominee. Notwithstanding any other provision of the
Indenture to the contrary, so long as any Series 2021 Bond is registered in the name of the
Nominee, all payments with respect to principal of and interest and premium, if any, on such
Series 2021 Bond and all notices with respect to such Series 2021 Bond shall be made and
given, respectively, as provided in the letter described in subsection (b) of this Section 2.06
or as otherwise instructed by the Depository.

ARTICLE 1l

SERIES 2021 INTEREST AND PRINCIPAL ACCOUNTS; SEERIES 2021 RESERVE
ACCOUNT,; SERIES 2021 REBATE FUND

Section 3.01. Series 2021 Interest and Principal Accounts. The SFMTA shall
transfer Pledged Revenues to the Trustee for deposit in the Debt Service Fund as provided
in Section 5.05 of the Master Indenture and this Section 3.01; provided, that the following
accounts are created in the Debt Service Fund held by the Trustee with respect to the
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Series 2021 Bonds; provided further, however, that to the extent that deposits have been
made in any of the accounts referred to below from the proceeds of the sale of the Series
2021 Bonds or otherwise, the deposits below need not be made.

Section 3.02. Series 2021A Debt Service Account; Series 2021B Debt
Service Account; and Series 2021C Debt Service Account. On or before the Business Day
prior to each Series 2021 Payment Date, the Trustee shall transfer from the Debt Service
Fund to the Series 2021A Debt Service Account, the Series 2021B Debt Service Account
and the Series 2021C Debt Service Account within the Debt Service Fund (which accounts
are hereby created), the interest and Principal Amount to become due on such Series 2021
Bonds on such Series 2021 Payment Date; provided that the SFMTA need not transfer any
moneys at such time as the balance in said Series 2021A Debt Service Account, said
Series 2021B Debt Service Account and said Series 2021C Debt Service Account shall be
equal to the aggregate amount of interest and Principal Amount becoming due and payable
on the then Outstanding Series 2021A Bonds, Series 2021B Bonds and Series 2021C
Bonds, respectively, on such Series 2021 Payment Date. The obligation to make the
foregoing transfers shall be on a parity with the obligation to fund any interest accounts
henceforth created under the Indenture with respect to any additional Series of Bonds which
may hereafter be issued under the Indenture, without preference or priority, and in the event
of any insufficiency of such moneys ratably without any discrimination or preference.

Section 3.03. Series 2021 Reserve Account. (a) The Series 2021 Reserve
Account in the Reserve Fund is hereby established with the Trustee. The Reserve
Requirement for the Series 2021 Bonds shall be the Series 2021 Reserve Requirement.
The Series 2021 Reserve Account shall benefit only the Series 2021 Bonds and any
additional Series of Bonds to the extent so designated in a Supplemental Indenture. The
amounts on deposit in the Series 2021 Reserve Account shall secure on a parity basis the
Series 2021 Bonds and any additional Series of Bonds so designated in a Supplemental
Indenture. In the event an additional Series of Bonds is designated in a Supplemental
Indenture to benefit from the Series 2021 Reserve Account, the definition of Series 2021
Reserve Requirement shall be applicable to such Series of Bonds but shall be revised in
such Supplemental Indenture to take into account such Series of Bonds and the
requirements of the Code.

(b) If on any Series 2021 Payment Date the amount on deposit in the
Debt Service Fund is not sufficient to pay interest on and principal to become due on the
Series 2021 Bonds on such Series 2021 Payment Date (or any Series of Bonds designated
in a Supplemental Indenture on its Payment Dates), then the Trustee shall withdraw the
amount of any such deficiency from the Series 2021 Reserve Account and deposit such
amount in the Debt Service Fund.

(©) All money on deposit in the Series 2021 Reserve Account in excess of
the Series 2021 Reserve Requirement shall be transferred to the SFMTA or to such
account as an Authorized SFMTA Representative may designate; and for this purpose all
investments in the Series 2021 Reserve Account shall be valued monthly, at the lower of
purchase price or the current market value of such investments (inclusive of accrued
interest).
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(d) The Trustee shall deposit moneys received from the SFMTA pursuant
to Section 5.05(b) of the Master Indenture in the Series 2021 Reserve Account, in an
amount equal to that sum, if any, necessary to restore the Series 2021 Reserve Account to
an amount equal to the Series 2021 Reserve Requirement. The obligation to make the
foregoing transfers to the Series 2021 Reserve Account shall be on a parity without
preference or priority, and in the event of any insufficiency of such moneys ratably without
any discrimination or preference. If provided for in a Supplemental Indenture, the obligation
to make the foregoing transfers shall be on a parity with the obligation to fund any separate
reserve accounts within the Reserve Fund henceforth created under the Indenture with
respect to any additional Series of Bonds which may hereafter be issued under the
Indenture, without preference or priority, and in the event of any insufficiency of such
moneys ratably without any discrimination or preference.

Section 3.04. Rebate Fund.

(a) General. The Trustee shall establish a special fund designated the
"Series 2021 Bonds Rebate Fund" (the "Rebate Fund"). All amounts at any time on deposit
in the Rebate Fund shall be held by the Trustee in trust, to the extent required to satisfy the
requirement to make rebate payments to the United States (the "Rebate Requirement") with
respect to the Series 2021B Bonds and the Series 2021C Bonds, pursuant to Section 148
of the Code and the Treasury Regulations promulgated thereunder (the 'Treasury
Regulations"). The SFMTA may by Supplemental Indenture establish additional funds or
accounts for purposes of satisfying the Rebate Requirement with respect to any other
Outstanding Bonds. Amounts on deposit in the Rebate Fund shall be free and clear of any
lien under the Indenture and shall be governed by this Section 3.04 and Section 6.07 of the
Master Indenture and by the Tax Certificate relating to the Series 2021B Bonds and the
Series 2021C Bonds. The Trustee shall be deemed conclusively to have complied with the
Rebate Requirement if it follows the directions of an Authorized SFMTA Representative,
and shall have no independent responsibility to, or liability resulting from its failure to,
enforce compliance by the SFMTA with the Rebate Requirement.

(b) Deposits.

() Within 45 days of the end of each Bond Year (as such term is defined
in the Tax Certificate), (1) the SFMTA shall calculate or cause to be calculated with respect
to the Series 2021 Bonds the amount that would be considered the "rebate amount" within
the meaning of Section 1.148-3 of the Treasury Regulations, using as the "computation
date" for this purpose the end of such Bond Year, and (2) upon the written direction of an
Authorized SFMTA Representative, the Trustee shall deposit to the Rebate Fund from
deposits from the SFMTA, if and to the extent required, amounts sufficient to cause the
balance in the Rebate Fund to be equal to the "rebate amount" so calculated.

