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SECO ND AM ENDED AND RESTATED INDENTURE

ThisSECO ND AM ENDED AND RESTATED INDENTURE,datedasofJune1, 2015
(the “Indenture”), between the SAN FRANCISCO CO UNTY TRANSPO RTATIO N
AUTH O R ITY, apublicentitydulyorganizedandexistingunderandbyvirtueofthelawsofthe
StateofCalifornia(the“Authority”), andU.S. BANK NATIO NALASSO CIATIO N, anational
bankingassociationdulyorganizedandexistingunderandbyvirtueofthelawsoftheUnited
StatesofAmerica, astrustee(the“Trustee”), herebyamendsandrestatestheAmendedand
RestatedIndenture, datedasofJuly1, 2012, byandbetweentheAuthorityandDeutscheBank
NationalTrustCompany,anationalbankingassociationdulyorganizedandexistingunderandby
virtueofthelawsoftheUnitedStates(the“O riginalIndenture”).

W ITN E SSE TH :

W H EREAS, theAuthorityisdulyorganizedandexistingundertheBayAreaCounty
TrafficandTransportationFundingAct, beingDivision12.5 ofthePublicUtilitiesCodeofthe
StateofCalifornia(Sections131000 etseq.)(the“Act”);

W H EREAS, theBoardofSupervisorsoftheCityandCountyofSanFranciscoadopted
Resolution Number 485-03 on July 29 , 2003, which approved the New Transportation
ExpenditurePlan forSan Francisco, recommended on July 22, 2003 by theAuthority (the
“ExpenditurePlan”)andcalledandprovidedforanelectionforthepurposeofsubmittingtothe
votersa measure to enactan ordinance (the “O rdinance”) thatwould, in part, authorize
implementationoftheExpenditurePlan, continuecollectionoftheretailtransactionsandusetax
applicableintheCityandCountyofSanFranciscoattheexistinglevelofone-halfofonepercent
(1/2%)(the“SalesTax”),continueineffecttheAuthorityastheindependentagencytoadminister
theSalesTaxandoverseeimplementationoftheProjectsandauthorizetheAuthoritytoissue
limitedtaxbondsasneeded,inatotaloutstandingaggregateamountnottoexceed$1,880,000,000
securedbyandpayablefrom theproceedsoftheSalesTax;

W H EREAS, theenactmentoftheOrdinanceandlevyoftheSalesTaxwasapprovedby
morethantwothirdsoftheelectorsvotingonthemeasuretoauthorizeenactmentattheelection
heldforsuchpurposeonNovember4, 2003;

W H EREAS, thecollectionoftheSalesTax, whichcommencedonApril1, 19 9 0, will
continuethroughtheimplementationofthe30-yearExpenditurePlanandfutureupdatesthereto;

W H EREAS, theAuthorityisauthorized bySection 131109 oftheCaliforniaPublic
UtilitiesCodeandotherapplicablelawtoissuefrom timetotimeindebtednesspayableinwholeor
inpartfrom revenuesoftheSalesTax(“SalesTaxRevenues”);

W H EREAS, theAuthorityhasdeterminedtoenterintothisIndentureinordertoprovide
fortheissuanceandauthenticationofacertainpromissorynote(the“Note”)evidencingLoans(as
definedherein)undertheCreditAgreement(asdefinedherein)andtosecurethepaymentofthe
principalof,andintereston,theLoans(the“LoanDebtService”)andLenderFeesandExpenses
(asdefinedherein);
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W H EREAS, theLoanDebtServicewillbesecuredbyandpayablefrom theSalesTax
Revenueson aparitybasiswith anyotherParityDebtissued from timeto time, and on a
subordinatebasiswithanySeniorLienDebtissuedfrom timetotime;

W H EREAS,theLenderFeesandExpenseswillbesecuredbyandpayablefrom theSales
TaxRevenuesonaparitybasiswithanyotherSubordinateObligations(asdefinedherein)issued
from timetotimeandwhichtogetherwillbeonasubordinatebasistotheLoanDebtServiceand
anyotherParityDebtissuedfrom timetotime;

W H EREAS,theexecutionanddeliveryofthisIndenturehasinallrespectsbeendulyand
validlyauthorizedbyresolutionsdulypassedandapprovedbytheAuthority;and

W H EREAS, theAuthorityhasdeterminedthatallacts, conditionsandthingsrequiredby
lawtoexist,tohavehappenedandtohavebeenperformedprecedenttoandinconnectionwiththe
executionandtheenteringintoofthisIndenturedoexist,havehappenedandhavebeenperformed
inregularandduetime, form andmannerasrequiredbylaw, andthepartiesheretoarenow duly
authorizedtoexecuteandenterintothisIndenture;

NO W , TH EREFO RE, TH ISINDENTURE W ITNESSETH ,thatinordertosecurethe
paymentoftheLoanDebtServiceandLenderFeesandExpensesandtosecuretheperformance
andobservanceofallofthecovenantsandconditionsintheNote, andinconsiderationofthe
premisesandofthematerialcovenantshereincontained,andforothervaluableconsideration,the
receiptofwhichisherebyacknowledged, theAuthoritydoesherebyagreeandcovenantwiththe
Trustee, forthebenefitoftherespectiveholdersfrom timetotimeoftheNote, asfollows:

ARTICLE I

DEFINITIO NS: EQUALITY O FSECURITY;
CO NTENTO FCERTIFICATESAND O PINIO NS

SECTION 1.01 Definitions. Unlessthecontextotherwiserequires,thetermsdefinedin
thisSectionshall,forallpurposesofthisIndentureandofanySupplementalIndentureandofany
certificate,opinionorotherdocumenthereinmentioned,havethemeaningshereinspecified,tobe
equallyapplicabletoboththesingularandpluralformsofanyofthetermshereindefined.

ActmeanstheBayAreaCountyTrafficandTransportationFundingAct, Division12.5
(Section131000 etseq.)ofthePublicUtilitiesCodeoftheStateofCalifornia,asnowineffectand
asitmayfrom timetotimehereafterbeamendedorsupplemented.

AdditionalAdvancemeansanAdvancesubsequenttoAdvanceNo. 1.

AdditionalTax Certificate means a tax certificate orsupplementaltax certificate
deliveredinconnectionwithanAdditionalAdvance.

AdvancemeansanAdvance, assuchterm isdefinedintheCreditAgreement.

AdvanceNo. 1 meanstheinitialadvanceundertheCreditAgreement, madeonJune11,
2015.
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AuthoritymeanstheSanFranciscoCountyTransportationAuthority, apublicentityof
theState, dulyorganizedandexistingundertheAct.

Authorized RepresentativemeanstheExecutiveDirectoroftheAuthority, itsChief
Deputy Director, itsDeputy DirectorforFinance and Administration orany otherperson
designatedbytheExecutiveDirectoroftheAuthorityandwhohasbeenidentifiedinaCertificate
oftheAuthoritydeliveredtotheTrusteeandtheLenderandwhosesignaturehaslikewisebeen
certifiedtotheTrusteeandtheLender.

BoardmeanstheBoardofDirectorsoftheAuthority.

BO E meanstheStateBoardofEqualizationoftheStateofCalifornia.

BondCounselmeanssuchfirm orfirmsofnationalstandinginthefieldofpublicfinance
asisselectedbytheAuthority.

BusinessDaymeansanydayotherthan: (i) aSaturday, Sundayor(ii)dayuponwhich
bankinginstitutionsinSanFrancisco,California,New York,New York,orBostonM assachusetts
arerequiredorauthorizedbylaw tobeclosed;or(iii)adayuponwhichtheofficeoftheLender
whereRequestsforAdvancesaretobepresentedundertheCreditAgreementisrequiredor
authorizedbylaw tobeclosed.

Certificate, Statement, Request, R equisition and O rder ofthe Authority mean,
respectively,awrittencertificate,statement,request,requisitionorordersignedinthenameofthe
AuthoritybyanAuthorizedRepresentative. Anysuchinstrumentandsupportingopinionsor
representations, ifany, may, butneednot, becombinedinasingleinstrumentwithanyother
instrument, opinion orrepresentation, and thetwo ormoreso combined shallberead and
construedasasingleinstrument. IfandtotheextentrequiredbySection1.03 hereof, eachsuch
instrumentshallincludethestatementsprovidedforinSection1.03 hereof.

Code meansthe InternalRevenue Code of19 86, asamended, and the regulations
applicabletheretoorissuedthereunder,oranysuccessorthereto. ReferencetoanyparticularCode
sectionshall, intheeventofasuccessorcode, bedeemedtobereferencetothesuccessortosuch
Codesection.

Construction Fund meansafundbythatnamemaintained andheld bytheTrustee
pursuanttoSection4.02 hereof.

CorporateTrustO fficeorcorporatetrustofficemeans, withrespecttotheTrustee, the
corporatetrustofficeoftheTrusteea

, Attention: , orsuchotheroradditionalofficesasmaybe
designatedinwritingbytheTrusteetotheAuthority.

CostsofIssuance meansallitemsofexpense directly orindirectly payable by or
reimbursabletotheAuthorityandrelatedtotheauthorization, executionanddeliveryoftheNote
and related documents, including butnotlimited to advertising and printing costs, costsof

-
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preparationandreproductionofdocuments, filingandrecordingfees, travelexpensesandcosts
relatingtoratingagencymeetingsandothermeetingsconcerningtheNoteandsuchdocuments,
theinitialfees, expensesandchargesoftheTrusteewithrespecttotheNote, BondCounsel,
counseltotheLenderandotherlegalfeesandcharges, feesanddisbursementsofconsultantsand
professionals, includingfinancialadvisorfeesandexpenses, ratingagencyfees, feesandcharges
forpreparation, execution, transportationandsafekeepingoftheNote, surety, insurance, liquidity
andcreditenhancementscosts,includingfeesandexpensespayabletotheLenderundertheCredit
Agreement, andanyothercost, chargeorfeeinconnectionwiththeissuanceoftheNote.

CostsofIssuanceAccountmeansanaccountbythatnamemaintainedandheldbythe
TrusteewithinaConstructionFundpursuanttoSection4.03 hereof.

CountymeanstheCityandCountyofSanFrancisco, California.

CreditAgreementmeanstheRevolvingCreditAgreement, datedasofJune1, 2015, by
andbetweentheAuthorityandtheLender, asoriginallyexecutedandasitmayfrom timetotime
beamended, restated, supplementedorotherwisemodifiedpursuanttoitsterms.

DebtmeansDebt, assuchterm isdefinedintheCreditAgreement.

EventofDefaultmeansanyoftheeventsspecifiedinSection7.01 hereof.

ExpenditurePlanmeanstheNew TransportationExpenditurePlanforSanFrancisco,
recommendedtotheBoardofSupervisorsoftheCountybytheAuthorityonJuly22, 2003, and
approvedbyCountyResolutionNumber485-03 onJuly29 , 2003 andbytheOrdinance.

H olderorO wnerorNoteholderorNoteownermeans,wheneverusedhereinwithrespect
totheNoteoranyParityDebt, thepersoninwhosenametheNoteorParityDebtisregistered, as
applicable. W ithrespecttotheNote, theinitialH oldershallbetheLender.

IndenturemeansthisSecondAmendedandRestatedIndenture, betweentheAuthority
and the Trustee, asoriginally executed and asitmay from time to time be amended or
supplementedbyanySupplementalIndenturedeliveredpursuanttotheprovisionsofSection9 .01
hereof.

InterestFundmeansthefundbythatnameestablishedpursuanttoSection5.03 hereof.

InvestmentSecuritiesmeansthefollowing:

(i) anybondsorotherobligationswhichastoprincipalandinterestconstitute
directobligationsof, orare unconditionally guaranteed by, the United StatesofAmerica,
includingobligationsofanyofthefederalagenciesandfederallysponsoredentitiessetforthin
clause(iii)below totheextentunconditionallyguaranteedbytheUnitedStatesofAmericaand
includingintereststripsofbondsissuedbytheResolutionFundingCorporationandheldin
book-entryform bytheFederalReserveBankofNew York;

(ii) any certificates, receipts, securities or other obligations evidencing
ownershipof, ortherighttoreceive, aspecifiedportionofoneormoreinterestpaymentsor
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principalpayments,oranycombinationthereof,tobemadeonanybond,note,orotherobligation
describedaboveinclause(i);

(iii) obligationsissuedbyBanksforCooperatives,FederalLandBanks,Federal
IntermediateCreditBanks, FederalFarm CreditBanks, FederalH omeLoanBanks, theFederal
H omeLoanBankBoard, theFederalH omeLoanM ortgageCorporation, theResolutionFunding
Corporation, orin obligations, participations, orotherinstrumentsof, orissued by, orfully
guaranteedastoprincipalandinterestby, theFederalNationalM ortgageAssociation, orin
guaranteedportionsofSmallBusinessadministrationnotesorinobligations, participations, or
otherinstrumentsof, orissuedby, afederalagencyoraUnitedStatesgovernment-sponsored
enterprise;

(iv) housingauthoritybondsissuedbypublicagenciesormunicipalitiesand
fullysecuredastothepaymentofbothprincipalandinterestbyapledgeofannualcontributions
underanannualcontributionscontractorcontractswiththeUnitedStatesofAmerica;orproject
bondsissuedbypublicagenciesormunicipalitiesandfullysecuredastothepaymentofboth
principalandinterestbyarequisitionorpaymentagreementwiththeUnitedStatesofAmerica;

(v) obligationsofanystate, territoryorcommonwealthoftheUnitedStatesof
Americaoranypoliticalsubdivision thereoforanyagencyordepartmentoftheforegoing;
providedthatsuchobligationsareratedineitherofthetwohighestRatingCategoriesbyStandard
& Poor’s;

(vi) anybondsorotherobligationsofanystateoftheUnitedStatesofAmerica
oranypoliticalsubdivisionthereof(a) whicharenotcallablepriortomaturityorastowhich
irrevocableinstructionshavebeengiventothetrusteeofsuchbondsorotherobligationsbythe
obligortogiveduenoticeofredemptionandtocallsuchbondsorotherobligationsforredemption
onthedateordatesspecifiedinsuchinstructions, (b)whicharesecuredastoprincipalandinterest
andredemptionpremium,ifany,byafundconsistingonlyofcashorbondsorotherobligationsof
thecharacterdescribedaboveinclause(i)or(ii), whichfundmaybeappliedonlytothepayment
ofsuch principalofand interestand redemption premium, ifany, on such bondsorother
obligationsontheinterestpaymentdatesandthematuritydateordatesthereoforthespecified
redemptiondateordatespursuanttosuchirrevocableinstructions, asappropriate, (c)astowhich
theprincipalofandinterestonthebondsandobligationsofthecharacterdescribedaboveinclause
(i)or(ii)whichhavebeendepositedinsuchfundalongwithanycashondepositinsuchfundare
sufficienttopaytheprincipalofandinterestandredemptionpremium, ifany, onthebondsor
otherobligationsdescribedinthisclause(vi)ontheinterestpaymentdatesandthematuritydateor
datesthereoforontheredemptiondateordatesspecifiedintheirrevocableinstructionsreferredto
insubclause(a)ofthisclause(vi),asappropriate,and(d)whichareratedinoneofthetwohighest
long-term RatingCategoriesbyStandard& Poor’s;

(vii) bonds, notes, debenturesorotherevidencesofindebtednessissued or
guaranteedbyanycorporationwhichareratedbyStandard& Poor’sintheirhighestshort-term
RatingCategory, or, iftheterm ofsuchindebtednessislongerthanthree(3) years, ratedby
Standard& Poor’sinoneoftheirtwohighestlong-term RatingCategories, forcomparabletypes
ofdebtobligations;
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(viii) demandortimedepositsorcertificatesofdeposit, whethernegotiableor
nonnegotiable, issuedbyanybankortrustcompanyorganizedunderthelawsofanystateofthe
UnitedStatesofAmericaoranynationalbankingassociation(includingtheTrusteeoranyofits
affiliates) orbyastatelicensedbranchofanyforeignbank, providedthatsuchcertificatesof
depositshallbepurchaseddirectlyfrom suchabank,trustcompany, nationalbankingassociation
orbranchandshallbeeither(1)continuouslyandfullyinsuredbytheFederalDepositInsurance
Corporation, (2)continuouslyandfullysecuredbysuchsecuritiesandobligationsasaredescribed
aboveinclauses(i)through(v), inclusive, whichshallhaveamarketvalue(exclusiveofaccrued
interest)atalltimesatleastequaltotheprincipalamountofsuchcertificatesofdepositandshall
belodgedwiththeTrusteeorthird-partyagent,ascustodian,bythebank,trustcompany,national
bankingassociationorbranchissuingsuchcertificatesofdeposit, andthebank, trustcompany,
nationalbankingassociationorbranchissuingeachsuchcertificateofdepositrequiredtobeso
securedshallfurnishtheTrusteewithanundertakingsatisfactorytoitthattheaggregatemarket
valueofallsuchobligationssecuringeachsuchcertificateofdepositwillatalltimesbeanamount
equaltotheprincipalamountofeachsuchcertificateofdepositandtheTrusteeshallbeentitledto
relyoneachsuchundertaking, or(3) beissuedbyaninstitutiontheseniordebtobligationsof
whicharerated“AA”orbetterbyStandard& Poor’s;

(ix) taxablecommercialpaperortax-exemptcommercialpaperratedinthe
highestRatingCategorybyStandard& Poor’s;

(x) variablerateobligationsrequiredtobepurchasedbytheobligororitsagent
ordesigneeupondemandoftheholderthereofsecuredastosuchpurchaserequirementbya
liquidityagreementwithacorporationandastothepaymentofinterestandprincipaleitherupon
maturityorredemptionthereofbyanunconditionalcreditfacilityofacorporation, providedthat
thevariablerateobligationsthemselvesareratedbyStandard& Poor’sinthehighestRating
Categorywith respectto short-term ratings, ifany, and in eitherofthetwo highestRating
Categorieswith respectto long-term ratings, ifany, and thatthecorporationsprovidingthe
liquidityagreementandcreditfacilityhave,atthedateofacquisitionofthevariablerateobligation
bytheTrustee, anoutstandingissueofunsecured, uninsuredandunguaranteeddebtobligations
ratedineitherofthetwohighestlong-term RatingCategoriesbyStandard& Poor’s;

(xi) anyrepurchaseagreementwithanybankortrustcompanyorganizedunder
thelawsofanystateoftheUnitedStatesoranynationalbankingassociation(includingthe
Trusteeoranyofitsaffiliates) havingaminimum permanentcapitalofseventy-fivemillion
dollars($75,000,000)orwithagovernmentbonddealerreportingto,tradingwith,andrecognized
asaprimarydealerbytheFederalReserveBankofNewYork,whichagreementissecuredbyany
oneormoreofthesecuritiesandobligationsdescribedinclauses(i), (ii), (iii)or(iv)above,which
shallhaveamarketvalue(exclusiveofaccruedinterestandvaluedatleastmonthly)atleastequal
toonehundredandthreepercent(103%)oftheamountofsuchinvestmentandwhichshallbe
lodgedwiththeTrusteeorotherfiduciary, ascustodian, bythebank, trustcompany, national
bankingassociationorbonddealerexecutingsuchrepurchaseagreement,andtheentityexecuting
eachsuchrepurchaseagreementrequired tobesosecuredshallfurnishtheTrusteewithan
undertakingsatisfactorytoitthattheaggregatemarketvalueofallsuchobligationssecuringeach
suchrepurchaseagreement(asvaluedatleastmonthly)willbeanamountequaltoonehundred
threepercent(103%)oftheprincipalandinterestamountofeachsuchrepurchaseagreementand
theTrusteeshallbeentitledtorelyoneachsuchundertaking;
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(xii) any cash sweep orsimilaraccountarrangementoforavailableto the
Trustee,theinvestmentsofwhicharelimitedtoinvestmentsdescribedinclauses(i), (ii), (iii), (iv),
(v) and(xi) ofthisdefinitionofInvestmentSecuritiesandanymoneymarketfundincluding
moneymarketfundsfrom whichtheTrusteeoritsaffiliatesderiveafeeforinvestmentadvisoryor
otherservicestothefund, theentireinvestmentsofwhicharelimitedtoinvestmentsdescribedin
clauses(i), (ii), (iii), (iv), (v)and(xi)ofthisdefinitionofInvestmentSecurities;providedthatas
usedinthisclause(xii)investmentswillbedeemedtosatisfytherequirementsofclause(xi)if
theymeettherequirementssetforthinclause(xi)endingwiththewords“clauses(i), (ii), (iii)or
(iv)above”andwithoutregardtotheremainderofsuchclause(xi);

(xiii) anyinvestmentagreementwithafinancialinstitutionorinsurancecompany
whichhasatthedateofexecutionthereofanoutstandingissueofunsecured, uninsuredand
unguaranteeddebtobligationsoraclaimspayingabilityrated(ortheparentcompanyofwhichis
rated)ineitherofthetwohighestlong-term RatingCategoriesbyStandard& Poor’s;

(xiv) sharesofbeneficialinterestindiversifiedmanagementcompaniesinvesting
exclusivelyinsecuritiesandobligationsdescribedinclauses(i)through(xiii)ofthisdefinitionof
InvestmentSecuritiesandwhichcompanieshaveeitherthehighestratingbyStandard& Poor’sor
haveaninvestmentadvisorregisteredwiththeSecuritiesandExchangeCommissionwithnotless
thanfive(5)years’experienceinvestinginsuchsecuritiesandobligationsandwithassetsunder
managementinexcessof$500,000,000;

(xv) sharesinaCaliforniacommonlaw trustestablishedpursuanttoTitle1,
Division7,Chapter5 oftheGovernmentCodeoftheStateofCaliforniawhichinvestsexclusively
ininvestmentspermittedbySection53635 ofTitle5, Division2, Chapter4 oftheGovernment
CodeoftheStateofCalifornia, asitmaybeamendedfrom timetotime;

(xvi) CountyTreasurer’sInvestmentPool;and

(xvii) anyotherinvestmentapprovedbytheLender.

LendermeansStateStreetPublicLendingCorporationanditssuccessorsandpermitted
assigns.

LenderFeesandExpensesmeansallObligationsotherthantheLoanDebtService.

LoanDebtServicemeanspaymentofprincipalof, andintereston, theLoans.

LoansmeanstheLoans, assuchterm isdefinedintheCreditAgreement.

LO C RepaymentFundmeansafundbythenameestablishedandheldbytheTrustee
pursuanttoSection4.01 hereof.

M oody’smeansM oody’sInvestorsService, acorporationdulyorganizedandexisting
underandbyvirtueofthelawsoftheStateofDelaware,anditssuccessorsandassigns,exceptthat
ifsuchcorporationshallbedissolvedorliquidatedorshallnolongerperform thefunctionsofa
securitiesratingagency,thentheterm “M oody’s”shallbedeemedtorefertoanyothernationally
recognizedsecuritiesratingagencyselectedbytheAuthority.
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NotemeanstheSanFranciscoCountyTransportationAuthoritySalesTaxRevenuesBank
Note(LimitedTaxBond)issuedbytheAuthoritypursuanttotheCreditAgreement.

NoteholderorNoteowner–see“H older”above.

O bligationsmeansObligations, assuchterm isdefinedintheCreditAgreement.

O pinionofBondCounselmeansawrittenopinionofBondCounsel.

O riginalIndenturemeanstheAmendedandRestatedIndenture,datedasofJuly1,2012,
byandbetweentheAuthorityandDeutscheBankNationalTrustCompany.

O rdinance means the San Francisco County Transportation Authority Ordinance
approvedbythevotersasPropositionB attheNovember7, 19 89 election, andtheSanFrancisco
CountyTransportationAuthorityReauthorizationOrdinanceadoptedandapprovedbythevoters
onNovember4, 2003, adoptingandamending, respectively, Article14 oftheSanFrancisco
BusinessandTaxRegulationsCodeoftheCityandCountyofSanFrancisco.

O wner–see“H older”above.

ParityDebtmeansallindebtednessorotherobligationsoftheAuthorityforborrowed
money,anyinterestrateswapagreementandanyotherobligationoftheAuthorityhavinganequal
lienupontheSalesTaxRevenuesandthereforepayableonaparitywiththeLoanDebtService
(whetherornotanyprincipalamountoftheLoansisoutstanding). TheLoanDebtServiceshallbe
treatedasParityDebthereunder.

Personmeansacorporation,firm,association,partnership,trust,limitedliabilitycompany
orotherlegalentityorgroupofentities,includingagovernmentalentityoranyagencyorpolitical
subdivisionthereof.

PrincipalFundmeansthefundbythatnameestablishedpursuanttoSection5.04 hereof.

Projectmeanstheimprovement, construction, maintenance, operation, developmentor
planningofanytransportationprojects, facilitiesorprogramspermittedbytheOrdinance.

RatingCategorymeans: (i) withrespecttoanylong-term ratingcategory, allratings
designated by aparticularletterorcombination ofletters, withoutregard to any numerical
modifier, plusorminussign orothermodifier; and (ii) with respectto any short-term or
commercialpaperratingcategory, allratingsdesignatedbyaparticularletterorcombinationof
lettersandtakingintoaccountanynumericalmodifier, butnotanyplusorminussignorother
modifier.

RebateFundmeansthefundbythatnameestablishedpursuanttoSection6.03 hereof.

Rebate R equirementmeanstheRebateRequirementdefined in theTax Certificate
deliveredinconnectionwiththeNote.
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RequestforAdvancemeansRequestforAdvance, assuchterm isdefinedintheCredit
Agreement.

Revenuesmeansduringanyfiscalperiodthesum ofthefollowingamountsforsuchfiscal
period:

(1) allSalesTaxRevenues;and

(2) allinvestmentearningsonamountsheldbytheTrusteeinthefundsandaccounts
hereunderotherthanamountsdepositedtotheRebateFund.

SalesTaxmeanstheretailtransactionsandusetaxleviedpursuanttotheOrdinanceand
applicableintheCountyinaccordancewiththeprovisionsofPart1.6 ofDivision2 oftheRevenue
andTaxationCodeattherateofone-halfofonepercent(1/2%).

SalesTaxRevenueFundmeansthefundofthatnameestablishedpursuanttoSection
5.01(b)hereof.

SalesTaxRevenuesmeans100% oftheamountscollectedbytheBOE onbehalfofthe
AuthoritypursuanttotheActrelatingtotheSalesTaxanddistributedtotheTrusteepursuantto
thewrittendirectionoftheAuthoritytotheBOE, datedApril14, 2004,lesstheadministrativefee
deductedbytheBOE.

SeniorLien Debtmeansallindebtedness, obligationsforborrowed money orother
obligationsoftheAuthorityhavingalienupontheRevenuesthatisseniortothatoftheLoanDebt
ServiceandanyotherParityDebt.

Standard & Poor’smeansStandard& Poor’sRatingsServices, aStandard& Poor’s
FinancialServicesLLC business,anditssuccessorsandassigns,exceptthatifsuchcompanyshall
bedissolvedorliquidatedorshallnolongerperform thefunctionsofasecuritiesratingagency,
thentheterm “Standard& Poor’s”shallbedeemedtorefertoanyothernationallyrecognized
securitiesratingagencyselectedbytheAuthority.

StatemeanstheStateofCalifornia.

SubordinateO bligationsmeansanyobligationsoftheAuthoritysecuredbyandpayable
from Revenuesonabasis, whichissubordinatetoSeniorLienDebt, theLoanDebtServiceand
otherParityDebt, including, withoutlimitation, LenderFeesandExpenses, anyotherfeesand
expensesandterminationpaymentsonswaps.

SubordinateO bligationsFundmeansthefundbythatnametobeestablishedandheldby
theTrusteepursuanttoSection5.05 hereof.

Supplemental Indenture means any supplementto this Indenture hereafter duly
authorized,executedanddeliveredbytheAuthorityandtheTrustee,supplementing,modifyingor
amending thisIndenture, butonly ifand to theextentthatsuch SupplementalIndentureis
specificallyauthorizedhereunder.
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TaxCertificatemeanstheTaxCertificatedeliveredbytheAuthorityinconnectionwith
theNote, asoriginallyexecutedandasitmayfrom timetotimebeamendedorsupplemented
pursuanttoitsterms, andincludesanyAdditionalTaxCertificate.

TrusteemeansU.S. Bank NationalAssociation, anationalbanking association duly
organizedandexistingunderthelawsoftheUnitedStatesofAmerica,oritssuccessor,asTrustee,
asprovidedinSection8.01 hereof.

SECTION 1.02 EqualityofSecurity. InconsiderationoftheacceptanceoftheNoteby
theOwnersthereof,thisIndentureshallbedeemedtobeandshallconstituteacontractamongthe
Authority, theTrusteeandtheOwnersfrom timetotimeoftheNotetosecurethefullandfinal
paymentofthe LoanDebtServiceandLenderFeesandExpenses, subjecttotheagreements,
conditions,covenantsandprovisionscontainedherein;andallagreementsandcovenantssetforth
hereintobeperformedbyoronbehalfoftheAuthorityortheTrusteeshallbefortheequaland
proportionatebenefit, protectionandsecurityofallOwnersoftheNote.

SECTION 1.03 Contentof Certificates and Opinions. Every Certificate of the
AuthorityoropinionprovidedforinthisIndenturewithrespecttocompliancewithanyprovision
hereofshallinclude: (1) astatementthatthepersonmakingorgivingsuchCertificateofthe
Authorityoropinionhasreadsuchprovisionandthedefinitionshereinrelatingthereto;(2)abrief
statementastothenatureandscopeoftheexaminationorinvestigationuponwhichtheCertificate
oftheAuthorityoropinionisbased;(3)astatementthat, intheopinionofsuchperson, hehas
madeorcausedtobemadesuchexaminationorinvestigationasisnecessarytoenablehim to
expressaninformedopinionwithrespecttothesubjectmatterreferredtointheCertificateofthe
Authorityoropiniontowhichhissignatureisaffixed;and(4)astatementastowhether, inthe
opinionofsuchperson, suchprovisionhasbeencompliedwith.

Any such Certificate ofthe Authority oropinion made orgiven by an Authorized
RepresentativeoftheAuthoritymaybebased, insofarasitrelatestolegaloraccountingmatters,
uponacertificateoropinionoforrepresentationbycounsel, anaccountant, afinancialadvisoror
anindependentconsultant, unlesssuchAuthorizedRepresentativeoftheAuthorityknows, orin
theexerciseofreasonablecareshouldhaveknown, thatthecertificate, opinionorrepresentation
withrespecttothemattersuponwhichsuchcertificateorstatementmaybebased,asaforesaid, is
erroneous. Anysuchcertificateoropinionmadeorgivenbycounsel, anaccountant, afinancial
advisororanindependentconsultantmaybebased, insofarasitrelatestofactualmatters(with
respecttowhichinformationisinthepossessionoftheAuthority)uponacertificateoropinionof
orrepresentationbyanofficeroftheAuthority,unlesssuchcounsel,accountant,financialadvisor
orindependentconsultantknows,orintheexerciseofreasonablecareshouldhaveknown,thatthe
certificateoropinionorrepresentationwithrespecttothemattersuponwhichsuchperson’s
certificateoropinionorrepresentationmaybebased, asaforesaid, iserroneous. Thesame
AuthorizedRepresentativeoftheAuthority,orthesamecounseloraccountantorfinancialadvisor
orindependentconsultant, asthecasemaybe, neednotcertifytoallofthemattersrequiredtobe
certified underany provision ofthisIndenture, butdifferentofficers, counsel, accountants,
financialadvisorsorindependentconsultantsmaycertifytodifferentmatters, respectively.
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ARTICLE II

TH E NO TE

SECTION 2.01 Form ofNote. TheNoteshallbeintheform specifiedintheCredit
Agreement.

SECTION 2.02 ExecutionofNote. TheNoteshallbeexecutedinthenameandon
behalfoftheAuthoritybythefacsimileormanualsignatureof(i)theChairpersonoftheBoard,
theViceChairpersonoftheBoard, theExecutiveDirectorortheChiefDeputyDirectorandshall
be countersigned by the facsimile or manual signature of the Executive Director or
Auditor-ControlleroftheAuthority, whomaybethesameasthepersonwhosignedtheNote. In
caseanyoftheofficerswhoshallhavesignedorcountersignedtheNoteshallceasetobesuch
officerorofficersoftheAuthoritybeforetheNotesosignedorcountersignedshallhavebeen
authenticatedordeliveredbytheTrusteeorissuedbytheAuthority,theNotemayneverthelessbe
authenticated, deliveredandissuedand, uponsuchauthentication, deliveryandissue, shallbeas
bindingupontheAuthorityasthoughthosewhosignedandcountersignedthesamehadcontinued
tobesuchofficersoftheAuthority.

SECTION 2.03 AuthenticationoftheNote. (a) TheNoteshallbeauthenticatedby
manualsignatureoftheTrusteewhoshall, pursuanttotheprovisionshereof, authenticateand
delivertheNote.

(b) OnlyiftheNotebearsthereonacertificateofauthenticationsubstantiallyin
theform setforthinExhibitA totheCreditAgreement,manuallyexecutedbytheTrustee,shallit
bevalidorobligatoryforanypurposeorentitledtothebenefitsofthisIndenture, andsuch
certificateofauthenticationwhenmanuallyexecutedbytheTrusteeshallbeconclusiveevidence
thattheNotesoauthenticatedhasbeendulyexecuted, authenticatedanddeliveredhereunderand
isentitledtothebenefitsofandsecurityprovidedbythisIndenture.

SECTION 2.04 TransferoftheNote. TheNotemay, inaccordancewithitsterms, be
transferred,upontheregisterrequiredtobekeptpursuanttotheprovisionsofSection2.05 hereof,
bythepersoninwhosenameitisregistered, inpersonorbysuchperson’sdulyauthorized
attorney, upon surrenderoftheNoteforcancellation, accompanied bydeliveryofawritten
instrumentoftransfer,dulyexecutedinaform approvedbytheTrustee. W henevertheNoteshall
besurrenderedfortransfer, theAuthorityshallexecuteandtheTrusteeshallauthenticateand
deliveranew Note, ofthesamematurityandinterestrateandforalikeprincipalamount. The
TrusteeshallrequiretheOwneroftheNoterequestingsuchtransfertopayanytaxorother
governmentalchargerequiredtobepaidwithrespecttosuchtransfer. TransferoftheNoteshall
alsobesubjecttothetransferabilityrestrictions, ifany, setforthintheCreditAgreement.

SECTION 2.05 RegistrationoftheNote. TheTrusteewillkeeporcausetobekeptatits
CorporateTrustOfficesufficientbooksfortheregistrationandtransferoftheNote,whichshallat
alltimesbeopentoinspectionduringnormalbusinesshoursbytheAuthorityandtheLenderupon
reasonablepriornotice, anduponpresentationforsuchpurpose, theTrusteeshall, undersuch
reasonableregulationsasitmay prescribe, registerortransferorcauseto beregistered or
transferred, onsuchbooks, theNote, ashereinbeforeprovided.
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SECTION 2.06 NoteM utilated, Lost, DestroyedorStolen. IftheNoteshallbecome
mutilated,theAuthority, attheexpenseoftheH olderoftheNote,shallexecuteanddeliveranew
NoteofliketenorinexchangeandsubstitutionfortheNotesomutilated, butonlyuponsurrender
totheTrusteeoftheNotesomutilated. IftheNoteshallbelost, destroyedorstolen, evidenceof
suchloss, destructionortheftmaybesubmittedtotheAuthorityandtheTrusteeand, ifsuch
evidencebesatisfactory to theAuthority and theTrusteeand indemnity satisfactory to the
AuthorityandtheTrusteeshallbegiven,theAuthority,attheexpenseoftheOwner,shallexecute
anddeliveranew NoteofliketenorinlieuofandinsubstitutionfortheNotesolost,destroyedor
stolen. BoththeoriginalNoteandthereplacementNoteshallbetreatedasoneandthesame.

ARTICLE III

SENIO R LIEN DEBT,PARITY DEBTAND SUBO RDINATE O BLIGATIO NS

TheAuthoritymaybySupplementalIndentureenteredintounderthisIndentureissueor
incurSeniorLienDebt, ParityDebtandSubordinateObligations, subjecttothelimitationsset
forthintheAct, theOrdinanceandotherapplicablelaw.

TheAuthoritymaynotissueanyDebtsecuredbytheSalesTaxRevenuestorankseniorto
thelienonSalesTaxRevenuessecuringtheLoanDebtService, otherthanSeniorLienDebt
issuedunderthisIndenture.

ARTICLE IV

LO C REPAYM ENTFUND AND CO NSTRUCTIO N FUND

SECTION 4.01 Establishmentand Application ofLOC RepaymentFund. The
Trusteeisherebydirected, onbehalfoftheAuthority, toestablish, maintainandholdintrusta
separatefunddesignatedthe“LOC RepaymentFund.”UponreceiptbytheTrustee, theproceeds
ofAdvanceNo. 1 intheamountof$134,664,165.35 shallbedepositedintheLOC Repayment
Fund. Inaddition, theamountof$338,841.26 from thefundsandaccountsundertheOriginal
IndentureshallbetransferredtotheLOC RepaymentFund. Uponreceiptofbothsuchamounts
andimmediatelyfollowingtherepaymentinfullofall“Notes”outstandingundertheOriginal
Indenturewiththeproceedsofadraw onthe“InitialSeriesLetterofCredit”referencedtherein,
suchamountsimmediatelyshallbeusedtorepaytheamountofthedraw ontheInitialSeries
LetterofCreditasfurtherprovidedinaRequestoftheAuthoritydeliveredonorbeforethedateof
issuanceoftheNotehereunder. AnybalanceremainingintheLOC RepaymentFundafterall
amountsowingwithrespecttotheInitialSeriesLetterofCredithavebeenpaidinfullshallbe
transferredtotheInterestFundandappliedtothenextpaymentofinterestonAdvanceNo. 1.

SECTION 4.02 EstablishmentandApplicationofConstructionFund. TheTrustee
establishedaseparatefunddesignatedasthe“ConstructionFund”undertheOriginalIndenture.
TheTrusteeshallcontinuetomaintainandholdintrustsuchfund. NoproceedsofAdvanceNo. 1
shallbedepositedintheConstructionFund. M oneysdepositedintheConstructionFundfrom an
AdditionalAdvancewillbeidentifiedintherelatedAdditionalTaxCertificate. Themoneysinthe
ConstructionFundshallbedisbursed,uponaRequisitionoftheAuthority,topaycostsincurredin
connection with the portion ofthe Projectfinanced with such Advance deposited in the
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ConstructionFund(ortomakereimbursementstotheAuthorityforsuchcosts). SuchRequisition
oftheAuthorityshallbesubstantiallyintheform attachedasExhibitA heretoandshallsetforth
thenameofthepersonorpersonstowhom saidamountsaretobedisbursedandshallstatethatthe
amountstobedisbursedareforcostsproperlychargeabletosuchConstructionFundandthatsuch
amountshavenotbeenthesubjectofanypreviousRequisitionoftheAuthority. W henthe
AuthoritydeterminesthatthecostsoftheProjecttobefinancedwiththeproceedsofaspecific
Advancehavebeenpaid, aCertificateoftheAuthorityshallbedeliveredtotheTrusteestating(i)
thatallofsuchcostshavebeendeterminedandpaid(orthatallofsuchcostshavebeenpaidless
specifiedclaimswhicharesubjecttodisputeandforwhicharetentionintheConstructionFundis
tobemaintainedinthefullamountofsuchclaimsuntilsuchdisputeisresolved)and(ii)thatthe
Trusteeistotransfertheremainingbalance, ifany, intheConstructionFund, lesstheamountof
anysuchretention, fordepositintheInterestFundandtheTrusteeshallapplysuchfundstopay
interestontherelatedAdvance.

SECTION 4.03 EstablishmentandApplicationofCostsofIssuanceAccount. The
TrusteehasestablishedaseparateaccountwithintheConstructionFunddesignatedasthe“Costs
ofIssuanceAccount”undertheOriginalIndenture. TheTrusteeshallcontinuetomaintainand
holdintrustsuchaccount. NoproceedsofAdvanceNo. 1 shallbedepositedintheCostsof
IssuanceAccount. M oneysdeposited in theCostsofIssuanceAccountfrom an Additional
AdvancewillbeidentifiedintherelatedAdditionalTaxCertificateandshallbeusedtopayCosts
ofIssuanceincurredinconnectionwithsuchAdvance, uponcompletionbytheAuthorityofa
RequisitionoftheAuthority. SuchRequisitionoftheAuthorityshallbesubstantiallyintheform
attachedasExhibitB heretoandshallstatethepersontowhom paymentistobemade,theamount
tobepaid, thepurposeforwhichtheobligationwasincurredandthatsuchpaymentisaproper
chargeagainstsaidCostsofIssuanceAccount. Attheendofonehundredeighty(180)daysfrom
thedateofeachAdvance, oruponsuchearlierdateastheAuthorityshalldeterminethatamounts
insaidCostsofIssuanceAccountarenolongerrequiredforthepaymentofCostsofIssuance
related to such Advance, any amounts then remaining in the Costs ofIssuance Account
representingtheproceedsofsuchAdvanceshallbetransferredbytheTrusteeeither(a)ifandto
theextentproceedsofsuchAdvanceweredepositedtotheConstructionFund andtheCertificate
oftheAuthoritydescribedinSection4.02 hereofhasnotyetbeendeliveredwithrespecttosuch
Advance,totheConstructionFundand(b)otherwisetotheInterestFundtobeappliedtothenext
paymentofinterestontherelatedAdvance.

SECTION 4.04 AdditionalFundsand Accounts. TheAuthoritymaydirectthe
Trusteetoestablish, maintainandholdintrustanadditionalseparatefundorfundsinwhichthe
proceedsofAdvancesshallbedepositedandfrom whichsuchamountsshallbeapplied,solongas
theAdvancesareusedtofinanceorrefinancecostsoftheProjectandsolongassuchapplicationis
consistentwiththerelatedAdditionalTaxCertificate.
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ARTICLE V

REVENUES

SECTION 5.01 PledgeofSalesTaxRevenues;SalesTaxRevenueFund.

(a) TheNoteisalimitedobligationoftheAuthorityandispayableastothe
LoanDebtServiceand, onasubordinatebasis, theLenderFeesandExpenses, exclusivelyfrom
theRevenuesandotherfundspledgedhereunder. AllRevenuesareherebyirrevocablypledgedby
theAuthoritytosecurethepunctualpaymentoftheLoanDebtService,anyotherParityDebtand,
onasubordinatebasis, theLenderFeesandExpenses, inaccordancewiththeirterms;andthe
RevenuesshallnotbeusedforanyotherpurposewhiletheNoteorotherParityDebtremains
outstandingexceptaspermittedbytheprovisionsofthisIndenturepermittingtheapplication
thereofforthepurposesandonthetermsandconditionssetforthhereinandtherein. Thereare
herebypledgedtosecurethepaymentoftheLoanDebtServiceandtheLenderFeesandExpenses
inaccordancewiththetermsoftheNoteandtheCreditAgreement, allamounts(including
proceedsofAdvances) heldbytheTrusteehereunder(exceptforamountsheldintheRebate
Fund), subjectonlytotheprovisionsofthisIndenturepermittingtheapplicationthereofforthe
purposesandonthetermsandconditionssetforthherein. SaidpledgeofRevenuestopaythe
LoanDebtServiceshallconstitutealienontheRevenuessubordinateonlytoSeniorLienDebt
andsaidpledgeofRevenuestopaytheLenderFeesandExpensesshallconstituteSubordinate
Obligations. ThepledgeoftheSalesTaxRevenuestopaytheLoanDebtServiceandthepledgeof
theSalesTaxRevenuestopaytheLenderFeesandExpensesshallbesubordinateinallrespectsto
thepledgeofSalesTaxRevenuessecuringanySeniorLienDebt. Thepledgeontheamountsin
suchfundsshallbevalidandbindingfrom andafterdeliverybytheAuthorityoftheNoteorParity
Debt,withoutanyphysicaldeliverythereoforfurtheract. IntheeventtheAuthoritydeterminesto
issueSeniorLienDebt, suchSeniorLienDebt, whenissued, shallbeentitledtopaymentfrom
RevenuespriortothepaymentoftheNoteorParityDebt.

TheRevenuesherebypledgedtothepaymentoftheLoanDebtServiceandotherParity
DebtshallbeappliedwithoutpriorityordistinctionofoneovertheotherandtheRevenuesshall
constituteatrustfundforthesecurityandpaymentoftheNoteandParityDebt;butnevertheless
outofRevenuescertainamountsmaybeappliedforotherpurposesasprovidedherein.

OutofSalesTaxRevenuesthereshallbeappliedashereinaftersetforthallsumsrequired
forthepaymentoftheprincipalofandinterestonSeniorLienDebt,theNote(whichshallinclude
theLoanDebtServiceandLenderFeesandExpensesspecifiedinwritingbytheAuthoritytothe
Trustee) andallParityDebt, anyapplicablereservefundrequirementswithrespecttheretoand
paymentsonotherSubordinateObligationsandallotheramountspayablebytheAuthorityin
accordancewiththetermsoftheCreditAgreement,allsuchamountstobespecifiedinwritingby
theAuthoritytotheTrustee. AllremainingSalesTaxRevenues, aftermakingtheforegoing
allocations, shallbeavailabletotheAuthorityforalllawfulAuthoritypurposesandtheTrustee
shall,tothefullextentpracticable,transfertheremainingSalesTaxRevenuestotheAuthorityon
thesamedayasthereceiptthereoforassoonaspracticablethereafter. ThepledgeofRevenues
hereinmadeshallbeirrevocableuntilallSeniorLienDebt, theNoteandallParityDebtareno
longeroutstanding.
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(b) TheSalesTaxRevenuesshallbereceivedandheldintrustbytheTrustee
forthebenefitoftheH oldersoftheSeniorLienDebt, theNoteandtheParityDebtandshallbe
disbursed, allocatedandappliedsolelyfortheusesandpurposessetforthinthisArticleV. As
longasanySeniorLienDebtortheNoteisoutstandingoranyParityDebtremainsunpaid, the
AuthorityherebyassignsandshallcauseSalesTaxRevenuestobetransmittedbytheBOE
directlytotheTrustee. TheTrusteeshallforthwithdepositinatrustfund,designatedasthe“Sales
TaxRevenueFund,”whichfundtheTrusteeshalldesignateandmaintain,allSalesTaxRevenues,
whenandasreceivedbytheTrustee. AllmoneysatanytimeheldintheSalesTaxRevenueFund
shallbeheldintrustforthebenefitoftheH oldersoftheSeniorLienDebt, theNoteandParity
Debtandshallbedisbursed,allocatedandappliedsolelyfortheusesandpurposessetforthinthis
ArticleV, providedthatonaparitywiththeapplicationofsuchamountstopaymentoftheLoan
DebtService,theTrusteemaysetasideortransferamountswithrespecttoanyoutstandingParity
DebtasprovidedintheproceedingsforsuchParityDebtdeliveredtotheTrustee(whichshallbe
proportionateintheeventsuchamountsareinsufficienttoprovideforalldepositsrequiredasof
anydatetobemadewithrespecttotheLoanDebtServiceandsuchParityDebt)andprovidedthat
onaparitywithorsubordinatetotheapplicationofsuchamountstopaymentoftheLenderFees
andExpenses, theTrusteemaysetasideortransferamountswithrespecttoanyoutstanding
Subordinate Obligations as provided in the proceedings forsuch Subordinate Obligations
deliveredtotheTrustee(whichshallbeproportionateintheeventsuchamountsareinsufficientto
provideforalldepositsrequired asofanydatetobemadewithrespecttotheSubordinate
Obligations). AnyRevenuesremainingafterthedisbursement, allocationandapplicationof
moneyssetforthinthisArticleVshallbetransferredtotheAuthorityandmaybeusedforany
lawfulpurposeoftheAuthorityasprovidedinSection5.05 hereof.

