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RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF SENIOR LIMITED TAX 

BONDS IN AN AMOUNT NOT TO EXCEED $255,000,000; THE EXECUTION AND DELIVERY 

OF LEGAL DOCUMENTS RELATING THERETO; AND THE TAKING OF ALL OTHER 

ACTIONS APPROPRIATE OR NECESSARY IN CONNECTION THEREWITH 

 

WHEREAS, The San Francisco County Transportation Authority (“Transportation Authority”) is 

a county transportation authority duly organized and existing pursuant to the Bay Area County Traffic and 

Transportation Funding Act, being Division 12.5 of the Public Utilities Code of the State of California 

(Sections 131000 et seq.) (“Act”); and 

WHEREAS, On July 22, 2003, the Board of Commissioners of the Transportation Authority 

(“Board of Commissioners”) adopted Resolution No. 04-05 to approve an expenditure plan and a proposal 

to extend the imposition and collection of the one-half of one percent (1/2%) sales tax throughout the City 

and County of San Francisco (“County”), and to recommend that such revised expenditure plan and tax 

extension be considered by the Board of Supervisors of the City and County of San Francisco (“Board of 

Supervisors”); and 

WHEREAS, On July 29, 2003, the Board of Supervisors adopted Resolution No. 485-03, to approve 

the “New Transportation Expenditure Plan for San Francisco” (“Expenditure Plan”), and to call and 

provide for an election for the purpose of submitting to the voters an ordinance (“Ordinance”) that would, 

in part, authorize implementation of the Expenditure Plan, continue collection of the retail transactions and 

use tax applicable in the County at the existing level of one-half of one percent (1/2%) (“Sales Tax”), 

continue the Transportation Authority as the independent agency to administer the Sales Tax and oversee 

implementation of the projects identified in the Expenditure Plan, and authorize the Transportation 

Authority to issue limited tax bonds as needed, in a total outstanding aggregate amount not to exceed 

$1,880,000,000, secured by and payable from the proceeds of the Sales Tax; and 
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WHEREAS, At the election held for such purpose on November 4, 2003, the Ordinance was 

approved by more than two-thirds of the electors voting on the measure; and 

WHEREAS, Pursuant to Sections 131109 and 131120 of the Act and the Ordinance, the 

Transportation Authority is authorized to issue limited tax bonds or bond anticipation notes secured by and 

payable from the proceeds of the Sales Tax; and  

WHEREAS, The Transportation Authority has entered into a Revolving Credit Agreement, dated 

June 1, 2015 (“Revolving Credit Agreement”) with State Street Public Lending Corporation (“State Street”), 

pursuant to which the Transportation Authority may borrow and reborrow amounts from State Street from 

time to time in accordance with the terms of such Revolving Credit Agreement in an amount up to 

$140,000,000 outstanding at any one time; and 

WHEREAS, The Transportation Authority’s repayment obligations under the Revolving Credit 

Agreement constitute limited tax bonds and are payable from and secured by the Sales Tax Revenues (which 

constitute the Sales Tax collected by the State Board of Equalization of the State of California (or the 

California Department of Tax and Fee Administration, to which the authority to collect the Sales Tax on 

behalf of the Transportation Authority and to remit it to the Trustee has been transferred) (“BOE”), less 

the administrative fee deducted by BOE) as provided in the Second Amended and Restated Indenture, 

dated as of June 1, 2015 (“Existing Indenture”), by and between the Transportation Authority and U.S. 

Bank, National Association, as trustee (“Trustee”), and by the Sales Tax Revenues Bank Note (Limited Tax 

Bond), dated June 11, 2015 (“Bank Note”), issued pursuant to the Existing Indenture; and 

WHEREAS, There is presently approximately $140,000,000 outstanding under the Revolving Credit 