(ii) The Trustee shall not be required to deposit any amount to the Rebate
Fund in accordance with the preceding sentence if the amount on deposit in the Rebate
Fund prior to the deposit required to be made under this subsection (b) equals or exceeds
the "rebate amount" calculated in accordance with the preceding sentence. Such excess
may be withdrawn from the Rebate Fund to the extent permitted under subsection (g) of this
Section 3.03.
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(iii) The SFMTA shall not be required to calculate the "rebate amount,”
and the Trustee shall not be required to make deposit of any amount to the Rebate Fund in
accordance with this subsection {b), with respect to all or a portion of the proceeds of the
Series 2021 Bonds (including amounts treated as proceeds of the Series 2021 Bonds) (1) to
the extent such proceeds satisfy the expenditure requirements of Section 148(f)(4)(B) or
Section 148(f)(4)(C) of the Code, whichever is applicable, and otherwise qualify for the
exception to the Rebate Requirement pursuant to whichever of said sections is applicable,
(2) to the extent such proceeds are subject to an election by the SFMTA under Section
148(f)(4)(C)(vii) of the Code to pay a 1% penalty in lieu of arbitrage rebate in the event any
of the percentage expenditure requirements of Section 148(f)(4)(C) are not satisfied, or (3)
to the extent such proceeds qualify for the exception to arbitrage rebate under Section
148(f)(4)(A)(ii) of the Code for amounts in a "bona fide debt service fund.” In such event,
and with respect to such amounts, an Authorized SFMTA Representative shall provide
written direction to the Trustee that the Trustee shall not be required to deposit any amount
to the Rebate Fund in accordance with this subsection (b).

(c) Withdrawal Following Payment of Bonds. Any funds remaining in the
Rebate Fund after payment of all the Series 2021 Bonds and any amounts described in
paragraph (2) of subsection (d) of this Section 3.04, or provision made therefor satisfactory
to the Trustee, including accrued interest and payment of any applicable fees to the
Trustee, shall be withdrawn by the Trustee and remitted to the SFMTA.

(d) Withdrawal for Payment of Rebate. Upon the an Authorized SFMTA
Representative's written direction, but subject to the exceptions contained in subsection (b)
of this Section 3.04 to the requirement to calculate the "rebate amount” and make deposits
to the Rebate Fund, the Trustee shall pay to the United States, from amounts on deposit in
the Rebate Fund,

(@) not later than 60 days after the end of (i) the fifth Bond Year, and each
fifth Bond Year thereafter, an amount that, together with all previous rebate payments, is
equal to at least 90% of the "rebate amount” calculated as of the end of such Bond Year in
accordance with Section 1.148 3 of the Treasury Regulations; and not later than 60 days
after the payment of all Series 2021 Bonds, an amount equal to 100% of the "rebate
amount" calculated as of the date of such payment (and any income attributable to the
"rebate amount” determined to be due and payable) in accordance with Section 1.148 3 of
the Treasury Regulations.

(e) Rebate Payments. Each payment required to be made pursuant to
subsection (d) of this Section 3.04 shall be made to the Internal Revenue Service Center,
Ogden, Utah 84201 on or before the date on which such payment is due, and shall be
accompanied by Internal Revenue Service Form 8038-T, which shall be completed by the
arbitrage rebate consultant for execution by the an Authorized SFMTA Representative and
provided to the Trustee.

() Deficiencies in the Rebate Fund. In the event that, prior to the time any
payment is required to be made from the Rebate Fund, the amount in the Rebate Fund is
not sufficient to make such payment when such payment is due, an Authorized SFMTA
Representative shall calculate the amount of such deficiency and direct the Trustee to
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deposit an amount received from the SFMTA equal to such deficiency into the Rebate Fund
prior to the time such payment is due.

(9) Withdrawals of Excess Amounts. In the event that immediately
following the calculation required by subsection (b) of this Section 3.04, but prior to any
deposit made under said subsection, the amount on deposit in the Rebate Fund exceeds
the "rebate amount" calculated in accordance with said subsection (b), upon written
instructions from an Authorized SFMTA Representative, the Trustee shall withdraw the
excess fromthe Rebate Fund and credit such excess to the Debt Service Fund.

(h) Record Keeping. The SFMTA shall retain records of all determinations
made hereunder until six years after the complete retirement of the Series 2021 Bonds.

() Survival of Defeasance. Notwithstanding anything in the Indenture to
the contrary, the Rebate Requirement shall survive the payment in full or defeasance of the
Series 2021 Bonds.

ARTICLE IV
MISCELLANEOUS

Section 4.01. Continuing Disclosure. The SFMTA hereby covenants and
agrees that it will comply with the provisions of the Series 2021 Continuing Disclosure
Certificate. Notwithstanding any other provision of the Indenture, failure of the SFMTA to
comply with the Series 2021 Continuing Disclosure Certificate shall not be considered an
event of default hereunder; however, the Trustee may (and, at the request of the
Participating Underwriter (as defined in the Series 2021 Continuing Disclosure Certificate)
or the Owners of at least twenty-five percent (25%) of the aggregate principal amount of the
Outstanding Series 2021 Bonds, shall) after receiving indemnification to its satisfaction, or
any holder or Beneficial Owner (as defined in the Series 2021 Continuing Disclosure
Certificate), may take such actions as may be necessary and appropriate to cause the
SFMTA to comply with the provisions of the Series 2021 Continuing Disclosure Certificate.

Section 4.02. Effective Date of Fifth Supplemental Indenture. This Fifth
Supplemental Indenture shall take effect upon its execution and delivery.

Section 4.03. Indenture to Remain in Effect. Except as provided in this Fifth
Supplemental Indenture, the Indenture shall remain in full force and effect.

Section 4.04. Execution in _Counterparts. This Fifth Supplemental Indenture
may be executed in several counterparts, each of which shall be deemed an origin al, and
all of which shall constitute but one and the same instrument.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto have executed this First
Supplemental Indenture by their officers thereunto duly authorized as of the day and year
first written above.

SAN FRANCISCO MUNICIPAL
TRANSPORTATION AGENCY

Jeffrey Tumlin
Director of Transportation

ATTEST:

Secretary to the Board of Directors

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

Authorized Officer

APPROVED AS TO FORM
BY: DENNIS J. HERRERA,
CITY ATTORNEY

Deputy City Attorney
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EXHIBIT A
(FORM OF SERIES 2021A/B/C BOND)
No. $

SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
[REFUNDING] REVENUE BONDS SERIES 2021[A/B/C]

Interest Rate Maturity Date Dated Date CuUsIP

20 __ ,2021

PRINCIPAL AMOUNT:
REGISTERED OWNER: CEDE & CO.

The SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
(hereinafter sometimes called the "SFMTA"), a public body, corporate and politic, duly
organized and existing under the Constitution and statutes of the State of California and the
Charter of the City and County of San Francisco (the "Charter"), for value received, hereby
promises to pay (but solely out of the funds hereinafter mentioned) to the registered owner
hereof as shown above or registered assigns (herein sometimes referred to as the "Owner"
or "Holder"), subject to the right of prior redemption hereinafter mentioned, the Principal
Amount specified above, on the maturity date specified above, and to pay such Owner on
each March 1 and September 1 of each year commencing on September 1, 2021 (each, a
"Series 2021 Interest Payment Date") by check or draft mailed by the Trustee hereinafter
referred to on the Series 2021 Interest Payment Date via first class mail to such Owner at
such Owner's address shown on the registration books of the Trustee as of the close of
business on the fifteenth day of the month preceding each Series 2021 Interest Payment
Date (the "Series 2021 Record Date"), or by federal wire transfer to an account in the
United States designated by such Owner of Bonds in the aggregate Principal Amount of
$1,000,000 or more, upon provision of a written notice received by the Trustee prior to the
applicable Series 2021 Record Date, interest on such Principal Amount from the Series
2021 Interest Payment Date immediately preceding the date of authentication hereof
(unless (i) the date of authentication hereof is prior to the first regular Series 2021 Record
Date in which event from the dated date specified above, or (ii) the date of authentication
hereof is a Series 2021 Interest Payment Date, in which event from that Series 2021
Interest Payment Date, or (iii) the date of authentication hereof is after a regular Series
2021 Record Date but before the following Series 2021 Interest Payment Date, in which
event it shall bear interest from such Series 2021 Interest Payment Date) until the Principal
Amount hereof shall have been paid or provided for in accordance with the Indenture
hereinafter referred to, at the interest rate per annum set forth above payable semiannually
on each Series 2021 Interest Payment Date. Interest shall be calculated on the basis of a
360-day year consisting of twelve 30-day months. The Principal Amount of and redemption
premiums, if any, and interest on the Series 2021 Bonds shall be paid in lawful money of
the United States of America. The Principal Amount of and redemption premiums, if any, on
the Series 2021_ Bonds and payments of interest due at maturity or earlier redemption of
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the Series 2021 Bonds, shall be payable upon the surrender thereof at the corporate trust
office (the "Corporate Trust Office") of The Bank of New York Mellon Trust Company, N.A.
as trustee (the "Trustee"), in San Francisco, California. All capitalized terms which are used
herein, unless otherwise defined herein, shall have the meanings ascribed to such terms in
the Indenture (as hereinafter defined). Series 2021 Bonds that are book-entry bonds will
be governed by the book-entry provisions of the Indenture and the Representation Letter.

The Bonds (as defined under the Indenture) are special, limited obligations of
the SFMTA payable solely from Pledged Revenues 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 Bonds from any source
of funds other than Pledged Revenues. The General Fund of the City is not liable for the
payment of the principal of, premium, if any, or interest on the Bonds, and neither the credit
nor the taxing power of the City is pledged to the payment of the principal of, premium, if
any, or interest on the Bonds. The Bonds are not secured by a legal or equitable pledge of,
or charge, lien, or encumbrance upon, any of the property of the City or of the SFMTA or
any of its income or receipts, except Pledged Revenues, as provided by the Indenture.

This Bond is one of a duly authorized issue of Bonds of the SFMTA
designated "San Francisco Municipal Transportation Agency [Refunding] Revenue Bonds,
Series 2021 " (herein called the "Series 2021 Bonds"), in an aggregate principal amount
of $ , al of like tenor and date (except for bond numbers, interest rates, amounts
and maturity) and all of which have been issued pursuant to and in full conformity with the
Constitution and laws of the State of California and the Charter. The Series 2021_ Bonds
are authorized by and issued pursuant to certain resolutions duly adopted by the City and
the SFMTA and under the Indenture of Trust, dated as of July 1, 2012, as previously
supplemented, including as supplemented by the Fifth Supplement to Indenture of Trust,
dated as of 1, 2021 (together, the "Indenture"), each by and between the SFMTA and
the Trustee, a copy of which is on file with the Secretary of the SFMTA and the Trustee.
This Bond will be secured on parity with any other Outstanding Bonds hereafter issued in
accordance with the Indenture, including the other Series of Bonds.

All of the Bonds are equally secured in accordance with the terms of the
Indenture, reference to which is hereby made for a specific description of the security
provided for said Bonds, for the nature, extent and manner of enforcement of such security
and for the covenants and agreements made for the benefit of the Holders of the Bonds. By
the acceptance of this Bond the Owner hereof consents to all of the terms, conditions and
provisions of the Indenture. All of the provisions of the Indenture are hereby incorporated by
reference into this Bond as if set forth in full herein, and any inconsistency between the
provisions of this Bond and the Indenture shall be resolved in favor of the Indenture. In the
manner provided in the Indenture, said Indenture and the rights and obligations of the
SFMTA and of the Holders of Bonds may (with certain exceptions as stated in said
Indenture) be amended or supplemented with the consent of the Holders of at least fifty-one
percent (51%) in aggregate Principal Amount of Outstanding Bonds of all Series affected by
such amendment, unless such amendment is for the purpose of, among other things, curing
ambiguities or formal defects or omissions, correcting or supplementing any provision which
may be inconsistent with any other provision or to make any other change or addition which
shall not have a material adverse effect on the interests of the Holders, in which case no
Bondholders' consent is required.



The Series 2021 Bonds shall be subject to optional and mandatory
redemption as provided in the Indenture.

This Bond is issued in fully registered form in the denomination of $5,000 or
any integral multiple thereof and is negotiable upon proper transfer of registration. This
Bond is transferable by the Owner hereof or by his duly authorized attorney, at the
Corporate Trust Office of the Trustee, but only in the manner, subject to the limitations and
upon payment of the taxes and charges provided in the Indenture, upon surrender and
cancellation of this Bond. Upon such transfer, a new Series 2021 Bond of any authorized
denomination or denominations for the same aggregate principal amount and maturity of
the same issue will be issued to the transferee in exchange therefor. This Bond may also be
exchanged for a like aggregate principal amount of Series 2021 Bonds of other authorized
denominations of the same maturity and interest rate, but only in the manner, subject to the
limitations and upon payment of the taxes and charges provided in the Indenture, upon
surrender and cancellation of this Bond.

The SFMTA and the Trustee shall not be required to issue, register the
transfer of, or exchange (i) any Series 2021 Bond during the period beginning on the
fifteenth day of the month preceding each Series 2021 Interest Payment Date and ending
on such Series 2021 Interest Payment Date, during the fifteen (15) days preceding the
selection of Series 2021 Bonds for redemption, on any date on which notice of redemption
is scheduled to be mailed or on any redemption date, or (ii) any Series 2021 Bond selected
for redemption.

The SFMTA and the Trustee may treat the Owner hereof as the absolute
Owner hereof for all purposes, and the SFMTA and the Trustee shall not be affected by any
notice to the contrary.

This Bond shall not be entitled to any benefit under the Indenture, or become
valid or obligatory for any purpose, until the certificate of authentication hereon endorsed
shall have been manually signed by the Trustee.

The SFMTA by execution of this Bond hereby certifies that any and all acts,
conditions and things required to exist, to happen and to be performed, precedent to and in
the incurring of the indebtedness evidenced by this Bond, and in the issuing of this Bond, do
exist, have happened and have been performed in due time, form and manner, as required
by the Constitution and statutes of the State of California and the Charter, and that this
Bond is within every debt and other limit prescribed by the Constitution and statutes of the
State of California and said Charter.



IN  WITNESS WHEREOF, the SAN FRANCISCO MUNICIPAL
TRANSPORTATION AGENCY has caused this Bond to be signed on its behalf by the
signature of its Director of Transportation, all as of the Dated Date set forth above.