(c) TheRevenuesmaynotsecureanyDebtoftheAuthorityotherthanSenior
LienDebt, theNote, ParityDebtandSubordinateObligations.

SECTION 5.02 PledgeofCertainFundsandAccounts. Thereareherebypledgedto
securethepunctualpaymentoftheNote, allamounts(includingproceedsofAdvances)heldby
theTrusteeunderthisIndenture(exceptforamountsondepositintheRebateFund), subjectonly
totheprovisionsofthisIndenturepermittingtheapplicationthereofforthepurposesandonthe
termsandconditionssetforthherein.

SubjecttoSection5.01 hereof,thepledgeofsuchamountstosecurethepunctualpayment
oftheLoanDebtServiceshallconstituteasecondlienonsuchamounts, thepledgeofsuch
amountsto securethepunctualpaymentofthe LenderFeesand Expensesshallconstitute
SubordinateObligationsandthepledgeofsuchamountstosecuretheLoanDebtServiceand
LenderFeesandExpensesshallbevalidandbindingfrom andaftertheinitialdeliveryoftheNote
bytheAuthority,withoutanyphysicaldeliveryorfurtheract. Thepledgeofamountsmadeinthis
Section5.02 shallbeirrevocableuntiltheNoteisnolongeroutstanding.

SECTION 5.03 Establishmentand Application ofInterestFund. TheTrusteeshall
establish,maintainandholdintrustaseparatefunddesignatedasthe“InterestFund.”Allamounts
intheInterestFundshallbeusedandwithdrawnbytheTrusteesolelyforthepurposesofpaying
interestontheLoansasitshallbecomedueandpayableand(ii)makingpaymentsoninterestrate
swapagreementsrelatedtotheLoans, ifany.
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UponthereceiptofSalesTaxRevenueseachmonth, theTrusteeshalldepositinthe
InterestFundanamountsufficienttocausetheamountondepositintheInterestFundonthefirst
BusinessDayoftheimmediatelysucceedingmonthtoequalthesum oftheaccruedandunpaid
interest, ifany, ontheLoansbecomingdueandpayableinsuchimmediatelysucceedingmonth.

IntheeventthattheTrusteeshallfailtoreceiveanamountsufficienttoequaltheamount
requiredtobedepositedpursuanttothisSection5.03 bythecloseofbusinessonthefirstBusiness
Dayofanymonth,theTrusteeshallpromptlynotifytheAuthorityandtheLenderinwritingofthe
amountofsuchinsufficiencybyfaxore-mail,receiptofwhichfaxore-mailbytheAuthorityshall
beconfirmedbytheTrustee.

Inaddition, intheeventthattheTrusteeanticipatesthatitshallfailtohaveanamount
sufficienttoequaltheamountrequiredtobetransferredbytheTrusteetotheNoteholderby1:00
p.m. New YorkCitytimeoneachdateinterestisdueandpayableontheLoans, theTrusteeshall
notifytheAuthorityinwritingoftheamountofsuchinsufficiencybyfax, receiptofwhichfaxor
e-mailbytheAuthorityshallbeconfirmedbytheTrustee, suchnoticetobeprovidedpriorto
10:30 a.m. New YorkCitytime/7:30 a.m. Californiatimeoneachdateinterestisdueandpayable
ontheLoans.

Amountsdeposited in the InterestFund shallbe transferred by the Trustee to the
Noteholderby2:00 p.m. New YorkCitytimeoneachdateinterestisdueandpayableonthe
Loans.

AnyamountsremainingondepositintheInterestFundontheBusinessDayprecedingthe
receiptofSalesTaxRevenuesfrom theBO E inJuneofeachyearinexcessofamountsneededto
payinterestdueonthenextdateinterestpaymentisdueontheLoansorParityDebtthatistobe
paidfrom SalesTaxRevenuesorotherwiserequiredtobeondepositintheInterestFundunder
thisSection5.03, commencingJune2016, shallbetransferredtotheAuthorityandmaybeused
foranylawfulpurposeoftheAuthorityexcepttotheextentthatLenderFeesandExpensesare
outstandingandowingtotheLenderundertheCreditAgreement, inwhichcaseanamountupto
the totaloutstanding and owing shallbe transferred to and deposited in the Subordinate
ObligationsFundandusedtopaysuchLenderFeesandExpenses.

SECTION 5.04 EstablishmentandApplicationofPrincipalFund. TheTrusteeshall
establish, maintainandholdintrustaseparatefunddesignatedasthe“PrincipalFund.”All
amountsinthePrincipalFundshallbeusedandwithdrawnbytheTrusteesolelyforthepurposes
ofpayingprincipalontheLoansasitshallbecomedueandpayableinaccordancewiththeterms
oftheCreditAgreement.

Followingtheconversion ofanyRevolving Loan(s) to Term LoansundertheCredit
Agreement(butnotpriortosuchconversion)andsubjecttotheprovisionsofSection7.02 hereof
afteranyEventofDefault, aftertherequireddepositofSalesTaxRevenuestotheInterestFund,
theTrusteeshalldepositinthePrincipalFund, anamountequaltotheprincipalamountofthe
Loansbecomingdueandpayableinthemonthimmediatelyfollowingthemonthsuchdepositis
made. IntheeventthattheTrusteeshallfailtoreceiveanamountsufficienttoequaltheamount
requiredtobedepositedpursuanttothisSection5.04 bythecloseofbusinessonthelastBusiness
Dayofanymonth,theTrusteeshallpromptlynotifytheAuthorityinwritingoftheamountofsuch
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insufficiencybyfaxore-mail, receiptofwhichfaxore-mailbytheAuthorityshallbeconfirmed
bytheTrustee.

Amountsdeposited in thePrincipalFund shallbetransferred by the Trusteeto the
Noteholderby2:00 p.m. New YorkCitytimeonthedateprincipalisdueandpayableonthe
Loans.

AnyamountsremaininginthePrincipalFundfollowingthepaymentofprincipalshallbe
transferredtotheAuthoritytobeusedforanylawfulpurpose;provided, however, thatsuch
moneysshall, upontheAuthority’swrittenrequestissuedpursuanttoSection5.05 hereof, be
transferredtoanddepositedintheSubordinateObligationsFund.

SECTION 5.05 EstablishmentandApplicationofSubordinateO bligationsFund. The
Trusteeshallestablish, maintainandholdintrustaseparatefunddesignatedasthe“Subordinate
ObligationsFund.”AftertheothertransfersrequiredpursuanttoSections5.03 and5.04 hereof
havebeen made, theTrusteeshalltransferto theSubordinateObligationsFund an amount
necessarytobeappliedtothepaymentofSubordinateObligationsinaccordancewith, andupon
thewrittendirectionof,theAuthority,suchwrittendirectiontobeprovidedbytheAuthorityprior
toorconcurrentlywithanytransferofRevenuestotheTrusteepursuanttoSection5.01 hereof.
UponthepaymentofSubordinateObligationsasdirectedbyandinaccordancewiththewritten
directionoftheAuthority, remainingRevenues, ifany, shallbetransferredtotheAuthorityand
maybeusedforanylawfulpurposeoftheAuthority.

SECTION 5.06 Investmentby theAuthority. Allmoneysin any ofthefundsor
accountsestablishedandheldbytheAuthoritypursuanttothisIndentureshallbeinvestedbythe
AuthorityinInvestmentSecuritiesorinanyotherinvestmentspermittedfortheinvestmentof
fundsoftheAuthorityundertheAct.

SECTION 5.07 InvestmentbytheTrustee. Allmoneysinanyofthefundsoraccounts
establishedandheldbytheTrusteepursuanttothisIndentureshallbeinvested, asdirectedin
writingbytheAuthority, solelyinInvestmentSecurities. AllInvestmentSecuritiesshall, as
directedbytheAuthorityinwriting, beacquiredbytheTrusteesubjecttothelimitationssetforth
inSection6.04 hereof,thelimitationsastomaturitieshereinafterinthisSectionsetforthandsuch
additionallimitationsorrequirementsconsistentwiththeforegoingasmaybeestablishedby
RequestoftheAuthority and notinconsistentwith thedutiesoftheTrusteehereunder, as
determinedsolelybytheAuthority. IfandtotheextenttheTrusteedoesnotreceiveinvestment
instructionsfrom theAuthoritywithrespecttothemoneysinthefundsandaccountsheldbythe
Trusteepursuantto thisIndenture, such moneysshallbeinvested in InvestmentSecurities
describedinclause(xii)ofthedefinitionthereof,andtheTrusteeshallthereuponpromptlyrequest
writteninvestmentinstructionsfrom theAuthorityforsuchmoneys.

M oneysinthefundsandaccountsestablishedunderthisIndentureshallbeinvestedin
InvestmentSecuritiesmaturingoravailableondemandnotlaterthanthedateonwhichthe
AuthorityestimatesthatsuchmoneyswillberequiredbytheTrustee.

Allinterest, profitsandotherincomereceivedfrom theinvestmentofmoneysinanyfund
oraccount, otherthantheRebateFundandtheConstructionFund;shallbetransferredtothe



18

InterestFundwhenreceived. Allinterest, profitsandotherincomereceivedfrom theinvestment
ofmoneysintheRebateFundortheConstructionFundshallbedepositedinsuchrespectivefund,
exceptasprovidedinSection6.04. Notwithstandinganythingtothecontrarycontainedinthis
paragraph, anamountofinterestreceivedwithrespecttoanyInvestmentSecurityequaltothe
amountofaccruedinterest, ifany, paidaspartofthepurchasepriceofsuchInvestmentSecurity
shallbecreditedtothefundoraccountfrom whichsuchaccruedinterestwaspaid.

TheTrusteemaycommingleanyofthefundsoraccountsestablishedpursuanttothis
Indenture(otherthantheRebateFund)intoaseparatefundorfundsforinvestmentpurposesonly,
providedthatallfundsoraccountsheldbytheTrusteehereundershallbeaccountedforseparately
asrequiredbythisIndenture. TheTrusteeoranyofitsaffiliatesmayactasprincipaloragentin
themakingordisposingofanyinvestmentandmayimposeitscustomarychargetherefor. The
Trusteemay,uponconsultationwiththeAuthority,sellorpresentforredemption,anyInvestment
Securitiessopurchasedwheneveritshallbenecessarytoprovidemoneystomeetanyrequired
payment,transfer,withdrawalordisbursementfrom thefundoraccounttowhichsuchInvestment
Securityiscredited, andtheTrusteeshallnotbeliableorresponsibleforanylossresultingfrom
suchinvestmentorredemption.

TheAuthoritymay, andtheTrusteeshall, upontheRequestoftheAuthority, enterintoa
financialfuturesorfinancialoptioncontractorswapwithanentitythedebtsecuritiesofwhichare
ratednotlessthanthesecondhighestlong-term ratingcategoriesbyM oody’sorStandard&
Poor’s. TheAuthorityshallprovidetwenty(20)days’writtennoticetoStandard& Poor’sand
M oody’sbeforefilingsuchaRequest, andtheTrusteeshallprovidenoticeoftheclosingofany
suchfinancialfuturesorfinancialoptioncontractorswaptoStandard& Poor’sandM oody’son
theclosingdatethereof.

TheTrusteewillfurnishtheAuthorityandtheLenderperiodiccashtransactionstatements
atleastoncepermonth, whichwillincludedetailforallinvestmenttransactionsmadebythe
Trusteehereunder. TheAuthorityacknowledgesthattotheextentregulationsoftheComptroller
oftheCurrencyorotherapplicableregulatoryentitygranttheAuthoritytherighttoreceive
brokerageconfirmationsforsecuritiestransactionsastheyoccur, theAuthoritywillnotreceive
suchconfirmations.

TheTrusteeshallnotberesponsibleforanylossesresultingfrom investmentsmadeunder
thisIndenture.

TheTrusteeshallkeepproperbooksofrecordandaccountscontainingcompleteand
correctentriesofalltransactionsmadebyitrelatingtothereceipt, disbursement, allocationand
applicationofthemoneysrelatedtotheNote,includingmoneysderivedfrom,pledgedto,ortobe
usedtomakepaymentsontheNote. Suchrecordsshallspecifytheaccountorfundtowhichsuch
moneysaretobeallocated.
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ARTICLE VI

CO VENANTSO FTH E AUTH O R ITY

SECTION 6.01 PunctualPayment. TheAuthoritywillpunctuallypayorcausetobe
paidtheLoanDebtServiceandLenderFeesandExpenses, instrictconformitywiththetermsof
theNoteandofthisIndenture, accordingtothetrueintentandmeaningthereof.

SECTION 6.02 CollectionofSalesTaxRevenues. (a) TheAuthoritycovenantsand
agreesthatithasdulyleviedtheSalesTax in accordancewiththeAct, pursuanttoand in
accordancewiththeO rdinance,dulypassedandadoptedbytheAuthorityandtheelectorateofthe
County. Said O rdinancewillnotbeamended, modified oraltered so long astheNoteis
outstanding,anyamountisowedundertheCreditAgreementorParityDebtremainsunpaidinany
mannerwhichwouldreducetheamountofortimingofreceiptofSalesTaxRevenues, andthe
AuthoritywillcontinuetolevyandcollecttheSalesTaxtothefullamountpermittedbylaw. The
AuthorityfurthercovenantsthatitwilltakesuchactionsasrequiredtocausetheBOE toprocess
andsupervisecollectionofsaidtransactionsandusetaxesandtotransmitSalesTaxRevenues
directly to theTrustee. Said agreementwillbecontinued in effectso long astheNoteis
outstanding, anyamountisowedundertheCreditAgreementorParityDebtremainsunpaidand
shallnotbeamended,modifiedoralteredwithoutthewrittenconsentoftheTrusteeortheLender
solongastheNoteisoutstanding,anyamountisowedundertheCreditAgreementorParityDebt
remainsunpaid. TheAuthoritywillreceiveandholdintrustfor(andremitimmediatelyto)the
TrusteeanySalesTaxRevenuespaidtotheAuthoritybytheBOE.

(b) SalesTaxRevenuesreceivedbytheTrusteeshallbetransmittedtothe
Authority underthe termsand conditionssetforth in Article V; provided that, during the
continuanceofanEventofDefault, anySalesTaxRevenuesreceivedbytheTrusteeshallbe
appliedfirsttothepaymentofthecostsandexpensesoftheTrusteeindeclaringsuchEventof
Defaultandpursuingremedies, includingreasonablecompensationofitsagents, attorneysand
counsel, whichcostsandexpensesshallbepaidfrom theSalesTaxRevenueFund, second, to
depositintotheInterestFundandPrincipalFundforpaymentoftheLoanDebtServiceandParity
DebtasmorefullysetforthinSection7.02 andthird, tothepaymentofSubordinateObligations.

(c) TheAuthoritycovenantsandagreestoseparatelyaccountforallRevenues
andtoprovidetotheTrusteeaccesstosuchaccountingrecordsatreasonablehoursandunder
reasonablecircumstances, provided, however, thattheTrusteeshallhavenoobligationtoinspect
suchaccountingrecordsandshallnotbedeemedtohaveanynoticeofanyinformationcontained
insuchaccountingrecordsorcircumstanceswhichmightconstituteanEventofDefaultwhich
maybedisclosedtherein.

(d) TheAuthoritycovenantsthatsolongastheNoteisoutstandingorParity
Debtremainunpaid, itwillcomplywiththeActandtheOrdinanceandwillnot, tothebestofits
ability,sufferorpermitanychange,modificationoralterationtobemadetotheAct,whichwould
materiallyandadverselyaffecttherightsofNoteholdersortheownersofanyParityDebt.

SECTION 6.03 RebateFund. (a) TheTrusteeshallestablishandmaintainafund
separatefrom anyotherfundestablishedandmaintainedhereunderdesignatedasthe“Rebate
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Fund.”W ithintheRebateFund, theTrusteeshallmaintainsuchaccountsastheAuthorityshall
directinwritingtocomplywiththetermsandrequirementsoftheTaxCertificate. Subjecttothe
transferprovisionsprovidedinsubsection(c)below,allmoneyatanytimedepositedintheRebate
FundshallbeheldbytheTrusteefortheaccountoftheAuthorityintrust,totheextentrequiredto
satisfytheRebateRequirement(asdefinedintheTaxCertificate), forpaymenttothefederal
governmentoftheUnitedStatesofAmerica, andneithertheTrusteenoranyOwneroftheNote
shallhaveanyrightsinorclaim tosuchmoney. Allamountsdepositedintoorondepositinthe
Rebate Fund shallbe governed by this Indenture and by the Tax Certificate (which are
incorporatedhereinbyreference). TheAuthorityherebycovenantstocomplywiththedirections
containedintheTaxCertificateandtheTrusteeherebycovenantstocomplywithallwritten
instructionsoftheAuthoritydeliveredtotheTrusteepursuanttotheTax Certificate(which
instructionsshallstatetheactualamountstobedepositedinorwithdrawnfrom theRebateFund
andshallnotrequiretheTrusteetomakeanycalculationswithrespectthereto). TheTrusteeshall
bedeemedconclusivelytohavecompliedwiththeprovisionsofthisSection6.03(a)ifitfollows
suchwritteninstructionsoftheAuthority, andtheTrusteeshallhavenoliabilityorresponsibility
to enforcecomplianceby theAuthority with thetermsoftheTax Certificatenorto make
computationsinconnectiontherewith.

(b) TheTrusteeshallinvestallamountsheldintheRebateFund, solelyas
directedbytheAuthorityinwriting, solelyinInvestmentSecurities, subjecttotherestrictionsset
forthintheTaxCertificate.

(c) UponreceiptofthewritteninstructionsoftheAuthority, theTrusteeshall
remitpartorallofthebalancesintheRebateFundtothefederalgovernmentoftheUnitedStates
ofAmerica,asdirected. Inaddition,ifsuchinstructionssodirect,theTrusteewilldepositmoneys
intoortransfermoneysoutoftheRebateFundandfrom orintosuchaccountsorfundsasdirected.
AnyfundsremainingintheRebateFundafterpaymentoftheNoteandpaymentandsatisfaction
ofanyRebateRequirement,shallbewithdrawnandremittedtotheAuthorityinaccordancewitha
RequestoftheAuthority.

(d) Notwithstanding any other provision of this Indenture, including in
particularArticle X hereof, the obligation to remitthe Rebate Requirementto the federal
governmentoftheUnitedStatesofAmericaandtocomplywithallotherrequirementsofthis
SectionandtheTaxCertificateshallsurvivethedefeasanceorpaymentinfulloftheNote.

SECTION 6.04 Tax Covenants. TheAuthoritycovenantsthatitwillnottakeany
action,orfailtotakeanyaction,ifanysuchactionorfailuretotakeactionwouldadverselyaffect
theexclusionfrom grossincomeoftheinterestontheNoteunderSection103 oftheCode.
W ithoutlimitingthegeneralityoftheforegoing, theAuthorityshallcomplywithallrequirements
andcovenantscontainedintheTaxCertificate. IntheeventthatatanytimetheAuthorityisofthe
opinionthatforpurposesofthisSection6.04 itisnecessarytorestrictorlimittheyieldonthe
investmentofanymoneysheldbytheTrusteeunderthisIndenture,theAuthorityshallsoinstruct
theTrusteeinwriting, andtheTrusteeshalltakesuchactionasmaybenecessaryinaccordance
withsuchinstructions.

Notwithstanding any provision ofthisSection 6.04 and Section 6.03 hereof, ifthe
AuthorityshallreceiveanOpinionofBondCounseltotheeffectthatanyactionrequiredunderthe
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TaxCertificateorthisSection6.04 orSection6.03 hereofisnolongerrequired,ortotheeffectthat
somefurtheractionisrequired, tomaintaintheexclusionfrom grossincomeoftheinterestonthe
NotepursuanttoSection103 oftheCode,theAuthorityandtheTrusteemayrelyconclusivelyon
suchopinionincomplyingwiththeprovisionshereof, andthecovenantshereundershallbe
deemedtobemodifiedtothatextent.

SECTION 6.05 AdditionalAdvances. TheAuthoritywillnotrequestanyAdditional
AdvanceundertheCreditAgreementunlessthefollowingconditionsaresatisfied:

(a) TheBoardofCommissionersoftheAuthorityshallhavedulyadoptedaresolution
authorizingsuchAdditionalAdvance;and

(b) BondCounselshallhavedeliveredanopiniontotheeffectthat, aftergivingeffect
tosuchAdditionalAdvance,theCreditAgreementconstitutesavalidandbindingobligationofthe
Authorityenforceableinaccordancewithitsterms.

SECTION 6.06 W aiverofLaws. TheAuthoritywillnotatanytimeinsistuponorplead
inanymannerwhatsoever, orclaim ortakethebenefitoradvantageof, anystayorextensionlaw
orrightatimmunitynow oratanytimehereafterinforcethatmayaffectthecovenantsand
agreementscontainedinthisIndentureorintheNote,andallbenefitoradvantageofanysuchlaw
orlawsisherebyexpresslywaivedbytheAuthoritytotheextentpermittedbylaw.

SECTION 6.07 FurtherAssurances. TheAuthoritywillmake, executeanddeliverany
andallsuchinstrumentsandassurancesasmaybereasonablynecessaryorpropertocarryoutthe
intention orto facilitate theperformance ofthisIndentureand forthe betterassuring and
confirminguntotheOwnersoftheNoteandtheLenderoftherightsandbenefitsprovidedinthis
Indenture.

ARTICLE VII

EVENTSO FDEFAULTAND REM EDIES

SECTION 7.01 EventsofDefault. ThefollowingeventsshallbeEventsofDefault:

(a) defaultinthedueandpunctualpaymentoftheprincipaloftheLoanswhen
andasthesameshallbecomedueandpayable, whetheratmaturity, uponaccelerationorby
declaration;

(b) defaultinthedueandpunctualpaymentofanyinstallmentofinterestonthe
Loanswhenandassuchinterestinstallmentshallbecomedueandpayable;

(c) iftheAuthorityshallfailtoobserveorperform anycovenant, condition,
agreementorprovisioninthisIndentureonitsparttobeobservedorperformed, otherthanas
referredtoinsubsection(a), (b)or(c)ofthisSection, foraperiodofsixty(60)daysafterwritten
notice, specifyingsuchfailureandrequestingthatitberemedied, hasbeengiventotheAuthority
bytheTrustee;exceptthat, ifsuchfailurecanberemediedbutnotwithinsuchsixty(60) day
periodandiftheAuthorityhastakenallactionreasonablypossibletoremedysuchfailurewithin
suchsixty(60)dayperiod, suchfailureshallnotbecomeanEventofDefaultforsolongasthe
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Authorityshalldiligentlyproceedtoremedythesameinaccordancewithandsubjecttoany
directionsorlimitationsoftimeestablishedbytheTrustee;

(d) theoccurrenceofanEventofDefault(assuchterm isdefinedintheCredit
Agreement)undertheCreditAgreement;

(e) iftheAuthorityfilesapetitioninvoluntarybankruptcy,forthecomposition
ofitsaffairsorforitscorporatereorganizationunderanystateorfederalbankruptcyorinsolvency
law, ormakesanassignmentforthebenefitofcreditors, oradmitsinwritingtoitsinsolvencyor
inabilitytopaydebtsastheymature, orconsentsinwritingtotheappointmentofatrusteeor
receiverforitself;

(f) ifacourtofcompetentjurisdictionshallenteranorder,judgmentordecree
declaringtheAuthorityinsolvent, oradjudgingitbankrupt, orappointingatrusteeorreceiverof
theAuthority, orapprovingapetitionfiledagainsttheAuthorityseekingreorganizationofthe
Authorityunderanyapplicablelaw orstatuteoftheUnitedStatesofAmericaoranystatethereof,
andsuchorder, judgmentordecreeshallnotbevacatedorsetasideorstayedwithinsixty(60)
daysfrom thedateoftheentrythereof;or

(g) if, undertheprovisionsofanyotherlaw fortherelieforaidofdebtors, any
courtofcompetentjurisdiction shallassumecustody orcontroloftheAuthority orofthe
Revenues,andsuchcustodyorcontrolshallnotbeterminatedwithinsixty(60)daysfrom thedate
ofassumptionofsuchcustodyorcontrol.

SECTION 7.02 ApplicationoftheRevenuesandOtherFundsAfterDefault. Ifan
EventofDefaultshalloccurandbecontinuing,tothefullestextentpermittedbylaw,theAuthority
shallimmediatelytransferallRevenuesheldbyittotheTrustee, andtheTrusteeshallapplyall
RevenuesandanyotherfundsthenheldorthereafterreceivedbytheTrusteeunderanyofthe
provisionsofthisIndenture(exceptasotherwiseprovidedinthisIndenture)asfollowsandinthe
followingorder:

(1) TothepaymentofanyexpensesnecessaryintheopinionoftheTrusteeto
protecttheinterestsoftheOwnersoftheNote, includingthecostsandexpensesofthe
TrusteeandtheNoteholdersindeclaringsuchEventofDefault, andpaymentofreasonable
feesandexpensesoftheTrustee(includingreasonablefeesanddisbursementsofitscounsel
andotheragents)incurredinandabouttheperformanceofitspowersanddutiesunderthis
Indenture,provided,however,thatiftheTrusteeincursexpensesorrendersservicesafterthe
occurrenceofanEventofDefault,suchexpensesandthecompensationforsuchservicesare
intendedtoconstituteexpensesofadministrationunderanyfederalorstatebankruptcy,
insolvency, arrangement, moratorium, reorganizationorotherdebtorrelieflaw;and

(2) TothepaymentofthepersonsentitledtheretoofallLoanDebtServiceand
LenderFeesandExpenses, whichshallhavebecomedue, whetheratmaturityorupon
accelerationorprepaymentundertheCreditAgreement,intheorderoftheirduedates,with
interestontheoverduepaymentsattherateorratessetforthintheCreditAgreement,subject
totheprovisionsofthisIndenture;and, iftheamountavailableshallnotbesufficienttopay
infulltheNote, thentothepaymentthereofratably, accordingtotheamountsofLoanDebt
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ServiceandLenderFeesandExpensesdueortobecomeduetothepersonsentitledthereto,
withoutanydiscriminationorpreference.

NotwithstandingtheforegoingprovisionsofthisSection7.02, accelerationofprincipalofthe
NoteoranyportionthereofshalloccurtotheextentandonlytotheextenttheCreditAgreement
providesforaccelerationofsuchamountfortheEventofDefaultthathasoccurred.

SECTION 7.03 Trustee to Represent Noteholders. Upon the occurrence and
continuanceofanEventofDefaultorotheroccasiongivingrisetoarightintheTrusteeto
representtheNoteholders, theTrusteeinitsdiscretionmay, anduponthewrittenrequestofthe
Ownersofnotlessthan twenty-five percent(25%) in aggregate amountofthe Note then
outstanding(withthepriorwrittenconsentoftheLender), anduponbeingindemnifiedtoits
reasonablesatisfactiontherefor, shall, proceedtoprotectorenforceitsrightsortherightsofsuch
Ownersbysuchappropriateaction, suit, mandamusorotherproceedings, asitshalldeem most
effectualto protectand enforceany such right, atlaw orin equity, eitherforthespecific
performanceofanycovenantoragreementcontainedherein, orinaidoftheexecutionofany
powerhereingranted, orfortheenforcementofanyotherappropriatelegalorequitablerightor
remedyvestedintheTrusteeorinsuchOwnersunderthisIndenture,theActoranyotherlaw,and
upon instituting such proceeding, theTrusteeshallbeentitled, asamatterofright, to the
appointmentofareceiveroftheRevenuesandotherassetspledgedunderthisIndentureandthe
Act, pendingsuchproceedings. AllrightsofactionunderthisIndentureortheNoteorotherwise
may beprosecuted and enforced by theTrusteewithoutthepossession oftheNoteorthe
productionthereofinanyproceedingrelatingthereto, andanysuchsuit, actionorproceeding
institutedbytheTrusteeshallbebroughtinthenameoftheTrusteeforthebenefitandprotection
oftheOwnersoftheNote, subjecttotheprovisionsofthisIndenture(includingSection7.05).

SECTION 7.04 DirectionofProceedings. AnythinginthisIndenturetothecontrary
notwithstanding, theO wnersofamajority in aggregateprincipalamountoftheNotethen
outstanding(withthepriorwrittenconsentoftheLender)shallhavetheright,byaninstrumentor
concurrentinstrumentsinwritingexecutedanddeliveredtotheTrusteeanduponfurnishingthe
Trusteewithindemnificationsatisfactorytoit, todirectthemethodofconductingallremedial
proceedingstakenbytheTrusteehereunder, providedthatsuchdirectionshallnotbeotherwise
thaninaccordancewithlaw andtheprovisionsofthisIndenture, thattheTrusteemaytakeany
otheractiondeemedproperbytheTrustee, whichisnotinconsistentwithsuchdirection, andthat
theTrusteeshallhavetherighttodeclinetofollow anysuchdirectionwhichinthereasonable
opinionoftheTrusteewouldbeunjustlyprejudicialtoNoteholders. Nothinghereinshallbe
deemedtoauthorizetheTrusteetoauthorizeorconsenttooracceptoradoptonbehalfofany
Noteholderanyplanofreorganization, arrangement, adjustment, orcompositionaffectingthe
NoteortherightsofanyNoteholderthereof, ortoauthorizetheTrusteetovoteinrespectofthe
claim ofanyNoteholderinanysuchproceedingwithouttheapprovaloftheownersoftheNoteso
affected.

SECTION 7.05 Lender to Act as Noteholder; Limitations on Lender’s Rights.
Notwithstandinganythingcontainedhereintothecontrary, theLendershallbetreatedasthesole
Noteholder for all provisions hereof regarding consents, approvals, directions, waivers,
appointments, requests orotheractions by Noteholders orany portion thereof. Further,
notwithstandinganythinghereintothecontrary, anysuchprovisionsoranyprovisionsregarding
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consents,approvals,directions,waivers,appointments,requestsorotheractionsbyNoteholdersor
anyportionthereoforoftheLendershallbedeemednottorequireorpermitsuchconsents,
approvals, directions, waivers, appointments, requestsorotheractionsandshallbereadasifthe
Noteholdersand/orLenderwerenotmentionedthereinatanytimewhen(A) thereisnoLoan
outstandingundertheCreditAgreementand(B)(1) theLenderhasfailedtohonoraproperly
presentedandconformingrequestforAdvanceundertheCreditAgreementor(2) theCredit
AgreementshallatanytimeforanyreasonceasetobevalidandbindingontheLenderinafinal
non-appealablejudgmentofacourtofcompetentjurisdiction, orhasterminatedinaccordance
withitsterms.

SECTION 7.06 LimitationonNoteholders’RighttoSue. NoOwneroftheNoteshall
havetherighttoinstituteanysuit, actionorproceedingatlaw orinequity, fortheprotectionor
enforcementofanyrightorremedyunderthisIndentureoranyapplicablelaw withrespecttothe
Note,unless: (1)suchO wnershallhavegiventotheTrusteewrittennoticeoftheoccurrenceofan
EventofDefault;(2)theOwnersofnotlessthantwenty-fivepercent(25%)inaggregateprincipal
amountoftheNotethenoutstandingshallhavemadewrittenrequestupontheTrusteetoexercise
thepowershereinbeforegranted;(3)suchOwnerorsaidOwnersshallhavetenderedtotheTrustee
reasonableindemnityagainstthecosts, expensesandliabilitiestobeincurredincompliancewith
suchrequest;(4) theTrusteeshallhaverefused, oromittedtocomplywithsuchrequestfora
periodofsixty(60)daysaftersuchwrittenrequestshallhavebeenreceivedby, andsaidtenderof
indemnityshallhavebeenmadeto, theTrustee;and(5) theTrusteeshallnothavereceived
contrarydirectionsfrom theOwnersofamajorityinaggregateprincipalamountoftheNotethen
outstanding.

Suchnotification,request,tenderofindemnityandrefusaloromissionareherebydeclared,
ineverycase, tobeconditionsprecedenttotheexercisebyanyOwneroftheNoteofanyremedy
hereunderorunderlaw;itbeingunderstoodandintendedthatnooneormoreOwnersoftheNote
shallhaveanyrightinanymannerwhateverbyhisortheiractiontoaffect,disturborprejudicethe
securityofthisIndentureortherightsofanyotherOwnersoftheNote, ortoenforceanyright
underthisIndenture,orunderapplicablelaw withrespecttotheNote,exceptinthemannerherein
provided, andthatallproceedingsatlaw orinequitytoenforceanysuchrightshallbeinstituted,
hadandmaintainedinthemannerhereinprovidedandforthebenefitandprotectionofallOwners
oftheNote, subjecttotheprovisionsofthisIndenture.

SECTION 7.07 AbsoluteObligationoftheAuthority. NothinginSection7.05 orinany
otherprovisionofthisIndenture, orintheNote, containedshallaffectorimpairtheobligationof
theAuthority,whichisabsoluteandunconditional,topaytheLoanDebtServiceandLenderFees
andExpensestotherespectiveOwnersoftheNoteonthedatesprovidedintheCreditAgreement,
butonlyoutoftheRevenuesandotherassetshereinpledgedtherefor,oraffectorimpairtheright
ofsuchOwners,whichisalsoabsoluteandunconditional,toenforcesuchpaymentbyvirtueofthe
contractembodiedintheNote.

SECTION 7.08 TerminationofProceedings. Incaseanyproceedingstakenbythe
TrusteeoranyoneormoreNoteholdersonaccountofanyEventofDefaultshallhavebeen
discontinuedorabandonedforanyreasonorshallhavebeendeterminedadverselytotheTrustee
ortheNoteholders,thenineverysuchcasetheAuthority,theTrusteeandtheNoteholders,subject
toanydeterminationinsuchproceedings, shallberestoredtotheirformerpositionsandrights
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hereunder,severallyandrespectively,andallrights,remedies,powersanddutiesoftheAuthority,
theTrusteeandtheNoteholdersshallcontinueasthoughnosuchproceedingshadbeentaken.

SECTION 7.09 RemediesNotExclusive. Noremedyhereinconferreduponorreserved
totheTrusteeortotheOwnersoftheNoteisintendedtobeexclusiveofanyotherremedyor
remedies,andeachandeverysuchremedy,totheextentpermittedbylaw,shallbecumulativeand
inadditiontoanyotherremedygivenhereunderornow orhereafterexistingatlaw orinequityor
otherwise.

SECTION 7.10 NoW aiverofDefault. NodelayoromissionoftheTrusteeorofany
OwneroftheNotetoexerciseanyrightorpowerarisingupontheoccurrenceofanydefaultshall
impairanysuchrightorpowerorshallbeconstruedtobeawaiverofanysuchdefaultoran
acquiescencetherein;andeverypowerandremedygivenbythisIndenturetotheTrusteeortothe
OwnersoftheNotemaybeexercisedfrom timetotimeandasoftenasmaybedeemedexpedient.

ARTICLE VIII

TH E TRUSTEE

SECTION 8.01 Appointment: Duties, ImmunitiesandLiabilitiesofTrustee. (a) U.S.
BankNationalAssociationisherebyappointedasTrusteeunderthisIndentureandherebyaccepts
thedutiesimposeduponitasTrusteehereunderandherebyagreestoperform allthefunctionsand
dutiesoftheTrusteehereunder,subjecttothetermsandconditionssetforthinthisIndenture. The
Trusteeshallperform suchdutiesandonlysuchdutiesasarespecificallysetforthinthisIndenture
andnoimpliedcovenantsshallbereadintothisIndentureagainsttheTrustee. TheTrusteeshall,
duringtheexistenceofanEventofDefault(whichhadnotbeencured),exercisesuchoftherights
andpowersvestedinitbythisIndenture, andusethesamedegreeofcareandskillintheir
exercise, asaprudentpersonwouldexerciseoruseunderthecircumstancesintheconductorhis
orherownaffairs.

(b) TheAuthoritymayremovetheTrusteeatanytime, withtheconsentofthe
OwnersofnotlessthanamajorityinaggregateamountofprincipaloftheNotethenoutstanding
andshallremovetheTrusteeifatanytimerequestedtodosobyaninstrumentorconcurrent
instrumentsinwritingsignedbytheLenderortheOwnersofnotlessthanamajorityinaggregate
amountofprincipaloftheNotethenoutstanding(ortheirattorneysdulyauthorizedinwriting)or
ifatanytimetheTrusteeshallceasetobeeligibleinaccordancewithsubsection(e) ofthis
Section, orshallbecomeincapableofacting, orshallbeadjudgedabankruptorinsolvent, ora
receiveroftheTrusteeoritspropertyshallbeappointed,oranypublicofficershalltakecontrolor
chargeoftheTrusteeorofitspropertyoraffairsforthepurposeofrehabilitation, conservationor
liquidation, ineachcasebygivingwrittennoticeofsuchremovaltotheTrustee, andthereupon
shallappointasuccessorTrusteebyaninstrumentinwriting.

(c) TheTrusteemay atany timeresign by giving written noticeofsuch
resignationtotheAuthorityandtheNoteholders. Uponreceivingsuchnoticeofresignation, the
AuthorityshallpromptlyappointasuccessorTrusteebyaninstrumentinwriting, withtheprior
writtenconsentoftheOwnersofnotlessthanamajorityinaggregateamountofprincipalofthe
Noteatthetimeoutstanding.
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(d) AnyremovalorresignationoftheTrusteeandappointmentofasuccessor
TrusteeshallbecomeeffectiveuponacceptanceofappointmentbythesuccessorTrustee. Ifno
successorTrusteeshallhavebeenappointedandhaveacceptedappointmentwithinsixty(60)days
ofgivingnoticeofremovalornoticeofresignationasaforesaid, theresigningTrusteeorany
Noteholder(onbehalfofhimselfandallotherNoteholders)maypetitionanycourtofcompetent
jurisdictionfortheappointmentofasuccessorTrustee, andsuchcourtmaythereupon, aftersuch
notice(ifany) asitmaydeem proper, appointsuchsuccessorTrustee. AnysuccessorTrustee
appointedunderthisIndentureshallsignifyitsacceptanceofsuchappointmentbyexecutingand
delivering to theAuthorityand to itspredecessorTrusteeawritten acceptancethereof, and
thereuponsuchsuccessorTrustee, withoutanyfurtheract, deedorconveyance, shallbecome
vestedwithallthemoneys,estates,properties,rights,powers,trusts,dutiesandobligationsofsuch
predecessorTrustee,withlikeeffectasiforiginallynamedTrusteeherein;but,neverthelessatthe
RequestoftheAuthorityortherequestofthesuccessorTrustee, suchpredecessorTrusteeshall
executeanddeliveranyandallinstrumentsofconveyanceorfurtherassuranceanddosuchother
thingsasmayreasonablyberequiredformorefullyandcertainlyvestinginandconfirmingto
suchsuccessorTrusteealltheright, titleandinterestofsuchpredecessorTrusteeinandtoany
propertyheldbyitunderthisIndentureandshallpayover, transfer, assignanddelivertothe
successorTrusteeanymoneyorotherpropertysubjecttothetrustsandconditionshereinsetforth.
Upon requestofthesuccessorTrustee, theAuthority shallexecuteand deliverany and all
instrumentsasmaybereasonablyrequiredformorefullyandcertainlyvestinginandconfirming
tosuchsuccessorTrusteeallsuchmoneys, estates, properties, rights, powers, trusts, dutiesand
obligations. Upon acceptance ofappointmentby a successorTrustee asprovided in this
subsection,theAuthorityshallgivenoticeofthesuccessionofsuchTrusteetothetrustshereunder
bymailtotheOwners.

(e) AnyTrusteeappointedundertheprovisionsofthisSectioninsuccessionto
theTrusteeshallbeabankhavingthepowersofatrustcompanyoratrustcompany, havinga
combinedcapitalandsurplusofatleastonehundredmilliondollars($100,000,000), subjectto
supervisionorexaminationbyfederalorstateauthority. Ifsuchbankortrustcompanypublishesa
reportofconditionatleastannually, pursuanttolaw ortotherequirementsofanysupervisingor
examiningauthorityabovereferredto,thenforthepurposeofthissubsectionthecombinedcapital
andsurplusofsuchbankortrustcompanyshallbedeemedtobeitscombinedcapitalandsurplus
assetforthinitsmostrecentreportofconditionsopublished. IncaseatanytimetheTrusteeshall
ceasetobeeligibleinaccordancewiththeprovisionsofthissubsection(e),theTrusteeshallresign
promptlyinthemannerandwiththeeffectspecifiedinthisSection.

SECTION 8.02 M ergerorConsolidation. AnycompanyintowhichtheTrusteemaybe
mergedorconvertedorwithwhichitmaybeconsolidatedoranycompanyresultingfrom any
merger, conversionorconsolidationtowhichitshallbeapartyoranycompanytowhichthe
Trusteemaysellortransferallorsubstantiallyallofitscorporatetrustbusiness, providedsuch
companyshallbeeligibleundersubsection(e)ofSection8.01 hereof, shallbethesuccessorto
suchTrusteewithouttheexecutionorfilingofanypaperoranyfurtheract, anythinghereintothe
contrarynotwithstanding.

SECTION 8.03 LiabilityofTrustee. (a) TherecitalsoffactshereinandintheNote
containedshallbetakenasstatementsoftheAuthority, andtheTrusteeassumesnoresponsibility
forthecorrectnessofthesame, andmakesnorepresentationsastothevalidityorsufficiencyof
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thisIndentureoroftheNoteastothesufficiencyoftheRevenuesorthepriorityofthelienofthis
Indenturethereon, orastothefinancialortechnicalfeasibilityofanyportionoftheProjectand
shallnotincuranyresponsibilityinrespectofanysuchmatter, otherthaninconnectionwiththe
dutiesorobligationsexpressedhereinorintheNote. TheTrusteeshallnotbeliableinconnection
withtheperformanceofitsdutieshereunder, exceptforitsownnegligenceorwillfulmisconduct.
TheTrusteeanditsdirectors,officers,employeesoragentsmayingoodfaithbuy,sell,own,hold
anddealinanyoftheNoteandmayjoininanyactionwhichanyOwneroftheNotemaybe
entitledtotake, withlikeeffectasiftheTrusteewasnottheTrusteeunderthisIndenture. The
Trusteemayingoodfaithholdanyotherform ofindebtednessoftheAuthority, own, acceptor
negotiateanydrafts, billsofexchange, acceptancesorobligationsoftheAuthorityandmake
disbursementsfortheAuthorityandenterintoanycommercialorbusinessarrangementtherewith,
withoutlimitation.

(b) TheTrusteeshallnotbeliableforanyerrorofjudgmentmadeingoodfaith
byaresponsibleofficerunlessitshallbeprovedthattheTrusteewasnegligentinascertainingthe
pertinentfacts. TheTrusteemayexecuteanyofthetrustsorpowershereofandperform theduties
requiredofithereunderbyorthroughattorneys,agents,orreceivers,andshallbeentitledtoadvice
ofcounselconcerningallmattersoftrustanditsdutyhereunder,buttheTrusteeshallbeliablefor
thenegligenceormisconductofanysuchattorney, agent, orreceiverselectedbyit.

(c) TheTrusteeshallnotbeliablewithrespecttoanyactiontakenoromittedto
betakenbyitingoodfaithinaccordancewiththedirectionoftheO wnersofnotlessthan
twenty-fivepercent(25%)inaggregateprincipalamountoftheNoteatthetimeoutstanding(or
suchotherpercentageinaggregateprincipalamountofNoteatthetimeoutstandingasshallbe
providedherein) relatingtothetime, methodandplaceofconductinganyproceedingforany
remedyavailabletotheTrustee,orexercisinganytrustorpowerconferredupontheTrusteeunder
thisIndenture.

(d) TheTrusteeshallbeundernoobligationtoexerciseanyoftherightsor
powersvestedinitbythisIndentureattherequest, orderordirectionofanyoftheNoteholders
pursuanttotheprovisionsofthisIndenture,including,withoutlimitation,theprovisionsofArticle
VII hereof, unlesssuchNoteholdersshallhaveofferedtotheTrusteereasonablesecurityor
indemnitysatisfactorytoitagainstthecosts, expensesandliabilitieswhichmaybeincurred
thereinorthereby.

(e) NoprovisionofthisIndentureshallrequiretheTrusteetoexpendorriskits
ownfundsorotherwiseincuranyfinancialliabilityintheperformanceorexerciseofanyofits
dutieshereunder,orintheexerciseofitsrightsorpowers,ifrepaymentofsuchfundsoradequate
indemnityagainstsuchriskorliabilityisnotassuredtoitssatisfaction.