Agreement and the Bank Note; and  

WHEREAS, The Transportation Authority desires to provide for the issuance of one or more series 

of Senior Sales Tax Revenue Bonds (Limited Tax Bonds) (“Bonds”) from time to time and in one or more 

transactions to (a) finance a portion of the costs of and costs incidental to, or connected with, construction, 
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acquisition and improvement of certain transit, street and traffic facilities and other transportation projects, 

all as described in the Expenditure Plan (“Project”), including, without limitation, engineering, inspection, 

legal, fiscal agents, financial consultant and other fees and working capital, (b) to repay all or a portion of 

the outstanding amount under the Revolving Credit Agreement and the Bank Note, (c) to fund capitalized 

interest to the extent determined by a Senior Staff Member (defined below), and (d) to pay costs of issuance 

related to the Bonds; and   

WHEREAS, The total estimated cost of the portion of the Project to be financed with the Bonds 

is approximately $200 million (not including outstanding amounts under the Revolving Credit Agreement 

that are repaid with the proceeds of the Bonds); and 

WHEREAS, The Board of Commissioners finds that the Sales Tax Revenues are expected to be 

sufficient to meet debt service on the Bonds and all other debt that will remain outstanding after the issuance 

of the Bonds; and 

WHEREAS, The Bonds will be secured by and payable from the Sales Tax Revenues on a basis 

senior to the Bank Note and any obligations under the Revolving Credit Agreement; and  

WHEREAS, The Transportation Authority desires to amend and restate the Existing Indenture to 

provide for the issuance of senior sales tax revenue bonds, including the Bonds, and to enter into one or 

more supplemental indentures and other documentation appropriate or necessary for the issuance of the 

Bonds; and 

WHEREAS, In connection with the issuance of the Bonds, the Transportation Authority has 

prepared for distribution to potential investors a Preliminary Official Statement, a form of which is 

presented as Enclosure F, which document describes the terms of the Bonds, the security for the repayment 

of the Bonds, and certain financial and operating information of the Transportation Authority; and 

WHEREAS, The Transportation Authority anticipates entering into the following documents in 

connection with the issuance and sale of the Bonds: 
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(a) A Third Amended and Restated Indenture (“Amended and Restated Indenture”), 

between the Transportation Authority and the Trustee, a form of which is presented as 

Enclosure A; 

(b)  One or more Supplemental Indentures (“Supplemental Indenture” or 

“Supplemental Indentures”) between the Transportation Authority and the Trustee, which 

would supplement the Amended and Restated Indenture for purposes of providing the 

terms and conditions of the Bonds, and a form of which is presented as Enclosure B; and 

(c) One or more Continuing Disclosure Certificates (“Continuing Disclosure 

Certificate” or “Continuing Disclosure Certificates”) to be executed by the Transportation 

Authority to assist the underwriters of the Bonds in complying with Rule 15c2-12(b)(5) 

promulgated by the United States Securities and Exchange Commission under the Securities 

Exchange Act of 1934, as amended, and which will provide, among other matters, for annual 

updates of certain Transportation Authority financial and operating information, the form 

of which is presented as Enclosure C; and 

WHEREAS, The Transportation Authority desires to appoint U.S. Bank, National Association as 

Trustee under the Amended and Restated Indenture; now, therefore, be it 

RESOLVED by the Transportation Authority as follows:  

RESOLVED, That the Board of Commissioners hereby finds and declares that the statements, 

findings and determinations set forth above are true and correct; and be it further 

RESOLVED, That the Board of Commissioners hereby authorizes the issuance from time to time 

in  one or more Series of Bonds for the purpose of (a) financing a portion of the Project; (b) repaying all or 

a portion of the amount outstanding under the Revolving Credit Agreement and the Bank Note; (c) funding 

capitalized interest to the extent determined by a Senior Staff Member (defined below); and (d) paying the 

costs of issuance related to such Bonds. The Board of Commissioners hereby specifies that the maximum 
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interest rate on the Bonds shall not exceed the lesser of 12% or the maximum rate permitted by law.  The 

Board of Commissioners hereby specifies that the aggregate principal amount of all Series of Bonds shall 

not exceed $255,000,000. The Board of Commissioners hereby specifies that each Series of Bonds shall not 

mature later than March 31, 2034.  The Executive Director of the Transportation Authority and the Chief 

Deputy Director of the Transportation Authority, or any such officer serving or acting in an interim capacity 