By:

Director of Transportation



(FORM OF CERTIFICATE OF AUTHENTICATION OF BONDS)

This is one of the Bonds described in the within mentioned Indenture.

Date of Authentication: , 2021

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Authorized Signatory

* * % * *

(FORM OF ASSIGNMENT OF BONDS)

For value received

hereby sells, assigns and transfers

unto the within mentioned Bond and hereby irrevocably

constitutes and appoints

, attorney, to transfer the same on the

books of the Trustee with full power of substitution in the premises.

Dated: , 20
Signature Guaranteed By:

NOTE: Signature must be
guaranteed by an eligible
guarantor institution.

SF\322226051.1

NOTE: The signature(s) on this Bond
must correspond with the name(s) as
written on the face of the within
Registered Bond in every particular,
without alteration or enlargement or any
change whatsoever.



November 13, 2020

SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

GOOD FAITH ESTIMATES

For purposes of compliance with Section 5852.1 of the California Government Code, the
following information are good faith estimates provided by the San Francisco Municipal
Transportation Agency Municipal Advisor, Backstrom McCarley Berry & Co.

1. True interest cost of the Bonds: 2.40% (combined taxable and tax-exempt bonds)

Finance charge for the Bonds, including all fees and charges for third parties (including
underwriter’s compensation, municipal advisory fees, co-bond counsel fees, disclosure
counsel fees, trustee and escrow agent fees, rating agency fees, and other payments to
third parties): $1,105,638.

3. Amount of Refunding Revenue Bond proceeds expected to be received by the Agency,
net of payments identified in 2 above and any reserve fund funded with proceeds of the
Refunding Revenue Bonds: $175,111,072.

4. Total payment amount for the Refunding Revenue Bonds, being the sum of (a) debt
service on the Refunding Revenue Bonds to final maturity, and (b) any financing costs
not paid from proceeds of the Refunding Revenue Bonds: $223,392,906, which is a
reduction of $20,551,065 in debt service from the refunded bonds.

The information set forth above is based up estimates of prevailing market conditions as of
November 13, 2020, and the ability to refinance the targeted outstanding debt at lower interest
cost on a taxable basis. Actual results may differ if assumed market conditions change at the time
of pricing, expected to be in February 2021.



London Breed, Mayor
Gwyneth Borden, Chair Steve Heminger, Director
Amanda Eaken, Vice Chair Sharon Lai, Director

Cheryl Brinkman, Director

Jeffrey Tumlin, Director of Transportation

December 18, 2020

The Honorable Members of the Board of Supervisors
City and County of San Francisco

1 Dr. Carlton Goodlett Place, Room 244

San Francisco, CA 94102

Subject: Resolution authorizing the sale, issuance and execution of not to exceed
$185,000,000 aggregate principal amount on a tax-exempt or taxable basis
of refunding revenue bonds by the Municipal Transportation Agency to
refinance all or a portion of outstanding bonds.

Honorable Members of the Board of Supervisors:

The San Francisco Municipal Transportation Agency (SFMTA) requests authorizing the issuance
of taxable or tax-exempt Refunding Revenue Bonds in an amount not to exceed $185 million
(Refunding Bonds) to refinance all or a portion of the Series 2012A, 20128, 2013; and 2014
Revenue Bonds (collectively, Prior Bonds) to lower agency debt service costs and increase cash
flow to provide near-term budget relief.

Background

This report relates to the SFMTA's proposed refinancing of Prior Bonds, the proceeds of which
are now fully expended, excepting a de minimis balance for Series 2013, and a $4.4 million
balance for Series 2014. While the proceeds are effectively expended, SFMTA must now pay
the remaining debt service on the Prior Bonds. Refunding the bonds will allow the Agency to
refinance its debt and receive a lower interest rate, saving the Agency in ongoing debt service
costs while retaining the same payback schedule.

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, [the Agency will] have authority without
further voter approval to incur debt for Agency purposes and to issue or cause to be issued
bonds, notes, certificates of indebtedness, commercial paper, financing leases, certificates of
participation or any other debt instruments. Upon recommendation from the Board of
Directors, 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

San Francisco Municipal Transportation Agency 1 South Van Ness Avenue, 7" Floor San Francisco, CA 94103 SFMTA.com

@311 Free language assistance / SEEEE 8 / Ayuda gratis con el idioma / BecnnaTHan NnomMoLb Nepesogukos [ Trg gidp Théng dich Mién phi [ Assistance Enguistique
gratuite { SEOEIEHIE / Ubreng tulong para sa wikang Filipino / 22 20| K2l f nmtemiamadmanwilaolddoldin 7 60 e Jlall salull b



Board of Supervisors
December 18, 2020
Page 2 of 5

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.”

Revenue Bonds are issued against “Pledged Revenues,” defined under the Indenture to mean
all revenue of the SFMTA from or with respect to its management, supervision, operation and
control of the Transportation System of the City, as determined in accordance with generally
accepted accounting principles. Pledged Revenues include but are not limited to: (a) grants or
transfers funded pursuant to the Transportation Development Act (codified at Sections 99200
et seq. of the California Public Utilities Code) (the TDA) and Assembly Bill 1107 (codified at
Sections 29140 et seq. of the Public Utilities Code) (AB 1107), and (b) SFMTA parking meter
revenues (but only to the extent Bonds or other Parity Obligations have financed traffic
regulation and control functions), (c) transit fares, (d) the Traffic Congestion Mitigation Tax or
“Transportation Network Company (TNC) Tax.”

Pledged Revenues do not include: (a) Special Facility Revenue and any interest income or profit
realized from the investment thereof, unless such receipts or a portion thereof are designated
as Pledged Revenues by the SFMTA, (b) grants or contributions, which by their terms would be
restricted to uses inconsistent with the payment of the Bonds, (c) any State or federal grant
(except for grants or transfers funded pursuant to the TDA or AB 1107) unless such grant by
its terms may be used to pay debt service and is designated as Pledged Revenues in a
Supplemental

In 2011, the Board established the SFMTA Bond Oversight Committee (BOC) to oversee the
expenditure of bond proceeds funded by SFMTA revenue bonds and other forms of
indebtedness. The purpose of the BOC is to ensure that bond proceeds are spent on permitted
purposes and that prudent internal controls are established. The BOC consists of seven
members: three members recommended by the Chair of the Board and approved by the
Board, two members of the SFMTA's Citizens’ Advisory Council, one member appointed by the
SFMTA’s Director of Transportation (DOT) and one member appointed by the City Controller
(the Controller). The BOC provides annual reports about its activities. If the DOT decides to
issue new money as a part of this proposed transaction, the BOC will provide oversight of the
expenditure of proceeds. The BOC's annual reports and past quarterly project progress reports
can be found at https://www.sfmta.com/committees/sfmta-bond-oversight-committee-boc.

The Agency issued Prior Bonds for the following purposes:

1. The Series 2012A Bonds were issued to (i) refund 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.

2. The Series 2012B Bonds were issued to finance (i) Systemwide Transit Access and Reliability
(Transit Signal Priority) Program, (i) Muni Metro Sunset Tunnel Rail Rehabilitation, (iii) Muni


https://www.sfmta.com/committees/sfmta-bond-oversight-committee-boc
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Metro Turnback Rehabilitation, (iv) Muni Metro System Public Announcement and Public
Display System Replacement.(v) Muni System Radio Replacement Project, (vi) Muni Green
Light Rail Facility Rehabilitation, and (vii) major rehabilitation, preservation, and
improvement of existing parking facilities.