(f) TheTrusteeshallnotbedeemedtohaveknowledgeofandshallnotbe
requiredtotakeanyactionwithrespectto, anyEventofDefault(otherthananEventofDefault
describedinsubsections(a)or(b)ofSection7.01 hereof)oreventwhichwould,withthegivingof
notice, thepassageoftimeorboth, constituteanEventofDefault, unlesstheTrusteeshallhave
actualknowledgeofsucheventorshallhavebeennotifiedofsucheventbytheAuthorityorthe
Ownersof25% oftheprincipalamountoftheNoteatthetimeoutstanding. W ithoutlimitingthe
generalityoftheforegoing, theTrusteeshallnotberequiredtoascertain, monitororinquireasto
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theperformanceorobservancebytheAuthorityoftheterms,conditions,covenantsoragreements
setforthinArticleVIhereof(including,withoutlimitation,thecovenantsoftheAuthoritysetforth
inSections6.06 or6.07 hereof),otherthanthecovenantsoftheAuthoritytomakepaymentswith
respecttotheNotewhendueassetforthinSection6.01 hereofandtofilewiththeTrusteewhen
due, suchreportsandcertificationsastheAuthorityisrequiredtofilewiththeTrusteehereunder.

(g) No permissive power, rightor remedy conferred upon the Trustee
hereundershallbeconstruedtoimposeadutytoexercisesuchpower, rightorremedy.

(h) TheTrusteeshallnotbeboundtomakeanyinvestigationintothefactsor
mattersstatedinanyresolution,certificate,statement,instrument,opinion,report,notice,request,
direction, consent, order, bond, debenture, couponorotherpaperordocument, buttheTrustee, in
itsdiscretion, maymakesuchfurtherinquiryorinvestigationintosuchfactsormattersasitmay
seefit, and,iftheTrusteeshalldeterminetomakesuchfurtherinquiryorinvestigation,itshallbe
entitledtoexaminethebooks, recordsandpremisesoftheAuthority, personallyorbyagentor
attorney.

(i) TheTrusteeshallnotberesponsiblefor:

(1) theapplicationorhandlingbytheAuthorityofanymoneystransferredto
theAuthority, pursuanttoRequestoftheAuthorityorotherwise, inaccordancewiththe
termsandconditionshereof;

(2) theapplication and handling by theAuthority ofany fund oraccount
designatedtobeheldbytheAuthorityhereunder;

(3) anyerrororomissionbytheAuthorityinmakinganycomputationorgiving
anyinstructionpursuanttoSections6.03 and6.04 hereofandmayrelyconclusivelyonany
computationsorinstructionsfurnished to itby the Authority in connection with the
requirementsofSections6.03, 6.04 hereofandtheTaxCertificate;or

(4) theconstruction, operationormaintenanceofanyportionoftheProject.

(j) W hetherornottherein expressly so provided, every provision ofthis
IndenturerelatingtotheconductoraffectingtheliabilityoforaffordingprotectiontotheTrustee
shallbesubjecttotheprovisionsofthisArticleVIII.

SECTION 8.04 RightofTrusteetoRelyonDocuments. TheTrusteeshallbeprotected
inactinguponanynotice, resolution, request, consent, order, certificate, report, opinion, noteor
otherpaperordocumentbelievedbyittobegenuineandtohavebeensignedorpresentedbythe
properpartyorparties. TheTrusteemayconsultwithcounsel, including, withoutlimitation,
counselofortotheAuthority,withregardtolegalquestions,andtheopinionofsuchcounselshall
befullandcompleteauthorizationandprotectioninrespectofanyactiontakenorsufferedbyit
hereunderingoodfaithandinaccordancetherewith.

W heneverintheadministrationofthetrustsimposeduponitbythisIndenturetheTrustee
shalldeem itnecessaryordesirablethatamatterbeprovedorestablishedpriortotakingor
sufferinganyactionhereunder, suchmatter(unlessotherevidenceinrespectthereofbeherein
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specificallyprescribed)maybedeemedtobeconclusivelyprovedandestablishedbyaCertificate
oftheAuthority, andsuchCertificateshallbefullwarranttotheTrusteeforanyactiontakenor
sufferedingoodfaithundertheprovisionsofthisIndentureinrelianceuponsuchCertificate, but
initsdiscretiontheTrusteemay, inlieuthereof, acceptotherevidenceofsuchmatterormay
requiresuch additionalevidenceasto itmayseem reasonable. TheTrusteemayalso rely
conclusivelyonanyreportorcertificationofanycertifiedpublicaccountant, investmentbanker,
financialconsultant, orotherexpertselectedbytheAuthorityorselectedbytheTrusteewithdue
carein connection with mattersrequired to beproven orascertained in connection with its
administrationofthetrustscreatedhereby.

TheTrusteeagreesto acceptand actupon instructionsordirectionspursuantto this
Indenturesentbyunsecurede-mail, facsimiletransmissionorothersimilarunsecuredelectronic
methods, provided, however, that, theTrusteeshallhavereceived an incumbencycertificate
listing personsdesignated to give such instructionsordirectionsand containing specimen
signaturesofsuchdesignatedpersons, whichsuchincumbencycertificateshallbeamendedand
replacedwheneverapersonistobeaddedordeletedfrom thelisting. IftheAuthorityelectsto
givetheTrusteee-mailorfacsimileinstructions(orinstructionsbyasimilarelectronicmethod)
andtheTrusteeinitsdiscretionelectstoactuponsuchinstructions,theTrustee’sunderstandingof
suchinstructionsshallbedeemedcontrolling. TheTrusteeshallnotbeliableforanylosses,costs
orexpensesarisingdirectlyorindirectlyfrom theTrustee’srelianceuponandcompliancewith
suchinstructionsnotwithstandingsuchinstructionsconflictorareinconsistentwithasubsequent
writteninstruction. TheAuthorityagreestoassumeallrisksarisingoutoftheuseofsuch
electronic methodsto submitinstructionsand directionsto the Trustee, including without
limitationtheriskoftheTrusteeactingonunauthorizedinstructions, andtheriskofinterception
andmisusebythirdparties.

SECTION 8.05 Compensation and Indemnification of Trustee. The Authority
covenantstopaytotheTrusteefrom timetotime, andtheTrusteeshallbeentitledto, reasonable
compensationforallservicesrenderedbyitintheexerciseandperformanceofanyofthepowers
anddutieshereunderoftheTrustee, andtheAuthoritywillpayorreimbursetheTrusteeuponits
requestforallexpenses, disbursementsand advancesincurred ormade by the Trustee in
accordancewithanyoftheprovisionsofthisIndenture(includingthereasonablecompensation
andtheexpensesanddisbursementsofitscounselandofallpersonsnotregularlyinitsemploy)
exceptanysuchexpense, disbursementoradvanceasmayarisefrom itsnegligence, defaultor
willfulmisconduct. TheAuthority, totheextentpermittedbylaw, shallindemnify, defendand
hold harmlessthe Trustee againstany loss, damages, liability orexpense incurred without
negligenceorbad faith on thepartoftheTrustee, arisingoutoforin connection with the
acceptanceoradministrationofthetrustscreatedhereby, includingcostsandexpenses(including
reasonableattorneys’feesandexpenses) ofdefendingitselfagainstanyclaim orliabilityin
connectionwiththeexerciseorperformanceofanyofitspowershereunder. Therightsofthe
TrusteeandtheobligationsoftheAuthorityunderthisSection8.05 shallsurvivethedischargeof
theNoteandthisIndentureandtheresignationorremovaloftheTrustee.
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ARTICLE IX

M O DIFICATIO N O R AM ENDM ENTO FTH IS
INDENTURE

SECTION 9 .01 AmendmentsPermitted. ThisIndentureandtherightsandobligations
oftheAuthority, theOwnersoftheNoteandtheTrusteemaybemodifiedoramendedfrom time
totimeandatanytimebyaSupplementalIndentureenteredintobytheAuthorityandtheTrustee;
provided, however, thatnosuchmodificationoramendmentshall(i)extendthefixedmaturityof
anyNote, orreducetheamountofprincipalthereof, orextendthetimeofpaymentprovidedfor
anyNote, orreducetherateofinterestthereon, orextendthetimeofpaymentofinterestthereon,
withouttheconsentoftheOwnerofeachNotesoaffected,or(ii)permitthecreationofanylienon
theRevenuesandotherassetspledgedunderthisIndenturepriortooronaparitywiththeliens
createdbythisIndenture,ordeprivetheOwnersoftheNotesofthelienscreatedbythisIndenture
onsuchRevenuesandotherassets(ineachcase, exceptasexpresslyprovidedinthisIndenture),
withouttheconsentoftheOwnersofalloftheNotesthenOutstanding. Itshallnotbenecessary
fortheconsentoftheNoteholderstoapprovetheparticularform ofanySupplementalIndenture,
butitshallbesufficientifsuchconsentshallapprovethesubstancethereof. Notwithstandingthe
foregoing,theAuthorityandtheTrusteeshallnotenterintoanymodificationoramendmentofthis
IndenturewithouttheconsentoftheLenderifsuchconsentoftheLenderisrequiredbytheterms
andconditionsoftheCreditAgreement.

SECTION 9 .02 EffectofSupplementalIndenture. From and afterthe time any
SupplementalIndenturebecomeseffectivepursuanttothisArticle,thisIndentureshallbedeemed
to bemodified and amended in accordancetherewith, and therespectiverights, dutiesand
obligationsunderthisIndentureoftheAuthority, theLender, theTrustee, andallOwnersofthe
Noteshallthereafterbedetermined, exercisedandenforcedhereundersubjectinallrespectsto
suchmodificationandamendment, andallthetermsandconditionsofanysuchSupplemental
IndentureshallbedeemedtobepartofthetermsandconditionsofthisIndentureforanyandall
purposes.

SECTION 9 .03 AmendmentofNote. TheprovisionsofthisArticleshallnotprevent
anyNoteholderfrom acceptinganyamendmentastoitsNote,providedthatduenotationthereofis
madeontheNote.

ARTICLE X

DEFEASANCE

SECTION 10.01 PaymentofNote. TheNoteoraportionthereofmaybepaidbythe
Authorityinanyofthefollowingways:

(a) bypayingorcausingtobepaidtheprincipalofandinterestontheLoans
andLenderFeesandExpenses, asandwhenthesamebecomedueandpayable;
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(b) by irrevocably depositing with the Trustee, an escrow agentorother
fiduciary,intrust,atorbeforematurity,moneyorsecuritiesinthenecessaryamount(asprovided
inSection10.03 hereof)topaytheNote;or

(c) bydeliveringtheNotetotheTrustee, forcancellationbyit.

IftheAuthorityshallpaytheNoteandalsopayorcausetobepaidallothersumspayable
hereunderbytheAuthority, andthecommitmentoftheLendertomakeLoansundertheCredit
Agreementshallhaveexpiredorterminated, thenandinthatcase, attheelectionoftheAuthority
(evidencedbyaCertificateoftheAuthority, filedwiththeTrustee, signifyingtheintentionofthe
AuthoritytodischargeallsuchindebtednessandthisIndenture),andnotwithstandingthattheNote
shallnothavebeensurrenderedforpayment,thisIndentureandthepledgeofRevenuesandother
assetsmadeunderthisIndentureand, exceptasprovidedinSection6.03 andSection6.04 hereof,
allcovenants, agreementsandotherobligationsoftheAuthorityunderthisIndentureshallcease,
terminate, becomevoidandbecompletelydischargedandsatisfied. Insuchevent, uponRequest
oftheAuthority, theTrusteeshallcauseanaccountingforsuchperiodorperiodsasmaybe
requestedbytheAuthoritytobepreparedandfiledwiththeAuthorityandshallexecuteand
delivertotheAuthorityallsuchinstrumentsasmaybenecessaryordesirabletoevidencesuch
dischargeand satisfaction, and theTrusteeshallpay over, transfer, assign ordeliverto the
Authorityallmoneys(otherthanthoseheldintheRebateFund)orsecuritiesorotherpropertyheld
byitpursuanttothisIndenturewhich, asevidencedbyaverificationreport, uponwhichthe
Trusteemayconclusivelyrely, from afirm ofindependentcertifiedpublicaccountants, orother
firm acceptabletotheTrustee, arenotrequiredforthepaymentoftheNotenottheretofore
surrenderedforsuchpayment.

SECTION 10.02 DischargeofLiabilityontheNote. UponthedepositwiththeTrustee,
escrow agentorotherfiduciary, intrust, atorbeforematurity, ofmoneyorsecuritiesinthe
necessaryamount(asprovidedinSection10.03 hereof)topaytheNote, thenallliabilityofthe
AuthorityinrespectoftheNoteshallcease,terminateandbecompletelydischarged,providedthat
theOwnerthereofshallthereafterbeentitledtothepaymentoftheprincipalofandinterestonthe
LoansandtheLenderFeesandExpenses,asprovidedintheCreditAgreement,andtheAuthority
shallremainliableforsuchpayment, butonlyoutofsuchmoneyorsecuritiesdepositedas
aforesaidfortheirpayment, subject, however, totheprovisionsofSection10.04 hereofandthe
continuingdutiesoftheTrusteehereunder.

TheAuthoritymayatanytimesurrendertotheTrusteeforcancellationbyittheNote
previously issued and delivered, which the Authority may have acquired in any manner
whatsoever, andtheNote, uponsuchsurrenderandcancellation, shallbedeemedtobepaidand
retired.

SECTION 10.03 DepositofM oney orSecurities with Trustee. W heneverin this
Indentureitisprovidedorpermittedthattherebedepositedwithorheldintrustmoneyor
securitiesinthenecessaryamounttopaytheNote, themoneyorsecuritiessotobedepositedor
heldmayincludemoneyorsecuritiesheldbytheTrusteeorbytheAuthorityinthefundsand
accounts(otherthantheRebateFund)establishedpursuanttothisIndentureandshallbe:
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(a) lawfulmoneyoftheUnitedStatesofAmericainanamountequaltothe
principalamountoftheLoansandallunpaidinterestthereontomaturityandtheLenderFeesand
Expenses, or

(b) noncallableandnon-prepayableinvestmentsecuritiesconsistingof(i)any
bondsorotherobligationswhichastoprincipalandinterestconstitutedirectobligationsof,orare
unconditionallyguaranteedastofullandtimelypaymentby,theUnitedStatesofAmerica,(ii)any
certificates, receipts, securitiesorotherobligations(excludingmutualfundsandunitinvestment
trusts)evidencingownershipof, ortherighttoreceive, aspecifiedportionofoneormoreinterest
paymentsorprincipalpayments, oranycombinationthereof, tobemadeonanybond, note, or
otherobligationdescribedaboveinclause(i),theprincipalofandinterestonwhichwhenduewill,
intheopinionofanindependentcertifiedpublicaccountantdeliveredtotheTrustee(uponwhich
opiniontheTrusteemayconclusivelyrely), providemoneysufficienttopaytheprincipalofand
allunpaidinteresttomaturity, ontheLoanstobepaid, assuchprincipalandinterestbecomedue
andLenderFeesandExpensesassuchbecomedue;provided, ineachcase, thattheTrustee,
escrow agentorotherfiduciaryshallhavebeen irrevocablyinstructed (bythetermsofthis
IndentureorbyRequestoftheAuthority)toapplysuchmoneytothepaymentofsuchprincipal
andinterestwithrespecttotheLoansandLenderFeesandExpenses.

SECTION 10.04 PaymentofNoteAfterDischargeofIndenture. Anymoneys(other
thanthoseheldintheRebateFund)heldbytheTrusteeintrustforthepaymentoftheLoanDebt
ServiceandLenderFeesandExpensesandremainingunclaimedfortwo(2) yearsafterthe
principaloftheLoanshasbecomedueandpayable, ifsuchmoneysweresoheldatsuchdate, or
two(2)yearsafterthedateofdepositofsuchmoneysifdepositedaftersaiddatewhentheLoans
becamedueandpayable,shall,uponRequestoftheAuthority,berepaidtotheAuthorityfreefrom
thetrustscreatedbythisIndenture, andallliabilityoftheTrusteewithrespecttosuchmoneys
shallthereuponcease. AllmoneysheldbyoronbehalfoftheTrusteeforthepaymentoftheLoan
DebtServiceandLenderFeesandExpensesshallbehelduninvested,intrustfortheaccountofthe
Ownersthereof,andtheTrusteeshallnotberequiredtopayOwnersanyintereston,orbeliableto
theOwnersoranyotherperson(otherthantheAuthority)foranyinterestearnedon, moneysso
held. Anyinterestearnedthereon(otherthanonfundsheldintheRebateFund)shallbelongtothe
AuthorityandshallbedepositedmonthlybytheTrusteeintotheInterestFund.

ARTICLE XI

M ISCELLANEO US

SECTION 11.01 LiabilityofAuthorityLimitedtoRevenues. Notwithstandinganything
inthisIndentureorintheNotecontained, theAuthorityshallnotberequiredtoadvanceany
moneysderivedfrom anysourceofincomeotherthantheRevenuesandotherassetspledged
hereunderforanyofthepurposesinthisIndenturementioned, whetherforthepaymentofthe
principaloforinterestontheLoansorforanyotherpurposeofthisIndenture. TheAuthoritymay,
however, advancefundsforanysuchpurpose, providedsuchfundsarederivedfrom asource
legallyavailableforsuchpurpose.

SECTION 11.02 SuccessorIs Deemed Included in AllReferences to Predecessor.
W heneverinthisIndentureeithertheAuthorityortheTrusteeisnamedorreferredto, such
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referenceshallbedeemedtoincludethesuccessorsorassignsthereof, andallthecovenantsand
agreementsinthisIndenturecontainedbyoronbehalfoftheAuthorityortheTrusteeshallbind
andinuretothebenefitoftherespectivesuccessorsandassignsthereofwhethersoexpressedor
not.

SECTION 11.03 LimitationofRightstoAuthority, Trustee, LenderandNoteholders.
NothinginthisIndentureorintheNoteexpressedorimpliedisintendedorshallbeconstruedto
givetoanypersonotherthantheAuthority, theTrustee, andtheOwnersoftheNoteandthe
holdersofanyParityDebt,anylegalorequitableright,remedyorclaim underorinrespectofthis
Indentureoranycovenant, conditionorprovisionthereinorhereincontained;allsuchcovenants,
conditionsandprovisionsareandshallbeheldtobeforthesoleandexclusivebenefitofthe
Authority, theTrusteeandtheOwnersoftheNoteandtheholdersofanyParityDebt.

SECTION 11.04 W aiverofNotice. W heneverinthisIndenturethegivingofnoticeby
mailorotherwiseisrequired, thegivingofsuchnoticemaybewaivedinwritingbytheperson
entitledtoreceivesuchnoticeandinanysuchcasethegivingorreceiptofsuchnoticeshallnotbe
aconditionprecedenttothevalidityofanyactiontakeninrelianceuponsuchwaiver.

SECTION 11.05 DestructionorDeliveryofCanceledNote. W heneverinthisIndenture
provisionismadeforthecancellationbytheTrusteeandthedeliverytotheAuthorityoftheNote,
theTrusteemay, initssolediscretion, inlieuofsuchcancellationanddelivery, destroytheNote,
anddeliveracertificateofsuchdestructiontotheAuthority.

SECTION 11.06 SeverabilityofInvalidProvisions. Ifanyoneormoreoftheprovisions
containedinthisIndentureorintheNoteshallforanyreasonbeheldtobeinvalid, illegalor
unenforceableinanyrespect,thensuchprovisionorprovisionsshallbedeemedseverablefrom the
remainingprovisionscontainedinthisIndentureandsuchinvalidity,illegalityorunenforceability
shallnotaffectanyotherprovisionofthisIndenture, andthisIndentureshallbeconstruedasif
suchinvalidorillegalorunenforceableprovisionhadneverbeencontainedherein. TheAuthority
herebydeclaresthatitwouldhaveadoptedthisIndentureandeachandeveryotherSection,
subsection, paragraph, sentence, clauseorphrasehereofandauthorizedtheissuanceoftheNote
pursuanttheretoirrespectiveofthefactthatanyoneormoreSections, subsections, paragraphs,
sentences, clausesorphrasesofthisIndenturemaybeheldillegal, invalidorunenforceable.

SECTION 11.07 Notices. Exceptasotherwiseprovidedherein, forthepurposesofthis
Indentureeachsuchagreement,respectively,anynoticetoordemandmaybeservedorpresented,
andsuchdemandmaybemadeandshallbedeemedtohavebeensufficientlygivenorservedfor
allpurposesbybeingdeposited, first-classmailpostageprepaid, inapostofficeletterbox,
addressed, asthecasemaybe, tothepartiesasfollows(orineachcaseatsuchotheroradditional
addressesasmayhavebeenfiledinwritingwiththeTrustee):

Authority: SanFranciscoCountyTransportationAuthority

Attention:
Telephone:
Fax:
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Trustee: U.S. BankNationalAssociation

Attention:
Telephone:
Fax:

Lender: StateStreetPublicLendingCorporation

Telephone:
Facsimile:
Attention:

SECTION 11.08 EvidenceofRightsofNoteholders. Anyrequest, consentorother
instrumentrequiredorpermittedbythisIndenturetobesignedandexecutedbyNoteholdersmay
beinanynumberofconcurrentinstrumentsofsubstantiallysimilartenorandshallbesignedor
executedbysuchNoteholdersbyanagentoragentsdulyappointedinwriting. Proofofthe
executionofanysuchrequest, consentorotherinstrumentorofawritingappointinganysuch
agent, oroftheholdingbyanypersonofNotetransferablebydelivery, shallbesufficientforany
purposeofthisIndentureandshallbeconclusiveinfavoroftheTrusteeandoftheAuthorityif
madeinthemannerprovidedinthisSection.

Thefactanddateoftheexecutionbyanypersonofanysuchrequest, consentorother
instrumentorwritingmaybeprovedbythecertificateofanynotarypublicorotherofficerofany
jurisdiction, authorizedbythelawsthereoftotakeacknowledgmentsofdeeds, certifyingthatthe
personsigningsuchrequest, consentorotherinstrumentacknowledgedtohim theexecution
thereof,orbyanaffidavitofawitnessofsuchexecutiondulysworntobeforesuchnotarypublicor
otherofficer.

TheownershipoftheNoteshallbeprovedbytheNoteregistrationbooksheldbythe
Trustee. TheTrustee may establish arecord dateasofwhich to measure consentofthe
Noteownersinordertodeterminewhethertherequisiteconsentsarereceived.

Anyrequest, consent, orotherinstrumentorwritingoftheOwneroftheNoteshallbind
everyfutureO wnerofthesameNoteandtheOwnerofeveryNoteissuedinexchangethereforor
inlieuthereof,inrespectofanythingdoneorsufferedtobedonebytheTrusteeortheAuthorityin
accordancetherewithorreliancethereon.

SECTION 11.09 DisqualifiedNote. IndeterminingwhethertheO wnersoftherequisite
aggregateprincipalamountoftheNotehaveconcurredinanydemand,request,direction,consent
orwaiverunderthisIndenture, anyinterestintheNoteownedorheldbyorfortheaccountofthe
Authority, orbyanyotherobligorontheNote, orbyanypersondirectlyorindirectlycontrolling
orcontrolledby, orunderdirectorindirectcommoncontrolwith, theAuthorityoranyother
obligorontheNote,shallbedisregardedanddeemednottobeoutstandingforthepurposeofany
suchdetermination. AnyinterestintheNotesoowned,whichhasbeenpledgedingoodfaith,may
beregardedasoutstandingforthepurposesofthisSectionifthepledgeeshallestablishtothe
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satisfactionoftheTrusteethepledgee’srighttovoteitsinterestintheNoteandthatthepledgeeis
notapersondirectlyorindirectlycontrollingorcontrolledby,orunderdirectorindirectcommon
controlwith, theAuthorityoranyotherobligorontheNote. Incaseofadisputeastosuchright,
anydecisionbytheTrusteetakenupontheadviceofcounselshallbefullprotectiontotheTrustee.

SECTION 11.10 M oneyH eldfortheNote. ThemoneyheldbytheTrusteeforthe
paymentoftheinterestorprincipaldueonanydatewithrespecttotheNoteshall,onandaftersuch
dateandpendingsuchpayment, besetasideonbooksoftheTrusteeandheldintrustbythe
TrusteefortheOwnersoftheNoteentitledthereto, subject, however, totheprovisionsofSection
10.04 hereof.

SECTION 11.11 Fundsand Accounts. Any fund required by thisIndenture to be
establishedandmaintainedbytheTrusteemaybeestablishedandmaintainedintheaccounting
recordsoftheTrustee, eitherasafundoranaccount, andmay, forthepurposesofsuchrecords,
anyauditsthereofandanyreportsorstatementswithrespectthereto,betreatedeitherasafundor
asanaccount;butallsuchrecordswithrespecttoallsuchfundsshallatalltimesbemaintainedin
accordancewithcustomarystandardsoftheindustry,totheextentpracticable,andwithdueregard
fortheprotectionofthesecurityoftheNoteandtherightsofeveryH olderthereof.

SECTION 11.12 ArticleandSectionH eadingsandReferences. Theheadingsortitlesof
theseveralArticlesandSectionshereof,andanytableofcontentsappendedtocopieshereof,shall
besolelyforconvenienceofreferenceandshallnotaffectthemeaning, constructionoreffectof
thisIndenture.

Allreferences herein to “Articles,” “Sections” and other subdivisions are to the
correspondingArticles, SectionsorsubdivisionsofthisIndenture;thewords“herein,”“hereof,”
“hereby,”“hereunder”andotherwordsofsimilarimportrefertothisIndentureasawholeandnot
toanyparticularArticle, Sectionorsubdivisionhereof;andwordsofthemasculinegendershall
meanandincludewordsofthefeminineandneutergenders.

SECTION 11.13 W aiverofPersonalLiability. No Board member, officer, agentor
employeeoftheAuthorityortheTrusteeshallbeindividuallyorpersonallyliableforthepayment
oftheLoanDebtServiceorLenderFeesandExpensesorbesubjecttoanypersonalliabilityor
accountabilitybyreasonoftheissuancethereof;butnothinghereincontainedshallrelieveany
such Board member, officer, agentoremployee ofthe Authority orthe Trustee from the
performanceofanyofficialdutyprovidedbylaw orbythisIndenture.

SECTION 11.14 GoverningLaw. ThisIndentureshallbeconstruedandgovernedin
accordancewiththelawsoftheState.

SECTION 11.15 BusinessDay. ExceptasspecificallysetforthinaSupplemental
Indenture,anypaymentsortransfers,whichwouldotherwisebecomedueonanydaywhichisnot
aBusinessDayshallbecomedueorshallbemadeonthenextsucceedingBusinessDayand
interestshallaccrueasprovidedintheCreditAgreement.

SECTION 11.16 EffectiveDateofIndenture. ThisIndentureshalltakeeffectuponits
executionanddelivery.
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SECTION 11.17 ExecutioninCounterparts. ThisIndenturemaybeexecutedinseveral
counterparts, eachofwhichshallbedeemedanoriginal, andallofwhichshallconstitutebutone
andthesameinstrument.

SECTION 11.18 CompleteAgreement. ThisIndentureamendsandrestates, supersedes
andreplacesinallrespectstheOriginalIndenture.

[RemainderofPageIntentionallyLeftBlank]
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IN W ITNESS W H EREOF,thepartiesheretohaveexecutedthisIndenturebytheir
officersthereuntodulyauthorizedasofthedayandyearfirstwrittenabove.

SAN FRANCISCO CO UNTY
TRANSPORTATIO N AUTH O RITY

By:

U.S. BANK NATIO NALASSOCIATIO N,
asTrustee

By:
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EXH IBITA

Form ofRequisition— ConstructionFund

REQUISITION NO . _ _

Theundersigned, _ _ _ _ _ _ _ _ _ _ _ _ _ , herebycertifiesasfollows:

1. Iam the_ _ _ _ _ _ _ _ _ _ _ _ _ _ oftheSanFranciscoCountyTransportationAuthority,a
publicentitydulyorganizedandexistingunderandbyvirtueofthelawsoftheStateofCalifornia
(the“Authority”).

2. PursuanttotheprovisionsofthatcertainSecondAmendedandRestatedIndenture,
dated asofJune1, 2015 (the“Indenture”), between theAuthority and U.S. Bank National
Association,astrustee(the“Trustee”), Iam anAuthorizedRepresentative(assuchterm isdefined
intheIndenture)oftheAuthorityandI am deliveringthisRequisitiononbehalfoftheAuthority.

3. The undersigned, acting on behalfofthe Authority, does hereby authorize
disbursementoffundsfrom theConstructionFund(the“ConstructionFund”)createdpursuantto
Section4.02 oftheIndentureinconnectionwiththepaymentofthecostsoftheProject(assuch
term isdefinedintheIndenture)beingfinancedwiththeproceedsoftheapplicableAdvance(as
suchterm isdefinedintheIndenture).

TOTALDISBURSEM ENTAM OUNTAUTH O RIZ ED: $_ _ _ _ _ _ _ _ _

4. Theundersigned, actingonbehalfoftheAuthority, herebycertifiesthat: (a) the
costsoftheProjectorinterestontheNoteintheamountsetforthhereinhavebeenincurredbythe
Authorityandarepresentlydueandpayable;and(b)thateachitem isaproperchargeagainstthe
ConstructionFundandhasnotbeenpreviouslypaidfrom theConstructionFund.

5. Theundersigned, actingonbehalfoftheAuthority, herebycertifiesthattherehas
notbeenfiledwithorservedupontheAuthoritynoticeofanylien, righttolien, orattachment
upon, orclaim affectingtherighttoreceivepaymentof, anyoftheamountspayabletoanyofthe
partiesidentifiedonExhibitA tothisRequisition, whichhasnotbeenreleasedorwillnotbe
released simultaneously with the paymentofsuch obligation, otherthan materialmen’sor
mechanics’liensaccruingbymereoperationoflaw.

Dated: _ _ _ _ _ _ _ _ _ _ _ _ _

SAN FRANCISCO CO UNTY
TRANSPORTATIO N AUTH O RITY

By:
AuthorizedRepresentative
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ConstructionFund

Party
ToBePaid

Payment
Amount

NatureofExpenditure PaymentInstructions

$_ _ _ _ _ _ _ _ _ _ _ _
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EXH IBITB

Form ofRequisition— CostsofIssuanceAccount

REQUISITION NO . _ _

Theundersigned, _ _ _ _ _ _ _ _ _ _ _ _ _ , herebycertifiesasfollows:

1. I am the_ _ _ _ _ _ _ _ _ _ _ _ _ _ , oftheSanFranciscoCountyTransportationAuthority,
apublicentitydulyorganized and existingunderand byvirtueofthelawsoftheStateof
California(the“Authority”).

2. PursuanttotheprovisionsofthatcertainSecondAmendedandRestatedIndenture,
dated asofJune1, 2015 (the“Indenture”), between theAuthority and U.S. Bank National
Association,astrustee(the“Trustee”), Iam anAuthorizedRepresentative(assuchterm isdefined
intheIndenture)oftheAuthorityandI am deliveringthisRequisitiononbehalfoftheAuthority.

3. TheundersignedherebyauthorizespaymentoftheamountsspecifiedinExhibitA
heretotothepersonsidentifiedinExhibitA, suchamountstobepaidfrom theCostsofIssuance
Account(the“CostsofIssuanceAccount”)establishedpursuanttoSection4.03 oftheIndenture.

4. Theundersigned herebycertifiesthat: (i) obligationsin theamountsstated in
ExhibitA havebeenincurredbytheAuthorityandarepresentlydueandpayable;(ii)eachitem is
aproperchargeagainsttheCostsofIssuanceAccount;and(iii)eachitem hasnotbeenpreviously
paidfrom saidCostsofIssuanceAccount.

Dated: _ _ _ _ _ _ _ _ _ _ _ .

SAN FRANCISCO CO UNTY
TRANSPORTATIO N AUTH O RITY

By:
AuthorizedRepresentative
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SECOND AMENDED AND RESTATED INDENTURE 

This SECOND AMENDED AND RESTATED INDENTURE, dated as of June 1, 2015 
(the "Indenture"), between the SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY, a public entity duly organized and existing under and by virtue of the laws of the 
State of California (the "Authority"), 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 (the "Trustee"), hereby amends and restates the Amended and 
Restated Indenture, dated as of July 1, 2012, by and between the Authority and Deutsche Bank 
National Trust Company, a national banking association duly organized and existing under and by 
virtue of the laws of the United States (the "Original Indenture"). 

WITNESSETH: 

WHEREAS, the Authority is duly organized and existing under 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.) (the "Act"); 

WHEREAS, the Board of Supervisors of the City and County of San Francisco adopted 
Resolution Number 485-03 on July 29, 2003, which approved the New Transportation 
Expenditure Plan for San Francisco, recommended on July 22, 2003 by the Authority (the 
"Expenditure Plan") and called and provided for an election for the purpose of submitting to the 
voters a measure to enact an ordinance (the "Ordinance") that would, in part, authorize 
implementation of the Expenditure Plan, continue collection of the retail transactions and use tax 
applicable in the City and County of San Francisco at the existing level of one-half of one percent 
(1/2%) (the "Sales Tax"), continue in effect the Authority as the independent agency to administer 
the Sales Tax and oversee implementation of the Projects and authorize the 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; 

WHEREAS, the enactment of the Ordinance and levy of the Sales Tax was approved by 
more than two thirds of the electors voting on the measure to authorize enactment at the election 
held for such purpose on November 4, 2003; 

WHEREAS, the collection of the Sales Tax, which commenced on April 1, 1990, will 
continue through the implementation of the 30-year Expenditure Plan and future updates thereto; 

WHEREAS, the Authority is authorized by Section 131109 of the California Public 
Utilities Code and other applicable law to issue from time to time indebtedness payable in whole or 
in part from revenues of the Sales Tax ("Sales Tax Revenues"); 

WHEREAS, the Authority has determined to enter into this Indenture in order to provide 
for the issuance and authentication of a certain promissory note (the "Note") evidencing Loans ( as 
defined herein) under the Credit Agreement ( as defined herein) and to secure the payment of the 
principal of, and interest on, the Loans (the "Loan Debt Service") and Lender Fees and Expenses 
( as defined herein); 
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WHEREAS, the Loan Debt Service will be secured by and payable from the Sales Tax 
Revenues on a parity basis with any other Parity Debt issued from time to time, and on a 
subordinate basis with any Senior Lien Debt issued from time to time; 

WHEREAS, the Lender Fees and Expenses will be secured by and payable from the Sales 
Tax Revenues on a parity basis with any other Subordinate Obligations (as defined herein) issued 
from time to time and which together will be on a subordinate basis to the Loan Debt Service and 
any other Parity Debt issued from time to time; 

WHEREAS, the execution and delivery of this Indenture has in all respects been duly and 
validly authorized by resolutions duly passed and approved by the Authority; and 

WHEREAS, the Authority has determined that all acts, conditions and things required by 
law to exist, to have happened and to have been performed precedent to and in connection with the 
execution and the entering into of this Indenture do exist, have happened and have been performed 
in regular and due time, form and manner as required by law, and the parties hereto are now duly 
authorized to execute and enter into this Indenture; 

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the 
payment of the Loan Debt Service and Lender Fees and Expenses and to secure the performance 
and observance of all of the covenants and conditions in the Note, and in consideration of the 
premises and of the material covenants herein contained, and for other valuable consideration, the 
receipt of which is hereby acknowledged, the Authority does hereby agree and covenant with the 
Trustee, for the benefit of the respective holders from time to time of the Note, as follows: 

ARTICLE I 

DEFINITIONS: EQUALITY OF SECURITY; 
CONTENT OF CERTIFICATES AND OPINIONS 

SECTION 1.01 Definitions. Unless the context otherwise requires, the terms defined in 
this Section shall, for all purposes of this Indenture and of any Supplemental Indenture and of any 
certificate, opinion or other document herein mentioned, have the meanings herein specified, to be 
equally applicable to both the singular and plural forms of any of the terms herein defined. 

Act means the Bay Area County Traffic and Transportation Funding Act, Division 12.5 
(Section 131000 et seq.) of the Public Utilities Code of the State of California, as now in effect and 
as it may from time to time hereafter be amended or supplemented. 

Additional Advance means an Advance subsequent to Advance No. 1. 

Additional Tax Certificate means a tax certificate or supplemental tax certificate 
delivered in connection with an Additional Advance. 

Advance means an Advance, as such term is defined in the Credit Agreement. 

Advance No. 1 means the initial advance under the Credit Agreement, made on June 11, 
2015. 
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Authority means the San Francisco County Transportation Authority, a public entity of 
the State, duly organized and existing under the Act. 

Authorized Representative means the Executive Director of the Authority, its Chief 
Deputy Director, its Deputy Director for Finance and Administration or any other person 
designated by the Executive Director of the Authority and who has been identified in a Certificate 
of the Authority delivered to the Trustee and the Lender and whose signature has likewise been 
certified to the Trustee and the Lender. 

Board means the Board of Directors of the Authority. 

BOE means the State Board of Equalization of the State of California. 

Bond Counsel means such firm or firms of national standing in the field of public finance 
as is selected by the Authority. 

Business Day means any day other than: (i) a Saturday, Sunday or (ii) day upon which 
banking institutions in San Francisco, California, New York, New York, or Boston Massachusetts 
are required or authorized by law to be closed; or (iii) a day upon which the office of the Lender 
where Requests for Advances are to be presented under the Credit Agreement is required or 
authorized by law to be closed. 

Certificate, Statement, Request, Requisition and Order of the Authority mean, 
respectively, a written certificate, statement, request, requisition or order signed in the name of the 
Authority by an Authorized Representative. Any such instrument and supporting opinions or 
representations, if any, may, but need not, be combined in a single instrument with any other 
instrument, opinion or representation, and the two or more so combined shall be read and 
construed as a single instrument. If and to the extent required by Section 1.03 hereof, each such 
instrument shall include the statements provided for in Section 1.03 hereof. 

Code means the Internal Revenue Code of 1986, as amended, and the regulations 
applicable thereto or issued thereunder, or any successor thereto. Reference to any particular Code 
section shall, in the event of a successor code, be deemed to be reference to the successor to such 
Code section. 

Construction Fund means a fund by that name maintained and held by the Trustee 
pursuant to Section 4.02 hereof. 

Corporate Trust Office or corporate trust office means, with respect to the Trustee, the 
corporate trust office of the Trustee a 
- Attention: , or such other or additional offices as may be 
designated in writing by the Trustee to the Authority. 

Costs of Issuance means all items of expense directly or indirectly payable by or 
reimbursable to the Authority and related to the authorization, execution and delivery of the Note 
and related documents, including but not limited to advertising and printing costs, costs of 

3 



preparation and reproduction of documents, filing and recording fees, travel expenses and costs 
relating to rating agency meetings and other meetings concerning the Note and such documents, 
the initial fees, expenses and charges of the Trustee with respect to the Note, Bond Counsel, 
counsel to the Lender and other legal fees and charges, fees and disbursements of consultants and 
professionals, including financial advisor fees and expenses, rating agency fees, fees and charges 
for preparation, execution, transportation and safekeeping of the Note, surety, insurance, liquidity 
and credit enhancements costs, including fees and expenses payable to the Lender under the Credit 
Agreement, and any other cost, charge or fee in connection with the issuance of the Note. 

Costs of Issuance Account means an account by that name maintained and held by the 
Trustee within a Construction Fund pursuant to Section 4.03 hereof. 

County means the City and County of San Francisco, California. 

Credit Agreement means the Revolving Credit Agreement, dated as of June 1, 2015, by 
and between the Authority and the Lender, as originally executed and as it may from time to time 
be amended, restated, supplemented or otherwise modified pursuant to its terms. 

Debt means Debt, as such term is defined in the Credit Agreement. 

Event of Default means any of the events specified in Section 7.01 hereof. 

Expenditure Plan means the New Transportation Expenditure Plan for San Francisco, 
recommended to the Board of Supervisors of the County by the Authority on July 22, 2003, and 
approved by County Resolution Number 485-03 on July 29, 2003 and by the Ordinance. 

Holder or Owner or N oteholder or N oteowner means, whenever used herein with respect 
to the Note or any Parity Debt, the person in whose name the Note or Parity Debt is registered, as 
applicable. With respect to the Note, the initial Holder shall be the Lender. 

Indenture means this Second Amended and Restated Indenture, between the Authority 
and the Trustee, as originally executed and as it may from time to time be amended or 
supplemented by any Supplemental Indenture delivered pursuant to the provisions of Section 9.01 
hereof. 

Interest Fund means the fund by that name established pursuant to Section 5.03 hereof. 

Investment Securities means the following: 

(i) any bonds or other obligations which as to principal and interest constitute 
direct obligations of, or are unconditionally guaranteed by, the United States of America, 
including obligations of any of the federal agencies and federally sponsored entities set forth in 
clause (iii) below to the extent unconditionally guaranteed by the United States of America and 
including interest strips of bonds issued by the Resolution Funding Corporation and held in 
book-entry form by the Federal Reserve Bank of New York; 

(ii) any certificates, receipts, securities or other obligations evidencing 
ownership of, or the right to receive, a specified portion of one or more interest payments or 
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principal payments, or any combination thereof, to be made on any bond, note, or other obligation 
described above in clause (i); 

(iii) obligations issued by Banks for Cooperatives, Federal Land Banks, Federal 
Intermediate Credit Banks, Federal Farm Credit Banks, Federal Home Loan Banks, the Federal 
Home Loan Bank Board, the Federal Home Loan Mortgage Corporation, the Resolution Funding 
Corporation, or in obligations, participations, or other instruments of, or issued by, or fully 
guaranteed as to principal and interest by, the Federal National Mortgage Association, or in 
guaranteed portions of Small Business administration notes or in obligations, participations, or 
other instruments of, or issued by, a federal agency or a United States government-sponsored 
enterprise; 

(iv) housing authority bonds issued by public agencies or municipalities and 
fully secured as to the payment of both principal and interest by a pledge of annual contributions 
under an annual contributions contract or contracts with the United States of America; or project 
bonds issued by public agencies or municipalities and fully secured as to the payment of both 
principal and interest by a requisition or payment agreement with the United States of America; 

(v) obligations of any state, territory or commonwealth of the United States of 
America or any political subdivision thereof or any agency or department of the foregoing; 
provided that such obligations are rated in either of the two highest Rating Categories by Standard 
&Poor's; 

(vi) any bonds or other obligations of any state of the United States of America 
or any political subdivision thereof ( a) which are not callable prior to maturity or as to which 
irrevocable instructions have been given to the trustee of such bonds or other obligations by the 
obligor to give due notice of redemption and to call such bonds or other obligations for redemption 
on the date or dates specified in such instructions, (b) which are secured as to principal and interest 
and redemption premium, if any, by a fund consisting only of cash or bonds or other obligations of 
the character described above in clause (i) or (ii), which fund may be applied only to the payment 
of such principal of and interest and redemption premium, if any, on such bonds or other 
obligations on the interest payment dates and the maturity date or dates thereof or the specified 
redemption date or dates pursuant to such irrevocable instructions, as appropriate, ( c) as to which 
the principal of and interest on the bonds and obligations of the character described above in clause 
(i) or (ii) which have been deposited in such fund along with any cash on deposit in such fund are 
sufficient to pay the principal of and interest and redemption premium, if any, on the bonds or 
other obligations described in this clause (vi) on the interest payment dates and the maturity date or 
dates thereof or on the redemption date or dates specified in the irrevocable instructions referred to 
in subclause (a) of this clause (vi), as appropriate, and (d) which are rated in one of the two highest 
long-term Rating Categories by Standard & Poor's; 

(vii) bonds, notes, debentures or other evidences of indebtedness issued or 
guaranteed by any corporation which are rated by Standard & Poor's in their highest short-term 
Rating Category, or, if the term of such indebtedness is longer than three (3) years, rated by 
Standard & Poor's in one of their two highest long-term Rating Categories, for comparable types 
of debt obligations; 
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(viii) demand or time deposits or certificates of deposit, whether negotiable or 
nonnegotiable, issued by any bank or trust company organized under the laws of any state of the 
United States of America or any national banking association (including the Trustee or any of its 
affiliates) or by a state licensed branch of any foreign bank, provided that such certificates of 
deposit shall be purchased directly from such a bank, trust company, national banking association 
or branch and shall be either (I) continuously and fully insured by the Federal Deposit Insurance 
Corporation, (2) continuously and fully secured by such securities and obligations as are described 
above in clauses (i) through (v), inclusive, which shall have a market value (exclusive of accrued 
interest) at all times at least equal to the principal amount of such certificates of deposit and shall 
be lodged with the Trustee or third-party agent, as custodian, by the bank, trust company, national 
banking association or branch issuing such certificates of deposit, and the bank, trust company, 
national banking association or branch issuing each such certificate of deposit required to be so 
secured shall furnish the Trustee with an undertaking satisfactory to it that the aggregate market 
value of all such obligations securing each such certificate of deposit will at all times be an amount 
equal to the principal amount of each such certificate of deposit and the Trustee shall be entitled to 
rely on each such undertaking, or (3) be issued by an institution the senior debt obligations of 
which are rated "AA" or better by Standard & Poor's; 

(ix) taxable commercial paper or tax-exempt commercial paper rated in the 
highest Rating Category by Standard & Poor's; 

(x) variable rate obligations required to be purchased by the obligor or its agent 
or designee upon demand of the holder thereof secured as to such purchase requirement by a 
liquidity agreement with a corporation and as to the payment of interest and principal either upon 
maturity or redemption thereof by an unconditional credit facility of a corporation, provided that 
the variable rate obligations themselves are rated by Standard & Poor's in the highest Rating 
Category with respect to short-term ratings, if any, and in either of the two highest Rating 
Categories with respect to long-term ratings, if any, and that the corporations providing the 
liquidity agreement and credit facility have, at the date of acquisition of the variable rate obligation 
by the Trustee, an outstanding issue of unsecured, uninsured and unguaranteed debt obligations 
rated in either of the two highest long-term Rating Categories by Standard & Poor's; 

(xi) any repurchase agreement with any bank or trust company organized under 
the laws of any state of the United States or any national banking association (including the 
Trustee or any of its affiliates) having a minimum permanent capital of seventy-five million 
dollars ($75,000,000) or with a government bond dealer reporting to, trading with, and recognized 
as a primary dealer by the Federal Reserve Bank of New York, which agreement is secured by any 
one or more of the securities and obligations described in clauses (i), (ii), (iii) or (iv) above, which 
shall have a market value ( exclusive of accrued interest and valued at least monthly) at least equal 
to one hundred and three percent (103%) of the amount of such investment and which shall be 
lodged with the Trustee or other fiduciary, as custodian, by the bank, trust company, national 
banking association or bond dealer executing such repurchase agreement, and the entity executing 
each such repurchase agreement required to be so secured shall furnish the Trustee with an 
undertaking satisfactory to it that the aggregate market value of all such obligations securing each 
such repurchase agreement ( as valued at least monthly) will be an amount equal to one hundred 
three percent (103%) of the principal and interest amount of each such repurchase agreement and 
the Trustee shall be entitled to rely on each such undertaking; 
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(xii) any cash sweep or similar account arrangement of or available to the 
Trustee, the investments of which are limited to investments described in clauses (i), (ii), (iii), (iv), 
(v) and (xi) of this definition of Investment Securities and any money market fund including 
money market funds from which the Trustee or its affiliates derive a fee for investment advisory or 
other services to the fund, the entire investments of which are limited to investments described in 
clauses (i), (ii), (iii), (iv), (v) and (xi) of this definition oflnvestment Securities; provided that as 
used in this clause (xii) investments will be deemed to satisfy the requirements of clause (xi) if 
they meet the requirements set forth in clause (xi) ending with the words "clauses (i), (ii), (iii) or 
(iv) above" and without regard to the remainder of such clause (xi); 

(xiii) any investment agreement with a financial institution or insurance company 
which has at the date of execution thereof an outstanding issue of unsecured, uninsured and 
unguaranteed debt obligations or a claims paying ability rated ( or the parent company of which is 
rated) in either of the two highest long-term Rating Categories by Standard & Poor's; 

(xiv) shares of beneficial interest in diversified management companies investing 
exclusively in securities and obligations described in clauses (i) through (xiii) of this definition of 
Investment Securities and which companies have either the highest rating by Standard & Poor's or 
have an investment advisor registered with the Securities and Exchange Commission with not less 
than five (5) years' experience investing in such securities and obligations and with assets under 
management in excess of $500,000,000; 

(xv) shares in a California common law trust established pursuant to Title 1, 
Division 7, Chapter 5 of the Government Code of the State of California which invests exclusively 
in investments permitted by Section 53635 of Title 5, Division 2, Chapter 4 of the Government 
Code of the State of California, as it may be amended from time to time; 

assigns. 