(each, a “Senior Staff Member”), are, and each of them acting alone is, hereby authorized to determine the 

actual aggregate principal amount of each Series of Bonds to be issued (not in excess of the maximum 

amount set forth above); the terms of such Bonds (within the parameters set forth in this Resolution); 

whether the Bonds are to be issued in one or more Series; whether and how much capitalized interest shall 

be financed with proceeds of the Bonds, provided that interest may be capitalized for no longer than the 

period permitted under the Act (notwithstanding that such period may be longer than the three-year period 

set forth in the Transportation Authority’s Debt Policy); and the timing of such issuance or issuances; and 

be it further 

RESOLVED, That the Bonds shall, when issued, be in the aggregate principal amounts and shall 

be dated as shall be provided in the applicable Supplemental Indenture.  The Bonds may be issued as serial 

bonds or as term bonds or as both serial bonds and term bonds, all as shall be set forth in the applicable 

Supplemental Indenture.  Interest on the Bonds shall be paid on the dates as shall be set forth in the 

applicable Supplemental Indenture.  The Bonds shall be subject to redemption on such terms and conditions 

and to the extent as shall be set forth in the applicable Supplemental Indenture. Payment of principal of, 

and interest and premium, if any, on the Bonds shall be made at the place or places and in the manner as 

shall be set forth in the applicable Supplemental Indenture.  The Bonds shall be in denominations as shall 

be set forth in the applicable Supplemental Indenture, provided that they shall not be in denominations of 

less than $5,000. Execution and delivery of one or more Supplemental Indentures, which document contains 

the maturities, interest rates, the payment obligations of the Transportation Authority and other terms of 
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the Bonds within parameters set forth in this Resolution, shall constitute conclusive evidence of the 

Transportation Authority’s approval of such maturities, interest rates, payment obligations and terms; and 

be it further 

RESOLVED, That the Bonds shall be in substantially the form as shall be set forth in the applicable 

Supplemental Indenture, with such necessary or appropriate variations, omissions and insertions as 

permitted or required by the Amended and Restated Indenture or the applicable Supplemental Indenture 

or as appropriate to adequately reflect the terms of such Bonds and the obligation represented thereby; and 

be it further 

RESOLVED, That each of the Bonds shall be executed on behalf of the Transportation Authority 

by the Executive Director of the Transportation Authority, the Chief Deputy Director of the Transportation 

Authority, or any such officers serving or acting in an interim capacity, or any designees of any such officers 

(each, an “Authorized Representative”) and by any other officer, Board of Commissioners member, 

employee or agent to the extent determined by an Authorized Representative to be appropriate or to be 

necessary to comply with the terms of the Amended and Restated Indenture or applicable law (such 

determination to be conclusively evidenced by the execution and delivery of the Bonds by such Authorized 

Representative).  Any such execution may be by manual or facsimile signature, and each bond shall be 

authenticated by the endorsement of the Trustee or an agent of the Trustee.  Any facsimile signature of any 

person signing the Bonds shall have the same force and effect as if such person had manually signed each 

of such Bonds; and be it further 

RESOLVED, That the Board of Commissioners authorizes the appointment of U.S. Bank, National 

Association, as trustee under the Amended and Restated Indenture; and, be it further 

RESOLVED, That the Authorized Representatives are, and each of them acting alone is, hereby 

authorized and directed to have prepared and to execute, acknowledge and deliver in the name of and on 

behalf of the Transportation Authority the Amended and Restated Indenture, one or more Supplemental 
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Indentures and one or more Continuing Disclosure Certificates, all in substantially the forms attached hereto 

and hereby approved, with such changes as any Authorized Representative determines are appropriate or 

necessary, in each case, to the extent, and with the terms and provisions as the Authorized Representative 

executing the same shall determine are appropriate or necessary for the issuance of the Bonds and in the 

best interests of the Transportation Authority, including, but not limited to, affirmative and negative 

covenants relating to the Bonds and the finances and operations of the Transportation Authority. The 

Amended and Restated Indenture, along with all Supplemental Indentures and Continuing Disclosure 

Certificates are collectively referred to herein as the “Transaction Documents” and each a “Transaction 