3. The Series 2013 Bonds were issued to finance (i) Pedestrian Safety and Traffic Signal
Improvements, (ii) Transit System Safety and Other Transit Improvements, (iii) Street
Capital Improvements, (iv) Facility Improvements, (v) Transit Fixed Guideway
Improvements, and (vi) Light Rail Vehicle Procurement.

4. The Series 2014 Bonds were issued to finance (i) Pedestrian Safety and Traffic Signal
Improvements, (ii) Transit System Safety and Spot Improvements, (iii) Complete Street
Capital Improvements, (iv) Facility Improvements, and (vii) Muni Light Rail Vehicle
Procurement.

5. The Series 2017 Bonds were issued to finance (i) Muni Light Rail Vehicle (LRV)
Procurement, (ii) Van Ness Bus Rapid Transit Project / Improvement Project, (iii) Mission Bay
Transportation Capital Improvements for the Chase Center, (iv) Pedestrian Safety and
Traffic Signal Improvements, (iv) Transit System Safety and Spot Improvements,

(v) Complete Street Capital Improvements, and (vi) Facility Improvements.

The full details of each prior issuance, including funded projects can be found in the SFMTA's
official statements located on the Electronic Municipal Market Access website at
http://emma.msrb.org/IssuerView/IssuerDetails.aspx?cusip=797686.

The documents included in the package are in draft format and will be completed at the time
of the transaction when the information required to fully execute them is available: (i) Fifth
Supplemental Indenture, (ii) Escrow Agreement, (iii) Purchase Contract, and (iv) Continuing
Disclosure Certificate. Today's approval provides the SFMTA DOT with authorization to execute
the aforementioned enclosures, and make non-substantive changes that are in accordance
with the Resolution.

Authorization will also allow the SFMTA DOT to: (i) determine the aggregate principal amount
of Refunding Bonds to be issued (subject to the defined not to exceed $185 million);

(i) determine the various titles and series designations of the bonds; (iii) determine whether to
establish a reserve account for one more series of bonds; (iv) determine the redemption
provisions of the bonds; and (v) to take any actions or make any decisions necessary to
maximize the financial advantages to be realized in connection with the issuance of the bonds


http://emma.msrb.org/IssuerView/IssuerDetails.aspx?cusip=797686
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Alternatives Considered

The SFMTA considered the alternative of postponing the refunding for all Series until
qualifying for tax exempt status. This would require the agency to complete the refunding
transaction within 90 days of the refunding threshold, which are as follows:

« Series 2012: Bonds maturing on or after March 1, 2023 are subject to optional
redemption prior to maturity on or after March 1, 2022

« Series 2013: Bonds maturing on or after March 1, 2024 are subject to optional
redemption prior to maturity on or after March 1, 2023

« Series 2014: Bonds maturing on or after March 1, 2025 are subject to optional
redemption prior to maturity on or after March 1, 2024

The risk of waiting is that interest rates may rise in the future. If there is a successful vaccine,
and the COVID-19 pandemic ends, there is the potential that the Federal Reserve may allow
rates to rise and any potential refunding savings would be lost.

The SFMTA also considered the alternative of no refunding, meaning the agency would not
realize any potential savings or new money bonds.

Considering the tradeoffs, an advance refunding is financially prudent, and today’s historically
low interest rates present an opportunity to save the agency money in the long-term while also
securing much needed budget relief to aid in the near-term response and adaptation to
COVID-19.

The benefits of refunding on a taxable advance basis today outweigh any theoretical savings
from a tax-exempt refunding one-to-three years from today which may evaporate with rising
interest rates.

Funding Impact/Budget

The debt service savings impact of any revenue bond refinancing is dependent on market
conditions during final pricing, as well as the final deal structure that is chosen by the DOT.

Under market conditions as of November 13, 2020, the net-present value savings of a taxable
advance refunding could total approximately $20 million dollars through 2044, with a true
interest cost of 2.40 percent.
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The near-term cash flow benefit in the form of debt service reserve fund, interest fund and
principal fund releases, and delayed amortization could range from $16 million to $43 million
in FY 2020-21 through FY 2022-23.

SFMTA Board Action

On December 15, 2020, the SFMTA Board of Directors approved Resolution No. 201215-110
authorizing the issuance of not to exceed $185 million of taxable or tax-exempt Refunding
Revenue Bonds to refinance all or a portion of the Series 2012A, 20128, 2013; and 2014 Prior
Bonds, and authorizing and directing the DOT to execute the documents necessary for this
transaction, including the Fifth Supplement to Indenture of Trust, Escrow Agreement,
Purchase Contract and Continuing Disclosure Certificate and to seek Board of Supervisors
concurrence with respect to the plan of finance described.

Recommendation

The SFMTA recommends authorizing the issuance of not to exceed $185 million of taxable or
tax-exempt Refunding Revenue Bonds to refinance all or a portion of the Series 2012A, 20128,
2013; and 2014 Prior Bonds, and authorizing and directing the DOT to execute the documents
necessary for this transaction, including the Fifth Supplement to Indenture of Trust, Escrow
Agreement, Purchase Contract and Continuing Disclosure Certificate and to seek Board of
Supervisors concurrence with respect to the plan of finance described.

Thank you for your consideration of this proposed refunding transaction. Should you have any
questions or require more information, please do not hesitate to contact me at any time.

Sincerely,
jpfﬁ/t/q Tumlin

Jeffrey Tumlin
Director of Transportation



New Money Bond Appropriation

The SFMTA proposes to recommend that the Board of Supervisors appropriate new
money tax exempt Revenue Bonds (New Money Bonds) to finance the costs for
transportation infrastructure and equipment. The costs for transportation infrastructure
include the following: modernizing maintenance facilities that are vital to accommodate
fleet growth, and renovating outdated operational facilities so that employees
experience a safe and optimal working environment at SFMTA properties; maintaining
SFMTA'’s fixed guideway assets in a state of good repair, such as subway
infrastructure, stations, tracks, overhead wires, the train control system, and cable car
infrastructure at various locations; replacing parking meters citywide with updated
equipment and rehabilitate parking structures that are accessible and meet the
requirements of the Americans with Disabilities Act (ADA); and creating a Rapid
Network with several major corridor projects by implementing pedestrian bulbs, transit
only lanes, traffic signal priority, and other street design changes to support the City’s
Transit First policy. The costs for transportation equipment include replacing and
expanding revenue and non-revenue vehicles, such as light rail vehicles, motor
coaches, trolley coaches, electrical buses, cable cars, historic streetcars, paratransit
vehicles, sedans and special vehicles.

The SFMTA will not proceed with any projects in these program areas until there has
been compliance with the California Environmental Quality Act (“CEQA”) and the City’s
Environmental Quality Regulations (San Francisco Administrative Code Section 31).