(xvi) County Treasurer's Investment Pool; and 

(xvii) any other investment approved by the Lender. 

Lender means State Street Public Lending Corporation and its successors and permitted 

Lender Fees and Expenses means all Obligations other than the Loan Debt Service. 

Loan Debt Service means payment of principal of, and interest on, the Loans. 

Loans means the Loans, as such term is defined in the Credit Agreement. 

LOC Repayment Fund means a fund by the name established and held by the Trustee 
pursuant to Section 4.01 hereof. 

Moody's means Moody's Investors Service, a corporation duly organized and existing 
under and by virtue of the laws of the State of Delaware, and its successors and assigns, except that 
if such corporation shall be dissolved or liquidated or shall no longer perform the functions of a 
securities rating agency, then the term "Moody's" shall be deemed to refer to any other nationally 
recognized securities rating agency selected by the Authority. 
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Note means the San Francisco County Transportation Authority Sales Tax Revenues Bank 
Note (Limited Tax Bond) issued by the Authority pursuant to the Credit Agreement. 

Noteholder or Noteowner - see "Holder" above. 

Obligations means Obligations, as such term is defined in the Credit Agreement. 

Opinion of Bond Counsel means a written opinion of Bond Counsel. 

Original Indenture means the Amended and Restated Indenture, dated as of July 1, 2012, 
by and between the Authority and Deutsche Bank National Trust Company. 

Ordinance means the San Francisco County Transportation Authority Ordinance 
approved by the voters as Proposition Bat the November 7, 1989 election, and the San Francisco 
County Transportation Authority Reauthorization Ordinance adopted and approved by the voters 
on November 4, 2003, adopting and amending, respectively, Article 14 of the San Francisco 
Business and Tax Regulations Code of the City and County of San Francisco. 

Owner - see "Holder" above. 

Parity Debt means all indebtedness or other obligations of the Authority for borrowed 
money, any interest rate swap agreement and any other obligation of the Authority having an equal 
lien upon the Sales Tax Revenues and therefore payable on a parity with the Loan Debt Service 
(whether or not any principal amount of the Loans is outstanding). The Loan Debt Service shall be 
treated as Parity Debt hereunder. 

Person means a corporation, firm, association, partnership, trust, limited liability company 
or other legal entity or group of entities, including a governmental entity or any agency or political 
subdivision thereof. 

Principal Fund means the fund by that name established pursuant to Section 5.04 hereof. 

Project means the improvement, construction, maintenance, operation, development or 
planning of any transportation projects, facilities or programs permitted by the Ordinance. 

Rating Category means: (i) with respect to any long-term rating category, all ratings 
designated by a particular letter or combination of letters, without regard to any numerical 
modifier, plus or minus sign or other modifier; and (ii) with respect to any short-term or 
commercial paper rating category, all ratings designated by a particular letter or combination of 
letters and taking into account any numerical modifier, but not any plus or minus sign or other 
modifier. 

Rebate Fund means the fund by that name established pursuant to Section 6.03 hereof. 

Rebate Requirement means the Rebate Requirement defined in the Tax Certificate 
delivered in connection with the Note. 
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Request for Advance means Request for Advance, as such term is defined in the Credit 
Agreement. 

Revenues means during any fiscal period the sum of the following amounts for such fiscal 
period: 

(1) all Sales Tax Revenues; and 

(2) all investment earnings on amounts held by the Trustee in the funds and accounts 
hereunder other than amounts deposited to the Rebate Fund. 

Sales Tax means the retail transactions and use tax levied pursuant to the Ordinance and 
applicable in the County in accordance with the provisions of Part 1.6 of Division 2 of the Revenue 
and Taxation Code at the rate of one-half of one percent (l/2%). 

Sales Tax Revenue Fund means the fund of that name established pursuant to Section 
5.0l(b) hereof. 

Sales Tax Revenues means 100% of the amounts collected by the BOE on behalf of the 
Authority pursuant to the Act relating to the Sales Tax and distributed to the Trustee pursuant to 
the written direction of the Authority to the BOE, dated April 14, 2004, less the administrative fee 
deducted by the BOE. 

Senior Lien Debt means all indebtedness, obligations for borrowed money or other 
obligations of the Authority having a lien upon the Revenues that is senior to that of the Loan Debt 
Service and any other Parity Debt. 

Standard & Poor's means Standard & Poor's Ratings Services, a Standard & Poor's 
Financial Services LLC business, and its successors and assigns, except that if such company shall 
be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, 
then the term "Standard & Poor's" shall be deemed to refer to any other nationally recognized 
securities rating agency selected by the Authority. 

State means the State of California. 

Subordinate Obligations means any obligations of the Authority secured by and payable 
from Revenues on a basis, which is subordinate to Senior Lien Debt, the Loan Debt Service and 
other Parity Debt, including, without limitation, Lender Fees and Expenses, any other fees and 
expenses and termination payments on swaps. 

Subordinate Obligations Fund means the fund by that name to be established and held by 
the Trustee pursuant to Section 5.05 hereof. 

Supplemental Indenture means any supplement to this Indenture hereafter duly 
authorized, executed and delivered by the Authority and the Trustee, supplementing, modifying or 
amending this Indenture, but only if and to the extent that such Supplemental Indenture is 
specifically authorized hereunder. 
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Tax Certificate means the Tax Certificate delivered by the Authority in connection with 
the Note, as originally executed and as it may from time to time be amended or supplemented 
pursuant to its terms, and includes any Additional Tax Certificate. 

Trustee means U.S. Bank National Association, a national banking assoc1at10n duly 
organized and existing under the laws of the United States of America, or its successor, as Trustee, 
as provided in Section 8.01 hereof. 

SECTION 1.02 Equality of Security. In consideration of the acceptance of the Note by 
the Owners thereof, this Indenture shall be deemed to be and shall constitute a contract among the 
Authority, the Trustee and the Owners from time to time of the Note to secure the full and final 
payment of the Loan Debt Service and Lender Fees and Expenses, subject to the agreements, 
conditions, covenants and provisions contained herein; and all agreements and covenants set forth 
herein to be performed by or on behalf of the Authority or the Trustee shall be for the equal and 
proportionate benefit, protection and security of all Owners of the Note. 

SECTION 1.03 Content of Certificates and Opinions. Every Certificate of the 
Authority or opinion provided for in this Indenture with respect to compliance with any provision 
hereof shall include: (1) a statement that the person making or giving such Certificate of the 
Authority or opinion has read such provision and the definitions herein relating thereto; (2) a brief 
statement as to the nature and scope of the examination or investigation upon which the Certificate 
of the Authority or opinion is based; (3) a statement that, in the opinion of such person, he has 
made or caused to be made such examination or investigation as is necessary to enable him to 
express an informed opinion with respect to the subject matter referred to in the Certificate of the 
Authority or opinion to which his signature is affixed; and ( 4) a statement as to whether, in the 
opinion of such person, such provision has been complied with. 

Any such Certificate of the Authority or opinion made or given by an Authorized 
Representative of the Authority may be based, insofar as it relates to legal or accounting matters, 
upon a certificate or opinion of or representation by counsel, an accountant, a financial advisor or 
an independent consultant, unless such Authorized Representative of the Authority knows, or in 
the exercise of reasonable care should have known, that the certificate, opinion or representation 
with respect to the matters upon which such certificate or statement may be based, as aforesaid, is 
erroneous. Any such certificate or opinion made or given by counsel, an accountant, a financial 
advisor or an independent consultant may be based, insofar as it relates to factual matters (with 
respect to which information is in the possession of the Authority) upon a certificate or opinion of 
or representation by an officer of the Authority, unless such counsel, accountant, financial advisor 
or independent consultant knows, or in the exercise of reasonable care should have known, that the 
certificate or opinion or representation with respect to the matters upon which such person's 
certificate or opinion or representation may be based, as aforesaid, is erroneous. The same 
Authorized Representative of the Authority, or the same counsel or accountant or financial advisor 
or independent consultant, as the case may be, need not certify to all of the matters required to be 
certified under any provision of this Indenture, but different officers, counsel, accountants, 
financial advisors or independent consultants may certify to different matters, respectively. 
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ARTICLE II 

THE NOTE 

SECTION 2.01 Form of Note. The Note shall be in the form specified in the Credit 
Agreement. 

SECTION 2.02 Execution of Note. The Note shall be executed in the name and on 
behalf of the Authority by the facsimile or manual signature of (i) the Chairperson of the Board, 
the Vice Chairperson of the Board, the Executive Director or the Chief Deputy Director and shall 
be countersigned by the facsimile or manual signature of the Executive Director or 
Auditor-Controller of the Authority, who may be the same as the person who signed the Note. In 
case any of the officers who shall have signed or countersigned the Note shall cease to be such 
officer or officers of the Authority before the Note so signed or countersigned shall have been 
authenticated or delivered by the Trustee or issued by the Authority, the Note may nevertheless be 
authenticated, delivered and issued and, upon such authentication, delivery and issue, shall be as 
binding upon the Authority as though those who signed and countersigned the same had continued 
to be such officers of the Authority. 

SECTION 2.03 Authentication of the Note. (a) The Note shall be authenticated by 
manual signature of the Trustee who shall, pursuant to the provisions hereof, authenticate and 
deliver the Note. 

(b) Only if the Note bears thereon a certificate of authentication substantially in 
the form set forth in Exhibit A to the Credit Agreement, manually executed by the Trustee, shall it 
be valid or obligatory for any purpose or entitled to the benefits of this Indenture, and such 
certificate of authentication when manually executed by the Trustee shall be conclusive evidence 
that the Note so authenticated has been duly executed, authenticated and delivered hereunder and 
is entitled to the benefits of and security provided by this Indenture. 

SECTION 2.04 Transfer of the Note. The Note may, in accordance with its terms, be 
transferred, upon the register required to be kept pursuant to the provisions of Section 2.05 hereof, 
by the person in whose name it is registered, in person or by such person's duly authorized 
attorney, upon surrender of the Note for cancellation, accompanied by delivery of a written 
instrument of transfer, duly executed in a form approved by the Trustee. Whenever the Note shall 
be surrendered for transfer, the Authority shall execute and the Trustee shall authenticate and 
deliver a new Note, of the same maturity and interest rate and for a like principal amount. The 
Trustee shall require the Owner of the Note requesting such transfer to pay any tax or other 
governmental charge required to be paid with respect to such transfer. Transfer of the Note shall 
also be subject to the transferability restrictions, if any, set forth in the Credit Agreement. 

SECTION 2.05 Registration of the Note. The Trustee will keep or cause to be kept at its 
Corporate Trust Office sufficient books for the registration and transfer of the Note, which shall at 
all times be open to inspection during normal business hours by the Authority and the Lender upon 
reasonable prior notice, and upon presentation for such purpose, the Trustee shall, under such 
reasonable regulations as it may prescribe, register or transfer or cause to be registered or 
transferred, on such books, the Note, as hereinbefore provided. 
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SECTION 2.06 Note Mutilated, Lost, Destroyed or Stolen. If the Note shall become 
mutilated, the Authority, at the expense of the Holder of the Note, shall execute and deliver a new 
Note of like tenor in exchange and substitution for the Note so mutilated, but only upon surrender 
to the Trustee of the Note so mutilated. If the Note shall be lost, destroyed or stolen, evidence of 
such loss, destruction or theft may be submitted to the Authority and the Trustee and, if such 
evidence be satisfactory to the Authority and the Trustee and indenmity satisfactory to the 
Authority and the Trustee shall be given, the Authority, at the expense of the Owner, shall execute 
and deliver a new Note of like tenor in lieu of and in substitution for the Note so lost, destroyed or 
stolen. Both the original Note and the replacement Note shall be treated as one and the same. 

ARTICLE III 

SENIOR LIEN DEBT, PARITY DEBT AND SUBORDINATE OBLIGATIONS 

The Authority may by Supplemental Indenture entered into under this Indenture issue or 
incur Senior Lien Debt, Parity Debt and Subordinate Obligations, subject to the limitations set 
forth in the Act, the Ordinance and other applicable law. 

The Authority may not issue any Debt secured by the Sales Tax Revenues to rank senior to 
the lien on Sales Tax Revenues securing the Loan Debt Service, other than Senior Lien Debt 
issued under this Indenture. 

ARTICLE IV 

LOC REPAYMENT FUND AND CONSTRUCTION FUND 

SECTION 4.01 Establishment and Application of LOC Repayment Fund. The 
Trustee is hereby directed, on behalf of the Authority, to establish, maintain and hold in trust a 
separate fund designated the "LOC Repayment Fund." Upon receipt by the Trustee, the proceeds 
of Advance No. I in the amount of $134,664,165.35 shall be deposited in the LOC Repayment 
Fund. In addition, the amount of $338,841.26 from the funds and accounts under the Original 
Indenture shall be transferred to the LOC Repayment Fund. Upon receipt of both such amounts 
and immediately following the repayment in full of all "Notes" outstanding under the Original 
Indenture with the proceeds of a draw on the "Initial Series Letter of Credit" referenced therein, 
such amounts immediately shall be used to repay the amount of the draw on the Initial Series 
Letter of Credit as further provided in a Request of the Authority delivered on or before the date of 
issuance of the Note hereunder. Any balance remaining in the LOC Repayment Fund after all 
amounts owing with respect to the Initial Series Letter of Credit have been paid in full shall be 
transferred to the Interest Fund and applied to the next payment of interest on Advance No. I. 

SECTION 4.02 Establishment and Application of Construction Fund. The Trustee 
established a separate fund designated as the "Construction Fund" under the Original Indenture. 
The Trustee shall continue to maintain and hold in trust such fund. No proceeds of Advance No. I 
shall be deposited in the Construction Fund. Moneys deposited in the Construction Fund from an 
Additional Advance will be identified in the related Additional Tax Certificate. The moneys in the 
Construction Fund shall be disbursed, upon a Requisition of the Authority, to pay costs incurred in 
connection with the portion of the Project financed with such Advance deposited in the 
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Construction Fund ( or to make reimbursements to the Authority for such costs). Such Requisition 
of the Authority shall be substantially in the form attached as Exhibit A hereto and shall set forth 
the name of the person or persons to whom said amounts are to be disbursed and shall state that the 
amounts to be disbursed are for costs properly chargeable to such Construction Fund and that such 
amounts have not been the subject of any previous Requisition of the Authority. When the 
Authority determines that the costs of the Project to be financed with the proceeds of a specific 
Advance have been paid, a Certificate of the Authority shall be delivered to the Trustee stating (i) 
that all of such costs have been determined and paid ( or that all of such costs have been paid less 
specified claims which are subject to dispute and for which a retention in the Construction Fund is 
to be maintained in the full amount of such claims until such dispute is resolved) and (ii) that the 
Trustee is to transfer the remaining balance, if any, in the Construction Fund, less the amount of 
any such retention, for deposit in the Interest Fund and the Trustee shall apply such funds to pay 
interest on the related Advance. 

SECTION 4.03 Establishment and Application of Costs of Issuance Account. The 
Trustee has established a separate account within the Construction Fund designated as the "Costs 
of Issuance Account" under the Original Indenture. The Trustee shall continue to maintain and 
hold in trust such account. No proceeds of Advance No. 1 shall be deposited in the Costs of 
Issuance Account. Moneys deposited in the Costs of Issuance Account from an Additional 
Advance will be identified in the related Additional Tax Certificate and shall be used to pay Costs 
of Issuance incurred in connection with such Advance, upon completion by the Authority of a 
Requisition of the Authority. Such Requisition of the Authority shall be substantially in the form 
attached as Exhibit B hereto and shall state the person to whom payment is to be made, the amount 
to be paid, the purpose for which the obligation was incurred and that such payment is a proper 
charge against said Costs of Issuance Account. At the end of one hundred eighty (180) days from 
the date of each Advance, or upon such earlier date as the Authority shall determine that amounts 
in said Costs of Issuance Account are no longer required for the payment of Costs of Issuance 
related to such Advance, any amounts then remaining in the Costs of Issuance Account 
representing the proceeds of such Advance shall be transferred by the Trustee either (a) if and to 
the extent proceeds of such Advance were deposited to the Construction Fund and the Certificate 
of the Authority described in Section 4.02 hereof has not yet been delivered with respect to such 
Advance, to the Construction Fund and (b) otherwise to the Interest Fund to be applied to the next 
payment of interest on the related Advance. 

SECTION 4.04 Additional Funds and Accounts. The Authority may direct the 
Trustee to establish, maintain and hold in trust an additional separate fund or funds in which the 
proceeds of Advances shall be deposited and from which such amounts shall be applied, so long as 
the Advances are used to finance or refinance costs of the Project and so long as such application is 
consistent with the related Additional Tax Certificate. 

13 



ARTICLE V 

REVENUES 

SECTION 5.01 Pledge of Sales Tax Revenues; Sales Tax Revenue Fund. 

(a) The Note is a limited obligation of the Authority and is payable as to the 
Loan Debt Service and, on a subordinate basis, the Lender Fees and Expenses, exclusively from 
the Revenues and other funds pledged hereunder. All Revenues are hereby irrevocably pledged by 
the Authority to secure the punctual payment of the Loan Debt Service, any other Parity Debt and, 
on a subordinate basis, the Lender Fees and Expenses, in accordance with their terms; and the 
Revenues shall not be used for any other purpose while the Note or other Parity Debt remains 
outstanding except as permitted by the provisions of this Indenture permitting the application 
thereof for the purposes and on the terms and conditions set forth herein and therein. There are 
hereby pledged to secure the payment of the Loan Debt Service and the Lender Fees and Expenses 
in accordance with the terms of the Note and the Credit Agreement, all amounts (including 
proceeds of Advances) held by the Trustee hereunder ( except for amounts held in the Rebate 
Fund), subject only to the provisions of this Indenture permitting the application thereof for the 
purposes and on the terms and conditions set forth herein. Said pledge of Revenues to pay the 
Loan Debt Service shall constitute a lien on the Revenues subordinate only to Senior Lien Debt 
and said pledge of Revenues to pay the Lender Fees and Expenses shall constitute Subordinate 
Obligations. The pledge of the Sales Tax Revenues to pay the Loan Debt Service and the pledge of 
the Sales Tax Revenues to pay the Lender Fees and Expenses shall be subordinate in all respects to 
the pledge of Sales Tax Revenues securing any Senior Lien Debt. The pledge on the amounts in 
such funds shall be valid and binding from and after delivery by the Authority of the Note or Parity 
Debt, without any physical delivery thereof or further act. In the event the Authority determines to 
issue Senior Lien Debt, such Senior Lien Debt, when issued, shall be entitled to payment from 
Revenues prior to the payment of the Note or Parity Debt. 

The Revenues hereby pledged to the payment of the Loan Debt Service and other Parity 
Debt shall be applied without priority or distinction of one over the other and the Revenues shall 
constitute a trust fund for the security and payment of the Note and Parity Debt; but nevertheless 
out of Revenues certain amounts may be applied for other purposes as provided herein. 

Out of Sales Tax Revenues there shall be applied as hereinafter set forth all sums required 
for the payment of the principal of and interest on Senior Lien Debt, the Note (which shall include 
the Loan Debt Service and Lender Fees and Expenses specified in writing by the Authority to the 
Trustee) and all Parity Debt, any applicable reserve fund requirements with respect thereto and 
payments on other Subordinate Obligations and all other amounts payable by the Authority in 
accordance with the terms of the Credit Agreement, all such amounts to be specified in writing by 
the Authority to the Trustee. All remaining Sales Tax Revenues, after making the foregoing 
allocations, shall be available to the Authority for all lawful Authority purposes and the Trustee 
shall, to the full extent practicable, transfer the remaining Sales Tax Revenues to the Authority on 
the same day as the receipt thereof or as soon as practicable thereafter. The pledge of Revenues 
herein made shall be irrevocable until all Senior Lien Debt, the Note and all Parity Debt are no 
longer outstanding. 
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(b) The Sales Tax Revenues shall be received and held in trust by the Trustee 
for the benefit of the Holders of the Senior Lien Debt, the Note and the Parity Debt and shall be 
disbursed, allocated and applied solely for the uses and purposes set forth in this Article V. As 
long as any Senior Lien Debt or the Note is outstanding or any Parity Debt remains unpaid, the 
Authority hereby assigns and shall cause Sales Tax Revenues to be transmitted by the BOE 
directly to the Trustee. The Trustee shall forthwith deposit in a trust fund, designated as the "Sales 
Tax Revenue Fund," which fund the Trustee shall designate and maintain, all Sales Tax Revenues, 
when and as received by the Trustee. All moneys at any time held in the Sales Tax Revenue Fund 
shall be held in trust for the benefit of the Holders of the Senior Lien Debt, the Note and Parity 
Debt and shall be disbursed, allocated and applied solely for the uses and purposes set forth in this 
Article V, provided that on a parity with the application of such amounts to payment of the Loan 
Debt Service, the Trustee may set aside or transfer amounts with respect to any outstanding Parity 
Debt as provided in the proceedings for such Parity Debt delivered to the Trustee (which shall be 
proportionate in the event such amounts are insufficient to provide for all deposits required as of 
any date to be made with respect to the Loan Debt Service and such Parity Debt) and provided that 
on a parity with or subordinate to the application of such amounts to payment of the Lender Fees 
and Expenses, the Trustee may set aside or transfer amounts with respect to any outstanding 
Subordinate Obligations as provided in the proceedings for such Subordinate Obligations 
delivered to the Trustee (which shall be proportionate in the event such amounts are insufficient to 
provide for all deposits required as of any date to be made with respect to the Subordinate 
Obligations). Any Revenues remaining after the disbursement, allocation and application of 
moneys set forth in this Article V shall be transferred to the Authority and may be used for any 
lawful purpose of the Authority as provided in Section 5.05 hereof. 

( c) The Revenues may not secure any Debt of the Authority other than Senior 
Lien Debt, the Note, Parity Debt and Subordinate Obligations. 

SECTION 5.02 Pledge of Certain Funds and Accounts. There are hereby pledged to 
secure the punctual payment of the Note, all amounts (including proceeds of Advances) held by 
the Trustee under this Indenture (except for amounts on deposit in the Rebate Fund), subject only 
to the provisions of this Indenture permitting the application thereof for the purposes and on the 
terms and conditions set forth herein. 

Subject to Section 5.01 hereof, the pledge of such amounts to secure the punctual payment 
of the Loan Debt Service shall constitute a second lien on such amounts, the pledge of such 
amounts to secure the punctual payment of the Lender Fees and Expenses shall constitute 
Subordinate Obligations and the pledge of such amounts to secure the Loan Debt Service and 
Lender Fees and Expenses shall be valid and binding from and after the initial delivery of the Note 
by the Authority, without any physical delivery or further act. The pledge of amounts made in this 
Section 5.02 shall be irrevocable until the Note is no longer outstanding. 

SECTION 5.03 Establishment and Application of Interest Fund. The Trustee shall 
establish, maintain and hold in trust a separate fund designated as the "Interest Fund." All amounts 
in the Interest Fund shall be used and withdrawn by the Trustee solely for the purposes of paying 
interest on the Loans as it shall become due and payable and (ii) making payments on interest rate 
swap agreements related to the Loans, if any. 
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Upon the receipt of Sales Tax Revenues each month, the Trustee shall deposit in the 
Interest Fund an amount sufficient to cause the amount on deposit in the Interest Fund on the first 
Business Day of the immediately succeeding month to equal the sum of the accrued and unpaid 
interest, if any, on the Loans becoming due and payable in such immediately succeeding month. 

In the event that the Trustee shall fail to receive an amount sufficient to equal the amount 
required to be deposited pursuant to this Section 5.03 by the close of business on the first Business 
Day of any month, the Trustee shall promptly notify the Authority and the Lender in writing of the 
amount of such insufficiency by fax or e-mail, receipt of which fax or e-mail by the Authority shall 
be confirmed by the Trustee. 

In addition, in the event that the Trustee anticipates that it shall fail to have an amount 
sufficient to equal the amount required to be transferred by the Trustee to the Noteholder by 1:00 
p.m. New York City time on each date interest is due and payable on the Loans, the Trustee shall 
notify the Authority in writing of the amount of such insufficiency by fax, receipt of which fax or 
e-mail by the Authority shall be confirmed by the Trustee, such notice to be provided prior to 
10:30 a.m. New York City time/7:30 a.m. California time on each date interest is due and payable 
on the Loans. 

Amounts deposited in the Interest Fund shall be transferred by the Trustee to the 
Noteholder by 2:00 p.m. New York City time on each date interest is due and payable on the 
Loans. 

Any amounts remaining on deposit in the Interest Fund on the Business Day preceding the 
receipt of Sales Tax Revenues from the BOE in June of each year in excess of amounts needed to 
pay interest due on the next date interest payment is due on the Loans or Parity Debt that is to be 
paid from Sales Tax Revenues or otherwise required to be on deposit in the Interest Fund under 
this Section 5.03, commencing June 2016, shall be transferred to the Authority and may be used 
for any lawful purpose of the Authority except to the extent that Lender Fees and Expenses are 
outstanding and owing to the Lender under the Credit Agreement, in which case an amount up to 
the total outstanding and owing shall be transferred to and deposited in the Subordinate 
Obligations Fund and used to pay such Lender Fees and Expenses. 

SECTION 5.04 Establishment and Application of Principal Fund. The Trustee shall 
establish, maintain and hold in trust a separate fund designated as the "Principal Fund." All 
amounts in the Principal Fund shall be used and withdrawn by the Trustee solely for the purposes 
of paying principal on the Loans as it shall become due and payable in accordance with the terms 
of the Credit Agreement. 

Following the conversion of any Revolving Loan(s) to Term Loans under the Credit 
Agreement (but not prior to such conversion) and subject to the provisions of Section 7.02 hereof 
after any Event of Default, after the required deposit of Sales Tax Revenues to the Interest Fund, 
the Trustee shall deposit in the Principal Fund, an amount equal to the principal amount of the 
Loans becoming due and payable in the month immediately following the month such deposit is 
made. In the event that the Trustee shall fail to receive an amount sufficient to equal the amount 
required to be deposited pursuant to this Section 5.04 by the close of business on the last Business 
Day of any month, the Trustee shall promptly notify the Authority in writing of the amount of such 
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insufficiency by fax or e-mail, receipt of which fax or e-mail by the Authority shall be confirmed 
by the Trustee. 

Amounts deposited in the Principal Fund shall be transferred by the Trustee to the 
Noteholder by 2:00 p.m. New York City time on the date principal is due and payable on the 
Loans. 

Any amounts remaining in the Principal Fund following the payment of principal shall be 
transferred to the Authority to be used for any lawful purpose; provided, however, that such 
moneys shall, upon the Authority's written request issued pursuant to Section 5.05 hereof, be 
transferred to and deposited in the Subordinate Obligations Fund. 

SECTION 5.05 Establishment and Application of Subordinate Obligations Fund. The 
Trustee shall establish, maintain and hold in trust a separate fund designated as the "Subordinate 
Obligations Fund." After the other transfers required pursuant to Sections 5.03 and 5.04 hereof 
have been made, the Trustee shall transfer to the Subordinate Obligations Fund an amount 
necessary to be applied to the payment of Subordinate Obligations in accordance with, and upon 
the written direction of, the Authority, such written direction to be provided by the Authority prior 
to or concurrently with any transfer of Revenues to the Trustee pursuant to Section 5.01 hereof. 
Upon the payment of Subordinate Obligations as directed by and in accordance with the written 
direction of the Authority, remaining Revenues, if any, shall be transferred to the Authority and 
may be used for any lawful purpose of the Authority. 

SECTION 5.06 Investment by the Authority. All moneys in any of the funds or 
accounts established and held by the Authority pursuant to this Indenture shall be invested by the 
Authority in Investment Securities or in any other investments permitted for the investment of 
funds of the Authority under the Act. 

SECTION 5.07 Investment by the Trustee. All moneys in any of the funds or accounts 
established and held by the Trustee pursuant to this Indenture shall be invested, as directed in 
writing by the Authority, solely in Investment Securities. All Investment Securities shall, as 
directed by the Authority in writing, be acquired by the Trustee subject to the limitations set forth 
in Section 6.04 hereof, the limitations as to maturities hereinafter in this Section set forth and such 
additional limitations or requirements consistent with the foregoing as may be established by 
Request of the Authority and not inconsistent with the duties of the Trustee hereunder, as 
determined solely by the Authority. If and to the extent the Trustee does not receive investment 
instructions from the Authority with respect to the moneys in the funds and accounts held by the 
Trustee pursuant to this Indenture, such moneys shall be invested in Investment Securities 
described in clause (xii) of the definition thereof, and the Trustee shall thereupon promptly request 
written investment instructions from the Authority for such moneys. 

Moneys in the funds and accounts established under this Indenture shall be invested in 
Investment Securities maturing or available on demand not later than the date on which the 
Authority estimates that such moneys will be required by the Trustee. 

All interest, profits and other income received from the investment of moneys in any fund 
or account, other than the Rebate Fund and the Construction Fund; shall be transferred to the 
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Interest Fund when received. All interest, profits and other income received from the investment 
of moneys in the Rebate Fund or the Construction Fund shall be deposited in such respective fund, 
except as provided in Section 6.04. Notwithstanding anything to the contrary contained in this 
paragraph, an amount of interest received with respect to any Investment Security equal to the 
amount of accrued interest, if any, paid as part of the purchase price of such Investment Security 
shall be credited to the fund or account from which such accrued interest was paid. 

The Trustee may commingle any of the funds or accounts established pursuant to this 
Indenture ( other than the Rebate Fund) into a separate fund or funds for investment purposes only, 
provided that all funds or accounts held by the Trustee hereunder shall be accounted for separately 
as required by this Indenture. The Trustee or any of its affiliates may act as principal or agent in 
the making or disposing of any investment and may impose its customary charge therefor. The 
Trustee may, upon consultation with the Authority, sell or present for redemption, any Investment 
Securities so purchased whenever it shall be necessary to provide moneys to meet any required 
payment, transfer, withdrawal or disbursement from the fund or account to which such Investment 
Security is credited, and the Trustee shall not be liable or responsible for any loss resulting from 
such investment or redemption. 

The Authority may, and the Trustee shall, upon the Request of the Authority, enter into a 
financial futures or financial option contract or swap with an entity the debt securities of which are 
rated not less than the second highest long-term rating categories by Moody's or Standard & 
Poor's. The Authority shall provide twenty (20) days' written notice to Standard & Poor's and 
Moody's before filing such a Request, and the Trustee shall provide notice of the closing of any 
such financial futures or financial option contract or swap to Standard & Poor's and Moody's on 
the closing date thereof. 

The Trustee will furnish the Authority and the Lender periodic cash transaction statements 
at least once per month, which will include detail for all investment transactions made by the 
Trustee hereunder. The Authority acknowledges that to the extent regulations of the Comptroller 
of the Currency or other applicable regulatory entity grant the Authority the right to receive 
brokerage confirmations for securities transactions as they occur, the Authority will not receive 
such confirmations. 

The Trustee shall not be responsible for any losses resulting from investments made under 
this Indenture. 

The Trustee shall keep proper books of record and accounts containing complete and 
correct entries of all transactions made by it relating to the receipt, disbursement, allocation and 
application of the moneys related to the Note, including moneys derived from, pledged to, or to be 
used to make payments on the Note. Such records shall specify the account or fund to which such 
moneys are to be allocated. 
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ARTICLE VI 

COVENANTS OF THE AUTHORITY 

SECTION 6.01 Punctual Payment. The Authority will punctually pay or cause to be 
paid the Loan Debt Service and Lender Fees and Expenses, in strict conformity with the terms of 
the Note and of this Indenture, according to the true intent and meaning thereof. 

SECTION 6.02 Collection of Sales Tax Revenues. (a) The Authority covenants and 
agrees that it has duly levied the Sales Tax in accordance with the Act, pursuant to and in 
accordance with the Ordinance, duly passed and adopted by the Authority and the electorate of the 
County. Said Ordinance will not be amended, modified or altered so long as the Note is 
outstanding, any amount is owed under the Credit Agreement or Parity Debt remains unpaid in any 
manner which would reduce the amount of or timing of receipt of Sales Tax Revenues, and the 
Authority will continue to levy and collect the Sales Tax to the full amount permitted by law. The 
Authority further covenants that it will take such actions as required to cause the BOE to process 
and supervise collection of said transactions and use taxes and to transmit Sales Tax Revenues 
directly to the Trustee. Said agreement will be continued in effect so long as the Note is 
outstanding, any amount is owed under the Credit Agreement or Parity Debt remains unpaid and 
shall not be amended, modified or altered without the written consent of the Trustee or the Lender 
so long as the Note is outstanding, any amount is owed under the Credit Agreement or Parity Debt 
remains unpaid. The Authority will receive and hold in trust for ( and remit immediately to) the 
Trustee any Sales Tax Revenues paid to the Authority by the BOE. 

(b) Sales Tax Revenues received by the Trustee shall be transmitted to the 
Authority under the terms and conditions set forth in Article V; provided that, during the 
continuance of an Event of Default, any Sales Tax Revenues received by the Trustee shall be 
applied first to the payment of the costs and expenses of the Trustee in declaring such Event of 
Default and pursuing remedies, including reasonable compensation of its agents, attorneys and 
counsel, which costs and expenses shall be paid from the Sales Tax Revenue Fund, second, to 
deposit into the Interest Fund and Principal Fund for payment of the Loan Debt Service and Parity 
Debt as more fully set forth in Section 7.02 and third, to the payment of Subordinate Obligations. 

( c) The Authority covenants and agrees to separately account for all Revenues 
and to provide to the Trustee access to such accounting records at reasonable hours and under 
reasonable circumstances, provided, however, that the Trustee shall have no obligation to inspect 
such accounting records and shall not be deemed to have any notice of any information contained 
in such accounting records or circumstances which might constitute an Event of Default which 
may be disclosed therein. 

(d) The Authority covenants that so long as the Note is outstanding or Parity 
Debt remain unpaid, it will comply with the Act and the Ordinance and will not, to the best of its 
ability, suffer or permit any change, modification or alteration to be made to the Act, which would 
materially and adversely affect the rights of Noteholders or the owners of any Parity Debt. 

SECTION 6.03 Rebate Fund. (a) The Trustee shall establish and maintain a fund 
separate from any other fund established and maintained hereunder designated as the "Rebate 
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Fund." Within the Rebate Fund, the Trustee shall maintain such accounts as the Authority shall 
direct in writing to comply with the terms and requirements of the Tax Certificate. Subject to the 
transfer provisions provided in subsection ( c) below, all money at any time deposited in the Rebate 
Fund shall be held by the Trustee for the account of the Authority in trust, to the extent required to 
satisfy the Rebate Requirement ( as defined in the Tax Certificate), for payment to the federal 
government of the United States of America, and neither the Trustee nor any Owner of the Note 
shall have any rights in or claim to such money. All amounts deposited into or on deposit in the 
Rebate Fund shall be governed by this Indenture and by the Tax Certificate (which are 
incorporated herein by reference). The Authority hereby covenants to comply with the directions 
contained in the Tax Certificate and the Trustee hereby covenants to comply with all written 
instructions of the Authority delivered to the Trustee pursuant to the Tax Certificate (which 
instructions shall state the actual amounts to be deposited in or withdrawn from the Rebate Fund 
and shall not require the Trustee to make any calculations with respect thereto). The Trustee shall 
be deemed conclusively to have complied with the provisions of this Section 6.03(a) if it follows 
such written instructions of the Authority, and the Trustee shall have no liability or responsibility 
to enforce compliance by the Authority with the terms of the Tax Certificate nor to make 
computations in connection therewith. 

(b) The Trustee shall invest all amounts held in the Rebate Fund, solely as 
directed by the Authority in writing, solely in Investment Securities, subject to the restrictions set 
forth in the Tax Certificate. 

( c) Upon receipt of the written instructions of the Authority, the Trustee shall 
remit part or all of the balances in the Rebate Fund to the federal government of the United States 
of America, as directed. In addition, if such instructions so direct, the Trustee will deposit moneys 
into or transfer moneys out of the Rebate Fund and from or into such accounts or funds as directed. 
Any funds remaining in the Rebate Fund after payment of the Note and payment and satisfaction 
of any Rebate Requirement, shall be withdrawn and remitted to the Authority in accordance with a 
Request of the Authority. 

( d) Notwithstanding any other prov1S1on of this Indenture, including in 
particular Article X hereof, the obligation to remit the Rebate Requirement to the federal 
government of the United States of America and to comply with all other requirements of this 
Section and the Tax Certificate shall survive the defeasance or payment in full of the Note. 

SECTION 6.04 Tax Covenants. The Authority covenants that it will not take any 
action, or fail to take any action, if any such action or failure to take action would adversely affect 
the exclusion from gross income of the interest on the Note under Section 103 of the Code. 
Without limiting the generality of the foregoing, the Authority shall comply with all requirements 
and covenants contained in the Tax Certificate. In the event that at any time the Authority is of the 
opinion that for purposes of this Section 6.04 it is necessary to restrict or limit the yield on the 
investment of any moneys held by the Trustee under this Indenture, the Authority shall so instruct 
the Trustee in writing, and the Trustee shall take such action as may be necessary in accordance 
with such instructions. 

Notwithstanding any prov1s10n of this Section 6.04 and Section 6.03 hereof, if the 
Authority shall receive an Opinion of Bond Counsel to the effect that any action required under the 
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Tax Certificate or this Section 6.04 or Section 6.03 hereof is no longer required, orto the effect that 
some further action is required, to maintain the exclusion from gross income of the interest on the 
Note pursuant to Section 103 of the Code, the Authority and the Trustee may rely conclusively on 
such opinion in complying with the provisions hereof, and the covenants hereunder shall be 
deemed to be modified to that extent. 

SECTION 6.05 Additional Advances. The Authority will not request any Additional 
Advance under the Credit Agreement unless the following conditions are satisfied: 

(a) The Board of Commissioners of the Authority shall have duly adopted a resolution 
authorizing such Additional Advance; and 

(b) Bond Counsel shall have delivered an opinion to the effect that, after giving effect 
to such Additional Advance, the Credit Agreement constitutes a valid and binding obligation of the 
Authority enforceable in accordance with its terms. 

SECTION 6.06 Waiver of Laws. The Authority will not at anytime insist upon or plead 
in any manner whatsoever, or claim or take the benefit or advantage of, any stay or extension law 
or right at immunity now or at any time hereafter in force that may affect the covenants and 
agreements contained in this Indenture or in the Note, and all benefit or advantage of any such law 
or laws is hereby expressly waived by the Authority to the extent permitted by law. 

SECTION 6.07 Further Assurances. The Authority will make, execute and deliver any 
and all such instruments and assurances as may be reasonably necessary or proper to carry out the 
intention or to facilitate the performance of this Indenture and for the better assuring and 
confirming unto the Owners of the Note and the Lender of the rights and benefits provided in this 
Indenture. 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 7.01 Events of Default. The following events shall be Events of Default: 

(a) default in the due and punctual payment of the principal of the Loans when 
and as the same shall become due and payable, whether at maturity, upon acceleration or by 
declaration; 

(b) default in the due and punctual payment of any installment of interest on the 
Loans when and as such interest installment shall become due and payable; 

( c) if the Authority shall fail to observe or perform any covenant, condition, 
agreement or provision in this Indenture on its part to be observed or performed, other than as 
referred to in subsection ( a), (b) or ( c) of this Section, for a period of sixty (60) days after written 
notice, specifying such failure and requesting that it be remedied, has been given to the Authority 
by the Trustee; except that, if such failure can be remedied but not within such sixty (60) day 
period and if the Authority has taken all action reasonably possible to remedy such failure within 
such sixty (60) day period, such failure shall not become an Event of Default for so long as the 
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Authority shall diligently proceed to remedy the same in accordance with and subject to any 
directions or limitations of time established by the Trustee; 

( d) the occurrence of an Event of Default ( as such term is defined in the Credit 
Agreement) under the Credit Agreement; 

( e) if the Authority files a petition in voluntary bankruptcy, for the composition 
of its affairs or for its corporate reorganization under any state or federal bankruptcy or insolvency 
law, or makes an assignment for the benefit of creditors, or admits in writing to its insolvency or 
inability to pay debts as they mature, or consents in writing to the appointment of a trustee or 
receiver for itself; 

(f) if a court of competent jurisdiction shall enter an order, judgment or decree 
declaring the Authority insolvent, or adjudging it bankrupt, or appointing a trustee or receiver of 
the Authority, or approving a petition filed against the Authority seeking reorganization of the 
Authority under any applicable law or statute of the United States of America or any state thereof, 
and such order, judgment or decree shall not be vacated or set aside or stayed within sixty (60) 
days from the date of the entry thereof; or 

(g) if, under the provisions of any other law for the relief or aid of debtors, any 
court of competent jurisdiction shall assume custody or control of the Authority or of the 
Revenues, and such custody or control shall not be terminated within sixty ( 60) days from the date 
of assumption of such custody or control. 

SECTION 7.02 Application of the Revenues and Other Funds After Default. If an 
Event of Default shall occur and be continuing, to the fullest extent permitted by law, the Authority 
shall immediately transfer all Revenues held by it to the Trustee, and the Trustee shall apply all 
Revenues and any other funds then held or thereafter received by the Trustee under any of the 
provisions of this Indenture (except as otherwise provided in this Indenture) as follows and in the 
fo 11 owing order: 

(1) To the payment of any expenses necessary in the opinion of the Trustee to 
protect the interests of the Owners of the Note, including the costs and expenses of the 
Trustee and the Noteholders in declaring such Event of Default, and payment of reasonable 
fees and expenses of the Trustee (including reasonable fees and disbursements of its counsel 
and other agents) incurred in and about the performance of its powers and duties under this 
Indenture, provided, however, that if the Trustee incurs expenses or renders services after the 
occurrence of an Event of Default, such expenses and the compensation for such services are 
intended to constitute expenses of administration under any federal or state bankruptcy, 
insolvency, arrangement, moratorium, reorganization or other debtor relief law; and 

(2) To the payment of the persons entitled thereto of all Loan Debt Service and 
Lender Fees and Expenses, which shall have become due, whether at maturity or upon 
acceleration or prepayment under the Credit Agreement, in the order of their due dates, with 
interest on the overdue payments at the rate or rates set forth in the Credit Agreement, subject 
to the provisions of this Indenture; and, if the amount available shall not be sufficient to pay 
in full the Note, then to the payment thereof ratably, according to the amounts of Loan Debt 
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Service and Lender Fees and Expenses due or to become due to the persons entitled thereto, 
without any discrimination or preference. 

Notwithstanding the foregoing provisions of this Section 7.02, acceleration of principal of the 
Note or any portion thereof shall occur to the extent and only to the extent the Credit Agreement 
provides for acceleration of such amount for the Event of Default that has occurred. 

SECTION 7.03 Trustee to Represent Noteholders. Upon the occurrence and 
continuance of an Event of Default or other occasion giving rise to a right in the Trustee to 
represent the Noteholders, the Trustee in its discretion may, and upon the written request of the 
Owners of not less than twenty-five percent (25%) in aggregate amount of the Note then 
outstanding (with the prior written consent of the Lender), and upon being indemnified to its 
reasonable satisfaction therefor, shall, proceed to protect or enforce its rights or the rights of such 
Owners by such appropriate action, suit, mandamus or other proceedings, as it shall deem most 
effectual to protect and enforce any such right, at law or in equity, either for the specific 
performance of any covenant or agreement contained herein, or in aid of the execution of any 
power herein granted, or for the enforcement of any other appropriate legal or equitable right or 
remedy vested in the Trustee or in such Owners under this Indenture, the Act or any other law, and 
upon instituting such proceeding, the Trustee shall be entitled, as a matter of right, to the 
appointment of a receiver of the Revenues and other assets pledged under this Indenture and the 
Act, pending such proceedings. All rights of action under this Indenture or the Note or otherwise 
may be prosecuted and enforced by the Trustee without the possession of the Note or the 
production thereof in any proceeding relating thereto, and any such suit, action or proceeding 
instituted by the Trustee shall be brought in the name of the Trustee for the benefit and protection 
of the Owners of the Note, subject to the provisions of this Indenture (including Section 7.05). 