Document” (such execution and delivery constituting conclusive evidence of the aforementioned 

determinations); and be it further 

RESOLVED, That the Senior Staff Members are, and each acting alone is, hereby authorized and 

directed, from time to time, to determine the timing of the sale of the Bonds in one or more transactions 

and to determine whether each such sale shall be on a negotiated or competitive basis; to publish or 

distribute notices of sale to potential underwriters of the Bonds (including the Notice of Sale in substantially 

the form attached hereto as Enclosure D (“Notice of Sale”), with such changes as any Senior Staff Member 

determines are appropriate or necessary), as and when any Senior Staff Member determines appropriate or 

necessary; to select for each such sale the underwriter or underwriters of the Bonds; and to take any other 

action such Senior Staff Member determines is appropriate or is necessary to cause any such sale to comply 

with the Transportation Authority’s Debt Policy (except as noted in this Resolution) and applicable law.  In 

the case of competitive sale of the Bonds, the Senior Staff Member shall select the underwriter or 

underwriters that offer to purchase such Bonds at the lowest true interest cost bid on the date of such 

competitive sale and that otherwise meets the conditions set forth in the Notice of Sale (unless waived as 

permitted in the Notice of Sale).  In the case of a negotiated sale of the Bonds (a “Negotiated 

Underwriting”), notwithstanding anything to the contrary in the Transportation Authority’s Debt Policy, 



BD091217  RESOLUTION NO. 18-14 
 

   Page 8 of 12 

each Senior Staff Member shall be authorized to select the underwriter or underwriters of the Bonds without 

additional approval by this Board of Commissioners; and, be it further 

RESOLVED, That in the event that a Senior Staff Member determines to sell Bonds through a 

Negotiated Underwriting, the Senior Staff Members are, and each acting alone is, hereby authorized and 

directed to negotiate the terms of, and execute and deliver, a Bond Purchase Agreement in substantially the 

form attached hereto as Enclosure E (“Bond Purchase Agreement”) and hereby approved with the 

underwriter or underwriters selected by a Senior Staff Member, with the terms and provisions, and with 

such changes, as the Senior Staff Member executing the same shall determine are appropriate or necessary 

for the issuance of the Bonds and in the best interests of the Transportation Authority; provided however 

the compensation payable to such underwriter or underwriters of a Negotiated Underwriting shall not 

exceed 1.0% of the aggregate principal amount of Bonds sold (such execution and delivery constituting 

conclusive evidence of the aforementioned determinations); and be it further 

RESOLVED, That in connection with the issuance of the Bonds, the Transportation Authority 

hereby authorizes the circulation in electronic and/or printed form of one or more Preliminary Official 

Statements, substantially in the form of the Preliminary Official Statement presented as Enclosure F, with 

such changes as any Authorized Representative determines, in consultation with Disclosure Counsel and 

the general counsel to the Transportation Authority, are appropriate or necessary.  Each Authorized 

Representative is authorized and directed to deem such Preliminary Official Statement to be final within the 

meaning of Rule 15c2-12 promulgated under the Securities Exchange Act of 1934, as amended, said 

determination to be conclusively evidenced by a certificate signed by said Authorized Representative to said 

effect; and be it further 

RESOLVED, That upon the sale of any Series of Bonds, the Authorized Representatives are, and 

each of them acting alone is, hereby authorized and directed to provide for the preparation, publication, 

execution and delivery in electronic and/or printed form of one or more final Official Statements in 
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substantially the form of the Preliminary Official Statement with such changes as any Authorized 

Representative determines, in consultation with Disclosure Counsel and the general counsel to the 

Transportation Authority, are appropriate or necessary.  The Authorized Representatives are, and each of 

them acting alone is, hereby authorized and directed to execute and deliver one or more final Official 

Statements in the name and on behalf of the Transportation Authority (such execution and delivery to 

conclusively evidence the aforementioned determination).  One or more supplements to the Preliminary 

Official Statement(s), the final Official Statement(s) or revised final Official Statement(s) may be prepared 

and delivered reflecting updated and revised information as the Authorized Representatives deem, in 

consultation with Disclosure Counsel, appropriate or necessary.  Each Official Statement shall be circulated 

for use in selling the Bonds at such time or times as an Authorized Representative deems appropriate; and 

be it further 

RESOLVED, That the Authorized Representatives are, and each of them acting alone is, hereby 

authorized, for and in the name of and on behalf of the Transportation Authority, to amend the terms of 

the Revolving Credit Agreement and the Bank Note as appropriate or necessary to effect the issuance of 

the Bonds and the entry into the Transaction Documents, so long as neither the maximum outstanding 

amount nor the maximum interest rate under the Revolving Credit Agreement or the compensation payable 

to State Street is increased by the terms of such amendment; and be it further  

RESOLVED, That the Authorized Representatives are, and each of them acting alone is, hereby 

authorized, for and in the name of and on behalf of the Transportation Authority, to select and appoint a 

dissemination agent to assist the Transportation Authority in fulfilling its obligations under the Continuing 