Not a “project” under CEQA pursuant to CEQA
Guidelines Sections 15060(c) and 15378(b)
because the action would not result in a direct
or a reasonably foreseeable indirect physical
change to the environment.

Andrea Contreras 1/5/2021

Andrea Contreras Date
 San Francisco Municipal Transportation Agency

>y c / i:wgé 1/12/2021
J

Laura C. Lynch Date
San Francisco Planning Department
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The Rationale

e With its good credit rating, the SFMTA can take advantage of
historically low interest rates to save the agency in debt service and
increase budget resilience

e Advance refunding of previously issued bonds could provide:
e Up-to S43M in near-term cash flow in FY21 through FY23
e Up-to S21M in NPV savings through FY2044

e Near-term savings will be used to close the SFMTA’s projected FY22
$62.8 million deficit

e The SFMTA may decide not to move ahead with refunding depending
on financial position or market conditions

Assumes rates as of 11/13/2020, subject to change based on market conditions

m SFMITA Revenue Bond Issuance



SFMTA Outstanding Debt

Series  Original Par OutstandFl’r;gr Avg Yield D;;i: Ma t::xlr?:\: DSRFPurpose
Series 2012-A 38 M 12 M 2.28 Jul-12  Mar-32  Mar-22 1.7 MRefunding prior parking bonds
Series 2012-B 26 M 26 M 3.42 Jul-12 Mar-42 Mar-22 1.8 MNew $: Parking Garages
Series 2013 75 M 56 M 2.68 Dec-13 Mar-33 Mar-23 6.0 M New $: Traffic safety, vehicles
Series 2014 71 M 62 M 2.09 Dec-14 Mar-44 Mar-24 4.5 M New $: Traffic safety, vehicles
Series 2017 178 M 167 M NA Jun-17 Mar-47 Mar-27 NANew S: Van Ness BRT, Mission Bay/Chase, vehicles
Total 388 M 323 M 14.0M

The SFMTA proposes to refund series 2012 through 2014

Refunding Series 2017 would not result in cost savings

m SFMTA Revenue Bond Issuance 3



Refunding Summary

The SFMTA is seeking to refund $156 million in outstanding par on debt that has already been issued,
and the proceeds of which have effectively been expended on capital projects

Goal and Financial Impact

Approach Reduce interest rate existing bonds from approx. 5.0% to an
estimated 2.29%

Begin amortization in FY 24, and release obligated debt
reserves and scheduled principal and interest payments for
operating uses

Objective Greatly enhance near-term cash flow and maximize NPV
savings (today’s dollars) to support the operating budget

Gross Aggregate Savings (Nominal) [$20.5 M

NPV Savings through FY44

(Today’s Dollars) $20.4 M
FY21-23 Net Cash Flow
(Near-term) $43.0 M

Assumes rates as of 11/13/2020, subject to change based on market conditions

|

m SFMITA Revenue Bond Issuance



REfU nding DEtaiI Gross Annual Savings?

. Refunding
Fiscal Year
Comparison of Near-Term Financial Impact Proposal
2021 9,631,422
2023 1,186,743
Funds Available for SFMTA in FY 2021" (Dollars in thousands) 2024 5,323
Aggregate DSRF Releases 14,071 2025 8,506
Aggregate Interest Fund Releases 3,193 2026 5,343
Aggregate Principal Fund Releases 5,317 2027 5,847
New Money Proceeds 0 2028 8,047
Sub-Total: Available Funds 22,581 2029 8,132
Near-Term Net Cash Flow Benefit? 2030 8,734
FY 2021 Net Change in Cash Flow 9,631 2031 4,832
FY 2022 Net Change in Cash Flow 9,625 2032 3,065
FY 2023 Net Change in Cash Flow 1,187 2033 230
Sub-Total: FY21-23 Net Cash Flow Benefit? 20,443 2034 3,646
Total Near-Term Financial Impact 4 43,024 2035 465
2036 535
2037 2,020
Net PV Savings Calculation 2038 1680
Aggregate Gross Savings 20,528 2039 4:170
PV Savings From Cash Flows 20,377 2040 3,895
Plus: Refunding Funds on Hand 5 2041 510
Net PV Savings to Refunded Par 13.1% 2042 3,575
1) Indicates funds not used as a source of funds for the refunding bonds that are made available at financial close for SFMTA's use 2043 2'150
2) Gross annual savings generated by refunding bonds only, does not account for impact of new money debt service, if any 2044 4'185
3) Net Cash Flow Benefit is equal to the savings generated by the refunding bonds, less any debt service due on new money bonds
4) Total Near Term Financial Impact is equal to the sum of the Sub-Total: Available Funds and the Sub-Total: FY21-23 Net Cash Flow Benefit Total $20,528,403

Assumes rates as of 11/13/2020, subject to change based on market conditions

m SFMTA Revenue Bond Issuance 5



Today’s Request and Next Steps

e The SFMTA is requesting that the Board of Supervisors
authorize the Director of Transportation to approve and to
execute Refunding Bonds up-to S185M

Expected transaction closing and pricing to occur in February

m SFMTA Revenue Bond Issuance 6
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Glossary of Terms

e Aggregate Gross Savings: Nominal savings, prior to calculating NPV.

e Advance Refunding: Advance refunding refers to the practice of taking the funds received from a new bond issuance to pay off a prior
issue's debt. The issue of the new bond is, usually, at a lower interest rate than the older, unpaid obligation.

*  Amortization: Amortization is paying off a debt over time in installments.

Basis Points (bps): One hundredth of one percent, used chiefly in expressing differences of interest rates.

Debt Service Reserve Fund (DSRF): Debt service reserves are cash assets that are designated by a borrower to ensure full and timely
payments to bond holders.

Capitalized Interest: The addition of interest cost incurred while capital projects are under construction, and such cost is added to the
principal amount of the bonds.

Escrow Efficiency: Escrow efficiency is the opportunity cost or holding money in escrow for a period of time (usually in cash or short-
term treasury investments) until the money is able to be put to use to fund a project, or to repay investors.

Maturity: A bond's term to maturity is the period during which its owner will receive interest payments on the investment. When the
bond reaches maturity, the owner is repaid its par, or face, value.

*  Negative Arbitrage: Negative arbitrage is the opportunity lost when bond issuers assume proceeds from debt offerings and then hold
that money in escrow for a period of time (usually in cash or short-term treasury investments) until the money is able to be put to use
to fund a project, or to repay investors.

Net Present Value (NPV): NPV is the difference between the present value of cash inflows and the present value of cash outflows over a
period of time. NPV is used to analyze the economic value of an investment, translating returns into today’s dollars.

Par Value: The par value is the amount of money that bond issuers promise to repay bondholders at the maturity date of the bond.

Underwriter: An underwriter is any party that evaluates and assumes another party's risk for a fee. The fee paid to an underwriter often
takes the form of a commission, premium, spread, or interest.