SECTION 7.04 Direction of Proceedings. Anything in this Indenture to the contrary 
notwithstanding, the Owners of a majority in aggregate principal amount of the Note then 
outstanding (with the prior written consent of the Lender) shall have the right, by an instrument or 
concurrent instruments in writing executed and delivered to the Trustee and upon furnishing the 
Trustee with indemnification satisfactory to it, to direct the method of conducting all remedial 
proceedings taken by the Trustee hereunder, provided that such direction shall not be otherwise 
than in accordance with law and the provisions of this Indenture, that the Trustee may take any 
other action deemed proper by the Trustee, which is not inconsistent with such direction, and that 
the Trustee shall have the right to decline to follow any such direction which in the reasonable 
opinion of the Trustee would be unjustly prejudicial to Noteholders. Nothing herein shall be 
deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any 
Noteholder any plan of reorganization, arrangement, adjustment, or composition affecting the 
Note or the rights of any Noteholder thereof, or to authorize the Trustee to vote in respect of the 
claim of any Noteholder in any such proceeding without the approval of the owners of the Note so 
affected. 

SECTION 7.05 Lender to Act as Noteholder; Limitations on Lender's Rights. 
Notwithstanding anything contained herein to the contrary, the Lender shall be treated as the sole 
Noteholder for all provisions hereof regarding consents, approvals, directions, waivers, 
appointments, requests or other actions by Noteholders or any portion thereof. Further, 
notwithstanding anything herein to the contrary, any such provisions or any provisions regarding 
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consents, approvals, directions, waivers, appointments, requests or other actions by Noteholders or 
any portion thereof or of the Lender shall be deemed not to require or permit such consents, 
approvals, directions, waivers, appointments, requests or other actions and shall be read as if the 
Noteholders and/or Lender were not mentioned therein at any time when (A) there is no Loan 
outstanding under the Credit Agreement and (B)(l) the Lender has failed to honor a properly 
presented and conforming request for Advance under the Credit Agreement or (2) the Credit 
Agreement shall at any time for any reason cease to be valid and binding on the Lender in a final 
non-appealable judgment of a court of competent jurisdiction, or has terminated in accordance 
with its terms. 

SECTION 7.06 Limitation on Noteholders' Right to Sue. No Owner of the Note shall 
have the right to institute any suit, action or proceeding at law or in equity, for the protection or 
enforcement of any right or remedy under this Indenture or any applicable law with respect to the 
Note, unless: (1) such Owner shall have given to the Trustee written notice of the occurrence of an 
Event of Default; (2) the Owners of not less than twenty-five percent (25%) in aggregate principal 
amount of the Note then outstanding shall have made written request upon the Trustee to exercise 
the powers hereinbefore granted; (3) such Owner or said Owners shall have tendered to the Trustee 
reasonable indemnity against the costs, expenses and liabilities to be incurred in compliance with 
such request; ( 4) the Trustee shall have refused, or omitted to comply with such request for a 
period of sixty (60) days after such written request shall have been received by, and said tender of 
indemnity shall have been made to, the Trustee; and (5) the Trustee shall not have received 
contrary directions from the Owners of a majority in aggregate principal amount of the Note then 
outstanding. 

Such notification, request, tender of indenmity and refusal or omission are hereby declared, 
in every case, to be conditions precedent to the exercise by any Owner of the Note of any remedy 
hereunder or under law; it being understood and intended that no one or more Owners of the Note 
shall have any right in any manner whatever by his or their action to affect, disturb or prejudice the 
security of this Indenture or the rights of any other Owners of the Note, or to enforce any right 
under this Indenture, or under applicable law with respect to the Note, except in the manner herein 
provided, and that all proceedings at law or in equity to enforce any such right shall be instituted, 
had and maintained in the manner herein provided and for the benefit and protection of all Owners 
of the Note, subject to the provisions of this Indenture. 

SECTION 7.07 Absolute Obligation of the Authority. Nothing in Section 7.05 or in any 
other provision of this Indenture, or in the Note, contained shall affect or impair the obligation of 
the Authority, which is absolute and unconditional, to pay the Loan Debt Service and Lender Fees 
and Expenses to the respective Owners of the Note on the dates provided in the Credit Agreement, 
but only out of the Revenues and other assets herein pledged therefor, or affect or impair the right 
of such Owners, which is also absolute and unconditional, to enforce such payment by virtue of the 
contract embodied in the Note. 

SECTION 7.08 Termination of Proceedings. In case any proceedings taken by the 
Trustee or any one or more Noteholders on account of any Event of Default shall have been 
discontinued or abandoned for any reason or shall have been determined adversely to the Trustee 
or the Noteholders, then in every such case the Authority, the Trustee and the Noteholders, subject 
to any determination in such proceedings, shall be restored to their former positions and rights 
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hereunder, severally and respectively, and all rights, remedies, powers and duties of the Authority, 
the Trustee and the Noteholders shall continue as though no such proceedings had been taken. 

SECTION 7.09 Remedies Not Exclusive. No remedy herein conferred upon or reserved 
to the Trustee or to the Owners of the Note is intended to be exclusive of any other remedy or 
remedies, and each and every such remedy, to the extent permitted by law, shall be cumulative and 
in addition to any other remedy given hereunder or now or hereafter existing at law or in equity or 
otherwise. 

SECTION 7.10 No Waiver of Default. No delay or omission of the Trustee or of any 
Owner of the Note to exercise any right or power arising upon the occurrence of any default shall 
impair any such right or power or shall be construed to be a waiver of any such default or an 
acquiescence therein; and every power and remedy given by this Indenture to the Trustee or to the 
Owners of the Note may be exercised from time to time and as often as may be deemed expedient. 

ARTICLE VIII 

THE TRUSTEE 

SECTION 8.01 Appointment: Duties, Immunities and Liabilities of Trustee. (a) U.S. 
Bank National Association is hereby appointed as Trustee under this Indenture and hereby accepts 
the duties imposed upon it as Trustee hereunder and hereby agrees to perform all the functions and 
duties of the Trustee hereunder, subject to the terms and conditions set forth in this Indenture. The 
Trustee shall perform such duties and only such duties as are specifically set forth in this Indenture 
and no implied covenants shall be read into this Indenture against the Trustee. The Trustee shall, 
during the existence of an Event of Default (which had not been cured), exercise such of the rights 
and powers vested in it by this Indenture, and use the same degree of care and skill in their 
exercise, as a prudent person would exercise or use under the circumstances in the conduct or his 
or her own affairs. 

(b) The Authority may remove the Trustee at any time, with the consent of the 
Owners of not less than a majority in aggregate amount of principal of the Note then outstanding 
and shall remove the Trustee if at any time requested to do so by an instrument or concurrent 
instruments in writing signed by the Lender or the Owners of not less than a majority in aggregate 
amount of principal of the Note then outstanding (or their attorneys duly authorized in writing) or 
if at any time the Trustee shall cease to be eligible in accordance with subsection ( e) of this 
Section, or shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or a 
receiver of the Trustee or its property shall be appointed, or any public officer shall take control or 
charge of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or 
liquidation, in each case by giving written notice of such removal to the Trustee, and thereupon 
shall appoint a successor Trustee by an instrument in writing. 

( c) The Trustee may at any time resign by g1vmg written notice of such 
resignation to the Authority and the Noteholders. Upon receiving such notice of resignation, the 
Authority shall promptly appoint a successor Trustee by an instrument in writing, with the prior 
written consent of the Owners of not less than a majority in aggregate amount of principal of the 
Note at the time outstanding. 
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( d) Any removal or resignation of the Trustee and appointment of a successor 
Trustee shall become effective upon acceptance of appointment by the successor Trustee. If no 
successor Trustee shall have been appointed and have accepted appointment within sixty ( 60) days 
of giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or any 
Noteholder ( on behalf of himself and all other Noteholders) may petition any court of competent 
jurisdiction for the appointment of a successor Trustee, and such court may thereupon, after such 
notice (if any) as it may deem proper, appoint such successor Trustee. Any successor Trustee 
appointed under this Indenture shall signify its acceptance of such appointment by executing and 
delivering to the Authority and to its predecessor Trustee a written acceptance thereof, and 
thereupon such successor Trustee, without any further act, deed or conveyance, shall become 
vested with all the moneys, estates, properties, rights, powers, trusts, duties and obligations of such 
predecessor Trustee, with like effect as if originally named Trustee herein; but, nevertheless at the 
Request of the Authority or the request of the successor Trustee, such predecessor Trustee shall 
execute and deliver any and all instruments of conveyance or further assurance and do such other 
things as may reasonably be required for more fully and certainly vesting in and confirming to 
such successor Trustee all the right, title and interest of such predecessor Trustee in and to any 
property held by it under this Indenture and shall pay over, transfer, assign and deliver to the 
successor Trustee any money or other property subject to the trusts and conditions herein set forth. 
Upon request of the successor Trustee, the Authority shall execute and deliver any and all 
instruments as may be reasonably required for more fully and certainly vesting in and confirming 
to such successor Trustee all such moneys, estates, properties, rights, powers, trusts, duties and 
obligations. Upon acceptance of appointment by a successor Trustee as provided in this 
subsection, the Authority shall give notice of the succession of such Trustee to the trusts hereunder 
by mail to the Owners. 

(e) Any Trustee appointed under the provisions of this Section in succession to 
the Trustee shall be a bank having the powers of a trust company or a trust company, having a 
combined capital and surplus of at least one hundred million dollars ($100,000,000), subject to 
supervision or examination by federal or state authority. If such bank or trust company publishes a 
report of condition at least annually, pursuant to law or to the requirements of any supervising or 
examining authority above referred to, then for the purpose of this subsection the combined capital 
and surplus of such bank or trust company shall be deemed to be its combined capital and surplus 
as set forth in its most recent report of condition so published. In case at any time the Trustee shall 
cease to be eligible in accordance with the provisions of this subsection ( e ), the Trustee shall resign 
promptly in the manner and with the effect specified in this Section. 

SECTION 8.02 Merger or Consolidation. Any company into which the Trustee may be 
merged or converted or with which it may be consolidated or any company resulting from any 
merger, conversion or consolidation to which it shall be a party or any company to which the 
Trustee may sell or transfer all or substantially all of its corporate trust business, provided such 
company shall be eligible under subsection (e) of Section 8.01 hereof, shall be the successor to 
such Trustee without the execution or filing of any paper or any further act, anything herein to the 
contrary notwithstanding. 

SECTION 8.03 Liability of Trustee. (a) The recitals of facts herein and in the Note 
contained shall be taken as statements of the Authority, and the Trustee assumes no responsibility 
for the correctness of the same, and makes no representations as to the validity or sufficiency of 
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this Indenture or of the Note as to the sufficiency of the Revenues or the priority of the lien of this 
Indenture thereon, or as to the financial or technical feasibility of any portion of the Project and 
shall not incur any responsibility in respect of any such matter, other than in connection with the 
duties or obligations expressed herein or in the Note. The Trustee shall not be liable in connection 
with the performance of its duties hereunder, except for its own negligence or willful misconduct. 
The Trustee and its directors, officers, employees or agents may in good faith buy, sell, own, hold 
and deal in any of the Note and may join in any action which any Owner of the Note may be 
entitled to take, with like effect as if the Trustee was not the Trustee under this Indenture. The 
Trustee may in good faith hold any other form of indebtedness of the Authority, own, accept or 
negotiate any drafts, bills of exchange, acceptances or obligations of the Authority and make 
disbursements for the Authority and enter into any commercial or business arrangement therewith, 
without limitation. 

(b) The Trustee shall not be liable for any error of judgment made in good faith 
by a responsible officer unless it shall be proved that the Trustee was negligent in ascertaining the 
pertinent facts. The Trustee may execute any of the trusts or powers hereof and perform the duties 
required of it hereunder by or through attorneys, agents, or receivers, and shall be entitled to advice 
of counsel concerning all matters of trust and its duty hereunder, but the Trustee shall be liable for 
the negligence or misconduct of any such attorney, agent, or receiver selected by it. 

( c) The Trustee shall not be liable with respect to any action taken or omitted to 
be taken by it in good faith in accordance with the direction of the Owners of not less than 
twenty-five percent (25%) in aggregate principal amount of the Note at the time outstanding (or 
such other percentage in aggregate principal amount of Note at the time outstanding as shall be 
provided herein) relating to the time, method and place of conducting any proceeding for any 
remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee under 
this Indenture. 

( d) The Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture at the request, order or direction of any of the Noteholders 
pursuant to the provisions of this Indenture, including, without limitation, the provisions of Article 
VII hereof, unless such Noteholders shall have offered to the Trustee reasonable security or 
indemnity satisfactory to it against the costs, expenses and liabilities which may be incurred 
therein or thereby. 

(e) No provision of this Indenture shall require the Trustee 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, if repayment of such funds or adequate 
indemnity against such risk or liability is not assured to its satisfaction. 

(f) The Trustee shall not be deemed to have knowledge of and shall not be 
required to take any action with respect to, any Event of Default ( other than an Event of Default 
described in subsections ( a) or (b) of Section 7.01 hereof) or event which would, with the giving of 
notice, the passage of time or both, constitute an Event of Default, unless the Trustee shall have 
actual knowledge of such event or shall have been notified of such event by the Authority or the 
Owners of25% of the principal amount of the Note at the time outstanding. Without limiting the 
generality of the foregoing, the Trustee shall not be required to ascertain, monitor or inquire as to 
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the performance or observance by the Authority of the terms, conditions, covenants or agreements 
set forth in Article VI hereof (including, without limitation, the covenants of the Authority set forth 
in Sections 6.06 or 6.07 hereof), other than the covenants of the Authority to make payments with 
respect to the Note when due as set forth in Section 6.01 hereof and to file with the Trustee when 
due, such reports and certifications as the Authority is required to file with the Trustee hereunder. 

(g) No permissive power, right or remedy conferred upon the Trustee 
hereunder shall be construed to impose a duty to exercise such power, right or remedy. 

(h) The Trustee shall not be bound to make any investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, debenture, coupon or other paper or document, but the Trustee, in 
its discretion, may make such further inquiry or investigation into such facts or matters as it may 
see fit, and, if the Trustee shall determine to make such further inquiry or investigation, it shall be 
entitled to examine the books, records and premises of the Authority, personally or by agent or 
attorney. 

(i) The Trustee shall not be responsible for: 

(1) the application or handling by the Authority of any moneys transferred to 
the Authority, pursuant to Request of the Authority or otherwise, in accordance with the 
terms and conditions hereof; 

(2) the application and handling by the Authority of any fund or account 
designated to be held by the Authority hereunder; 

(3) any error or omission by the Authority in making any computation or giving 
any instruction pursuant to Sections 6.03 and 6.04 hereof and may rely conclusively on any 
computations or instructions furnished to it by the Authority in connection with the 
requirements of Sections 6.03, 6.04 hereof and the Tax Certificate; or 

( 4) the construction, operation or maintenance of any portion of the Project. 

(j) Whether or not therein expressly so provided, every provision of this 
Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee 
shall be subject to the provisions of this Article VIII. 

SECTION 8.04 Right of Trustee to Rely on Documents. The Trustee shall be protected 
in acting upon any notice, resolution, request, consent, order, certificate, report, opinion, note or 
other paper or document believed by it to be genuine and to have been signed or presented by the 
proper party or parties. The Trustee may consult with counsel, including, without limitation, 
counsel of or to the Authority, with regard to legal questions, and the opinion of such counsel shall 
be full and complete authorization and protection in respect of any action taken or suffered by it 
hereunder in good faith and in accordance therewith. 

Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee 
shall deem it necessary or desirable that a matter be proved or established prior to taking or 
suffering any action hereunder, such matter (unless other evidence in respect thereof be herein 
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specifically prescribed) may be deemed to be conclusively proved and established by a Certificate 
of the Authority, and such Certificate shall be full warrant to the Trustee for any action taken or 
suffered in good faith under the provisions of this Indenture in reliance upon such Certificate, but 
in its discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may 
require such additional evidence as to it may seem reasonable. The Trustee may also rely 
conclusively on any report or certification of any certified public accountant, investment banker, 
financial consultant, or other expert selected by the Authority or selected by the Trustee with due 
care in connection with matters required to be proven or ascertained in connection with its 
administration of the trusts created hereby. 

The Trustee agrees to accept and act upon instructions or directions pursuant to this 
Indenture sent by unsecured e-mail, facsimile transmission or other similar unsecured electronic 
methods, provided, however, that, the Trustee shall have received an incumbency certificate 
listing persons designated to give such instructions or directions and containing specimen 
signatures of such designated persons, which such incumbency certificate shall be amended and 
replaced whenever a person is to be added or deleted from the listing. If the Authority elects to 
give the Trustee e-mail or facsimile instructions ( or instructions by a similar electronic method) 
and the Trustee in its discretion elects to act upon such instructions, the Trustee's understanding of 
such instructions shall be deemed controlling. The Trustee shall not be liable for any losses, costs 
or expenses arising directly or indirectly from the Trustee's reliance upon and compliance with 
such instructions notwithstanding such instructions conflict or are inconsistent with a subsequent 
written instruction. The Authority agrees to assume all risks arising out of the use of such 
electronic methods to submit instructions and directions to the Trustee, including without 
limitation the risk of the Trustee acting on unauthorized instructions, and the risk of interception 
and misuse by third parties. 

SECTION 8.05 Compensation and Indemnification of Trustee. The Authority 
covenants to pay to the Trustee from time to time, and the Trustee shall be entitled to, reasonable 
compensation for all services rendered by it in the exercise and performance of any of the powers 
and duties hereunder of the Trustee, and the Authority will pay or reimburse the Trustee upon its 
request for all expenses, disbursements and advances incurred or made by the Trustee in 
accordance with any of the provisions of this Indenture (including the reasonable compensation 
and the expenses and disbursements of its counsel and of all persons not regularly in its employ) 
except any such expense, disbursement or advance as may arise from its negligence, default or 
willful misconduct. The Authority, to the extent permitted by law, shall indemnify, defend and 
hold harmless the Trustee against any loss, damages, liability or expense incurred without 
negligence or bad faith on the part of the Trustee, arising out of or in connection with the 
acceptance or administration of the trusts created hereby, including costs and expenses (including 
reasonable attorneys' fees and expenses) of defending itself against any claim or liability in 
connection with the exercise or performance of any of its powers hereunder. The rights of the 
Trustee and the obligations of the Authority under this Section 8.05 shall survive the discharge of 
the Note and this Indenture and the resignation or removal of the Trustee. 
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ARTICLE IX 

MODIFICATION OR AMENDMENT OF THIS 
INDENTURE 

SECTION 9.01 Amendments Permitted. This Indenture and the rights and obligations 
of the Authority, the Owners of the Note and the Trustee may be modified or amended from time 
to time and at any time by a Supplemental Indenture entered into by the Authority and the Trustee; 
provided, however, that no such modification or amendment shall (i) extend the fixed maturity of 
any Note, or reduce the amount of principal thereof, or extend the time of payment provided for 
any Note, or reduce the rate of interest thereon, or extend the time of payment of interest thereon, 
without the consent of the Owner of each Note so affected, or (ii) permit the creation of any lien on 
the Revenues and other assets pledged under this Indenture prior to or on a parity with the liens 
created by this Indenture, or deprive the Owners of the Notes of the liens created by this Indenture 
on such Revenues and other assets (in each case, except as expressly provided in this Indenture), 
without the consent of the Owners of all of the Notes then Outstanding. It shall not be necessary 
for the consent of the Noteholders to approve the particular form of any Supplemental Indenture, 
but it shall be sufficient if such consent shall approve the substance thereof. Notwithstanding the 
foregoing, the Authority and the Trustee shall not enter into any modification or amendment of this 
Indenture without the consent of the Lender if such consent of the Lender is required by the terms 
and conditions of the Credit Agreement. 

SECTION 9.02 Effect of Supplemental Indenture. From and after the time any 
Supplemental Indenture becomes effective pursuant to this Article, this Indenture shall be deemed 
to be modified and amended in accordance therewith, and the respective rights, duties and 
obligations under this Indenture of the Authority, the Lender, the Trustee, and all Owners of the 
Note shall thereafter be determined, exercised and enforced hereunder subject in all respects to 
such modification and amendment, and all the terms and conditions of any such Supplemental 
Indenture shall be deemed to be part of the terms and conditions of this Indenture for any and all 
purposes. 

SECTION 9.03 Amendment of Note. The provisions of this Article shall not prevent 
any N oteholder from accepting any amendment as to its Note, provided that due notation thereof is 
made on the Note. 

ARTICLEX 

DEFEASANCE 

SECTION 10.01 Payment of Note. The Note or a portion thereof may be paid by the 
Authority in any of the following ways: 

( a) by paying or causing to be paid the principal of and interest on the Loans 
and Lender Fees and Expenses, as and when the same become due and payable; 
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(b) by irrevocably depositing with the Trustee, an escrow agent or other 
fiduciary, in trust, at or before maturity, money or securities in the necessary amount ( as provided 
in Section 10.03 hereof) to pay the Note; or 

(c) by delivering the Note to the Trustee, for cancellation by it. 

If the Authority shall pay the Note and also pay or cause to be paid all other sums payable 
hereunder by the Authority, and the commitment of the Lender to make Loans under the Credit 
Agreement shall have expired or terminated, then and in that case, at the election of the Authority 
(evidenced by a Certificate of the Authority, filed with the Trustee, signifying the intention of the 
Authority to discharge all such indebtedness and this Indenture), and notwithstanding that the Note 
shall not have been surrendered for payment, this Indenture and the pledge of Revenues and other 
assets made under this Indenture and, except as provided in Section 6.03 and Section 6.04 hereof, 
all covenants, agreements and other obligations of the Authority under this Indenture shall cease, 
terminate, become void and be completely discharged and satisfied. In such event, upon Request 
of the Authority, the Trustee shall cause an accounting for such period or periods as may be 
requested by the Authority to be prepared and filed with the Authority and shall execute and 
deliver to the Authority all such instruments as may be necessary or desirable to evidence such 
discharge and satisfaction, and the Trustee shall pay over, transfer, assign or deliver to the 
Authority all moneys ( other than those held in the Rebate Fund) or securities or other property held 
by it pursuant to this Indenture which, as evidenced by a verification report, upon which the 
Trustee may conclusively rely, from a firm of independent certified public accountants, or other 
firm acceptable to the Trustee, are not required for the payment of the Note not theretofore 
surrendered for such payment. 

SECTION 10.02 Discharge of Liability on the Note. Upon the deposit with the Trustee, 
escrow agent or other fiduciary, in trust, at or before maturity, of money or securities in the 
necessary amount (as provided in Section 10.03 hereof) to pay the Note, then all liability of the 
Authority in respect of the Note shall cease, terminate and be completely discharged, provided that 
the Owner thereof shall thereafter be entitled to the payment of the principal of and interest on the 
Loans and the Lender Fees and Expenses, as provided in the Credit Agreement, and the Authority 
shall remain liable for such payment, but only out of such money or securities deposited as 
aforesaid for their payment, subject, however, to the provisions of Section 10.04 hereof and the 
continuing duties of the Trustee hereunder. 

The Authority may at any time surrender to the Trustee for cancellation by it the Note 
previously issued and delivered, which the Authority may have acquired in any manner 
whatsoever, and the Note, upon such surrender and cancellation, shall be deemed to be paid and 
retired. 

SECTION 10.03 Deposit of Money or Securities with Trustee. Whenever in this 
Indenture it is provided or permitted that there be deposited with or held in trust money or 
securities in the necessary amount to pay the Note, the money or securities so to be deposited or 
held may include money or securities held by the Trustee or by the Authority in the funds and 
accounts ( other than the Rebate Fund) established pursuant to this Indenture and shall be: 
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( a) lawful money of the United States of America in an amount equal to the 
principal amount of the Loans and all unpaid interest thereon to maturity and the Lender Fees and 
Expenses, or 

(b) noncallable and non-prepayable investment securities consisting of (i) any 
bonds or other obligations which as to principal and interest constitute direct obligations of, or are 
unconditionally guaranteed as to full and timely payment by, the United States of America, (ii) any 
certificates, receipts, securities or other obligations ( excluding mutual funds and unit investment 
trusts) evidencing ownership of, or the right to receive, a specified portion of one or more interest 
payments or principal payments, or any combination thereof, to be made on any bond, note, or 
other obligation described above in clause (i), the principal of and interest on which when due will, 
in the opinion of an independent certified public accountant delivered to the Trustee (upon which 
opinion the Trustee may conclusively rely), provide money sufficient to pay the principal of and 
all unpaid interest to maturity, on the Loans to be paid, as such principal and interest become due 
and Lender Fees and Expenses as such become due; provided, in each case, that the Trustee, 
escrow agent or other fiduciary shall have been irrevocably instructed (by the terms of this 
Indenture or by Request of the Authority) to apply such money to the payment of such principal 
and interest with respect to the Loans and Lender Fees and Expenses. 

SECTION 10.04 Payment of Note After Discharge of Indenture. Any moneys (other 
than those held in the Rebate Fund) held by the Trustee in trust for the payment of the Loan Debt 
Service and Lender Fees and Expenses and remaining unclaimed for two (2) years after the 
principal of the Loans has become due and payable, if such moneys were so held at such date, or 
two (2) years after the date of deposit of such moneys if deposited after said date when the Loans 
became due and payable, shall, upon Request of the Authority, be repaid to the Authority free from 
the trusts created by this Indenture, and all liability of the Trustee with respect to such moneys 
shall thereupon cease. All moneys held by or on behalf of the Trustee for the payment of the Loan 
Debt Service and Lender Fees and Expenses shall be held uninvested, in trust for the account of the 
Owners thereof, and the Trustee shall not be required to pay Owners any interest on, or be liable to 
the Owners or any other person ( other than the Authority) for any interest earned on, moneys so 
held. Any interest earned thereon ( other than on funds held in the Rebate Fund) shall belong to the 
Authority and shall be deposited monthly by the Trustee into the Interest Fund. 

ARTICLE XI 

MISCELLANEOUS 

SECTION 11.01 Liability of Authority Limited to Revenues. Notwithstanding anything 
in this Indenture or in the Note contained, the Authority shall not be required to advance any 
moneys derived from any source of income other than the Revenues and other assets pledged 
hereunder for any of the purposes in this Indenture mentioned, whether for the payment of the 
principal of or interest on the Loans or for any other purpose of this Indenture. The Authority may, 
however, advance funds for any such purpose, provided such funds are derived from a source 
legally available for such purpose. 

SECTION 11.02 Successor Is Deemed Included in All References to Predecessor. 
Whenever in this Indenture either the Authority or the Trustee is named or referred to, such 
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reference shall be deemed to include the successors or assigns thereof, and all the covenants and 
agreements in this Indenture contained by or on behalf of the Authority or the Trustee shall bind 
and inure to the benefit of the respective successors and assigns thereof whether so expressed or 
not. 

SECTION 11.03 Limitation of Rights to Authority, Trustee, Lender and Noteholders. 
Nothing in this Indenture or in the Note expressed or implied is intended or shall be construed to 
give to any person other than the Authority, the Trustee, and the Owners of the Note and the 
holders of any Parity Debt, any legal or equitable right, remedy or claim under or in respect of this 
Indenture or any covenant, condition or provision therein or herein contained; all such covenants, 
conditions and provisions are and shall be held to be for the sole and exclusive benefit of the 
Authority, the Trustee and the Owners of the Note and the holders of any Parity Debt. 

SECTION 11.04 Waiver of Notice. Whenever in this Indenture the giving of notice by 
mail or otherwise is required, the giving of such notice may be waived in writing by the person 
entitled to receive such notice and in any such case the giving or receipt of such notice shall not be 
a condition precedent to the validity of any action taken in reliance upon such waiver. 

SECTION 11.05 Destruction or Delivery of Canceled Note. Whenever in this Indenture 
provision is made for the cancellation by the Trustee and the delivery to the Authority of the Note, 
the Trustee may, in its sole discretion, in lieu of such cancellation and delivery, destroy the Note, 
and deliver a certificate of such destruction to the Authority. 

SECTION 11.06 Severability of Invalid Provisions. If any one or more of the provisions 
contained in this Indenture or in the Note shall for any reason be held to be invalid, illegal or 
unenforceable in any respect, then such provision or provisions shall be deemed severable from the 
remaining provisions contained in this Indenture and such invalidity, illegality or unenforceability 
shall not affect any other provision of this Indenture, and this Indenture shall be construed as if 
such invalid or illegal or unenforceable provision had never been contained herein. The Authority 
hereby declares that it would have adopted this Indenture and each and every other Section, 
subsection, paragraph, sentence, clause or phrase hereof and authorized the issuance of the Note 
pursuant thereto irrespective of the fact that any one or more Sections, subsections, paragraphs, 
sentences, clauses or phrases of this Indenture may be held illegal, invalid or unenforceable. 

SECTION 11.07 Notices. Except as otherwise provided herein, for the purposes of this 
Indenture each such agreement, respectively, any notice to or demand may be served or presented, 
and such demand may be made and shall be deemed to have been sufficiently given or served for 
all purposes by being deposited, first-class mail postage prepaid, in a post office letter box, 
addressed, as the case may be, to the parties as follows ( or in each case at such other or additional 
addresses as may have been filed in writing with the Trustee): 

Authority: San Francisco County Transportation Authority 

33 



Trustee: U.S. Bank National Association 

Lender: State Street Public Lending Corporation 

SECTION 11.08 Evidence of Rights of Noteholders. Any request, consent or other 
instrument required or permitted by this Indenture to be signed and executed by Noteholders may 
be in any number of concurrent instruments of substantially similar tenor and shall be signed or 
executed by such Noteholders by an agent or agents duly appointed in writing. Proof of the 
execution of any such request, consent or other instrument or of a writing appointing any such 
agent, or of the holding by any person of Note transferable by delivery, shall be sufficient for any 
purpose of this Indenture and shall be conclusive in favor of the Trustee and of the Authority if 
made in the manner provided in this Section. 

The fact and date of the execution by any person of any such request, consent or other 
instrument or writing may be proved by the certificate of any notary public or other officer of any 
jurisdiction, authorized by the laws thereof to take acknowledgments of deeds, certifying that the 
person signing such request, consent or other instrument acknowledged to him the execution 
thereof, or by an affidavit of a witness of such execution duly sworn to before such notary public or 
other officer. 

The ownership of the Note shall be proved by the Note registration books held by the 
Trustee. The Trustee may establish a record date as of which to measure consent of the 
Noteowners in order to determine whether the requisite consents are received. 

Any request, consent, or other instrument or writing of the Owner of the Note shall bind 
every future Owner of the same Note and the Owner of every Note issued in exchange therefor or 
in lieu thereof, in respect of anything done or suffered to be done by the Trustee or the Authority in 
accordance therewith or reliance thereon. 

SECTION 11.09 Disqualified Note. In determining whether the Owners of the requisite 
aggregate principal amount of the Note have concurred in any demand, request, direction, consent 
or waiver under this Indenture, any interest in the Note owned or held by or for the account of the 
Authority, or by any other obligor on the Note, or by any person directly or indirectly controlling 
or controlled by, or under direct or indirect common control with, the Authority or any other 
obligor on the Note, shall be disregarded and deemed not to be outstanding for the purpose of any 
such determination. Any interest in the Note so owned, which has been pledged in good faith, may 
be regarded as outstanding for the purposes of this Section if the pledgee shall establish to the 
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satisfaction of the Trustee the pledgee's right to vote its interest in the Note and that the pledgee is 
not a person directly or indirectly controlling or controlled by, or under direct or indirect common 
control with, the Authority or any other obligor on the Note. In case of a dispute as to such right, 
any decision by the Trustee taken upon the advice of counsel shall be full protection to the Trustee. 

SECTION 11.10 Money Held for the Note. The money held by the Trustee for the 
payment of the interest or principal due on any date with respect to the Note shall, on and after such 
date and pending such payment, be set aside on books of the Trustee and held in trust by the 
Trustee for the Owners of the Note entitled thereto, subject, however, to the provisions of Section 
10.04 hereof. 

SECTION 11.11 Funds and Accounts. Any fund required by this Indenture to be 
established and maintained by the Trustee may be established and maintained in the accounting 
records of the Trustee, either as a fund or an account, and may, for the purposes of such records, 
any audits thereof and any reports or statements with respect thereto, be treated either as a fund or 
as an account; but all such records with respect to all such funds shall at all times be maintained in 
accordance with customary standards of the industry, to the extent practicable, and with due regard 
for the protection of the security of the Note and the rights of every Holder thereof. 

SECTION 11.12 Article and Section Headings and References. The headings or titles of 
the several Articles and Sections hereof, and any table of contents appended to copies hereof, shall 
be solely for convenience of reference and shall not affect the meaning, construction or effect of 
this Indenture. 

All references herein to "Articles," "Sections" and other subdivisions are to the 
corresponding Articles, Sections or subdivisions of this Indenture; the words "herein," "hereof," 
"hereby," "hereunder" and other words of similar import refer to this Indenture as a whole and not 
to any particular Article, Section or subdivision hereof; and words of the masculine gender shall 
mean and include words of the feminine and neuter genders. 

SECTION 11.13 Waiver of Personal Liability. No Board member, officer, agent or 
employee of the Authority or the Trustee shall be individually or personally liable for the payment 
of the Loan Debt Service or Lender Fees and Expenses or be subject to any personal liability or 
accountability by reason of the issuance thereof; but nothing herein contained shall relieve any 
such Board member, officer, agent or employee of the Authority or the Trustee from the 
performance of any official duty provided by law or by this Indenture. 

SECTION 11.14 Governing Law. This Indenture shall be construed and governed in 
accordance with the laws of the State. 

SECTION 11.15 Business Day. Except as specifically set forth in a Supplemental 
Indenture, any payments or transfers, which would otherwise become due on any day which is not 
a Business Day shall become due or shall be made on the next succeeding Business Day and 
interest shall accrue as provided in the Credit Agreement. 

SECTION 11.16 Effective Date of Indenture. This Indenture shall take effect upon its 
execution and delivery. 
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SECTION 11.17 Execution in Counterparts. This Indenture may be executed in several 
counterparts, each of which shall be deemed an original, and all of which shall constitute but one 
and the same instrument. 

SECTION 11.18 Complete Agreement. This Indenture amends and restates, supersedes 
and replaces in all respects the Original Indenture. 

[Remainder of Page Intentionally Left Blank] 

36 



IN WITNESS WHEREOF, the parties hereto have executed this Indenture by their 
officers thereunto duly authorized as of the day and year first written above. 

S-1 

SAN FRANCISCO COUNTY 
TRANSPORTATION AUTHORITY 

By: 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 



EXHIBIT A 

Form of Requisition - Construction Fund 

REQUISITION NO. 

The undersigned, ______ , hereby certifies as follows: 

1. I am the _______ of the San Francisco County Transportation Authority, a 
public entity duly organized and existing under and by virtue of the laws of the State of California 
(the "Authority"). 

2. Pursuant to the provisions of that certain Second Amended and Restated Indenture, 
dated as of June I, 2015 (the "Indenture"), between the Authority and U.S. Bank National 
Association, as trustee (the "Trustee"), I am an Authorized Representative ( as such term is defined 
in the Indenture) of the Authority and I am delivering this Requisition on behalf of the Authority. 

3. The undersigned, acting on behalf of the Authority, does hereby authorize 
disbursement of funds from the Construction Fund (the "Construction Fund") created pursuant to 
Section 4.02 of the Indenture in connection with the payment of the costs of the Project (as such 
term is defined in the Indenture) being financed with the proceeds of the applicable Advance ( as 
such term is defined in the Indenture). 

TOTAL DISBURSEMENT AMOUNT AUTHORIZED: $ ___ _ 

4. The undersigned, acting on behalf of the Authority, hereby certifies that: ( a) the 
costs of the Project or interest on the Note in the amount set forth herein have been incurred by the 
Authority and are presently due and payable; and (b) that each item is a proper charge against the 
Construction Fund and has not been previously paid from the Construction Fund. 

5. The undersigned, acting on behalf of the Authority, hereby certifies that there has 
not been filed with or served upon the Authority notice of any lien, right to lien, or attachment 
upon, or claim affecting the right to receive payment of, any of the amounts payable to any of the 
parties identified on Exhibit A to this Requisition, which has not been released or will not be 
released simultaneously with the payment of such obligation, other than materialmen's or 
mechanics' liens accruing by mere operation of law. 

Dated: 
------

A-1 

SAN FRANCISCO COUNTY 
TRANSPORTATION AUTHORITY 

By: ______________ _ 
Authorized Representative 



Party 
To Be Paid 

EXHIBIT A 

Construction Fund 

$ 

Payment 
Amount 

------

Nature of Expenditure Payment Instructions 



EXHIBIT B 

Form of Requisition - Costs of Issuance Account 

REQUISITION NO. 

The undersigned, ______ , hereby certifies as follows: 

1. I am the _______ , of the San Francisco County Transportation Authority, 
a public entity duly organized and existing under and by virtue of the laws of the State of 
California (the "Authority"). 

2. Pursuant to the provisions of that certain Second Amended and Restated Indenture, 
dated as of June I, 2015 (the "Indenture"), between the Authority and U.S. Bank National 
Association, as trustee (the "Trustee"), I am an Authorized Representative ( as such term is defined 
in the Indenture) of the Authority and I am delivering this Requisition on behalf of the Authority. 

3. The undersigned hereby authorizes payment of the amounts specified in Exhibit A 
hereto to the persons identified in Exhibit A, such amounts to be paid from the Costs of Issuance 
Account (the "Costs oflssuance Account") established pursuant to Section 4.03 of the Indenture. 

4. The undersigned hereby certifies that: (i) obligations in the amounts stated in 
Exhibit A have been incurred by the Authority and are presently due and payable; (ii) each item is 
a proper charge against the Costs of Issuance Account; and (iii) each item has not been previously 
paid from said Costs of Issuance Account. 

Dated: 
-----

B-1 

SAN FRANCISCO COUNTY 
TRANSPORTATION AUTHORITY 

By: ______________ _ 
Authorized Representative 
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REVOLVING CREDIT AGREEMENT 

THIS REVOLVING CREDIT AGREEMENT, dated as of June 1, 2015 (as amended, restated, 
supplemented or otherwise modified from time to time, this “Agreement”), is entered into by and 
between the SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY, a public entity duly 
organized and existing under and by virtue of the laws of the State of California (the 
“Authority”) and STATE STREET PUBLIC LENDING CORPORATION, and its successors and 
permitted assigns (the “Lender”). 

R E C I T A L S 

WHEREAS, the Authority wishes to obtain a revolving line of credit (the “Line of Credit”) 
from the Lender hereunder and the Lender is willing, upon the terms and subject to the 
conditions set forth below, to provide the Line of Credit to the Authority to pay for or refinance 
capital expenditures in the Expenditure Plan (as hereinafter defined), costs of issuance in 
connection with this Agreement or for any other purpose permitted under the Act, the 
Ordinances and the Indenture (each as hereinafter defined); and 

WHEREAS, all obligations of the Authority to repay the Lender for extensions of credit 
made by the Lender under the Line of Credit and to pay all other amounts payable to the Lender 
arising under or pursuant to this Agreement or the Bank Note (as hereinafter defined) to be 
issued to the Lender hereunder are created under and will be evidenced by this Agreement and 
the Bank Note.  The Reimbursement Obligations (as hereinafter defined) hereunder will be 
secured by a pledge of and lien on the Sales Tax Revenues (as hereinafter defined) of the 
Authority on a parity with the Authority’s Parity Debt (as hereinafter defined) now existing or 
hereafter incurred and the Obligations (as hereinafter defined) (other than Reimbursement 
Obligations) hereunder will be secured by a pledge of and lien on the Sales Tax Revenues (as 
hereinafter defined) of the Authority on a subordinate basis to the Authority’s Parity Debt.  The 
Authority herein covenants to pay all Obligations (as hereinafter defined) to the Lender from the 
Sales Tax Revenues; 

NOW, THEREFORE, in consideration of the foregoing Recitals and other consideration, the 
receipt and sufficiency of which is hereby acknowledged, and to induce the Lender to extend to 
the Authority the Line of Credit, the Authority and the Lender hereby agree as follows: 

ARTICLE I 
 

DEFINITIONS 

 Section 1.1. Definitions.  In addition to the terms defined in the recitals and elsewhere in 
this Agreement and the Indenture, the following terms shall have the following meanings: 

“Act” means the Bay Area County Traffic and Transportation Funding Act, 
Division 12.5 (Section 131000 et seq.) of the Public Utilities Code of the State of California, as 
now in effect. 
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“Advance” means a Revolving Loan requested by the Authority under the Commitment 
and the terms hereof to pay for or refinance capital expenditures in the Expenditure Plan, costs of 
issuance in connection with this Agreement or for any other purpose permitted under the Act, 
Ordinances and/or the Indenture. 

“Advance Date” means the date on which the Lender honors a Request for Advance and 
makes the funds requested available to the Authority hereunder. 

“Affiliate” means, as to any Person, a corporation, partnership, association, agency, 
authority, instrumentality, joint venture, business trust or similar entity organized under the laws 
of any state that directly, or indirectly through one or more intermediaries, controls, or is 
controlled by, or is under common control with, such Person. 

“Agreement” has the meaning set forth in the introductory paragraph hereof. 

“Amortization End Date” means the earlier to occur of (A) the fifth (5th) anniversary of  
the Commitment Expiration Date; and (B) the date on which the Term Loan has been accelerated 
in accordance with Section 9.2 hereof. 

“Amortization Payment” has the meaning set forth in Section 4.5 hereof. 

“Amortization Payment Date” means (a) the Initial Amortization Payment Date and each 
three-month anniversary of the Initial Amortization Payment Date occurring thereafter which 
occurs prior to the Amortization End Date and (b) the Amortization End Date. 

“Amortization Period” has the meaning set forth in Section 4.5 hereof. 

“Annual Debt Service” means the aggregate amount, without duplication, of principal 
and interest on all Senior Lien Debt, all Parity Debt and all Subordinate Obligations due and 
payable in the related Fiscal Year.  For purposes of calculating Annual Debt Service, the 
following assumptions shall be utilized to calculate the principal and interest becoming due in 
any Fiscal Year: 

 (1) in determining the principal amount due on Advances and the related 
Loans in each Fiscal Year, the following assumptions shall be utilized: 

 (a) there shall be deemed to be principal outstanding on all Advances 
and the related Loans in an aggregate amount equal to the Available Commitment 
plus an amount equal to any outstanding Advances and the related Loans;  

 (b) the principal amount due on all Advances and the related Loans in 
each Fiscal Year shall be assumed to be amortized in substantially equal annual 
installments of principal and interest over a term of twenty-five (25) years or, if 
less, the remaining term of the Expenditure Plan and any amounts currently 
constituting a Term Loan shall amortize in accordance with Section 4.5 hereof, 
commencing in the year in which the annual debt service is being calculated and 
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the interest on all Advances and the related Revolving Loans shall be calculated at 
an interest rate equal to the LIBOR Index Rate as of the date of determination and 
the interest on the Term Loan shall be calculated at an interest rate equal to the 
Lender Rate as of the date of determination; 

 (c) there shall be deemed to be no Obligations (other than 
Reimbursement Obligations) outstanding hereunder. 

 (2) in determining the principal amount due in each Fiscal Year on all debt 
other than Advances and the related Loans, payment shall (unless a different subsection 
of this definition applies for purposes of determining principal maturities or amortization) 
be assumed to be made in accordance with any amortization schedule established for 
such debt, including any mandatory sinking account payments or any scheduled 
redemption or payment on the basis of accreted value (as such term is defined in the 
document pursuant to which such debt was issued or incurred), and for such purpose, the 
redemption payment or payment of accreted value shall be deemed a principal payment 
and interest that is compounded and paid as accreted value shall be deemed due on the 
scheduled redemption or payment date of such debt; 

 (3) if any debt constitutes Variable Rate Indebtedness (except to the extent 
subsection (1) or (5) applies), the interest rate on such debt shall be calculated at the 
greatest of:  (a) the annual average of the SIFMA Municipal Swap Index for the ten years 
preceding the date of calculation plus two percent (2%) per annum, (b) the most recently-
determined SIFMA Municipal Swap Index as of the date of calculation, and (c) five and 
one-half percent (5.5%) per annum; provided that if such Variable Rate Indebtedness has 
been issued in connection with an interest rate swap agreement, the interest rate for 
computing Annual Debt Service shall be determined by (x) calculating the annualized net 
amount paid by the Authority under such Variable Rate Indebtedness and interest rate 
swap agreement (after giving effect to payments made under the Variable Rate 
Indebtedness and made and received by the Authority under such interest rate swap 
agreement) during the twelve (12) months ending with the month preceding the date of 
calculation or such shorter period as such interest rate swap agreement shall have been in 
effect, and (y) dividing the amount calculated in clause (x) by the average daily balance 
of the related debt during the period contemplated by clause (x);  

 (4) if any debt proposed to be issued constitutes Variable Rate Indebtedness 
(except to the extent subsection (5) applies), then such debt shall be assumed to bear 
interest at an interest rate equal to the greatest of (a) the annual average of the SIFMA 
Municipal Swap Index for the ten years preceding the date of calculation plus two percent 
(2%) per annum, (b) the most recently-determined SIFMA Municipal Swap Index as of 
the date of calculation, and (c) five and one-half percent (5.5%) per annum; provided that 
if such Variable Rate Indebtedness will be issued in connection with an interest rate swap 
agreement, the interest rate for computing Annual Debt Service shall be determined by 
(x) calculating the net amount to be paid by the Authority under such Variable Rate 
Indebtedness and interest rate swap agreement (after giving effect to payments made 
under the Variable Rate Indebtedness and made and received by the Authority under such 
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interest rate swap agreement) and for purposes of this proviso to subsection (4) any 
variable rate of interest agreed to be paid under the interest rate swap agreement shall be 
deemed to be the rate at which the related debt shall be assumed to bear interest, and 
(y) dividing the amount calculated in clause (x) by the average daily amount of the 
related debt to be outstanding during the first year after issuance of such debt; 

 (5) if any debt features an option, on the part of the owners thereof or an 
obligation under the terms of such debt, to tender all or a portion of such debt to the 
Authority, the Trustee, or other fiduciary or agent and requires that such debt or portion 
thereof be purchased if properly presented, then for purposes of determining the amounts 
of principal and interest due in any Fiscal Year on such debt payment shall (unless a 
different subsection of this definition applies for purposes of determining principal 
maturities or amortization) be assumed to be made in accordance with the amortization 
schedule set forth in such debt or in the letter of credit or standby bond purchase 
agreement or standby note purchase agreement or line of credit entered into in connection 
with such debt, or if no such amortization schedule is set forth, then such debt shall be 
deemed to be amortized in substantially equal annual installments of principal and 
interest over a term of twenty-five (25) years or, if less, the remaining term of the 
Expenditure Plan, commencing in the year in which such debt was first subject to tender, 
interest to be calculated at an assumed interest rate equal to the average of The Bond 
Buyer Revenue Bond Index during the twelve (12) months ending with the month 
preceding the date of calculation. 