Disclosure Certificate(s) with respect to the Bonds to the extent deemed appropriate or necessary by such 

Authorized Representative, and to execute and deliver an agreement with the dissemination agent setting 

forth the terms of its engagement by the Transportation Authority; and be it further 
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RESOLVED, That the Authorized Representatives and all officers, agents and employees of the 

Transportation Authority, for and on behalf of the Transportation Authority, are each authorized and 

directed to do any and all things necessary to effect the execution and delivery of the Bonds, the Transaction 

Documents and the Notice(s) of Sale and the Bond Purchase Agreement(s), as applicable, and to carry out 

the terms thereof, subject in all respects to the terms of this Resolution.  The Authorized Representatives 

and all other officers, agents and employees of the Transportation Authority are further authorized and 

directed, for and on behalf of the Transportation Authority, to execute all papers, documents, certificates 

and other instruments that may be required in order to carry out the authority conferred by this Resolution 

or the provisions of the Existing Indenture and the Transaction Documents or to evidence said authority 

and its exercise.  The foregoing authorization includes, but is in no way limited to, the direction (from time 

to time) by an Authorized Representative of investments of the proceeds of the Bonds and of any Sales Tax 

Revenues deposited under the Amended and Restated Indenture in Investment Securities (defined in the 

Amended and Restated Indenture), including the execution and delivery of investment agreements related 

thereto; the execution by an Authorized Representative and the delivery of a Tax and Nonarbitrage 

Certificate for the purpose of complying with the rebate requirements of the Internal Revenue Code of 

1986, as amended; the execution and delivery of a Blanket Letter of Representations to The Depository 

Trust Company; the execution and delivery of documents required by The Depository Trust Company in 

connection with the issuance of the Bonds in book-entry-only form; the filing of a preliminary notice and a 

final notice with the California Debt and Investment Advisory Commission with respect to the proposed 

sale of the Bonds; and to file the rebates and notices required under section 148(f) and 149(e) of the Internal 

Revenue Code of 1986, as amended; and the entry into an agreement or modification of an existing 

agreement with the California Department of Tax and Fee Administration or a successor entity with respect 

to the payment of the Sales Tax directly to the Trustee.  All actions heretofore taken by the officers, agents 
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and employees of the Transportation Authority in furtherance of this Resolution are hereby confirmed, 

ratified and approved; and be it further 

RESOLVED, That from and after the delivery of the Bonds, the Authorized Representatives are, 

and each of them acting alone is, hereby authorized and directed to amend, supplement or otherwise modify 

any Transaction Document, any Notice of Sale, or any Bond Purchase Agreement at any time and from 

time to time and in any manner determined to be appropriate or necessary by the Authorized Representative 

executing such amendment, supplement or modification, the execution of such amendment, supplement or 

other modification being conclusive evidence of Transportation Authority’s approval thereof; and be it 

further  

RESOLVED, That this Resolution shall take effect immediately upon its adoption and approval. 

Enclosures (6): 

A. Form of Amended and Restated Indenture
B. Form of Supplemental Indenture
C. Form of Continuing Disclosure Certificate
D. Form of Notice of Sale
E. Form of Bond Purchase Agreement
F. Form of Preliminary Official Statement



BD09t2t7 RESOLUTION NO. 18.14

The foregoing Resolution was approved and adopted by the San Francisco County Transportation

,\uthority at a regolarly scheduled meeting thereof, this 26th day of September, 2017 ,by the following

votes:

Ayes Commissionets Breed, Fatrell, Fewer, Kim, Peskin, Ronen, Safai, Tang
and Yee (9)

(0)Nays:

Absent: sionets Cohen and Sheehy (2)
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,\TTE,ST:

Aaton Peskin
Chair

Tilly Chang
Executive Director
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