Yield: Bond yield is the return an investor realizes on a bond. Setting the bond yield equal to its coupon rate is the simplest definition.

m SFMTA Revenue Bond Issuance 8



New Money Overview

e The SFMTA Board requested that the Agency consider all
options to mitigate negative financial impacts while preserving
transit and transportation services to the greatest extent
possible, and has authorized New Money Bond issuance

* The SFMTA wishes to retain the option to issue up-to S300M in
tax-exempt new money bonds capital projects, however the
Agency plans to issue and appropriate S287M

e This option bolsters the SFMTA’s financial position and looming
capital shortfalls while issuing debt at historically low cost

m SFMTA Revenue Bond Issuance 9



SFMTA Capital Program Status

SFMTA needs to invest $632M annually to bring the transit system in a state of good
repair. On average there is only $467M annually available in the CIP.

6 3 2 M Full Scheduled Asset Replacement &
Eliminate the Backlog

$ 5 5 2 M Full Scheduled Asset Replacement &
Reduce the Backlog by 50%

i Full Scheduled Asset Replacement &
Capital Improvement $472M No Growth in Backlog
Program

Fiscal Year 2021-25

$3 04M Transit Service Critical

Scheduled Asset Replacement

Adopted April 21, 2020
ResplitionNo. 20042 1:042

$ 2 5 0 Annual State of Good
Repair Investment Target

N EEE AR Annual State of Average SGR
5-year Amount CIP I§evenue Good Repair Annual

Need Investment
$2.33B S467M $632M $269M

W sFmTA



New Money Summary

e S255M for capital program uses

Issuance e $31.7M for costs of issuance, debt service
Amount reserve, and a reserve for market uncertainty
during issuance

e Estimated TIC of 2.38%-- compared to avg on
True Interest existing bonds of approximately 5%

Cost (TIC) e Estimated total cost of $443.5M, or debt service
of S14.8M/year on avg

Assumes rates as of 01/06/2020, subject to change based on market conditions
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SFMTA Refunding and New Money Debt Service Detail

C D E

Total Adjusted Debt Adjusted Debt Service

Fiscal Year Currept e Seryice s e W.ith FITEIER NG Mon_ey Service Assuming Compared to Current

(Excluding Refunding) Refunding Debt Service Refunding (B+C=D) Debt Service (D-A=E)

2021 23,517,131 13,885,709 13,885,709 (9,631,422)

2022 23,521,031 13,717,747 7,703,700 21,421,447 (2,099,584)

2023 23,337,781 20,579,706 7,703,700 28,283,406 4,945,625

2024 23,335,531 23,330,556 7,703,700 31,034,256 7,698,725

2025 23,338,781 23,334,832 7,993,700 31,328,532 7,989,751

2026 23,333,831 23,329,618 8,000,000 31,329,618 7,995,787

2027 23,337,081 23,333,652 7,995,850 31,329,502 7,992,421

2028 23,336,844 23,332,900 7,996,550 31,329,450 7,992,606

Assumes rates as 2029 23,336,831 23,334,106 7,991,950 31,326,056 7,989,225
2030 23,334,194 23,327,705 8,002,200 31,329,905 7,995,711

of 01/06/2020’ 2031 23,336,344 23,335,491 7,991,850 31,327,341 7,990,997
subject to change 2032 23,334,013 23,332,055 7,996,500 31,328,555 7,994,543
based on market 2033 23,335,738 23,334,941 7,990,700 31,325,641 7,989,904
conditions 2034 17,361,988 17,361,566 13,964,750 31,326,316 13,964,329
2035 17,356,988 17,352,758 13,974,250 31,327,008 13,970,021

2036 17,361,188 17,360,162 13,967,750 31,327,912 13,966,725

2037 17,358,438 17,358,240 13,970,550 31,328,790 13,970,353

2038 17,358,525 17,353,503 13,972,200 31,325,703 13,967,178

2039 17,358,713 17,356,830 13,972,550 31,329,380 13,970,668

2040 17,354,463 17,354,000 13,971,450 31,325,450 13,970,988

2041 17,350,575 17,350,313 13,978,750 31,329,063 13,978,488

2042 17,361,575 17,360,898 13,964,000 31,324,898 13,963,323

2043 14,559,175 14,558,030 16,767,650 31,325,680 16,766,505

2044 14,557,725 14,556,510 16,769,950 31,326,460 16,768,735

2045 10,052,825 10,052,825 21,272,200 31,325,025 21,272,200

2046 10,053,625 10,053,625 21,274,100 31,327,725 21,274,100

2047 10,055,025 10,055,025 21,271,300 31,326,325 21,271,300

2048 31,328,500 31,328,500 31,328,500

2049 31,328,450 31,328,450 31,328,450

2050 31,328,350 31,328,350 31,328,350

2051 31,327,450 31,327,450 31,327,450

Total 519,235,956 496,993,303 443,474,600 940,467,903 421,231,947
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New Money Uses—Fleet

These projects include procurement of transit vehicles such as light rail vehicles and
motor coaches and the rehabilitation of transit vehicles such as cable cars and historic
streetcars to extend their useful lives.
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New Money Uses—Facilities

1200 15th Street Renovation

e Rebuild existing structure at 1200 15th Street as a mixed use development,
consolidating Traffic Enforcement Operations on the first two floors and adding a
mix of affordable and market rate housing on the upper floors.

e Enforcement space will include work areas, office space, locker rooms and storage
areas with vehicle storage provided next door at the upper floors of the existing
Scott Facility.
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New Money Uses—Meter Replacement

Replacement of the 29,000+ technologically obsolete parking meters with updated
equipment containing current wireless technology.
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New Money Supplemental Appropriation Detail

Amount (in

Funded Item Description millions)
Transportation Replacement and expansion for both revenue and non-revenue vehicles, $137
Equipment Projects such as light rail vehicles, motor coaches, trolley coaches, electrical buses,

cable cars, historic streetcars, paratransit vehicles, sedans and special

vehicles.
Transportation Modernize maintenance facilities that are vital to accommodate fleet $118
Infrastructure Projects growth and renovate outdated operational facilities so that employees

experience a safe and optimal working environment at SFMTA properties.

Maintain SFMTA's fixed guideway assets in a state of good repair, such as

subway infrastructure, stations, tracks, overhead wires, the train control

system, and cable car infrastructure at various locations. Replace parking

meters citywide with updated equipment and rehabilitate parking

structures that are accessible and meet the requirements of the

Americans with Disabilities Act (ADA). To support the City’s Transit First

policy, SFMTA will create a Rapid Network with several major corridor

projects by implementing pedestrian bulbs, transit only lanes, traffic signal

priority, and other street design changes.
Debt Service Reserve Cash assets designated by the SFMTA to ensure full and timely payments $22.5
Fund to bond holders.
Reserve for Market A reserve to provide room in the total appropriation amount for $7.7
Uncertainty fluctuations in the market—standard practice in bonds issuances.
Cost of Issuance The estimated cost of issuance is includes underwriting fees, legal counsel, S1.3

rating agency fees, consultants, and bank trustee.
City Services Auditor-- City Services Auditor 0.2% allocation for Controller's Audit Fund. $0.5
Audit Fund
TOTAL $287
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Credit Rating Considerations
e Rating downgrade by S&P to 'AA-' from 'AA’ (negative outlook) may increase rates an estimated
25bps (0.25%)— SFMTA’s debt is still high-quality investment grade

 SFMTA retains “a very strong enterprise risk profile, a strong financial risk profile, and significant
support by various tax revenue,” with “strong debt and liabilities capacity”

* An additional rating from S&P and Moody’s is required

e While historically, farebox recovery below 30% was a negative, in the post-pandemic
period it is less of a factor.