 (6) if any fixed to floating interest rate swap agreement is in effect with 
respect to, and is payable on a parity with the debt to which such interest rate swap 
agreement relates (which debt is not Variable Rate Indebtedness), the interest rate of such 
debt shall be calculated as follows:  (a) if such interest rate swap is in effect on the date of 
calculation, the interest rate shall be calculated in the same manner as is specified in 
subsection (3) above; and (b) if such interest rate swap agreement is not in effect on the 
date of such calculation, the interest rate shall be calculated in the same manner as is 
specified above in subsection (4) above; 

 (7) principal and interest payments shall be excluded to the extent such 
payments are to be paid from amounts then currently on deposit with the Trustee or other 
fiduciary in escrow specifically therefor and to the extent that such interest payments are 
to be paid from the proceeds of Senior Lien Debt, Parity Debt and Subordinate 
Obligations held by the Trustee or other fiduciary as capitalized interest specifically to 
pay such interest by the Trustee or other fiduciary. 

“Anti-Terrorism Laws” has the meaning set forth in Section 7.22 hereof. 

“Applicable Factor” means  

“Applicable Law” means (i) all applicable common law and principles of equity and 
(ii) all applicable provisions of all (A) constitutions, statutes, rules, regulations and orders of all 
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governmental and non-governmental bodies, (B) Governmental Approvals and (C) orders, 
decisions, judgments and decrees of all courts (whether at law or in equity) and arbitrators. 

“Applicable Spread”    
 
 

 

 
 
 
 
 
 
  
 
 
 
 
 
 
 
 
 
 
 

   
   



"Authority Rating" means the long-te1m unenhanced ratings (without regard to any bond 
insurance policy or credit enhancement) assigned by each of Moody's, Fitch and S&P to the 
Authority's Senior Lien Debt; provided, however, in the event that there is no Senior Lien Debt 
outstanding or no rating assigned by Moody 's, Fitch or S&P to any Senior Lien Debt, Authority 
Rating shall mean the Authority's "issuer credit rating." 

"Authority" has the meaning set forth in the introducto1y paragraph hereof. 

"Authorized Representative" means the Executive Director of the Authority, its Chief 
Deputy Director, its Deputy Director for Finance and Administration or any other person 
designated by the Executive Director of the Authority and who has been identified in an 
Authorized Representative Certificate delivered to the Lender and whose signature has likewise 
been ce1tified to the Lender. 

"Authorized Representative Certificate" means the certificate substantially in the fonn of 
Exhibit H hereto. 

"Available Commitment" means an initial amount equal to $140,000,000 and, thereafter, 
on any date, such initial amount adjusted from time to time as follows: (a) downward in an 
amount equal to any Advance and the related Revolving Loan in respect of such Advance made 
to the Authority under the Commitment, as applicable; (b) upward in an amount equal to the 
principal amom1t of any Revolving Loan that is repaid or prepaid in the manner provided herein; 
(c) downward in an amount equal to any reduction thereof effected pursuant to Section 2.7 or 
Section 9.2(a)(iii) hereof; and (d) downward to zero upon the expiration or tennination of the 
Available Commitment in accordance with the tenns hereof; provided, that, after giving effect to 
any of the foregoing adjustments the Available Commitment shall never exceed $140,000,000 at 
any one time. 

"Bank Agreement" has the meaning set fo1th in Section 8 .20 hereof. 

"Bank Note" means the Authority's Sales Tax Revenues Bank Note (Limited Tax Bond) 
payable to the order of the Lender in the principal amount of the Available Commitment on the 
Effective Date to evidence and secure the Obligations, such note to be executed by the Authority 
and delivered by the Authority to the Lender on the Effective Date in the form of Exhibit A 
attached hereto with appropriate insertions. All Obligations shall be made against the Bank 
Note. 

"Bankruptcy Code" means the federal Bankruptcy Code of 1978, as it may be amended 
from time to time (Title 11 of the United States Code), and any successor stan1te thereto. 

-6-
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change is effective for the Lender’s purposes).  Each determination of the Base Rate by the 
Lender will be conclusive and binding on the Authority, absent manifest error. 

“BOE” has the meaning set forth in the Indenture. 

“BOE Contract” means that certain Agreement for State Administration of District 
Transactions and Use Taxes dated as of February 16, 1990, between the Authority and the State 
Board of Equalization of the State of California, together with the letter providing an irrevocable 
direction to such Board to deposit Sales Tax Revenues with the Trustee. 

“Bond Counsel” means Nixon Peabody LLP or another nationally recognized bond 
counsel firm selected by the Authority. 

“Budget” means the annual budget of the Authority. 

“Business Day” means any day other than (i) a Saturday, Sunday or (ii) a day on which 
banks in San Francisco, California, New York, New York or Boston, Massachusetts, are required 
or authorized by law to be closed, or (iii) a day on which the office of the Lender where Requests 
for Advances are to be presented hereunder is required or authorized by law to be closed. 

“Calculation Agent” means State Street Public Lending Corporation and its permitted 
successors and assigns. 

“Capital Lease Obligations” of any Person means the obligations of such Person to pay 
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, or a combination thereof, which obligations are required to be classified and 
accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount 
of such obligations shall be the capitalized amount thereof determined in accordance with 
GAAP. 

“Change in Law” means the occurrence, after the Effective Date, of any of the following:  
(a) the adoption or taking effect of any Law, including, without limitation, any Risk-Based 
Capital Guidelines, (b) any change in any Law or in the administration, interpretation, 
implementation or application thereof by any Governmental Authority or (c) the making or 
issuance of any request, rule, ruling, guideline, regulation or directive (whether or not having the 
force of law) by any Governmental Authority; provided that notwithstanding anything herein to 
the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all 
written requests, rules, ruling, guidelines, regulations or directives thereunder or issued in 
connection therewith by a Governmental Authority and (ii) all written requests, rules, rulings, 
guidelines, regulations or directives promulgated by the Bank for International Settlements, the 
Basel Committee on Banking Supervision (or any successor or similar authority) or the United 
States or foreign regulatory authorities, shall in each case be deemed to be a “Change in Law,” 
regardless of the date enacted, adopted or issued. 

“Code” means the Internal Revenue Code of 1986, as amended, and, where appropriate 
any statutory predecessor or any successor thereto. 
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“Commitment” means the agreement of the Lender pursuant to Section 2.1 hereof to 
make Advances under the terms hereof for the account of the Authority for the purpose of 
providing funds to pay for capital expenditures in the Expenditure Plan, costs of issuance in 
connection with this Agreement or for any other purpose permitted under the Act, the 
Ordinances and/or the Indenture. 

“Commitment Expiration Date” means June 8, 2018, unless extended or earlier 
terminated as provided herein. 

“Commitment Fee” has the meaning set forth in Section 2.6(a) hereof.  

“Commitment Fee Rate” has the meaning set forth in Section 2.6(a) hereof.  

“Computation Date” means the second London Business Day preceding each applicable 
Rate Reset Date. 

“Conversion Date” means the date on which a Revolving Loan is converted to a Term 
Loan pursuant to Article IV hereof. 

“County” has the meaning set forth in the Indenture. 

“Credit Agreement” has the meaning set forth in the Indenture. 

“Debt” of any Person means at any date and without duplication, (i) all obligations of 
such Person for borrowed money, and all obligations of such Person evidenced by bonds, 
debentures, notes, loan agreements or other similar instruments, (ii) all direct or contingent 
obligations of such Person arising under letters of credit, bankers’ acceptances, bank guaranties, 
surety bonds and similar instruments, (iii) Capital Lease Obligations, (iv) all obligations of such 
Person to pay the deferred purchase price of property or services, except trade accounts payable 
arising in the ordinary course of business (including, without limitation, accounts payable to 
construction contractors and other professionals for services rendered), (v) all indebtedness of 
others secured by a lien on any asset of such Person, whether or not such indebtedness is 
assumed by such Person, (vi) all indebtedness of others guaranteed by, or secured by any of the 
revenues or assets of, such Person and (vii) all payment obligations of such Person under any 
Swap Contract. 

“Debt Service Coverage Ratio” means, as of the last day of each Fiscal Year for the 
Fiscal Year ending on such date, the ratio of (i) the sum for such period of all Sales Tax 
Revenues to (ii) the Annual Debt Service for such period, calculated without using the principles 
and assumptions set forth under the definition of Annual Debt Service.  The Debt Service 
Coverage Ratio shall be expressed as a percentage. 

“Default” means any event or condition which, with notice, the passage of time or any 
combination of the foregoing, would constitute an Event of Default. 
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“Default Rate”  
 

“Determination of Taxability” means and shall be deemed to have occurred on the first to 
occur of the following: 

 (i) the date when the Authority files with the Internal Revenue Service any 
statement, supplemental statement or other tax schedule, return or document which 
admits or discloses that an Event of Taxability shall have in fact occurred; 

 (ii) the date when the Lender has received written notification from the 
Authority, supported by a written opinion by an attorney or firm of attorneys of 
recognized standing on the subject of tax-exempt municipal finance, to the effect that an 
Event of Taxability has occurred; 

 (iii) the date when the Authority shall be advised in writing by the 
Commissioner or any District Director of the Internal Revenue Service (or any other 
government official or agent exercising the same or a substantially similar function from 
time to time) that an Event of Taxability shall have occurred; or 

 (iv) the date when the Authority shall receive notice from the Lender that the 
Internal Revenue Service (or any other government official or agency exercising the same 
or a substantially similar function from time to time) has assessed as includable in the 
gross income of the Lender or any Participant the interest on any Loan due to the 
occurrence of an Event of Taxability; 

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or (iv) 
above unless the Authority has been afforded the opportunity, at its expense, to contest any such 
assessment, and, further, no Determination of Taxability shall occur until such contest, if made, 
has been finally determined after taking into account any permitted appeals; provided further, 
however, that upon demand from the Lender, the Authority shall promptly reimburse the Lender 
for any payments, including any taxes, interest, penalties or other charges, the Lender shall be 
obligated to make as a result of the Determination of Taxability. 

“Dollar” and “$” mean lawful money of the United States. 

“Effective Date” means June 11, 2015, subject to the satisfaction or waiver by the Lender 
of all of the conditions precedent set forth in Section 2.4(a) hereof. 

“EMMA” means the Electronic Municipal Market Access system and any successor 
thereto. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended 
from time to time, and all rules and regulations from time to time promulgated thereunder, or any 
successor statute. 
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“Event of Default” with respect to this Agreement has the meaning set forth in Section 
9.1 of this Agreement and, with respect to any other Program Document, has the meaning 
assigned therein. 

“Event of Taxability” means (i) a change in Law or fact or the interpretation thereof, or 
the occurrence or existence of any fact, event or circumstance (including, without limitation, the 
taking of any action by the Authority, or the failure to take any action by the Authority, or the 
making by the Authority of any misrepresentation herein or in any certificate required to be 
given in connection with this Agreement) which has the effect of causing interest paid or payable 
on any Loan to become includable, in whole or in part, in the gross income of the Lender or any 
Participant for federal income tax purposes or (ii) the entry of any decree or judgment by a court 
of competent jurisdiction, or the taking of any official action by the Internal Revenue Service or 
the Department of the Treasury, which decree, judgment or action shall be final under applicable 
procedural law, in either case, which has the effect of causing interest paid or payable on any 
Loan to become includable, in whole or in part, in the gross income of the Lender or any 
Participant for federal income tax purposes. 

“Excess Interest Amount” has the meaning set forth in Section 6.5(c) hereof. 

“Excluded Tax” means, with respect to the Lender or any other recipient of any payment 
to be made by or on account of any obligation of the Authority hereunder, (a) taxes imposed on 
or measured by its overall net income (however denominated), and franchise taxes imposed on it 
(in lieu of net income taxes), by the jurisdiction (or any political subdivision thereof) under the 
Laws of which the Lender or such other recipient is organized or in which its principal office is 
located, and (b) any branch profits taxes imposed by the United States or any similar tax imposed 
by any other jurisdiction in which the Authority is located. 

“Executive Order” has the meaning set forth in Section 7.22 hereof. 

“Expenditure Plan” has the meaning set forth in the Indenture. 

“Federal Funds Rate” means, for any day, the overnight rate of interest per annum 
quoted by the Lender for the overnight sale to other major banks and financial institutions of 
federal funds on such day (or, if such day is not a Business Day, the next preceding Business 
Day).  Each determination of the Federal Funds Rate by the Lender shall be deemed conclusive 
and binding on the Authority absent manifest error. 

“Fiscal Year” has the meaning set forth in the Indenture. 

“Fitch” means Fitch Ratings, Inc. and any successor rating agency. 

“FRB” means the Board of Governors of the Federal Reserve System of the United 
States, together with any successors thereof. 

“Generally Accepted Accounting Principles” or “GAAP” means generally accepted 
accounting principles in effect from time to time in the United States and applicable to entities 
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such as the Authority applied by the Authority on a basis consistent with the Authority’s most 
recent financial statements furnished to the Lender pursuant to Section 2.4(a)(i)(3)(A) or 
Section 8.2 hereof. 

“Governmental Approval” means an authorization, consent, approval, license, or 
exemption of, registration or filing with, or report to any Governmental Authority. 

“Governmental Authority” means any national, supranational, state or local government 
(whether domestic or foreign), any political subdivision thereof or any other governmental, 
quasigovernmental, judicial, administrative, public or statutory instrumentality, authority, body, 
agency, department, commission, bureau, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory, fiscal, monetary or administrative powers or functions of 
or pertaining to government, or any arbitrator, mediator or other Person with authority to bind a 
party at law. 

“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or 
otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any Debt 
or other obligation of any other Person (the “primary obligor”) in any manner, whether directly 
or indirectly, and including, without limitation, any obligation of the guarantor, direct or indirect, 
(a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or 
other obligation or to purchase (or to advance or supply funds for the purchase of) any security 
for the payment thereof, (b) to purchase or lease property, securities or services for the purpose 
of assuring the owner of such Debt or other obligation of the payment thereof, (c) to maintain 
working capital, equity capital or any other financial statement condition or liquidity of the 
primary obligor so as to enable the primary obligor to pay such Debt or other obligation or (d) as 
an account party in respect of any letter of credit or letter of guaranty issued to support such Debt 
or obligation; provided, that the term Guarantee shall not include endorsements for collection or 
deposit in the ordinary course of business. 

“Immediate Acceleration Event” means any Event of Default set forth in Section 9.1(h) or 
9.1(j) hereof (provided, however, that the occurrence of any Event of Default under Section 
9.1(j) hereof shall constitute an Immediate Acceleration Event only if the relevant Secured Debt 
or Subordinate Secured Debt or Bank Agreement obligation is actually accelerated). 

“Indemnitee” has the meaning set forth in Section 6.2 hereof.    

“Indemnified Taxes” means Taxes other than Excluded Taxes. 

“Indenture” means the Second Amended and Restated Indenture dated as of June 1, 
2015, by and between the Authority and U.S. Bank National Association, as trustee thereunder, 
as amended, supplemented, modified or restated from time to time in accordance with the terms 
hereof and thereof.   

“Initial Amortization Payment Date” means the ninetieth (90th) calendar day following 
the Conversion Date. 
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“Initial Commitment Amount” means $140,000,000. 

“Interest Payment Date” means (a) with respect to any Advance or Revolving Loan, the 
first Business Day of each calendar month following the date of the related Advance and 
Revolving Loan and the Revolving Loan Maturity Date, and (b) as to any Term Loan, the first 
Business Day of each calendar month following the Conversion Date and the Amortization End 
Date. 

“Interest Period” means, with respect to any Revolving Loan, the period from (and 
including) the date such Loan is made to (but excluding) the next succeeding Rate Reset Date, 
and thereafter shall mean the period from (and including) such Rate Reset Date to (but 
excluding) the next succeeding Rate Reset Date (or, if sooner, to but excluding the Revolving 
Loan Maturity Date). 

“Incipient Invalidity Event” means (i) the validity or enforceability of any provision of 
the Act or Ordinances that impacts (A) the Authority’s ability or obligation to levy the Sales Tax 
in the County in accordance with the provisions of the Act and Ordinances which affects the 
Authority’s ability or obligation to make payments of principal or interest on the Bank Note, any 
Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement or the pledge of and lien on Sales Tax Revenues securing the payments of principal 
or interest on the Bank Note, any Advances, any Loans or any other payment obligations due and 
owing the Lender under this Agreement or (B) the BOE’s ability or obligation to collect the 
Sales Tax or to pay the Sales Tax Revenues to the Trustee, in each case, which affects the 
Authority’s ability or obligation to make payments of principal or interest on the Bank Note, any 
Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement or the pledge of and lien on Sales Tax Revenues securing the payments of principal 
or interest on the Bank Note, any Advances, any Loans or any other payment obligations due and 
owing the Lender under this Agreement is publicly contested or publicly repudiated by an 
Authorized Representative of the Authority or (ii) the validity or enforceability of any such 
provision described in clause (i)(A) or (i)(B) above is deemed to be invalid or unenforceable as a 
result of an Authorized Representative of the Authority or the State or any instrumentality of the 
State or any other Governmental Authority with appropriate jurisdiction taking any official 
action, or duly enacting any statute or legislation or issuing an executive order or (iii) any such 
provision described in clause (i)(A) or (i)(B) is determined by a court of competent jurisdiction 
or any instrumentality of the State or any other Governmental Authority with appropriate 
jurisdiction in a proceeding subject to further appeals to be invalid or unenforceable or (iv) (A) 
 the validity or enforceability of, or the liabilities or obligations of the Authority with respect to, 
payments of principal or interest on the Bank Note, any Advances, any Loans or any other 
Obligations due and owing the Lender under this Agreement, under the Act or Ordinances or any 
Payment and Collateral Obligation, or (B) any Payment and Collateral Obligation in and of itself, 
in any case with respect to the prior clause (iv)(A) or (iv)(B), is publicly contested or publicly 
repudiated by an Authorized Representative of the Authority or (v) the validity or enforceability 
of any Payment and Collateral Obligation is deemed to be invalid or unenforceable as a result of 
an Authorized Representative of the Authority or the State or any instrumentality of the State or 
any Governmental Authority with appropriate jurisdiction taking any official action or duly 
enacting any statute or legislation or issuing an executive order or (vi) any Payment and 
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Collateral Obligation is declared invalid or unenforceable in a proceeding subject to further 
appeals by the State or any instrumentality of the State or any other Governmental Authority 
with appropriate jurisdiction or (vii) any provision of the Act or Ordinances is supplemented, 
modified or amended in a manner that makes invalid or unenforceable (A) the Authority’s ability 
or obligation to levy the Sales Tax in the incorporated and unincorporated territory of the County 
in accordance with the provisions of the Act and Ordinances which affects the Authority’s ability 
or obligation to make payments of principal or interest on the Bank Note, any Advances, any 
Loans or any other payment obligations due and owing the Lender under this Agreement or the 
pledge of and lien on Sales Tax Revenues securing the payments of principal or interest on the 
Bank Note, any Advances, any Loans or any other payment obligations due and owing the 
Lender under this Agreement or (B) the BOE’s ability or obligation to collect the Sales Tax or 
the BOE’s ability or obligation to make payment of the Sales Tax to the Trustee, in each case, 
which affects the Authority’s ability or obligation to make payments of principal or interest on 
the Bank Note, any Advances, any Loans or any other payment obligations due and owing the 
Lender under this Agreement or the pledge of and lien on Sales Tax Revenues securing the 
payments of principal or interest on the Bank Note, any Advances, any Loans or any other 
payment obligations due and owing the Lender under this Agreement or (viii) the State or any 
instrumentality of the State or any other Governmental Authority with appropriate jurisdiction 
shall, by official action, make a finding or ruling or through the enactment of any statute or 
legislation or the issuance of an executive order determine that Payment and Collateral 
Obligation is not valid and binding on the Authority. 

“Invalidity Event” means (i) the Act or Ordinances is repealed, (ii) a Federal court or any 
other court with appropriate jurisdiction or the State or any instrumentality of the State or any 
other Governmental Authority with appropriate jurisdiction determines in a final nonappealable 
order or judgment, as the case may be, that a provision or provisions of the Act or Ordinances 
have been supplemented, modified and/or amended in a manner that makes invalid or 
unenforceable (A) the Authority’s obligation to levy the Sales Tax in the County in accordance 
with the provisions of the Act and Ordinances which affects the Authority’s ability or obligation 
to make payments of principal or interest on the Bank Note, any Advances, any Loans or any 
other payment obligations due and owing the Lender under this Agreement or the pledge of and 
lien on Sales Tax Revenues securing the payments of principal or interest on the Bank Note, any 
Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement or (B) the BOE’s obligation to collect the Sales Tax or the BOE’s ability or 
obligation to make payment of the Sales Tax directly to the Trustee, in each case, which affects 
the Authority’s ability or obligation to make payments of principal or interest on the Bank Note, 
any Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement or the pledge of and lien on Sales Tax Revenues securing the payments of principal 
or interest on the Bank Note, any Advances, any Loans or any other payment obligations due and 
owing the Lender under this Agreement, (iii) the Act or Ordinances are ruled to be null and void 
by a Federal court or any court with appropriate jurisdiction or the State or any instrumentality of 
the State or any other Governmental Authority with appropriate jurisdiction or (iv) any provision 
of this Agreement, the Bank Note or the Indenture relating to the Authority’s ability or obligation 
to make payments of the principal or interest on the Bank Note, any Advances, any Loans or any 
other payment obligations due and owing the Lender under this Agreement or the pledge of and 
lien on the Sales Tax Revenues to secure the payment of principal and interest on the Bank Note, 
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any Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement (each such provision, a “Payment and Collateral Obligation”) is ruled to be null and 
void by a Federal court or any other court with appropriate jurisdiction or the State or any 
instrumentality of the State or any other Governmental Authority with appropriate jurisdiction in 
a final nonappealable order or judgment by such court or the State or any instrumentality of the 
State, as applicable. 

“Law” means, collectively, all international, foreign, Federal, state and local statutes, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial 
precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof, 
and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of, and agreements with, any Governmental Authority, in each case whether or not 
having the force of law. 

“Lender” means State Street Public Lending Corporation and its successors and assigns. 

“Lender Affiliate” means the Lender and any Affiliate of the Lender. 

“Lender Rate”  

“Lender’s Office” means the Lender’s address and, as appropriate, the account set forth 
in Section 10.3 hereof, or such other address or account of which the Lender may from time to 
time notify the Authority in writing. 

“LIBOR” means, for any Rate Reset Date, the London interbank offered rate for deposits 
in United States dollars for a period of one month, as determined by the Calculation Agent, 
which rate appears on the applicable Bloomberg screen page (or such other service as may be 
nominated by ICE Benchmark Administration as an information vendor for the purpose of 
displaying ICE Benchmark Administration Interest Settlement Rates for U.S. Dollar deposits 
(“ICE LIBOR”)) as of 11:00 a.m., London, England time, on the Computation Date immediately 
preceding such Rate Reset Date, or if such rate is not available, another comparable rate 
determined by the Calculation Agent in its reasonable judgment upon notice thereof provided by 
the Lender to the Authority. 
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“LIBOR Rate” means a fluctuating rate per annum, determined as of each applicable 
Rate Reset Date, equal to the product of (x) the sum of (a) the Applicable Spread plus (b) the 
product of (i) LIBOR, as in effect on such Rate Reset Date, multiplied by (ii) the Applicable 
Factor, as in effect on such Rate Reset Date, multiplied by (y) the Margin Rate Factor, rounded 
upward to the third decimal place. 

“Lien” on any asset means any mortgage, deed of trust, lien, pledge, charge, security 
interest, hypothecation, assignment, deposit arrangement or encumbrance of any kind in respect 
of such asset, whether or not filed, recorded or otherwise perfected or effective under applicable 
law, as well as the interest of a vendor or lessor under any conditional sale agreement, capital or 
finance lease or other title retention agreement relating to such asset. 

“Loan” and “Loans” means individually, each Revolving Loan and each Term Loan 
under this Agreement, and collectively the Revolving Loans and the Term Loans under this 
Agreement. 

“London Business Day” means any day on which commercial banks are open for general 
business (including dealings in foreign exchange and foreign currency) in the City of London, 
United Kingdom. 

“Margin Rate Factor” means the greater of (i) 1.0, and (ii) the product of (a) one minus 
the Maximum Federal Corporate Tax Rate multiplied by (b) 1.53846.  The effective date of any 
change in the Margin Rate Factor shall be the effective date of the decrease or increase (as 
applicable) in the Maximum Federal Corporate Tax Rate resulting in such change.  As of the 
Effective Date, the Margin Rate Factor is 1.0. 

“Material Adverse Change” or “Material Adverse Effect” means the occurrence of any 
event or change which materially and adversely affects (a) the validity or enforceability of this 
Agreement, the Bank Note or any of the Program Documents, (b) the validity, enforceability or 
perfection of the pledge of and lien on the Sales Tax Revenues and on the amounts held in Funds 
or Accounts under the Indenture, (c) the rights, security interest or remedies available to the 
Lender under this Agreement or the other Program Documents, (d) the ability of the Authority to 
perform its obligations under this Agreement or the other Program Documents, and (e) the 
collection of the Sales Tax Revenue that could reasonably be expected to have a material adverse 
effect on the ability of the Authority to pay debt service on Sales Tax Revenue Obligations. 

“Material Adverse Operational Effect” means the occurrence of any event or change 
which results in a material and adverse change in the business, condition (financial or otherwise) 
or operations of the Authority. 

“Maximum Annual Debt Service” means the greatest amount of principal and interest 
becoming due and payable on all Senior Lien Debt, the Bank Note, all Parity Debt and, with 
respect to the 130% coverage test described in Section 8.13(i) hereof and the related certification, 
all Subordinate Obligations in the Fiscal Year in which the calculation is made or any subsequent 
Fiscal Year, calculated using the principles and assumptions set forth under the definition of 
Annual Debt Service.   
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“Maximum Annual Debt Service Coverage Ratio” means, as of any date of 
determination, the ratio of (i) the sum of all Sales Tax Revenues received by the Authority for 
any twelve (12) consecutive months out of the most recently ended eighteen (18) consecutive 
months immediately preceding the date of determination, compared to the sum (without 
duplication) of (ii) the aggregate Maximum Annual Debt Service on (a) the Bank Note, 
Advances, the Loans, all Parity Debt, all Senior Lien Debt and, with respect to the 130% 
coverage test described in Section 8.13(i) hereof and the related certification, all Subordinate 
Obligations then outstanding and (b) the additional Parity Debt, Senior Lien Debt or Subordinate 
Obligations proposed to be issued.  The Maximum Annual Debt Service Coverage Ratio shall be 
expressed as a percentage. 

“Maximum Federal Corporate Tax Rate” means the maximum rate of income taxation 
imposed on corporations pursuant to Section 11(b) of the Code, as in effect from time to time 
(or, if as a result of a change in the Code, the rate of income taxation imposed on corporations 
generally shall not be applicable to the Lender, the maximum statutory rate of federal income 
taxation which could apply to the Lender).  As of the Effective Date, the Maximum Federal 
Corporate Tax Rate is 35%. 

“Maximum Rate” means, the lesser of (a) 12% per annum, and (b) the maximum rate of 
interest permitted by applicable law. 

“Miscellaneous Taxes” means all present or future stamp or documentary taxes or any 
other excise or property taxes, charges or similar levies arising from any payment made 
hereunder or under any other Program Document or from the execution, delivery or enforcement 
of, or otherwise with respect to, this Agreement or any other Program Document. 

“Moody’s” means Moody’s Investors Service, Inc. and any successor rating agency 

“Noteholder” or “Holder” means the holder or owner of any interest in the Bank Note. 

“OFAC” has the meaning set forth in Section 7.22 hereof. 

“Obligations” means all Reimbursement Obligations, all fees, expenses and charges 
payable or reimbursable hereunder to the Lender (including, without limitation, any amounts to 
reimburse the Lender for any advances or expenditures by it under any of such documents) and 
all other payment obligations of the Authority to the Lender arising under this Agreement or the 
Bank Note, in each case, whether now existing or hereafter arising, due or to become due, direct 
or indirect, absolute or contingent, and howsoever evidenced, held or acquired. 

“Ordinances” means Proposition B and Proposition K.   

“Parity Debt” has the meaning set forth in the Indenture. 

“Participant” means any entity to which the Lender has granted a participation in the 
obligations of the Lender hereunder and of the Authority hereunder and under the Bank Note. 
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“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub. L. 107-56 
(signed into law October 26, 2001), as amended. 

“Payment and Collateral Obligation” has the meaning set forth in the definition of the 
term “Invalidity Event” herein. 

“Person” means an individual, a corporation, a partnership, an association, a limited 
liability company, a trust or any other entity or organization, including a government or political 
subdivision or any agency or instrumentality thereof. 

“Plan” means an employee benefit plan maintained for employees of the Authority 
which is covered by ERISA. 

“Pledged Funds” means all amounts held in the funds and accounts created under the 
Indenture and pledged thereunder pursuant to Section 5.02 therein. 

“Prime Rate” means the rate of interest announced by the Lender from time to time as its 
prime commercial rate or equivalent, as in effect on such day for United States dollar loans, with 
any change in the Prime Rate resulting from a change in said prime commercial rate to be 
effective as of the date of the relevant change in said prime commercial rate, it being understood 
that such rate may not be the Lender’s best or lowest rate. 

“Program Documents” means this Agreement, the Bank Note, the Indenture, the BOE 
Contract, the Tax Certificate and any Supplemental Tax Certificate, and any documents related 
to any of the foregoing, including any exhibit or schedule to any of the foregoing. 

“Proposition B” means the San Francisco County Transportation Authority 
Authorization Ordinance adopted and approved by the voters on November 7, 1989 adding 
Article 14 of the Business and Tax Regulations Code of the City and County of San Francisco 
Municipal Code. 

“Proposition K” means the San Francisco County Transportation Authority 
Reauthorization Ordinance adopted and approved by the voters on November 4, 2003, amending 
Article 14 of the Business and Tax Regulations Code of the City and County of San Francisco 
Municipal Code. 

“Property” means any interest in any kind of property or asset, whether real, personal or 
mixed, or tangible or intangible, whether now owned or hereafter acquired. 

“Rate Reset Date” means the first Business Day of each calendar month; provided, 
however, that with respect to any Revolving Loan made on the Effective Date or on any date 
other than the first Business Day of a calendar month, “Rate Reset Date” also means the 
Effective Date or the date of such Revolving Loan, as applicable. 

“Rating Agency” means any of S&P, Moody’s and/or Fitch, as context may require. 
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“Rating Documentation” has the meaning set forth in Section 2.4(a)(viii) hereof. 

  
 
 
 
 
 
 

“Reimbursement Obligations” means the obligations of the Authority under this 
Agreement to repay all Advances and the related Loans, together with interest thereon, pursuant 
to and in accordance with this Agreement and the portion of the Bank Note evidencing and 
securing Advances and the related Loans, together with interest thereon. 

“Request for Advance” means any request for an Advance made by the Authority to the 
Lender, in the form of Exhibit B hereto, executed and delivered on behalf of the Authority by the 
manual or facsimile signatures of any Authorized Representative. 

“Resolution” means, collectively, Resolution No. 15-54, adopted by the Authority on 
May 19, 2015. 

“Revolving Loan” has the meaning set forth in Section 3.1 hereof. 

“Revolving Loan Maturity Date” means, with respect to any Revolving Loan, the 
Commitment Expiration Date or any earlier Termination Date. 

“Risk-Based Capital Guidelines” means (i) the risk-based capital guidelines in effect in 
the United States, including transition rules, and (ii) the corresponding capital regulations 
promulgated by regulatory authorities outside the United States including transition rules, and 
any amendments to such regulations adopted. 

“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial 
Services LLC business and any successor rating agency. 

“Sales Tax” means the retail transactions and use tax imposed by the Ordinances. 

“Sales Tax Related Laws” means collectively, the Act and the Ordinances. 

“Sales Tax Revenues” has the meaning set forth in the Indenture. 

“Sales Tax Revenue Fund” has the meaning set forth in the Indenture. 

“Sales Tax Revenue Obligations” means, without duplication, all Senior Lien Debt, the 
Bank Note, all Parity Debt, the Advances, the Loans, the Obligations and all Subordinate 
Obligations. 
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“Secured Debt” has the meaning set forth in Section 9.1(d)(i) hereof. 

“Senior Lien Debt” has the meaning set forth in the Indenture.  

“SIFMA Municipal Swap Index” means the index based upon the weekly interest rates of 
tax-exempt variable rate issues included in a database maintained by Municipal Market Data or 
any successor indexing agent which meets the specific criteria established by the Securities 
Industry and Financial Markets Association. 

“State” means the State of California. 

“Subordinate Obligations” has the meaning set forth in the Indenture. 

“Supplemental Tax Certificate” means a supplemental tax certificate delivered by the 
Authority in connection with any Advance and the related Revolving Loan or Term Loan 
substantially in the form of the Tax Certificate or such other form as Bond Counsel may require, 
as the same may be amended, supplemented or modified from time to time in accordance with 
the terms hereof and thereof. 

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, 
forward commodity contracts, equity or equity index swaps or options, bond or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor 
transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions, currency options, spot contracts, or any other similar transactions or any 
combination of any of the foregoing (including any options to enter into any of the foregoing), 
whether or not any such transaction is governed by or subject to any master agreement, and (b) 
any and all transactions of any kind, and the related confirmations, which are subject to the terms 
and conditions of, or governed by, any form of master agreement published by the International 
Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, 
or any other master agreement (any such master agreement, together with any related schedules, 
a “Master Agreement”), including any such obligations or liabilities under any Master 
Agreement. 

“Swap Termination Payment” means, in respect of any Swap Contract, an amount 
payable by the Authority to compensate the other party to the Swap Contract for any losses and 
costs that such other party may incur as a result of an event of default or the early termination of 
the obligations, in whole or in part, of the parties under such Swap Contract. 

“Tax Certificate” means that certain Tax Compliance Certificate dated June 11, 2015, by 
the Authority, relating to the initial Advance and related Revolving Loans and the Term Loan, if 
any, as the same may be amended, supplemented or modified from time to time in accordance 
with the terms hereof and thereof. 
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“Taxable Date” means the date on which interest on any Loan is first includable in gross 
income of any holder thereof (including the Lender) as a result of an Event of Taxability as such 
a date is established pursuant to a Determination of Taxability. 

“Taxable Period” has the meaning set forth in Section 6.3(e) hereof. 

“Taxable Rate” means, with respect to a Taxable Period, the product of (i) the average 
interest rate on any Loan during such period and (ii) 1.54. 

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, 
withholdings (including backup withholding), assessments, fees or other charges imposed by any 
Governmental Authority, including any interest, fines, additions to tax or penalties applicable 
thereto. 

“Term Loan” means a Revolving Loan that is converted to a Term Loan pursuant to the 
terms of Section 4.1 hereof. 

“Termination Date” means the earliest of (i) the Commitment Expiration Date, as such 
date may be extended or earlier terminated pursuant to Section 2.7 hereof, (ii) the date on which 
the Commitment and Available Commitment are otherwise terminated or reduced to zero in 
accordance with Section 2.7 hereof and (iii) the date the Commitment terminates by its terms in 
accordance with Section 9.2 hereof. 

 
 
 
 
 

 

“Tier One Acceleration Event” means any Event of Default set forth in Section 9.1(a)(i), 
9.1(d)(i), 9.1(e), 9.1(f), 9.1(i) or 9.1(l) hereof or the occurrence of any event of default under the 
Indenture (which is not waived pursuant to the terms thereof). 

“Tier Two Acceleration Event” means any Event of Default other than an Event of 
Default that is an Immediate Acceleration Event or a Tier One Acceleration Event. 

“Trustee” means the trustee under the Indenture. 

“United States” means the United States of America. 

“Variable Rate Indebtedness” means any indebtedness the interest rate on which is not 
fixed at the time of incurrence of such indebtedness and has not at some subsequent date been 
fixed, at a single numerical for the entire term of the indebtedness. 
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 Section 1.2. Accounting Terms and Determinations.  Unless otherwise inconsistent with 
the terms of this Agreement and except for the use of Sales Tax Revenues and Annual Debt 
Service in covenants and ratios in this Agreement, all accounting terms used herein shall be 
interpreted, all accounting determinations hereunder shall be made, and all financial statements 
required to be delivered hereunder shall be prepared, in accordance with GAAP.  If, after the 
Effective Date, there shall occur any change in GAAP from those used in the preparation of the 
financial statements referred to in Sections 8.2(a) hereof and such change shall result in a change 
in the method of calculation of any financial covenant, standard or term found in this Agreement 
including, without limitation, a recharacterization of operating leases to the effect that certain 
operating leases are to be treated as capital leases, either the Authority or the Lender may by 
notice to the other party hereto, require that the Lender and the Authority  negotiate in good faith 
to amend such covenants, standards, and terms so as equitably to reflect such change in 
accounting principles, with the desired result being that the criteria for evaluating the financial 
condition of the Authority shall be the same as if such change had not been made.  No delay by 
the Authority or the Lender in requiring such negotiation shall limit their right to so require such 
a negotiation at any time after such a change in accounting principles.  Until any such covenant, 
standard, or term is amended in accordance with this Section 1.2, financial covenants shall be 
computed and determined in accordance with GAAP in effect prior to such change in accounting 
principles. 

 Section 1.3. Interpretation.  The following rules shall apply to the construction of this 
Agreement unless the context requires otherwise: (i) the singular includes the plural, and the 
plural the singular; (ii) words importing any gender include the other gender; (iii) references to 
statutes are to be construed as including all statutory provisions consolidating and amending, and 
all regulations promulgated pursuant to, such statutes; (iv) references to “writing” include 
printing, photocopy, typing, lithography and other means of reproducing words in a tangible 
visible font; (v) the words “including,” “includes” and “include” shall be deemed to be followed 
by the words “without limitation”; (vi) references to the introductory paragraph, recitals, articles, 
sections (or clauses or subdivisions of sections), exhibits, appendices, annexes or schedules are 
to those of this Agreement unless otherwise indicated; (vii) references to agreements and other 
contractual instruments shall be deemed to include all subsequent amendments and other 
modifications to such instruments, but only to the extent that such amendments and other 
modifications are permitted or not prohibited by the terms of this Agreement; (viii) section 
headings in this Agreement are included herein for convenience of reference only and shall not 
constitute a part of this Agreement for any other purpose; (ix) references to Persons include their 
respective permitted successors and assigns; and (x) in the computation of a period of time from 
a specified date to a later specified date, the word “from” means “from and including” and the 
words “to” and “until” each means “to but excluding.”  All references to “funds” herein shall 
include all accounts and subaccounts therein unless the context clearly requires otherwise. 

 Section 1.4. Times of Day. Unless otherwise specified, all references herein to times of 
day shall be references to New York City time (daylight or standard, as applicable). 

 Section 1.5. Relation to Other Documents; Acknowledgment of Different Provisions of 
Program Documents; Incorporation by Reference.  (a) Nothing in this Agreement shall be 
deemed to amend, or relieve the Authority of its obligations under, any Program Document to 
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which it is a party.  Conversely, to the extent that the provisions of any Program Document allow 
the Authority to take certain actions, or not to take certain actions, with regard for example to 
permitted liens, transfers of assets, maintenance of financial ratios and similar matters, the 
Authority nevertheless shall be fully bound by the provisions of this Agreement. 

 (b) Except as provided in subsection (c) of this Section 1.5, all references to other 
documents shall be deemed to include all amendments, modifications and supplements thereto to 
the extent such amendment, modification or supplement is made in accordance with the 
provisions of such document and this Agreement. 

 (c) All provisions of this Agreement making reference to specific Sections of any 
Program Document shall be deemed to incorporate such Sections into this Agreement by 
reference as though specifically set forth herein (with such changes and modifications as may be 
herein provided) and shall continue in full force and effect with respect to this Agreement 
notwithstanding payment of all amounts due under or secured by the Program Documents, the 
termination or defeasance thereof or any amendment thereto or any waiver given in connection 
therewith, so long as this Agreement is in effect and until all Obligations are paid in full.  No 
amendment, modification, consent, waiver or termination with respect to any of such Sections 
shall be effective as to this Agreement until specifically agreed to in writing by the parties hereto 
with specific reference to this Agreement. 

ARTICLE II 

FACILITIES; APPLICATION AND ISSUANCE OF THE LOANS; PAYMENTS 

 Section 2.1. Revolving Credit Commitments.  Subject to the terms and conditions hereof, 
the Lender, by its acceptance hereof, agrees to make Revolving Loans in U.S. Dollars to the 
Authority from time to time up to the amount of the Available Commitment, subject to any 
reductions thereof pursuant to the terms hereof, prior to the Termination Date.  The sum of the 
aggregate principal amount of Revolving Loans at any time outstanding shall not exceed the 
Available Commitment in effect at such time.  Revolving Loans may be repaid and the principal 
amount thereof reborrowed prior to the Termination Date, subject to the terms and conditions 
hereof. 

 Section 2.2. Application. The Authority hereby applies to the Lender for, and authorizes 
and instructs the Lender to issue for its account, the Commitment in an initial amount equal to 
the Initial Commitment Amount. 

 Section 2.3. Making of Advances; Use of Proceeds.  (a) Subject to the terms and 
conditions of this Agreement, the Lender agrees to make Advances from time to time on any 
Business Day, commencing on the Effective Date and ending on the Revolving Loan Maturity 
Date, in amounts not to exceed at any time outstanding the Available Commitment; provided, 
that the Lender shall not be required to make more than two (2) Advances during any calendar 
month; provided, further that the Lender shall not be required to maintain more than six (6) 
Advances outstanding at any one time.  Each Advance requested shall be in a minimum principal 



 

-23- 

amount of $1,000,000 or any integral multiples of $5,000 in excess thereof.  Each Advance shall 
be made solely for the purpose of providing funds to pay for or refinance capital expenditures in 
its Expenditure Plan, costs of issuance in connection with this Agreement or any other purpose 
permitted under the Act, the Ordinances and/or the Indenture.  The aggregate amount of all 
Advances made on any Advance Date shall not exceed the Available Commitment (calculated 
without giving effect to any Advances made on such date) at 9:00 a.m. New York time on such 
date.  

 (b) Reborrowing.   Within the limits of this Section 2.3, the Authority may borrow, 
repay pursuant to Section 3.4 hereof and reborrow under this Section 2.3.  Upon any prepayment 
of the related Revolving Loan, the related Available Commitment shall be reinstated as set forth 
in the definition thereof. 

 (c) Method of Borrowing.   Upon receipt of a Request for Advance by the Lender not 
later than 11:00 a.m. New York time on the Business Day which is three London Business Days 
immediately prior to the day of the proposed borrowing (provided, however, with respect to the 
proposed borrowing to be made on the Effective Date, the Authority shall only be required to 
provide the Lender the Request for Advance two London Business Days prior to the Effective 
Date), the Lender, subject to the terms and conditions of this Agreement, shall be required to 
make an Advance by 2:30 p.m. New York time on such day of the proposed borrowing for the 
account of the Authority in an amount equal to the amount of the requested borrowing.  
Notwithstanding the foregoing, in the event such Request for Advance is received by the Lender 
after 11:00 a.m. New York time on the Business Day which is three London Business Days 
immediately prior to the day of the proposed borrowing, the Lender shall be required to make the 
related Advance by 2:30 p.m. New York time on the fourth London Business Day after receipt of 
the related Request for Advance.  Any Request for Advance shall be signed by an Authorized 
Representative set forth on the Authorized Representative Certificate and may be delivered to the 
Lender by facsimile or e-mail transmission (with the duly executed Request for Advance 
attached thereto as a “pdf” (portable document format) or other replicating image attached to the 
e-mail message), with receipt immediately confirmed telephonically and an original version of 
the Request for Advance promptly delivered to the Lender postage prepaid, U.S. mail; provided 
that the receipt of such original is not a condition to the Lender’s obligation to honor a Request 
for Advance.  Pursuant to Section 3.3 hereof, the Lender shall determine the initial LIBOR Rate 
for the Advance two London Business Days prior to the related Advance Date.   Each Advance 
shall be made by the Lender by wire transfer of immediately available funds to the Trustee (on 
behalf of the Authority) in accordance with written instructions provided by the Authority.  If, 
after examination, the Lender shall have determined that a Request for Advance does not 
conform to the terms and conditions hereof, then the Lender shall use its best efforts to give 
notice to the Authority to the effect that documentation was not in accordance with the terms and 
conditions hereof and stating the reasons therefor.  The Authority may attempt to correct any 
such nonconforming Request for Advance, if, and to the extent that, the Authority is entitled 
(without regard to the provisions of this sentence) and able to do so. 

 Section 2.4. Conditions Precedent. 
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 (a) Conditions Precedent to Effective Date.   The obligations of the Lender to make the 
Commitment available hereunder shall be subject to the fulfillment of each of the following 
conditions precedent on or before the Effective Date in a manner satisfactory to the Lender: 

 (i) The Lender shall have received the following documents, each dated and 
in form and substance as is satisfactory to the Lender: 

 (1) copies of the resolution(s) of the Board of Directors of the 
Authority approving the execution and delivery of this Agreement, the Bank Note 
and the Indenture, certified by an authorized official of the Authority as being true 
and complete and in full force and effect on the Effective Date and a copy of the 
resolution of the Board of Directors of the Authority approving the execution and 
delivery of the BOE Contract; 

 (2) certified copies of all approvals, authorizations and consents of any 
trustee, or holder of any indebtedness or obligation of the Authority or any 
Governmental Authority necessary for the Authority to enter into each of this 
Agreement, the Bank Note and the Indenture and the transactions contemplated 
herein and therein; 

 (3) (A) the audited annual financial statements of the Authority for the 
Fiscal Year ended June 30, 2014, and a copy of the most recent budget of the 
Authority (such requirement to be satisfied if such information is available on the 
Authority’s website) and (B) the investment policy of the Authority; and 

 (4) an executed certificate of an authorized official of the Authority 
dated the Effective Date certifying as to the authority, incumbency and specimen 
signatures of the authorized officials authorized to sign this Agreement and the 
Bank Note and any other documents to be delivered by it hereunder and who will 
be authorized to represent the Authority in connection with this Agreement, upon 
which the Lender may rely until it receives a new such certificate; 

 (5) an executed Authorized Representative Certificate; 

 (6) an executed certificate dated the Effective Date and executed by an 
Authorized Representative, certifying that as of the Effective Date the Debt 
Service Coverage Ratio is equal to or greater than 130%; 

 (7) an executed original or certified copy, as applicable, of each of the 
Program Documents;   

 (8) the original executed Bank Note; and 

 (9) an IRS Form W-9 duly completed by the Authority. 
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 (ii) There shall not have occurred any change or any development involving a 
prospective change in the financial or operating condition of the Authority or its ability to 
pay the Obligations from that set forth in the audited annual financial statements of the 
Authority for the Fiscal Year ended June 30, 2014, provided to the Lender, that in the 
judgment of the Lender is material or adverse to the Lender.  No law, regulation, ruling 
or other action of the United States, the State of California or the State of New York or 
any political subdivision or authority therein or thereof shall be in effect or shall have 
occurred, the effect of which would be to prevent the Authority or the Lender from 
fulfilling its respective obligations under this Agreement and the other Program 
Documents. 

 (iii) The Lender shall have received an opinion addressed to the Lender and 
dated the Effective Date from Authority Counsel, in form and substance reasonably 
satisfactory to the Lender and its counsel, which provides for, among other opinions, the 
following: (1) the execution, delivery and performance by the Authority of this 
Agreement, the Bank Note and the Indenture are within the Authority’s powers, have 
been duly authorized by all necessary action, and require no action by or in respect of, or 
filing with, any governmental body, agency or official that has not been accomplished 
and such execution, delivery and performance does not violate the constitution or laws of 
the State, (2) this Agreement, the Bank Note and the Indenture have been duly 
authorized, executed and delivered and this Agreement and the Bank Note are valid, 
binding and enforceable against the Authority, and (3) such other matters as the Lender 
may reasonably request, in form and substance satisfactory to the Lender and its counsel. 

 (iv) The following statements shall be true and correct on the Effective Date, 
and the Lender shall have received a certificate signed by an Authorized Representative, 
dated the Effective Date, certifying that: 

 (1)  (A) the representations and warranties of the Authority contained 
in the Indenture, the Bank Note and this Agreement are true and correct on and as 
of the Effective Date as though made on and as of such date (except to the extent 
any such representation or warranty specifically relates to an earlier date, then 
such representation or warranty shall be true and correct as of such earlier date); 
(B) no Default or Event of Default has occurred and is continuing or would result 
from the Authority’s execution and delivery of this Agreement or the Bank Note 
or the acceptance of the Commitment by the Authority; (C) the audited annual 
financial statements of the Authority for the Fiscal Year ended June 30, 2014, 
including the balance sheet as of such date of said period, all examined and 
reported on by Macias, Gini & O’Connell LLP as heretofore delivered to the 
Lender correctly and fairly present the financial condition of the Authority as of 
said date and the results of the operations of the Authority for such period, have 
been prepared in accordance with GAAP consistently applied except as stated in 
the notes thereto; (D) since June 30, 2014, except as disclosed to the Lender in 
writing, there has been no Material Adverse Change or Material Adverse 
Operational Effect; (E) the acceptance of the Commitment by the Authority 
pursuant to this Agreement is an arm’s length commercial transaction between the 
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Authority and the Lender; (F) the Authority has consulted with its own respective 
legal and financial advisors in connection with the acceptance of the Commitment 
by the Authority pursuant to this Agreement; (G) the Lender has not acted as a 
fiduciary in favor of the Authority with respect to the Bank Note or the 
acceptance of the Commitment by the Authority; (H) all conditions precedent set 
forth in the Indenture with respect to issuance of the Bank Note shall have been 
satisfied and (I) to the best knowledge of the Authority, the Authority Rating has 
not been reduced, withdrawn or suspended by any Rating Agency since the dated 
date of the Rating Documentation; and 

 (2) No actions, suits or proceedings are pending in which service of 
process has been completed against the Authority or, to the Authority’s 
knowledge, threatened against the Authority in any court or before any arbitrator 
of any kind or before or by any governmental or non-governmental body which 
could reasonably be expected to result in a Material Adverse Effect or a Material 
Adverse Operational Effect.  

 (v)  The Lender shall have received an opinion addressed to the Lender and 
dated the Effective Date of Bond Counsel as to the due authorization, execution and 
delivery of this Agreement, the Bank Note and the Indenture, and as to the validity and 
enforceability with respect to the Authority of this Agreement, the Bank Note and the 
Indenture, the exclusion of interest on the Loans from gross income for federal income 
tax purposes of the Lender, the pledge of Sales Tax Revenues securing the Bank Note 
constituting a valid pledge, and such other matters as the Lender may reasonably request, 
in form and substance satisfactory to the Lender and its counsel. 

 (vi)  All necessary action on the part of the Authority shall have been taken as 
required for the assignment and pledge of a lien on the Sales Tax Revenues for the 
benefit of the Lender as described in Section 5.1 hereof. 

 (vii) All other legal matters pertaining to the execution and delivery of this 
Agreement, the Bank Note and the other Program Documents shall be satisfactory to the 
Lender and its counsel.  The Lender shall have received evidence satisfactory to the 
Lender that all conditions precedent to the issuance of the Bank Note as Parity Debt 
pursuant to the Indenture have been satisfied. 

 (viii) The Lender shall have received written confirmation dated within ten (10) 
days prior to the Effective Date that the Authority Ratings are “Aa1” (or its equivalent) 
by Moody’s, “AA” (or its equivalent) by S&P and “AA+” (or its equivalent) by Fitch 
(referred to herein as the “Rating Documentation”). 

 (ix)  The Bank Note shall not be (i) assigned a specific rating by any Rating 
Agency, (ii) registered with The Depository Trust Company or any other securities 
depository, (iii) issued pursuant to any type of official statement, private placement 
memorandum or other offering document, (iv) assigned a CUSIP number by Standard & 
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Poor’s CUSIP Service or (v) placed or offered by a broker-dealer in the capacity of an 
underwriter or a placement agent. 

 (x)  The Lender shall have determined (in its sole discretion) that (i) none of 
the making of any Advances or Loans or the consummation of any of the transactions 
contemplated by this Agreement, the Bank Note and the other Program Documents will 
violate any law, rule, guideline or regulation applicable to the Authority, the Lender, this 
Agreement or any other Program Document; and (ii) since June 30, 2014, nothing has 
occurred which would be reasonably likely to result in a Material Adverse Effect or a 
Material Adverse Operational Effect; and (iii) there has been no material adverse change 
in the laws, rules or regulations (or their interpretation or administration) that, in any 
case, may adversely affect the consummation of the transactions contemplated hereby, or 
by any Program Document. 

 (xi)  The Lender shall have received such other documents, certificates, 
opinions, approvals and filings with respect to this Agreement, the Bank Note and the 
other Program Documents as the Lender may reasonably request. 

 (b) Conditions Precedent to Each Advance.   The obligation of the Lender to make an 
Advance on any date is subject to the conditions precedent that on the date of such Advance: 

 (i)  The Lender shall have received a Request for Advance executed by an 
Authorized Representative set forth on the Authorized Representative Certificate as 
provided in Section 2.3(c) hereof; 

 (ii)  All representations and warranties of the Authority as set forth in Article 
VII hereof shall be true and correct as though made on the date of such Request for 
Advance and on the date of the proposed Advance (except to the extent any such 
representation or warranty specifically relates to an earlier date, then such representation 
or warranty shall be true and correct as of such earlier date) and no Default or Event of 
Default shall have occurred and be continuing; 

 (iii)  No Material Adverse Change or Material Adverse Operational Effect shall 
have occurred; 

 (iv)  The Lender shall have received an opinion of Bond Counsel dated the date 
of such Advance as to the exclusion of interest on the Advance and the related Loans 
from gross income for federal income tax purposes and as to the validity and 
enforceability with respect to the Authority of this Agreement, the Bank Note and the 
Indenture, in form and substance satisfactory to the Lender;  

 (v) The Lender shall have received an executed Supplemental Tax Certificate; 

 (vi)  The Lender shall have received evidence that an IRS Form 8038-G has 
been duly completed by the Authority and signed by the Authority; and 



(vii) The Commitment and the obligation of the Lender to make an Advance 
hereunder shall not have terminated pursuant to Section 9 .2 hereof or pursuant to Section 
2.7 hereof. Unless the Authority shall have otherwise previously advised the Lender in 
writing, delivery to the Lender of a Request for Advance shall be deemed to constitute a 
representation and wananty by the Authority that on the date of such Request for 
Advance and on the date of the proposed Advance each of the foregoing conditions has 
been satisfied ( except that no representation shall be made as to the satisfaction of the 
Lender) and that all representations and wananties of the Authority as set forth in Article 
VII hereof is hue and conect as though made on the date of such Request for Advance 
(except to the extent any such representation or wananty specifically relates to an earlier 
date, then such representation or wananty shall be hue and conect as of such earlier date) 
and on the date of the proposed Advance and no Default or Event of Default shall have 
occmTed and be continuing on the date of such Request for Advance or on the date of the 
proposed Advance. 

(c) Condition Subsequent to Effective Date. Within thirty (30) days of the Effective 
Date, the Auth01ity shall pay (A) to the Lender the reasonable fees and expenses of the Lender 
which the Lender, as described in Section 2.6(e) hereof, has given written notice to the Authority 
within ten (10) days of the Effective Date and (B) to Chapman and Cutler LLP, as counsel to the 
Lender, the reasonable legal fees and expenses of Chapman and Cutler LLP in an ammmt not to 
exceed - plus disbursements of which Chapman and Cutler LLP, as desc1ibed in Section 
2.6(e) hereof, has given written notice to the Authority within ten (10) days of the Effective 
Date. 

Section 2.5. Interest Rate Detenninations. The Calculation Agent shall promptly notify 
the Autho1ity, the Trustee and the Lender of the interest rate applicable to any Loan (i) upon 
determination of such interest rate and (ii) on the dates on which the Lender delivers notice in 
accordance with in Sections 3.3 and 4.4 hereof, as applicable; provided, however, that the failure 
by the Calculation Agent to provide notice of the applicable interest rate shall not relieve the 
Auth01ity of its obligation to make payment of amounts as and when due hereunder; provided, 
further that the Calculation Agent shall be deemed to be in compliance with clause (i) of the first 
sentence of this Section 2 .5 if it provides notice of the detennination of such interest rate on the 
dates required by Sections 3.3 and 4.4 hereof, as applicable. At any time that a Tenn Loan is 
outstanding, the Calculation Agent shall notify the Authority, the Trustee and the Lender of any 
change in Lender's Prime Rate used in detennining the Base Rate promptly following the 
establishment of such change; provided, however, that the failure by the Calculation Agent to 
provide notice of such change shall not relieve the Authority of its obligation to make payment 
of ammmts as and when due here1mder. Each detennination by the Calculation Agent of an 
interest rate shall be conclusive and binding for all purposes, absent manifest enor. 
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 (e) Costs, Expenses and Taxes.  The Authority will pay (i) the initial advance fee 
pursuant to Section 2.4(d) hereof and the reasonable fees and disbursements of Chapman and 
Cutler LLP, special counsel to the Lender, incurred in connection with the preparation, 
execution, filing and administration and delivery of this Agreement and the other Program 
Documents and (ii) promptly on demand (A) the fees and disbursements of counsel or other 
reasonably required consultants to the Lender with respect to advising the Lender as to the rights 
and responsibilities under this Agreement and the other Program Documents after the occurrence 
of any Default or alleged Default hereunder, or an Event of Default, (B) all reasonable costs and 
expenses, if any, in connection with any waiver or amendment of, or the giving of any approval 
or consent under, or any response thereto or the enforcement of this Agreement, the Program 
Documents and any other documents which may be delivered in connection herewith or 
therewith, including in each case the reasonable fees and disbursements of counsel to the Lender 
or other reasonably required consultants and (C) any amounts reasonably advanced by or on 
behalf of the Lender to the extent required to cure any Default, Event of Default or event of 
nonperformance hereunder or under any Program Document, together with interest at the Default 
Rate.  In addition, the Authority shall pay any and all stamp taxes, transfer taxes, documentary 
taxes, and other taxes and fees payable or determined to be payable in connection with the 
execution, delivery, filing, and recording of this Agreement and the security contemplated by the 
Program Documents (other than taxes based on the net income of the Lender) and agrees to 
indemnify and hold the Lender harmless from and against any and all liabilities with respect to or 
resulting from any delay in paying, or omission to pay, such taxes and fees, including interest 
and penalties thereon; provided, however, that the Authority may reasonably contest any such 
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taxes or fees with the prior written consent of the Lender, which consent, if an Event of Default 
does not then exist, shall not be unreasonably withheld.  In addition, the Authority agrees to pay, 
after the occurrence of a Default, alleged Default or an Event of Default, all costs and expenses 
(including attorneys’ fees and costs of settlement) incurred by the Lender in enforcing any 
obligations or in collecting any payments due from the Authority hereunder by reason of such 
Default, alleged Default or Event of Default or in connection with any refinancing or 
restructuring of the credit arrangements provided under this Agreement in the nature of a 
“workout” or of any collection, insolvency, bankruptcy proceedings or other enforcement 
proceedings resulting therefrom. 

 (f) If the Authority shall fail to pay any amount payable under this Section 2.6 as and 
when due, each such unpaid amount shall bear interest for each day from and including the date 
it was due until paid in full at the applicable Default Rate.  The obligations of the Authority 
under this Section 2.6 shall survive the termination of this Agreement. 

 Section 2.7. Reduction and Termination.  (a) Subject to the provisions of Section 2.6(b) 
hereof, the Available Commitment shall be reduced from time to time as requested by the 
Authority within three (3) days of the Authority’s written notice to the Lender requesting such 
reduction in the form of Exhibit E hereto; provided, that each such reduction amount shall be in 
an amount equal to $1,000,000 or an integral multiple thereof. 

 (b) Subject to the provisions of Section 2.6(b) hereof, the Authority may at any time 
and at its sole option terminate the Commitment upon three (3) Business Days’ prior written 
notice to the Lender.  As a condition to any such termination, the Authority shall pay or cause to 
be paid all Obligations owed to the Lender (other than Term Loans which shall be payable 
pursuant to the terms of Section 4.5 hereof). 

 Section 2.8. Extension of Commitment Expiration Date.  The Authority may request an 
extension of the Commitment Expiration Date in writing in the form of Exhibit C hereto not 
more than one hundred eighty (180) days prior to the then current Commitment Expiration Date.  
The Lender will make reasonable efforts to respond to such request within sixty (60) days after 
receipt of all information necessary, in the Lender’s judgment, to permit the Lender to make an 
informed credit decision.  If the Lender fails to definitively respond to such request within such 
60-day period, the Lender shall be deemed to have refused to grant the extension requested.  The 
Lender may, in its sole and absolute discretion, decide to accept or reject any such proposed 
extension and no extension shall become effective unless the Lender shall have consented thereto 
in writing in the form of Exhibit F hereto or otherwise.  The Lender’s consent, if granted, shall 
be conditioned upon the preparation, execution and delivery of documentation in form and 
substance satisfactory to the Lender (which may include, but shall not be limited to the delivery 
of a “no adverse effect opinion” of Bond Counsel to the Lender with respect to the tax-exempt 
status of the Loans). 

 Section 2.9. Funding Indemnity.  In the event the Lender shall incur any loss, cost, or 
expense (including, without limitation, any loss, cost, or expense incurred by reason of the 
liquidation or reemployment of deposits or other funds acquired or contracted to be acquired by 
the Lender to make any Advance, Revolving Loan or Term Loan or the relending or reinvesting 
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of such deposits or other funds or amounts paid or prepaid to the Lender) as a result of any 
optional payment or prepayment of any Advance, or Revolving Loan on a date other than a Rate 
Reset Date for any reason, whether before or after default, then upon the demand of the Lender, 
the Authority shall pay to the Lender a payment or prepayment premium, as applicable in such 
amount as will reimburse the Lender for such loss, cost, or expense.  If the Lender requests such 
payment or prepayment premium, as applicable, it shall provide to the Authority a certificate 
setting forth the computation of the loss, cost, or expense giving rise to the request for such 
payment or prepayment premium, as applicable in reasonable detail and such certificate shall be 
conclusive if reasonably determined. 

 Section 2.10. Payments.  All payments to be made by the Authority shall be made without 
condition or deduction for any counterclaim, defense, recoupment or setoff.  Except as otherwise 
expressly provided herein, all payments by the Authority hereunder shall be made to the Lender 
at the Lender’s Office in Dollars and in immediately available funds not later than 2:00 p.m. 
New York time, on the date specified herein.  All payments received by the Lender after 2:00 
p.m. New York time, shall be deemed received on the next succeeding Business Day and any 
applicable interest or fee shall continue to accrue.  If any payment to be made by the Authority 
shall come due on a day other than a Business Day, payment shall be made on the next following 
Business Day, and such extension of time shall be reflected in computing interest or fees, as the 
case may be.  Notwithstanding anything herein to the contrary, where this Agreement provides 
for payment by the Authority to the Lender for any amount, the Authority may satisfy such 
obligation by causing the Trustee to pay such amount directly to the Lender from Sales Tax 
Revenues under the Indenture. 

ARTICLE III 
 

REVOLVING LOANS 

 Section 3.1. Making of Revolving Loans.  Each Advance shall constitute a loan made by 
the Lender to the Authority on the date of such Advance (individually, a “Revolving Loan” and 
collectively, the “Revolving Loans”).  Each Revolving Loan shall constitute Parity Debt under 
the Indenture. 

 Section 3.2. Revolving Loans Evidenced by Notes.  The Revolving Loans shall be 
evidenced by the Bank Note to be issued on the Effective Date, payable to the Lender in a 
principal amount up to the Available Commitment on the Effective Date and otherwise duly 
completed.  All Revolving Loans made by the Lender and all payments and prepayments made 
on account of principal thereof shall be recorded by the Lender on the schedule (or a 
continuation thereof) attached to the Bank Note, it being understood, however, that failure by the 
Lender to make any such endorsement shall not affect the obligations of the Authority hereunder 
or under the Bank Note in respect of unpaid principal and interest on any Revolving Loan.  Each 
entry on the Bank Note with respect to a Revolving Loan schedule shall reflect the applicable 
principal amount and the applicable interest rate. 

 Section 3.3. Interest on Revolving Loans.  Each Revolving Loan made or maintained by 
the Lender shall bear interest during each Interest Period it is outstanding (computed on the basis 
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of a year of 360 days and actual days elapsed) on the unpaid principal amount thereof at a rate 
per annum equal to the LIBOR Rate for such Interest Period; provided, further, that, the initial 
LIBOR Rate for a particular Advance relating to a Revolving Loan shall be determined by the 
Lender two London Business Days prior to the related Advance Date; provided that, the next 
succeeding LIBOR Rate for such Advance shall be determined by the Lender on the Rate Reset 
Date immediately succeeding the Advance Date.  Interest on each Loan shall be payable by the 
Authority on each Interest Payment Date and on the Revolving Loan Maturity Date.  Not less 
than two (2) Business Days prior to each Interest Payment Date, the Lender shall deliver to the 
Authority and the Trustee written notice, upon which the Authority and the Trustee may 
conclusively rely, of the amount of interest due and payable on such Revolving Loan on such 
Interest Payment Date; provided, however, that the failure by the Lender to provide notice of the 
amount of interest due and payable shall not relieve the Authority of its obligation to make 
payment of amounts as and when due hereunder.  

 Section 3.4. Repayment of Revolving Loans.  The principal of each Revolving Loan shall 
be repaid in full by the Authority on the Revolving Loan Maturity Date; provided, that if the 
conditions to the making of the Term Loan set forth in Section 4.2 hereof are satisfied on the 
Revolving Loan Maturity Date, the principal of all Revolving Loans shall be paid from the 
proceeds of the Term Loan. 

 Section 3.5. Prepayment of Revolving Loans.  Subject to Section 2.9 hereof, the 
Authority may prepay any Revolving Loan, in whole or in part, on any Business Day provided at 
least three (3) days’ written notice is provided by the Authority to the Lender.  Each such notice 
of optional prepayment shall be irrevocable and shall bind the Authority to make such 
prepayment in accordance with such notice.  All prepayments of principal shall include accrued 
interest to the date of prepayment and all other amounts due pursuant to this Agreement. 

ARTICLE IV 

THE TERM LOAN 

 Section 4.1. Term Loan.  The Outstanding principal amount of a Revolving Loan shall 
convert to a Term Loan on the Revolving Loan Maturity Date, if the conditions set forth in 
Section 4.2 hereof are satisfied on the Revolving Loan Maturity Date.  The Term Loan shall 
constitute Parity Debt under the Indenture. 

 Section 4.2. Conditions Precedent to Term Loan.  The obligation of the Lender to 
convert the principal amount owed for all Revolving Loans to the Term Loan shall be subject to 
the fulfillment of each of the following conditions precedent on or before the Revolving Loan 
Maturity Date in a manner satisfactory to the Lender: 

 (a)  The following statements shall be true and correct on the Conversion Date, 
and the Lender shall have received a certificate incorporating by reference the definitions 
of the capitalized terms defined in this Agreement, signed by an Authorized 
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Representative set forth on the Authorized Representative Certificate and dated the 
Conversion Date, stating that: 

 (i) the representations and warranties of the Authority contained in the 
Indenture, the Bank Note and this Agreement are true and correct, and deemed 
made, on and as of the Conversion Date as though made on and as of such date 
(except to the extent any such representation or warranty specifically relates to an 
earlier date, then such representation or warranty shall be true and correct as of 
such earlier date); 

 (ii)  No Material Adverse Effect shall have occurred; and 

 (iii) no Default or Event of Default has occurred and is continuing as of 
such Conversion Date or would result from converting the Revolving Loans to a 
Term Loan as requested; and 

 (b)  (i)(A) the Lender shall be satisfied that the opinion of Bond Counsel 
delivered pursuant to Section 2.4(b)(iv) hereof remains in full force and effect with 
respect to the Term Loan or (B) the Lender shall have received (1)(x) an opinion from 
Bond Counsel dated the date of the Term Loan as to the exclusion of interest on the Term 
Loan from gross income for federal income tax purposes, in form and substance 
satisfactory to the Lender and as to the validity and enforceability with respect to the 
Authority of this Agreement, the Bank Note and the Indenture, (y) an executed 
Supplemental Tax Certificate and (z) an IRS Form 8038-G has been duly completed by 
the Authority and signed by the Authority or (2) the Lender shall have received an 
opinion of Bond Counsel in form and substance satisfactory to the Lender (x) that such 
conversion will not adversely affect the tax exempt status of the interest on the Loans and 
(y) as the validity and enforceability with respect to the Authority of this Agreement, the 
Bank Note and the Indenture. 

 Section 4.3. Term Loans Evidenced by Bank Note.  The principal amount of the Term 
Loan shall also be evidenced by the Bank Note.  The Term Loan made by the Lender and all 
payments and prepayments on the account of the principal and interest of the Term Loan shall be 
recorded by the Lender on the schedule attached to the Bank Note; provided, however, that the 
failure of the Lender to make any such endorsement or any error therein shall not affect the 
obligations of the Authority hereunder or under the Bank Note in respect of unpaid principal and 
interest on the Term Loan. 

 Section 4.4. Interest on Term Loan.  The Term Loan shall bear interest from the 
Conversion Date to the date the Term Loan is paid in full at a rate per annum equal to the Lender 
Rate as determined by the Calculation Agent pursuant to Section 2.5 hereof.  Interest on the 
Term Loan shall be paid by the Authority to the Lender monthly in arrears on each Interest 
Payment Date.  Interest on the Term Loan shall be calculated on the basis of a year of 360 days 
based on the actual number of days elapsed.  Not less than two (2) Business Days prior to each 
Interest Payment Date, the Lender shall deliver to the Authority and the Trustee written notice, 
upon which the Authority and the Trustee may conclusively rely, of the amount of interest due 
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and payable on the Term Loan on such Interest Payment Date; provided, however, that the 
failure by the Lender to provide notice of the amount of interest due and payable shall not relieve 
the Authority of its obligation to make payment of amounts as and when due hereunder. 

 Section 4.5. Repayment of Term Loan.  The principal of the Term Loan shall be paid by 
the Authority in installments payable on each Amortization Payment Date (each such payment, 
an “Amortization Payment”), with the final installment in an amount equal to the entire 
then-outstanding principal amount of the Term Loan to be paid in full on the Amortization End 
Date (the period commencing on the Conversion Date and ending on the Amortization End Date 
is herein referred to as the “Amortization Period”).  Each Amortization Payment shall be that 
amount of principal which will result in equal (as nearly as possible) aggregate Amortization 
Payments over the Amortization Period.  Not less than two (2) Business Days prior to each 
Amortization Payment Date, the Lender shall deliver to the Authority and the Trustee written 
notice, upon which the Authority and the Trustee may conclusively rely, of the amount of 
principal due and payable on the Term Loan on such Amortization Payment Date; provided, 
however, that the failure by the Lender to provide notice of the amount of principal due and 
payable shall not relieve the Authority of its obligation to make payment of amounts as and when 
due hereunder.  The Authority acknowledges that the foregoing payment schedule may result in 
a final payment substantially higher than the preceding payments.  Subject to Section 9.2 hereof, 
upon the occurrence of an Event of Default, the Lender may cause the acceleration of the Bank 
Note by delivering a written notice to the Trustee and the Authority that an Event of Default has 
occurred and is continuing and instructing the Trustee and the Authority that the Bank Note is 
subject to acceleration. 

 Section 4.6. Prepayment of Term Loan.  The Authority may prepay the Term Loan, in 
whole or in part, on any Business Day, without cost, penalty or premium, provided at least three 
(3) days’ written notice is provided by the Authority to the Lender.  Each such notice of optional 
prepayment shall be irrevocable and shall bind the Authority to make such prepayment in 
accordance with such notice.  All prepayments of principal shall include accrued interest to the 
date of prepayment and all other amounts due pursuant to this Agreement. 

ARTICLE V 
 

SECURITY  

 Section 5.1. Security.  (a) The Obligations of the Authority hereunder are special 
obligations secured by a pledge of and lien on the Sales Tax Revenues and Pledged Funds 
pursuant to the Indenture.   

 (b) The Reimbursement Obligations of the Authority hereunder shall constitute Parity 
Debt under the Indenture and the Indenture creates the pledge of the Sales Tax Revenues and the 
Pledged Funds to secure the Reimbursement Obligations.  Such pledge of and lien on the Sales 
Tax Revenues and the Pledged Funds under the Indenture is a valid and binding pledge of the 
Authority, on a pari passu basis with the holders of all Parity Debt and shall only be subordinate 
to the Lien on Sales Tax Revenues and the Pledged Funds securing Senior Lien Debt, if any.  No 
filing, registration, recording or publication of the Indenture or any other instrument nor any 
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prior separation or physical delivery of the Sales Tax Revenues or the Pledged Funds  is required 
to establish the pledge provided for under the Indenture or to perfect, protect or maintain the 
Lien created thereby on the Sales Tax Revenues, the Pledged Funds and amounts held under the 
Indenture to secure the Bank Note.  As of the Effective Date, other than the Reimbursement 
Obligations under this Agreement, there is no outstanding Senior Lien Debt or Parity Debt. 

 (c) The Authority hereby grants, in addition to such grant under the Indenture, to the 
Lender a Lien on and pledge of the Sales Tax Revenues and the Pledged Funds to secure all 
Obligations of the Authority under this Agreement (other than Reimbursement Obligations) and 
the payment of the portion of the Bank Note evidencing and securing Obligations (other than 
Reimbursement Obligations) which such Lien on and pledge of the Sales Tax Revenues and the 
Pledged Funds shall be junior and subordinate in all respects to the Liens on, security interest in 
and the pledge of the Sales Tax Revenues and the Pledged Funds set forth in the Indenture and 
this Agreement securing the Senior Lien Debt and Parity Debt, as applicable.  No filing, 
registration, recording or publication of this Agreement or the Trust Agreement or any other 
instrument nor any prior separation or physical delivery of the Sales Tax Revenues or the 
Pledged Funds is required to establish the pledge provided for under this Agreement or the 
Indenture or to perfect, protect or maintain the Lien created thereby on the Sales Tax Revenues 
and the Pledged Funds to secure the Obligations hereunder. 

 (d) The Authority’s obligations to repay each Advance, Revolving Loan and Term 
Loan and to pay interest thereon as provided herein and to pay all other Obligations shall be 
evidenced and secured by the Bank Note, and the Authority shall, without duplication (i) make a 
principal payment on the Bank Note on each date on which the Authority is required to make a 
principal payment on an Advance, Revolving Loan and Term Loan, as applicable, in an amount 
equal to the principal payment due on such date, (ii) pay interest on the Bank Note on each date 
on which the Authority is required to make an interest payment with respect to an Advance, 
Revolving Loan and Term Loan, as applicable, in an amount equal to the interest payment due 
on such date and (iii) make payment on the Bank Note on each date on which any other 
Obligation is due and owing hereunder in an amount equal to the amount of such Obligation on 
such date.  

ARTICLE VI 

LIABILITY, INDEMNITY AND PAYMENT 

 Section 6.1. Liability of the Authority.  The Authority and the Lender agree that the 
obligation of the Authority to pay the Obligations are contractual obligations of the Authority 
payable solely from the Sales Tax Revenues and shall not be affected by, and the Lender shall 
not be responsible for, among other things, (i) the validity, genuineness or enforceability of this 
Agreement, the Bank Note or documents, notices or endorsements relating thereto (even if this 
Agreement or any documents, notices endorsements relating thereto should in fact prove to be in 
any and all respects invalid, fraudulent or forged), (ii) the use to which the amounts disbursed by 
the Lender may be put, or (iii) any other circumstances or happenings whatsoever, whether or 
not similar to any of the foregoing. 
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 Section 6.2. Indemnification by the Authority.  (a)  In addition to any and all rights of 
reimbursement, indemnification, subrogation or any other rights pursuant hereto or under law or 
equity, the Authority hereby agrees (to the extent permitted by law) to indemnify and hold 
harmless the Lender, each Participant and each Noteholder and their respective officers, directors 
and agents (each, an “Indemnitee”) from and against any and all claims, damages, losses, 
liabilities, reasonable costs or expenses whatsoever (including reasonable attorneys’ fees) which 
may incur or which may be claimed against an Indemnitee by any Person or entity whatsoever 
(collectively, the “Liabilities”) by reason of or in connection with (i) the execution and delivery 
or transfer of, or payment or failure to pay under, any Program Document; (ii) the making of any 
Advances or any Loans; (iii) the use of the proceeds of the Bank Note, Advances or Loans; (iv) 
any breach by the Authority of any warranty, covenant, term or condition in, or the occurrence of 
any default by it under any of the Program Documents, together with all reasonable expenses 
resulting from the compromise or defense of any claims or liabilities arising as a result of any 
such breach or default; (v) any action or proceeding relating to a court order, injunction or other 
process or decree restraining or seeking to restrain the Lender from paying any amount under 
this Agreement (other than actions or proceedings instituted by or on behalf of the Lender); or 
(vi) any investigation, litigation or other proceeding (whether or not the Lender or any 
Participant is a party thereto) related to the entering into and/or each performance of any of the 
Program Document or the use of the proceeds of any Advance or any Loan under this 
Agreement; provided that the Authority shall not be required to indemnify an Indemnitee for any 
claims, damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused 
by the willful misconduct or gross negligence of such Indemnitee, as determined by a court of 
competent jurisdiction in a final nonappealable judgment.  If any proceeding shall be brought or 
threatened against an Indemnitee by reason of or in connection with the events described in 
clause (i), (ii), (iii), (iv), (v) or (vi) as a condition of indemnity hereunder each Indemnitee shall 
promptly notify the Authority in writing and the Authority shall assume the defense thereof, 
including the employment of counsel satisfactory to such Indemnitee and the payment of all 
reasonable costs of litigation.  Nothing under this Section 6.2 is intended to limit the Authority’s 
payment of the Obligations.  To the fullest extent permitted by applicable law, the Authority 
shall not assert, and hereby waives, any claim against any Indemnitee, on any theory of liability, 
for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) 
arising out of, in connection with, or as a result of, this Agreement, any other Program Document 
or any agreement or instrument contemplated hereby, the transactions contemplated hereby or 
thereby, or the use of the proceeds thereof. 

 (b) Notwithstanding anything to the contrary contained in this Section 6.2, (i) the 
Authority shall have no obligation to indemnify the Lender for damages that the Authority 
proves were caused solely out of the gross negligence or willful misconduct of the Lender, as 
determined by a court of competent jurisdiction in a final non-appealable judgment, and (ii) the 
Authority shall have a claim against the Lender, and the Lender shall be liable to the Authority, 
to the extent of any direct, as opposed to consequential, damages suffered by the Authority 
which the Authority proves were caused solely by the Lender’s gross negligence or willful 
misconduct, as determined by a court of competent jurisdiction.  

 (c)  The obligations of the Authority under this Section 6.2 shall survive the payment of 
the Bank Note, the Loans and all other Obligations and the termination of this Agreement. 
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 Section 6.3. Increased Costs.  (a) If the Lender shall determine that any Change in Law 
now existing or hereafter adopted shall: 

 (i)  impose, modify or deem applicable any reserve, capital or liquidity ratio, 
special deposit, compulsory loan, insurance charge or similar requirement against assets 
of, deposits with or for the account of, or advances, loans or other credit extended or 
participated in by, or other acquisitions of funds by, the Lender, any Participant or any 
Noteholder; 

 (ii)  subject the Lender, any Participant or any Noteholder to any Tax (except 
for Taxes on the overall net income or share capital of the Lender, such Participant or 
such Noteholder) of any kind whatsoever with respect to this Agreement, the Bank Note, 
the Advances, the Revolving Loans or the Term Loans or change the basis of taxation of 
payments to the Lender, such Participant or such Noteholder in respect thereof (except 
for Indemnified Taxes or Miscellaneous Taxes covered by Section 6.4 hereof and the 
imposition of, or any change in the rate of any Excluded Tax payable by the Lender, such 
Participant or such Noteholder); or  

 (iii) impose upon the Lender, any Participant or any Noteholder any other 
condition or expense with respect to this Agreement, the Bank Note, the Advances, the 
Revolving Loans, or the Term Loans;  

and the result of any of the foregoing is to increase the cost to, reduce the income receivable by, 
or impose any expense (including loss of margin) upon the Lender, such Participant or such 
Noteholder with respect to this Agreement, the Bank Note, the Advances, the Revolving Loans 
or the Term Loans (or in the case of any capital adequacy or similar requirement, to have the 
effect of reducing the rate of return on the Lender’s, any Participant’s or any Noteholder’s 
capital), then the Lender shall from time to time notify, or cause to be notified, the Authority of 
the amount determined in good faith by the Lender, such Participant or such Noteholder, as 
applicable (which determination shall be conclusive absent manifest error) to be necessary to 
compensate the Lender, such Participant or such Noteholder, as applicable, for such increase, 
reduction or imposition and provide the Authority with the calculations made to determine such 
amount. 

 (b) Capital or Liquidity Requirements.  If the Lender, any Participant or any Noteholder 
determines that any Change in Law affecting the Lender, such Participant or such Noteholder, as 
applicable, or any of their parent or holding companies, if any, regarding capital or liquidity 
requirements, has or would have the effect of reducing the rate of return on the Lender, such 
Participant or such Noteholder, or any of their parent or holding companies, holding, if any, as a 
consequence of this Agreement, or making, maintenance or funding of, any Loan hereunder, to a 
level below that which the Lender, such Participant or such Noteholder, or their respective parent 
or holding companies could have achieved but for such Change in Law (taking into consideration 
the Lender’s, such Participant’s or such Noteholder’s policies and the policies of their parent or 
holding companies with respect to capital or liquidity adequacy, as applicable), then from time to 
time upon written request of the Lender as set forth in clause (c) of this Section, the Authority 
shall promptly pay to the Lender, such Participant or such Noteholder, as the case may be, such 
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additional amount or amounts as will compensate the Lender, such Participant or such 
Noteholder, or their parent or holding companies, as applicable, for any such reduction suffered. 

 (c) Certificates for Reimbursement.  A certificate of the Lender, any Participant or any 
Noteholder setting forth the amount or amounts necessary to compensate the Lender, such 
Participant or such Noteholder, or their parent or holding companies, as the case may be, as 
specified in paragraph (a) or (b) of this Section and delivered to the Authority, shall be 
conclusive absent manifest error.  The Authority shall pay the Lender, such Participant or such 
Noteholder, as the case may be, the amount shown as due on any such certificate within thirty 
(30) days after receipt thereof. 

 (d) Delay in Requests.  Failure or delay on the part of the Lender, such Participant or 
such Noteholder to demand compensation pursuant to this Section shall not constitute a waiver 
of the Lender’s, such Participant’s or such Noteholder’s right to demand such compensation.   
The Authority shall not be required to compensate, or cause to be compensated, the Lender, such 
Participant or such Noteholder or any of their parent or holding companies, as applicable, 
pursuant to this Section 6.3 in respect of a period occurring more than six (6) months prior to the 
date the above-described written demand is given to the Authority with respect thereto (the 
“Cut-Off Date”), except where (i) the Lender, such Participant or such Noteholder or the 
Lender’s, such Participant’s or such Noteholder’s parent or holding company, as applicable, had 
no actual knowledge of the action resulting in such increased costs, increased capital or charges 
or reduction in rate of return, as applicable, as of the Cut-Off Date or (ii) such increased costs, 
increased capital or reduction in rate of return applies to the Lender, such Participant or such 
Noteholder or the Lender’s, such Participant’s or such Noteholder’s parent or holding company, 
as applicable, retroactively to a date prior to the Cut-Off Date. 

 (e) (i)  In the event a Taxable Date occurs, the Authority hereby agrees to pay to the 
Lender, any Participant or the Noteholder on demand therefor (1) an amount equal to the positive 
difference between (A) the amount of interest that would have been paid to the Lender, such 
Participant or the Noteholder, as applicable, on any Revolving Loans and/or Term Loans during 
the period for which interest on such Revolving Loans and/or Term Loans, as applicable, is 
includable in the gross income of the Lender, such Participant or the Noteholder, as applicable, if 
such Revolving Loans and/or Term Loans had borne interest at the Taxable Rate, beginning on 
the Taxable Date (the “Taxable Period”), and (B) the amount of interest actually paid to the 
Lender, such Participant or the Noteholder, as applicable, during the Taxable Period, and (2) an 
amount equal to any interest, penalties or charges owed by the Lender, any Participant or a 
Noteholder, as applicable, as a result of interest on the Revolving Loans and/or Term Loans 
becoming includable in the gross income of the Lender, such Participant or such Noteholder, as 
applicable, together with any and all reasonable attorneys’ fees, court costs, or other 
out-of-pocket costs incurred by the Lender, such Participant or such Noteholder, as applicable, in 
connection therewith. 

  (ii)   Subject to the provisions of clauses (iii) and (iv) below, the Lender shall 
afford the Authority the opportunity, at the Authority’s sole cost and expense, to contest 
(1) the validity of any amendment to the Code which causes the interest on such 
Revolving Loans and/or Term Loans to be includable in the gross income of the Lender, 
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any Participant or the Noteholder or (2) any challenge to the validity of the tax exemption 
with respect to the interest on the Revolving Loans and/or Term Loans, including the 
right to direct the necessary litigation contesting such challenge (including administrative 
audit appeals); provided that, in no event shall the Lender, any Participant or the 
Noteholder be required to make available its tax returns (or any other information relating 
to its taxes that it deems confidential) to the Authority or any other Person. 

 (iii)  As a condition precedent to the exercise by the Authority of its 
right to contest set forth in clause (ii) above, the Authority shall, on demand, immediately 
reimburse the Lender, such Participant or the Noteholder, as applicable, for any and all 
reasonable expenses (including reasonable attorneys’ fees for services that may be 
required or desirable) that may be incurred by the Lender, such Participant or the 
Noteholder, as applicable, in connection with any such contest, and shall, on demand, 
immediately reimburse the Lender, such Participant or the Noteholder, as applicable, for 
any and all penalties or other charges payable by the Lender, such Participant or the 
Noteholder, as applicable, for failure to include such interest in its gross income; and 

 (iv)  The obligations of the Authority under this Section 6.3 shall survive the 
termination of the Commitment and this Agreement. 

 Section 6.4. Taxes. 

 (a) Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes.  
Any and all payments by or on account of any obligation of the Authority hereunder or under the 
Bank Note shall be made free and clear of and without reduction or withholding for any 
Indemnified Taxes or Miscellaneous Taxes; provided that if the Authority shall be required by 
Applicable Law to deduct any Indemnified Taxes (including any Miscellaneous Taxes) from 
such payments, then (i) to the fullest extent permitted by Applicable Law, the sum payable shall 
be increased as necessary so that after making all required deductions (including deductions 
applicable to additional sums payable under this Section) the Lender, such Participant or such 
Noteholder receives an amount equal to the sum it would have received had no such deductions 
been made, (ii) the Authority shall make such deductions and (iii) the Authority shall timely pay 
the full amount deducted to the relevant Governmental Authority in accordance with Applicable 
Law. 

 (b) Payment of Miscellaneous Taxes by the Authority.  Without limiting the provisions 
of paragraph (a) above, the Authority shall timely pay any Miscellaneous Taxes to the relevant 
Governmental Authority in accordance with Applicable Law. 

 (c) Indemnification by the Authority.  The Authority, to the fullest extent permitted by 
law, shall indemnify the Lender, each Participant and each Noteholder, within thirty (30) days 
after demand therefor, for the full amount of any Indemnified Taxes or Miscellaneous Taxes 
(including Indemnified Taxes or Miscellaneous Taxes imposed or asserted on or attributable to 
amounts payable under this Section) paid by the Lender, such Participant or such Noteholder and 
any penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether 
or not such Indemnified Taxes or Miscellaneous Taxes were correctly or legally imposed or 
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asserted by the relevant Governmental Authority.  A certificate stating the amount of such 
payment or liability delivered to the Authority by the Lender shall be conclusive absent manifest 
error.  In addition, the Authority shall indemnify the Lender, any Participant and the other 
Noteholder, within ten (10) days after demand therefor, for any additional amounts that the 
Lender, any Participant or any Noteholder is required to pay as a result of any failure of the 
Authority to pay any Taxes when due to the appropriate Governmental Authority or to deliver to 
the Lender, any Participant and the other holders of a Note, as applicable, pursuant to clause (d), 
documentation evidencing the payment of Taxes. 

Prior to claiming compensation pursuant to this subsection (c), the Lender, the Participant 
or the holder of the Note, as applicable, will use reasonable efforts to investigate the alternatives 
(if any) for avoiding the need for, or the reduction of the amount of, such compensation, and the 
Lender, the Participant or the holder of the Note, as applicable, shall take all reasonable steps to 
so avoid the need for, or reduce the amount of such compensation, provided that, none of the 
Lender, the Participant or the holder of the Note shall be obligated to take any steps that are 
adverse to its business or operations or inconsistent with its policies.  The Lender, the Participant 
and the holder of the Note, as applicable, agrees to repay the Authority any refund (including that 
portion of any interest that was included as part of such refund) with respect to Taxes or Other 
Taxes paid by the Authority pursuant to this subsection (c) received by the Lender, the 
Participant or the holder of the Note, as applicable, for Taxes or Other Taxes that were paid by 
the Authority pursuant to this subsection (c) and to contest, with the cooperation and at the 
expense of the Authority any such Taxes or Other Taxes which the Lender or the Authority 
reasonably believes not to have been properly assessed.  

 (d) Evidence of Payments.  As soon as practicable after any payment of Indemnified 
Taxes or Miscellaneous Taxes by the Authority to a Governmental Authority, the Authority shall 
deliver to the Lender, such Participant or such holder of the Note, as applicable, the original or a 
certified copy of a receipt issued by such Governmental Authority evidencing such payment, a 
copy of the return reporting such payment or other evidence of such payment reasonably 
satisfactory to the Lender, such Participant or such holder of the Note, as applicable. 

 (e) Treatment of Certain Refunds.  If the Lender, any Participant or any Noteholder 
determines, in its sole discretion, that it has received a refund of any Taxes or Miscellaneous 
Taxes as to which it has been indemnified pursuant to this Section (including additional amounts 
paid by the Authority pursuant to this Section), it shall pay to the Authority an amount equal to 
such refund (but only to the extent of indemnity payments made, or additional amounts paid, 
under this Section with respect to the Taxes or Miscellaneous Taxes giving rise to such refund), 
net of all reasonable out-of-pocket expenses of the Lender, such Participant or such Noteholder, 
as applicable, and without interest (other than any interest paid by the relevant Governmental 
Authority with respect to such refund); provided that the Authority, upon the request of the 
Lender, such Participant or such holder of the Note, as applicable, agrees to repay the amount 
paid over pursuant to this Section (plus any penalties, interest or other charges imposed by the 
relevant Governmental Authority) to the Lender, such Participant or such holder of the Note, as 
applicable, in the event the Lender, such Participant or such holder of the Note, as applicable, is 
required to repay such refund to such Governmental Authority.  Notwithstanding anything to the 
contrary in this paragraph (e), in no event will the Lender, such Participant or such holder of the 
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Note, as applicable, be required to pay any amount to the Authority pursuant to this paragraph (e) 
the payment of which would place the Lender, such Participant or such holder of the Note, as 
applicable, in a less favorable net after-Tax position than the Lender, such Participant or such 
holder of the Note, as applicable, would have been in if the indemnification payments or 
additional amounts giving rise to such refund had never been paid.  This paragraph shall not be 
construed to require the Lender, such Participant or such Noteholder, as applicable, to make 
available its tax returns (or any other information relating to its taxes which it deems 
confidential) to the Authority or any other Person. 