Farebox Recovery

e San Francisco is amongst the wealthiest cities in the country with a strong economic

Crltlcal SerVICe PFOVlder base. SFMTA plays a key role in the City’s transport network.

e SFMTA has a diverse enterprise revenue base (farebox, parking, fine and fee revenues)
that is expected to be resilient under a wide range of scenarios.

Broad Revenue Pledge

General Fu nd/PU bllC  Generally supportive political establishment and voter base, translated into steady
SU pport financial resources (e.g., General Fund support)

* With low overall leverage and high liquidity, SFMTA is well positioned both to manage
the immediate and long-term challenges related to COVID-19.

Competent Management
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Underwriter Selection

Ten proposals were received and scored by the MTA and independent
advisors

Selected Team
» Sr. Manager: Royal Bank of Canada Capital Markets (RBCCM)
» Co-Managers:

» Goldman Sachs Group
» Siebert Williams Shank & Co. (SWS)

e The team will provide broad market coverage and deep, diverse
expertise in the transportation sector

e SWSisa MWBE with a substantial local desk— added benefit of
being in the syndicate for past MTA deals
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Comps

RECENTLY PRICED DEALS BY TRANSPORTATION AGENCIES

Pricing Date BM18/2020 8192020 8/18/2020 8/1372020 81172020 B/5/2020
Los Angeles International NYS Metropolitan S San Francisco
Issuer SF BART Alrport Transportation Authority Miami-Dade County Los Angeles County MTA International Airport
Security Type GO GARB BANs - MLF Sales Surtax Revenue Measure R Jr Sub Lien GARB
Ratings AaalAAA AaZAA-TAA SP-2 nrl AAIAA NriAAIAA ATiATA+
Tax Status Tax-Exempt Tax-Exempt (Non-AMT) Tax-Exempt Taxable Tax-Exempt Tax-Exempt (AMT) / Taxable
Par Amount 525,005,000 558,500,000 465,000,000 513,405,000 1,356,095,000 291,275,000
Yield T/E Spread Yield T/E Spread Yield T/E Spread Yield Tax Spread Yield T/E Spread Yield T/E Spread
2021 0410 +25
2022 0.460 +30
2023 1.920 +179.5 0.540 +35 0.090 +2
2024 0.100 (5s) -5 0.370 +20 0.750 +45 0.140 +3
2025 0.150 (5s) -6 0.470 + 25 0.900 + 60 0.200 +4
2026 0.230 (5s) -8 0.570 + 26 1.100 + B0 0.340 +9
2027 0.330 (5s) -6 0.690 + 29 1.250 +75 0.480 +16
2028 0.430 (55) -3 0.850 +37 1.500 + 82 0.600 +21
2029 0.550 (55) +1 0.850 +39 1.550 + 87 0.690 +23
2030 0.660 (4s) +6 1.040 +41 1.650 + 02 0.770 +24
2031 0.800 (4s) +11 1.150 +44 1.750 + 107 0.860 +28
2032 0.940 (4s) +19 1.230 +45 0.930 +32
2033 1.020 (4s) +20 1.330 +48 1.010 + 26
2034 1.130 (4s) +24 1.450 +53 1.060 +24
2035 1.150 (4s) +25 1.500 +53 1.080 +21
2036 1.490 (3s) + 50 1.740 +72 1.100 +18
2037 1.550 (3s) + 52 1780 +T1 1.140 +18 1.750 (5s) +72
2038 1.580 (3s) +53 1.820 +72 1.780 (5s) +72
2039 2030 (2s) +84 1.860 +73 1.860 (4s) +87
2040 2070 (2s) +85 1.800 +74 2.010 (4s) +89
2041 2.100 (2s) +84
2042 2.130 (2s) +04 2. 600 + 130
2043
2044 1.820 (5s) +52
2045 1.640 (4s) + 36
2046 2220 (2s) +83
2047
2048 2.070 (4s) +70
2049
2050 2060 (3s) +72
2051 2,958 + 175
55 '24-35 +5239.55mm T-E taxable 2051
453540 20 competitive bids from 10 firms

all bids rejected; TIC avg 2.79%
MLF TIC = 1.92%

Transportation Deals pricing the week of 8/24 (§ mils)

537.630 Chicago Transit Authority, Sales Tax Rev Refunding (Taxable) nriA+INT AA-
345070 Chicago Transit Authority, Sales Tax Rev Refunding (Exempt) nriA+INTIAA-
1,300.000 NYS Transportation Dev Auth - LaGuardia Airport Terminal-Delta Aidines, Spec Fac
215405 Delaware Transportation Authority, Sr Rev Refunding AallaA+
84 980 Regional Transit Auth (New Orleans) Sales Tax Refunding (Exempt+Taxable) Aa3/AA
12.690 Metropolitan Airport Auth of Rock Island, IL (AGM) Refunding nriAA
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Comps

Pricing Date
Issuer

Security Type
Ratings

Tax Status
Far Amount

2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051

RECENTLY PRICED DEALS BY TRANSPORTATION AGENCIES (cont.)

7/28/2020 71512020 7/30/2020 772020 B/17/2020
Colorado Department of Southeast Pennyslvania DFW Airport Bi-State Development Transbay Joint Power
Transportation Transportation Authority Authority, MO Authority
COP Lease GANs GARB Sales Tax Sr Tax Allocation
AaZ/AA- AA- ATAIA+IAA AaZIAA-MmrIAA+ nrinriA-
Tax-Exempt Tax-Exempt Taxable Taxable Tax-Exempt
19,050,000 97,250,000 1,193,985,000 271,205,000 189,480,000
Yield T/E Spread Yield T/E Spread Yield Tax Spread Yield Tax Spread Yield T/E Spread
0.410 +24 0.765 + 60
0.490 +29 0.895 +73
0.530 +31 1.041 + 80 1.0186 +83
0.620 +34 1.229 +100 1224 +03
0.720 + 36 1.328 +110 1.344 + 105 1.340 + 50
0.880 +42 1648 +125 1616 +113 1530 + 100
1.020 +49 1748 +135 1716 +123 1.680 + 109
1.160 + 56 1.946 +140 1.870 +122 1.830 +115
1.240 + 56 2.046 +150 1.970 +132 1.930 + 116
1.330 +58 2.096 + 155 2.020 +137 2030 +118
1.380 +54 2246 +170 2150 + 150 2170 +122
1.430 +52 2416 + 187 2.250 + 1860 2320 +130
2516 +187 2.350 +170 2410 +131
(all 5s) 2 696 +215 2440 +126
2796 +225 2480 +125
2.896 +235 2530 +124
1720 + 60 2570 +124
1770 + 62 2610 +125
1.810 + 63 2650 + 126
1.860 + 64 3.089 +190 2929 + 155 2,650 + 126
1.900 + G5
2979 + 160
(all 4s)
2710 +112
2750 +111
2919 +173
(all 5s)
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