 (f) Survival.  Without prejudice to the survival of any other agreement of the Authority 
hereunder, the agreements and obligations of the Authority contained in this Section shall 
survive the termination of this Agreement and the payment in full of the Bank Note and the 
Obligations of the Authority thereunder and hereunder. 

 (g) Status of Lenders; Tax Documentation.  (i) If the Lender, a Participant or a holder 
of the Note is entitled to an exemption from or reduction of withholding Taxes with respect to 
payments made hereunder or under any Program Document, the Lender, such Participant or such 
holder of the Note, as applicable, shall deliver to the Authority at the time or times reasonably 
requested by the Authority, such properly completed and executed documentation reasonably 
requested by the Authority or as will permit such payments to be made without withholding or at 
a reduced rate of withholding.  In addition, the Lender, such Participant or such holder of the 
Note if reasonably requested by the Authority, shall deliver such other documentation prescribed 
by applicable Law or reasonably requested by the Authority as will enable the Authority to 
determine whether or not the Lender, such Participant or such holder of the Note is subject to 
backup withholding or information reporting requirements.  Notwithstanding anything to the 
contrary in the preceding two sentences, the completion, execution and submission of such 
documentation (other than such documentation set forth in Section 6.4(g)(ii) below) shall not be 
required if, in the Lender’s, such Participant’s or such Noteholder’s reasonable judgment, such 
completion, execution or submission would subject the Lender, such Participant or such holder 
of the Note to any material unreimbursed cost or expense or would materially prejudice the legal 
or commercial position of the Lender, such Participant or such holder of the Note. 

 (ii) Without limiting the generality of the foregoing, if the Authority is resident for tax 
purposes in the United States, the Lender, such Participant or such holder of the Note shall 
deliver to the Authority (and from time to time thereafter upon the reasonable request of the 
Authority), executed originals of IRS Form W-9 certifying that the Lender, such Participant or 
such holder of the Note, as applicable, is exempt from U.S. federal backup withholding tax. 

 Section 6.5. Calculation of Interest and Fees; Maximum Interest Rate; Default Rate.  
(a) Interest on Revolving Loans and Term Loans and fees payable hereunder shall be calculated 
on the basis of a year of 360 days based on the actual number of days elapsed.    

 (b) Any and all amounts remaining unpaid when due under this Agreement shall bear 
interest at the Default Rate until repaid and shall be payable upon demand.  Any such amounts 
which constitute interest remaining unpaid when due shall be added to principal, and such 
interest shall, in turn, bear interest at the Default Rate until repaid and shall be payable upon 
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demand.  Upon the occurrence and during the continuance of an Event of Default, the 
Obligations shall bear interest at the Default Rate, which interest shall be payable by the 
Authority to the Lender upon demand therefor and be calculated on the basis of a 360-day year 
and actual days elapsed. 

 (c) In the event that the rate of interest payable hereunder shall exceed the Maximum 
Rate for any period for which interest is payable, then (i) interest at the Maximum Rate shall be 
due and payable with respect to such interest period and (ii) interest at the rate equal to the 
difference between (A) the rate of interest calculated in accordance with the terms hereof and (B) 
the Maximum Rate (the “Excess Interest Amount”), shall be deferred until such date as the rate 
of interest calculated in accordance with the terms hereof ceases to exceed the Maximum Rate, at 
which time the Authority shall pay to the Lender, with respect to amounts then payable to the 
Lender that are required to accrue interest hereunder, such portion of the deferred Excess Interest 
Amount as will cause the rate of interest then paid to the Lender, to equal the Maximum Rate, 
which payments of deferred Excess Interest Amount shall continue to apply to such unpaid 
amounts hereunder until all deferred Excess Interest Amount is fully paid to the Lender.  
Notwithstanding the foregoing, on the date on which no principal amount with respect to the 
Loans remains unpaid, the Authority shall pay to the Lender a fee equal to any accrued and 
unpaid Excess Interest Amount.    

 (d) All amounts paid pursuant to this Agreement shall be non-refundable and shall be 
paid in immediately available funds. 

 Section 6.6. Liability of the Lender.  Neither the Lender nor any of its officers, directors, 
employees, representatives or agents shall be liable or responsible for (i) the use which may be 
made of any Advances, any Loans or this Agreement or for any acts, omissions, errors, 
interruptions, delays in transmission, dispatch or delivery of any message or advice, however 
transmitted, of the Lender in connection with this Agreement, any Advances, any Loans or the 
Bank Note, (ii) any action, inaction or omission which may be taken by the Lender in connection 
with this Agreement, any Advances, any Loans or the Bank Note, (iii) the validity, sufficiency or 
genuineness of documents, or of any endorsements thereon, even if such documents should in 
fact prove to be in any or all respects invalid, insufficient, fraudulent or forged, (iv) payment by 
the Lender against presentation of documents which do not comply with the terms of this 
Agreement or a Request for Advance, including failure of any documents to bear any reference 
or adequate reference to this Agreement, or (v) any other circumstances whatsoever in making or 
failing to make payment under this Agreement or pursuant to a Request for Advance, except for 
acts or events described in the immediately preceding clauses (i) through (v), to the extent, but 
only to the extent, of any direct, as opposed to special, indirect, consequential or punitive, 
damages (the right to receive special, indirect, consequential or punitive damages being hereby 
waived) suffered by it which the Authority proves were caused by (y) the Lender’s willful 
misconduct or gross negligence in determining whether documents presented under this 
Agreement comply with the terms of this Agreement or (z) the Lender’s failure to pay hereunder 
after the presentation to it of a Request for Advance strictly complying with the terms and 
conditions of this Agreement.  The Authority further agrees that any action taken or omitted by 
the Lender under or in connection with this Agreement or the related draft or documents, if done 
without willful misconduct or gross negligence, shall be effective against the Authority as to the 
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rights, duties and obligations of the Lender and shall not place the Lender under any liability to 
the Authority.  In furtherance and not in limitation of the foregoing, the Lender may accept 
documents that appear on their face to be in order, without responsibility for further 
investigation, regardless of any notice or information to the contrary. 

 Section 6.7. Obligations Unconditional.  The Authority’s obligation to repay the 
Revolving Loans and the Term Loans and all of its other Obligations under this Agreement shall 
be absolute and unconditional under any and all circumstances, including without limitation: (a) 
any lack of validity or enforceability of this Agreement, the Bank Note or any of the other 
Program Documents; (b) any amendment or waiver of or any consent to departure from all or 
any of the Program Documents; (c) the existence of any claim, set-off, defense or other right 
which the Authority may have at any time against the Lender or any other person or entity, 
whether in connection with this Agreement, the other Program Documents, the transactions 
contemplated herein or therein or any unrelated transaction; or (d) any other circumstance or 
happening whatsoever, whether or not similar to any of the foregoing; and irrespective of any 
setoff, counterclaim or defense to payment which the Authority may have against the Lender, 
any Participant, or any other Person, including, without limitation, any defense based on the 
failure of any non-application or misapplication of the proceeds of Advances hereunder, and 
irrespective of the legality, validity, regularity or enforceability of this Agreement, the Bank 
Note or any or all other Program Documents, and notwithstanding any amendment or waiver of 
(other than an amendment or waiver signed by the Lender explicitly reciting the release or 
discharge of any such obligation), or any consent to, or departure from, this Agreement, the Bank 
Note or any or all other Program Documents or any exchange, release, or non-perfection of any 
collateral securing the obligations of the Authority hereunder; provided, however, that nothing 
contained in this Section 6.7 shall abrogate or otherwise affect the rights of the Authority 
pursuant to Section 6.6 hereof. 

ARTICLE VII 

REPRESENTATIONS AND WARRANTIES 

 In order to induce the Lender to enter into this Agreement, the Authority makes the 
following representations and warranties to the Lender: 

 Section 7.1. Organization; Existence.  The Authority is a public entity established 
pursuant to the laws of the State of California validly organized and existing under and by virtue 
of the laws of the State of California. 

 Section 7.2.  Power and Authority.  The Authority has (and had at the time of adoption, 
execution, delivery, issuance, sale or performance) full power, right and authority to (a) own its 
properties and carry on its business as now conducted, (b) execute and deliver each of the 
Program Documents and to perform its obligations under each of the Program Documents to 
which it is a party, and any and all instruments and documents required to be executed, adopted 
or delivered pursuant to or in connection herewith or therewith; (c) issue the Bank Note as 
provided in the Program Documents and make payment of principal and interest, if any, on the 
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Bank Note and to pay the Obligations at the times and in the manner set forth herein; and 
(d) perform each and all of the matters and things herein and in the Program Documents 
provided for and the Authority has complied in all material respects with the laws of the State in 
all matters relating to such execution, delivery and performance. 

 Section 7.3.  Due Authorization, Etc.  Each of the Program Documents to which the 
Authority is a party have been duly authorized, executed, issued and delivered.  This Agreement 
and each of the other Program Documents to which the Authority is a party constitute legal, valid 
and binding obligations of the Authority, enforceable against the Authority in accordance with 
their terms, except as such enforceability may be limited by the valid exercise of judicial 
discretion and the constitutional powers of the United States of America and to valid bankruptcy, 
insolvency, reorganization, moratorium, or other similar laws and equitable principles relating to 
or affecting creditors’ rights generally from time to time in effect, the limitations on legal 
remedies imposed on actions against public entities in the State, and the application of State laws 
relating to conflicts of interest to which public entities are subject.  The Obligations are payable 
from and secured by Sales Tax Revenues as set forth herein and in the Indenture. 

 Section 7.4.  Necessary Actions Taken.  The Authority has taken all actions necessary to 
be taken by it (a) for the issuance of the Bank Note upon the terms set forth in the Program 
Documents; (b) for the execution, adoption and delivery by the Authority of any and all such 
other instruments and the taking of all such other actions on the part of the Authority as may be 
necessary or appropriate for the effectuation and consummation of the transactions on the part of 
the Authority contemplated by the Program Documents or in connection herewith or therewith; 
and (c) to authorize or approve, as appropriate, the execution, issuance and delivery of, and the 
performance of its obligations under and the transactions contemplated by each of the Program 
Documents to which it is a party and the payment of the Obligations at the times and in the 
manner set forth. 

 Section 7.5.  No Contravention.  The execution and delivery of each of the Program 
Documents to which the Authority is a party and compliance with the provisions hereof and 
thereof, will not in any material respect conflict with or result in a violation of the Constitution of 
the State or the laws of the State, including any debt limitations or other restrictions or conditions 
on the debt issuing power of the Authority, and will not in any material respect conflict with or 
result in a violation of, or breach of, or constitute a default under, any law, judgment, order, 
decree or administrative regulation or any of the terms, conditions or provisions of the 
organizational documents of the Authority or any ordinance, judgment, decree, contract, loan 
agreement, note, bond, resolution, indenture, mortgage, deed of trust or other agreement or 
instrument to which the Authority is a party or by which it or any property of the Authority is 
bound and will not, except as expressly provided herein, result in the imposition or creation of 
any lien, charge, or encumbrance upon or invalidate or adversely affect in any way the Sales Tax 
Revenues.  The Authority has not received any notice, not subsequently withdrawn, given in 
accordance with the remedy provisions of any bond resolution or ordinance, trust indenture, 
guarantee or agreement or State law pertaining to bonds or notes secured by the Sales Tax 
Revenues, of any default or event of default of the Authority which has not been cured, remedied 
or waived. 
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 Section 7.6.  Compliance.  The current collection of the Sales Tax Revenues and the 
management of the Authority and the accounting and recordkeeping therefor are in material 
compliance with all applicable state and federal laws and all applicable resolutions, ordinances 
and rules of the Authority.  The Authority is in compliance with the terms and conditions of each 
of the Program Documents to which it is a party, and no breach of the terms hereof or thereof has 
occurred and is continuing, and no Default or Event of Default has occurred and is continuing.  
The Authority is in compliance with all insurance requirements applicable to the Authority.  The 
Authority is in material compliance with all laws, ordinances, orders, writs, injunctions, decrees, 
rules and regulations applicable to it (including, without limitation, all applicable federal, state or 
local environmental, health and safety statutes and regulations, and the Authority’s investment 
policy guidelines), except to the extent noncompliance could not reasonably be expected to have 
a Material Adverse Effect or a Material Adverse Operational Effect. 

 Section 7.7.  No Default.  No default by the Authority has occurred and is continuing in 
the payment of the principal of or premium, if any, or interest on any Sales Tax Revenue 
Obligations.  No bankruptcy, insolvency or other similar proceedings pertaining to the Authority 
or any agency or instrumentality of the Authority are pending or presently contemplated.  No 
Default or Event of Default has occurred and is continuing hereunder.  No “default” or 
“event of default” under, and as defined in any of the other Program Documents has occurred 
and is continuing.  The Authority is not presently in default under any material agreement to 
which it is a party which could reasonably be expected to have a Material Adverse Effect or a 
Material Adverse Operational Effect.  The Authority is not in violation of any material term of 
the Act or any material term of any bond indenture or agreement to which it is a party or by 
which any of its property or assets is bound which could reasonably be expected to have a 
Material Adverse Effect or a Material Adverse Operational Effect.  

 Section 7.8.  No Public Vote or Referendum.  There is no public vote or referendum 
pending or concluded or, to the Authority’s knowledge, proposed, the results of which could 
reasonably be expected to have a Material Adverse Effect or a Material Adverse Operational 
Effect. 

 Section 7.9.  No Immunity.  Under existing law, the Authority is not entitled to raise the 
defense of sovereign immunity in connection with any legal proceedings to enforce or collect 
upon this Agreement, the Bank Note or the transactions contemplated hereby or thereby, 
including the payment of the Obligations.  The Authority agrees that to the extent that the 
Authority has or hereafter may acquire under any applicable law any right to immunity from 
set-off or legal proceedings on the grounds of sovereignty, the Authority hereby irrevocably 
waives, to the extent permitted by applicable law, such rights to immunity for itself in respect of 
its obligations arising under or related to this Agreement or the other Program Documents to 
which it is a party. 

 Section 7.10.  Litigation.  There is no action, suit or proceeding pending in any court, any 
other governmental authority with jurisdiction over the Authority or any arbitration in which 
service of process has been completed against the Authority or, to the best knowledge of any of 
the Authority’s Executive Director, Chief Deputy Director or Deputy Director for Finance & 
Administration, any other action, suit or proceeding pending or threatened in any court, any other 
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governmental authority with jurisdiction over the Authority or any arbitrator, in either case 
against the Authority or its properties or revenues, or any of the Program Documents to which it 
is a party, which if determined adversely to the Authority would be reasonably likely to have a 
Material Adverse Effect or a Material Adverse Operational Effect. 

 Section 7.11.  Disclosure.  To the best knowledge of the Authority, none of the Program 
Documents to which the Authority is a party nor any other document, certificate or statements of 
the Authority (including the unaudited financial statements, reports, budgets, projections and 
cash flows of the Authority furnished to the Lender by or on behalf of the Authority in 
connection with the transactions contemplated hereby or thereby) contains any untrue statement 
of any material fact. 

 Section 7.12.  Financial Information.  (a) As of the Effective Date, the Authority has 
delivered to the Lender a copy of the audited financial statements for the Authority for the Fiscal 
Year ended June 30, 2014.  Such audited financial statements together with related notes, fairly 
present the financial position and results of operation of the Authority as of the date and for the 
periods therein set forth.  All such financial statements have been prepared in accordance with 
GAAP.  As of the Effective Date, there has been no Material Adverse Operational Effect since 
June 30, 2014, except as has been disclosed to the Lender in writing.  The Authority has no 
material contingent liabilities or other material contracts or commitments payable from the Sales 
Tax Revenues which are not reflected in such financial statements previously delivered to the 
Lender or in the notes thereto or otherwise as disclosed to the Lender in writing.   

 (b) Subsequent to the Effective Date, the audited financial statements for the Authority 
delivered to the Lender pursuant to Section 8.2(a) hereof, with related notes, fairly present the 
financial position and results of operation of the Authority as of the date and for the periods 
therein set forth.  All such financial statements have been prepared in accordance with GAAP.  
The Authority has no material contingent liabilities or other material contracts or commitments 
payable from the Sales Tax Revenues which are not reflected in such financial statements 
delivered to the Lender or in the notes thereto or otherwise as disclosed to the Lender in writing. 

 Section 7.13.  Official Signatures.  The Authorized Representative, on behalf of the 
Authority, has and had full power and authority to execute and deliver each of the Program 
Documents which are to be executed and delivered by or on behalf of the Authority on the 
Effective Date and perform under each of the Program Documents to which the Authority is a 
party.  Any agreement, certificate or request signed by or on behalf of any Authorized 
Representative of the Authority and delivered to the Trustee or the Lender shall be deemed a 
representation and warranty by the Authority to the Lender as to the truth, accuracy and 
completeness of the statements made by the Authority therein. 

 Section 7.14.  Incorporation of Representations and Warranties by Reference.  The 
Authority hereby makes to the Lender the same representations and warranties made by the 
Authority in each Program Document to which the Authority is a party, which representations 
and warranties, as well as the related defined terms contained therein, are hereby incorporated by 
reference for the benefit of the Lender with the same effect as if each and every such 
representation and warranty and defined term were set forth herein in its entirety.  Except as 
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permitted by Section 8.15 hereof, no amendment to such representations and warranties or 
defined terms made pursuant to any Program Document shall be effective to amend such 
representations and warranties and defined terms as incorporated by reference herein without the 
prior written consent of the Lender. 

 Section 7.15.  Environmental Matters.  The Authority’s operations are in material 
compliance with all of the requirements of applicable federal, state and local environmental, 
health and safety statutes and regulations and to the best knowledge of any of the Authority’s 
Executive Director, Chief Deputy Director or Deputy Director for Finance & Administration are 
not the subject of any governmental investigation evaluating whether any remedial action is 
needed to respond to a release of any toxic or hazardous waste or substance into the 
environment, where a failure to comply with any such requirement or the need for any such 
remedial action would have a Material Adverse Effect or a Material Adverse Operational Effect. 

 Section 7.16.  Security.  The Indenture creates the legally valid, binding and irrevocable 
lien on and pledge of the Sales Tax Revenues and the Pledged Funds to secure the 
Reimbursement Obligations.  Each of the Agreement and the Indenture creates the legally valid, 
binding and irrevocable lien on and pledge of the Sales Tax Revenues and the Pledged Funds to 
secure the Obligations (other than the Reimbursement Obligations) and the portion of the Bank 
Note evidencing and securing Obligations (other than the Reimbursement Obligations).  There is 
no Lien on the Sales Tax Revenues and the Pledged Funds other than the Liens created by or 
pursuant to the Indenture and this Agreement.  The Indenture does not permit the issuance of any 
Debt secured by the Sales Tax Revenues to rank senior to lien on Sales Tax Revenues securing 
the Reimbursement Obligations, other than Senior Lien Debt issued under the Indenture.  The 
payment of the Reimbursement Obligations ranks on a parity with the payment of principal of 
and interest on Parity Debt, is not subordinate to the payment of any Secured Debt secured by a 
Lien on the Sales Tax Revenues or the Pledged Funds or any other claim other than payments 
with respect to the principal of and interest on the Senior Lien Debt, and is prior as against all 
other Persons having claims of any kind in tort, contract or otherwise, whether or not such 
Persons have notice of the Lien.  No filing, registering, recording or publication of the Indenture 
or any other instrument is required to establish the pledge under the Indenture or to perfect, 
protect or maintain the Lien created thereby on the Sales Tax Revenues and the Pledged Funds to 
secure the Bank Note and the Obligations.  As of the Effective Date, the Bank Note and the 
obligations of the Authority under this Agreement constitute the only Debt of the Authority that 
is secured by a Lien on the Sales Tax Revenues.  Under the terms of the Indenture, the Sales Tax 
Revenues cannot secure any Debt of the Authority other than Senior Lien Debt, the Bank Note, 
Parity Debt, the Obligations and Subordinate Obligations.  The Sales Tax Revenues are not and 
shall not be pledged to secure the payment of any obligations of the Authority other than the 
foregoing.  The Bank Note will be duly issued and the portion of the Bank Note evidencing and 
securing Reimbursement Obligations shall constitute Parity Debt under the Indenture and will be 
entitled to the benefits thereof.   

 Section 7.17.  Investment Company Act.  The Authority is not an “investment company” 
or a company “controlled” by an “investment company,” as such terms are defined in the 
Investment Company Act of 1940, as amended. 
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 Section 7.18.  ERISA; Plans; Employee Benefit Plans. The Authority is not subject to 
ERISA and maintains no Plans.   

 Section 7.19.  Pending Legislation and Decisions.  There is no amendment, or to the 
knowledge of the Authority’s Executive Director, Chief Deputy Director or Deputy Director for 
Finance & Administration, proposed amendment to the Constitution of the State or any State law 
or any administrative interpretation of the Constitution of the State or any State law, or any 
legislation that has passed either house of the legislature of the State, or any judicial decision 
interpreting any of the foregoing, the effect of which will have a Material Adverse Effect or a 
Material Adverse Operational Effect. 

 Section 7.20. Usury.  There is no limitation under California law on the rate of interest 
payable by the Authority with respect to the Bank Note or the Obligations or with respect to the 
Authority’s obligations to the Lender hereunder or under the Bank Note. 

 Section 7.21. Margin Regulations.  No portion of the proceeds of any Advance or Loan 
hereunder shall be used by the Authority (or the Trustee or any other Person on behalf of the 
Authority) for the purpose of “purchasing” or “carrying” any margin stock or used in any manner 
which might cause the borrowing or the application of such proceeds to violate Regulation G, 
Regulation U or X of the Board of Governors of the Federal Reserve System or any other 
regulation of the Authority or to violate the Securities Exchange Act of 1934, as amended, in 
each case as in effect on the date or dates of such Drawings or Advances and such use of 
proceeds. 

 Section 7.22. Anti-Terrorism Laws.  (a) The Authority is not in violation of any Laws 
relating to terrorism or money laundering (“Anti-Terrorism Laws”), including Executive Order 
No. 13224 on Terrorist Financing, effective September 24, 2001 (the “Executive Order”), and 
the Patriot Act; 

 (i)  The Authority is not any of the following: 

 (A) a Person that is listed in the annex to, or is otherwise subject to the 
provisions of, the Executive Order; 

 (B) a Person owned or controlled by, or acting for or on behalf of, any 
Person that is listed in the annex to, or is otherwise subject to the provisions of, 
the Executive Order; 

 (C) a Person with which the Lender is prohibited from dealing or 
otherwise engaging in any transaction by any Anti-Terrorism Law; 

 (D) a Person that commits, threatens or conspires to commit or 
supports “terrorism” as defined in the Executive Order; or 

 (E) a Person that is named as a “specially designated national and 
blocked person” on the most current list published by the Office of Foreign Asset 
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Control (“OFAC”) or any list of Persons issued by OFAC pursuant to the 
Executive Order at its official website or any replacement website or other 
replacement official publication of such list; and 

 (ii) to the best of the Authority’s knowledge, the Authority (A) does not 
conduct any business or engage in making or receiving any contribution of funds, goods 
or services to or for the benefit of any Person described in subsection (i) above, (B) does 
not deal in, or otherwise engage in any transaction relating to, any property or interests in 
property blocked pursuant to the Executive Order or (C) does not engage in or conspire to 
engage in any transaction that evades or avoids, or has the purpose of evading or 
avoiding, or attempt to violate, any of the prohibitions set forth in any Anti-Terrorism 
Law. 

 Section 7.23. Trustee.  As of the Effective Date, U.S. Bank National Association is the 
duly appointed and acting Trustee.  

 Section 7.24. Tax Status of Interest on Loans and Bank Note.  The Authority represents to 
the Lender that it has not taken any action, and to the best knowledge of any of the Authority’s 
Executive Director, Chief Deputy Director or Deputy Director for Finance & Administration no 
other Person has taken any action, which would cause interest on the Loans or the Bank Note to 
be includable in the gross income of the recipients thereof for federal income tax purposes. 

ARTICLE VIII 

COVENANTS OF THE AUTHORITY 

 So long as the Commitment is outstanding and until all Obligations shall have been paid 
in full, the Authority hereby covenants and agrees, to do the following, unless the Lender shall 
otherwise consent in writing: 

 Section 8.1.  Maintenance of Existence.  The Authority (a) shall maintain its existence 
pursuant to the laws of the State and (b) shall not liquidate or dissolve, or sell or lease or 
otherwise transfer or dispose of all or any substantial part of its property, assets or business, or 
combine, merge or consolidate with or into any other entity. 

 Section 8.2.  Reports, Certificates and Other Information.  The Authority shall furnish or 
cause to be furnished to the Lender copies of: 

 (a) Annual Report.  As soon as available, but no later than (i) 240 days after 
the end of each Fiscal Year, the annual audited financial statements for the Authority 
together with (1) the opinion of the Authority’s independent accountants and (ii) 60 days 
after the end of each Fiscal Year, a certificate in the form attached hereto as Exhibit G-1 
signed by the Authority’s duly appointed and acting Executive Director or Deputy 
Director for Finance & Administration (x) demonstrating compliance with Section 8.24 
hereof and (y) stating that no Event of Default or Default has occurred, or if such Event 
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of Default or Default has occurred, specifying the nature of such Event of Default or 
Default, the period of its existence, the nature and status thereof and any remedial steps 
taken or proposed to correct such Event of Default or Default.  

 (b)   Quarterly Certificate.  Within 30 days after and as of the end of each 
fiscal quarter of each Fiscal Year of the Authority, a certificate of the Authority setting 
forth the amount of gross sales tax receipts received for the immediately preceding fiscal 
quarter and the aggregate gross sales tax receipts for the current Fiscal Year year-to-date 
period and comparisons for the prior Fiscal Year quarter and the prior Fiscal Year year-
to-date periods all as certified in a writing signed by the Authority’s duly appointed and 
acting Executive Director or Deputy Director for Finance & Administration. 

 (c)  Budget.  As soon as available, but in any event not later than 60 days after 
the start of each Fiscal Year, the approved Budget for such Fiscal Year. 

 (d)   Trustee Notices.  As soon as available all notices, certificates, instruments, 
letters and written commitments in connection with Parity Debt provided to the Trustee 
other than those notices, certificates, instruments, letters and written commitments that 
relate solely to the routine issuance and payment of Parity Debt.   

 (e) Notices of Resignation of the Trustee.  As promptly as practicable, after 
receiving notice, written notice to the Lender of any resignation of any Trustee.  

 (f)  Offering Memorandum and Material Event Notices.  (A) Within ten (10) 
days after the issuance of any securities by the Authority with respect to which a final 
official statement or other offering or disclosure document has been prepared by the 
Authority, (1) provide the Lender with a copy of such official statement or offering 
circular or (2) provide the Lender with notice that such information has been filed with 
EMMA and is publicly available; and (B) during any period of time the Authority is 
subject to continuing disclosure requirements under Rule 15c2-12 promulgated pursuant 
to the Securities Exchange Act of 1934, as amended (17 C.F.R. Sec. 240-15c2-12), or any 
successor or similar legal requirement, immediately following any dissemination, 
distribution or provision thereof to any Person, (1) provide the Lender with a copy of any 
reportable event notice (as described in b(5)(i)(C) of Rule 15c2-12) disseminated, 
distributed or provided in satisfaction of or as may be required pursuant to such 
requirements or (2) provide the Lender with notice that such event notice has been filed 
with EMMA and is publicly available. 

 (g)  Notice of Default, Event of Default or Adverse Change.  (i) Promptly upon 
obtaining knowledge of any Default or Event of Default, or notice thereof, and within 
five days thereafter, a certificate signed by an Authorized Representative specifying in 
reasonable detail the nature and period of existence thereof and what action the Authority 
has taken or proposes to take with respect thereto; (ii) promptly following a written 
request of the Lender, a certificate of an Authorized Representative as to the existence or 
absence, as the case may be, of a Default or an Event of Default under this Agreement; 
and (iii) promptly upon obtaining knowledge of any “default” or “event of default” as 
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defined under any Bank Agreement, notice specifying in reasonable detail the nature and 
period of existence thereof and what action the Authority has taken or proposes to take 
with respect thereto. 

 (h)  Litigation.  As promptly as practicable, written notice to the Lender of all 
litigation served against the Authority and all proceedings before any court or 
governmental authority which could reasonably be expected to have a Material Adverse 
Effect or a Material Adverse Operational Effect. 

 (i)  Additional Debt.  Five (5) Business Days prior to the date of issuance and 
delivery of any additional Senior Lien Debt, Parity Debt or Subordinate Obligations, (1) 
written notice to the Lender of such issuance, including, without limitation, the aggregate 
principal amount of additional Senior Lien Debt, Parity Debt or Subordinate Obligations 
outstanding after such issuance and (2) a certificate demonstrating in reasonable detail 
that the Authority has complied with and is projected to comply with Section 8.13 hereof, 
including, without limitation, a copy of any certificate or materials required to be 
provided pursuant to Section 8.13 hereof.  For the avoidance of doubt, this requirement 
shall not apply to the making of Advances or Loans hereunder. 

 (j)  Other Information.  Such other information regarding the business affairs, 
financial condition and/or operations of the Authority as the Lender may from time to 
time reasonably request. 

The Authority will permit the Lender to disclose the information described in this Section 
8.2 to any Participants or Noteholders hereunder. 

 Section 8.3.  Maintenance of Books and Records.  The Authority will keep proper books 
of record and account in which full, true and correct entries in accordance with the Authority’s 
budget basis accounting principles and reporting practices will be made of all dealings or 
transactions in relation to its activities.  All financial data (including financial ratios and other 
financial calculations) required to be submitted pursuant to this Agreement shall be prepared in 
conformity with GAAP applied on a consistent basis, as in effect from time to time, applied in a 
manner consistent with that used in preparing the financial statements, except as otherwise 
specifically prescribed herein.  Except as provided in the immediately preceding sentence, in 
preparing any financial data or statements contemplated or referred to in this Agreement, the 
Authority shall not vary or modify the accounting methods or principles from the accounting 
standards employed in the preparation of its audited financial statements described in Section 
7.12 hereof. 

 Section 8.4.  Access to Books and Records.  To the extent permitted by law, the 
Authority will permit any Person designated by the Lender (at the expense of the Lender, unless 
and until a Default or Event of Default has occurred, at which time it shall be at the expense of 
the Authority) to visit any of the offices of the Authority to examine the books and financial 
records (except books and financial records the examination of which by the Lender is prohibited 
by law or by attorney/client privilege), including minutes of meetings of any relevant 
governmental committees or agencies, and make copies thereof or extracts therefrom, and to 
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discuss the affairs, finances and accounts of the Authority with its principal officials, all at such 
reasonable times and as often as the Lender may reasonably request. 

 Section 8.5.  Compliance With Documents.  The Authority agrees that it will perform and 
comply with each and every covenant and agreement required to be performed or observed by it 
in the Indenture and each of the other Program Documents to which it is a party, which 
provisions, as well as related defined terms contained therein, are hereby incorporated by 
reference herein with the same effect as if each and every such provision were set forth herein in 
its entirety all of which shall be deemed to be made for the benefit of the Lender and shall be 
enforceable against the Authority.  To the extent that any such incorporated provision permits the 
Authority or any other party to waive compliance with such provision or requires that a 
document, opinion or other instrument or any event or condition be acceptable or satisfactory to 
the Authority or any other party, for purposes of this Agreement, such provision shall be 
complied with unless it is specifically waived by the Lender in writing and such document, 
opinion or other instrument and such event or condition shall be acceptable or satisfactory only if 
it is acceptable or satisfactory to the Lender which shall only be evidenced by the written 
approval by the Lender of the same.  Except as permitted by Section 8.15 hereof, no termination 
or amendment to such covenants and agreements or defined terms or release of the Authority 
with respect thereto made pursuant to the Indenture or any of the other Program Documents to 
which the Authority is a party, shall be effective to terminate or amend such covenants and 
agreements and defined terms or release the Authority with respect thereto in each case as 
incorporated by reference herein without the prior written consent of the Lender.  
Notwithstanding any termination or expiration of the Indenture or any such other Program 
Document to which the Authority is a party, the Authority shall, unless the Indenture or such 
other Program Document, as applicable, has terminated in accordance with its terms and has 
been replaced by a new Indenture or Program Document, as applicable, continue to observe the 
covenants therein contained for the benefit of the Lender until the termination of this Agreement.  
All such incorporated covenants shall be in addition to the express covenants contained herein 
and shall not be limited by the express covenants contained herein nor shall such incorporated 
covenants be a limitation on the express covenants contained herein. 

 Section 8.6.  Compliance With Law.  The Authority shall comply with and observe the 
obligations and requirements set forth in the Constitution of the State and in all statutes and 
regulations binding upon it, including without limitation, any relating to the Program Documents 
to which the Authority is a party. 

 Section 8.7.  Receipt and Deposit of Sales Tax Revenues.  The Authority shall use its best 
efforts to assure that the BOE pays the Sales Tax Revenues directly to the Trustee on a monthly 
basis; and if at any time any Sales Tax Revenues are paid to the Authority by the BOE instead of 
being paid directly to the Trustee, immediately upon receipt, the Authority shall transfer such 
Sales Tax Revenues to the Trustee to be held under the terms and provisions of the Indenture; 
and during such time as such Sales Tax Revenues are held by the Authority (prior to transfer to 
the Trustee), such Sales Tax Revenues will be impressed with a trust and held for the benefit of 
the Noteholders under the Indenture. 
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 Section 8.8.  Further Assurances.  From time to time hereafter, the Authority will 
execute and deliver such additional instruments, certificates or documents, and will take all such 
actions as the Lender may reasonably request for the purposes of implementing or effectuating 
the provisions of the Program Documents to which the Authority is a party or for the purpose of 
more fully perfecting or renewing the rights of the Lender with respect to the rights, properties or 
assets subject to such documents (or with respect to any additions thereto or replacements or 
proceeds thereof or with respect to any other property or assets hereafter acquired by the 
Authority which may be deemed to be a part thereof).  Upon the exercise by the Lender of any 
power, right, privilege or remedy pursuant to the Program Documents to which the Authority is a 
party which requires any consent, approval, registration, qualification or authorization of any 
governmental authority or instrumentality, the Authority will, to the fullest extent permitted by 
law, execute and deliver all necessary applications, certifications, instruments and other 
documents and papers that the Lender may be required to obtain for such governmental consent, 
approval, registration, qualification or authorization.  At any time, and from time to time, upon 
request by the Lender, the Authority will, at the Authority’s expense, correct any defect, error or 
omission which may be discovered in the form or content of any of the Program Documents to 
which the Authority is a party or protect the Lender’s interests, security, rights and remedies with 
respect to the Sales Tax Revenues or its security under the Indenture or hereunder.  At all times, 
the Authority will defend, preserve and protect the pledge of certain funds pursuant to the 
Indenture and all the rights of the Lender hereunder and under the Indenture against all claims 
and demands of all Persons whosoever. 

 Section 8.9.  No Impairment.  The Authority will neither take any action, nor cause the 
Trustee to take any action, under the Indenture or any Program Document which would 
materially adversely affect the rights, interests, remedies or security of the Lender under this 
Agreement or any other Program Document or which could result in a Material Adverse Effect 
or a Material Adverse Operational Effect; provided that modifications to the Indenture and/or 
Program Documents to allow the issuance of Debt or to provide the ability for Senior Lien Debt 
to be accelerated shall be deemed not to be adverse to the Lender’s rights, interests, remedies or 
security so long as the Authority complies with Section 8.13 hereof with respect to such Debt. 

 Section 8.10.  Application of Loan Proceeds.  The Authority will not take or omit to take 
any action, which action or omission will in any way result in the proceeds from any Advance or 
Loan being applied in a manner inconsistent with the Act, the Ordinances and the Indenture.   

 Section 8.11.  Reserved.   

 Section 8.12. Trustee.  The Authority will not, without the prior written consent of the 
Lender, which consent shall not be unreasonably withheld, (a) remove, or seek to remove the 
Trustee; or (b) appoint or consent to the appointment of any successor Trustee thereto.  The 
Authority shall at all times maintain a Trustee pursuant to the terms of the Indenture that is 
acceptable to the Lender.   

 Section 8.13.  Limitation on Additional Debt.  The Authority will not issue and/or incur 
any additional Senior Lien Debt, Parity Debt or Subordinate Obligations, unless (i) the 
Maximum Annual Debt Service Coverage Ratio after giving effect to the issuance of such 
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additional Senior Lien Debt, Parity Debt or Subordinate Obligations will be at least equal to 
130%, (ii) with respect to Senior Lien Debt and Parity Debt, the Maximum Annual Debt Service 
Coverage Ratio after giving effect to the issuance of such additional Senior Lien Debt or Parity 
Debt will be at least equal to 150% and (iii) the Authority remains in compliance with the 
Program Documents and this Section 8.13.  At least five (5) Business Days prior to the date of 
issuance of any Senior Lien Debt, Parity Debt or Subordinate Obligations, the Authority shall 
deliver to the Lender a certification executed by the Authority’s duly appointed and acting 
Executive Director, Chief Deputy Director or Deputy Director for Finance & Administration as 
to compliance with all debt service coverage ratios that are required to be satisfied as a condition 
precedent to the issuance or incurrence of said Senior Lien Debt, Parity Debt or Subordinate 
Obligations.  Notwithstanding the foregoing, the Authority will not issue any additional Senior 
Lien Debt, Parity Debt or Subordinate Obligations unless and until the following conditions have 
been satisfied: (i) no Event of Default shall have occurred and then be continuing (provided, 
however, that this clause (i) shall not preclude the Authority from issuing Senior Lien Debt, 
Parity Debt or Subordinate Obligations from and after the occurrence of an Event of Default if 
contemporaneously with the issuance of such indebtedness, this Agreement is terminated and all 
Obligations due and owing hereunder have been paid in full); (ii) the aggregate principal amount 
of Sales Tax Revenue Obligations authorized to be issued under the Ordinances and the 
Indenture, together with all outstanding Sales Tax Revenue Obligations, shall not in combination 
exceed any limitation imposed by the Ordinances or the Act; and (iii) the Authority shall have 
delivered to the Lender a certificate in the form attached hereto as Exhibit G-2 certifying that the 
Maximum Annual Debt Service Coverage Ratio after giving effect to the issuance of such 
additional Senior Lien Debt, Parity Debt or Subordinate Obligations will be at least equal to 
130% with respect to Senior Lien Debt, Parity Debt and Subordinate Obligations and 150% with 
respect to Senior Lien Debt and Parity Debt.  For the avoidance of doubt, the requirements of 
this Section 8.13 shall not apply to the making of Advances or Loans hereunder. 

 Section 8.14.  Maintenance of Tax-Exempt Status of Loans and Bank Note.  The Authority 
will not take any action or omit to take any action which, if taken or omitted, would adversely 
affect the exclusion of interest on the Loans or the Bank Note from gross income for purposes of 
federal income taxation or the exemption of such interest from State of California personal 
income taxes. 

 Section 8.15.  Amendments to Indenture and Program Documents.  The Authority will not 
amend or modify, or permit to be amended or modified the Indenture or any Program Document 
in a manner adverse to the Lender’s rights, security or interests without the prior written consent 
of the Lender; provided that modifications to the Indenture and/or Program Documents to allow 
the issuance of Debt or to provide the ability for Senior Lien Debt to be accelerated shall be 
deemed not to be adverse to the Lender’s rights, security or interests so long as the Authority 
complies with Section 8.13 hereof with respect to such Debt. 

 Section 8.16. Ratings.  The Authority covenants and agrees that it shall at all times 
maintain at least two Authority Ratings from any of Fitch, Moody’s or S&P.  The Authority 
covenants and agrees that it shall not at any time withdraw or permit to be withdrawn any 
Authority Rating issued by any of Fitch, Moody’s or S&P if the effect of such withdrawal would 
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be to cure a Default or an Event of Default under this Agreement or to decrease the Applicable 
Spread or Commitment Fee Rate. 

 Section 8.17. Liens.  The Authority shall not, directly or indirectly, incur, create or permit 
to exist any Lien on the Sales Tax Revenues or all or any part of the security provided by the 
Indenture that is senior to or on a parity with the Lien created by the Indenture for the benefit of 
the Bank Note and the Obligations, other than (i) Liens created under and in accordance with the 
terms of the Indenture; (ii) the Liens created for the benefit of the Bank Note, the Obligations, 
Parity Debt, the Senior Lien Debt, the Subordinate Obligations and reimbursement obligations 
owed to the provider of credit enhancement supporting Senior Lien Debt or Subordinate 
Obligations that have heretofore or may hereafter be issued; and (iii) Liens which could not 
reasonably be expected to materially adversely affect the interests, rights, remedies or security of 
the Lender under this Agreement and the Bank Note.  In no event shall Swap Termination 
Payments have a lien on the Sales Tax Revenues that is prior to or on a parity with the Lien 
securing the Parity Debt and the Reimbursement Obligations. 

 Section 8.18.  Sales Tax Related Laws.  In the event that (i) either Ordinance is determined 
by a court of competent jurisdiction to be invalid or unenforceable or (ii) a referendum or court 
proceeding challenging either Ordinance is initiated or filed, the effect of which is to disrupt the 
transfer of Sales Tax Revenues from the State Board of Equalization to the Trustee, the 
Authority shall (A) take all actions as may or shall be required to have such Ordinance 
acknowledged, reinstated or reapplied, as applicable, and (B) direct the State Board of 
Equalization to directly transmit all Sales Tax Revenues associated with the Ordinances to the 
Trustee for repayment of the Bank Note, Advances and Term Loans and the interest therein as 
and when due. 

 Section 8.19.  Substitute Credit Agreement or Refinancing. 

 (a)  The Authority agrees to use its commercially reasonable efforts to obtain a 
substitute Credit Agreement to replace this Agreement or otherwise refinance the Bank 
Note and pay all other Obligations hereunder in the event (i) the Lender determines not to 
extend the Commitment Expiration Date or if the Authority fails to request such an 
extension (such replacement or refinancing to occur on or before the Commitment 
Expiration Date) or (ii) this Agreement is terminated. 

 (b)  The Authority agrees that any substitute Credit Agreement will require, as 
a condition to the effectiveness of the substitute Credit Agreement, that the provider of 
such substitute Credit Agreement provide funds to the extent necessary, on the date the 
substitute Credit Agreement becomes effective, for payment of all Obligations hereunder 
and under the Bank Note.  On the effective date of such substitute Credit Agreement or 
refinancing, as the case may be, the Authority shall pay in full all other amounts due 
under this Agreement and the Bank Note (including, without limitation, all Excess 
Interest and unpaid interest thereon). 

 Section 8.20. Incorporation from Bank Agreements.  (a) In the event that the Authority 
shall, directly or indirectly, enter into or otherwise consent to any credit agreement, liquidity 
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agreement, standby bond purchase agreement, reimbursement agreement, direct purchase 
agreement, bond purchase agreement, line of credit, or other agreement or instrument (or any 
amendment, supplement or other modification thereof) (each a “Bank Agreement”) under which, 
directly or indirectly, any Person or Persons undertake(s) to make or provide funds to the 
Authority or to make payment of, or to purchase or provide credit enhancement for bonds or 
notes of the Authority secured by or payable from the Sales Tax Revenues, and which such Bank 
Agreement provides such Person with any more favorable remedies, including, without 
limitation, more favorable rights of acceleration (collectively, the “Additional Rights”) than are 
provided to the Lender in this Agreement, such Additional Rights shall automatically be deemed 
to be incorporated into this Agreement and the Lender shall have the benefits of such Additional 
Rights; provided, however, that such Additional Rights shall automatically be deemed to be 
incorporated into this Agreement and the Lender shall have the benefits of such Additional 
Rights.  Upon the request of the Lender, the Authority shall promptly enter into an amendment to 
this Agreement to include such Additional Rights, provided that the Lender shall maintain the 
benefit of such Additional Rights even if the Authority fails to provide such amendment.  If the 
Authority shall amend the Bank Agreement such that it no longer provides for such Additional 
Rights, then, without the consent of the Lender, this Agreement shall automatically no longer 
contain the related Additional Rights and the Lender shall no longer have the benefits of any of 
the related Additional Rights.   

 (b)  In the event that (i) the Authority shall enter into or otherwise consent to any 
Bank Agreement, which such Bank Agreement provides for any term or provision which permits 
any outstanding advance, loan or drawing to commence amortizing sooner or to amortize over a 
period shorter, in either case, than the time periods set forth Section 4.5 hereof (such earlier 
commencement or shorter amortization period, the “Shorter Term Out Period”), this Agreement 
shall automatically be deemed to be amended such that the time periods set forth in Section 4.5 
hereof shall be such Shorter Term Out Periods.  Upon the occurrence of the condition set forth in 
the immediately preceding sentence, the Authority shall promptly enter into an amendment to 
this Agreement such that the time periods set forth in Section 4.5 equal such Shorter Term Out 
Period, provided that the time periods set forth in Section 4.5 shall equal the Shorter Term Out 
Period regardless of whether this Agreement is amended.  If the Authority shall amend the Bank 
Agreement such that it no longer provides for an earlier commencement of amortization or an 
amortization of the related advance, loan or drawing for a period less than the time periods set 
forth in Section 4.5, then, without the consent of the Lender, the time periods applicable to the 
commencement of amortization and the period of amortization shall once again equal the periods 
provided in Section 4.5 hereof.  

 Section 8.21. Immunity from Jurisdiction.  To the fullest extent permitted by law, the 
Authority will not assert any immunity it may have as a public entity under the laws of the State 
of California from lawsuits with respect to this Agreement or the Bank Note.  Any such suits 
shall be subject to all substantive and procedural requirements of California law.  

 Section 8.22.  Swap Contracts. The Authority will not enter into any Swap Contract 
relating to Debt (i) wherein any termination payments thereunder are senior to or on parity with 
the payment of the Bank Note or any Obligations or (ii) which requires the Authority to post 
collateral to secure its obligations thereunder (other than a Lien on the Sales Tax Revenues and 
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except to the extent required by any law or regulation not in effect on the Effective Date), in each 
case, without the prior written consent of the Lender. 

 Section 8.23.  Use of Lender’s Name.   Except as may be required by law (including, but 
limited to, federal and state securities laws), the Authority shall not use the Lender’s name in any 
published materials (other than the Authority’s staff reports, resolutions, annual statements, 
audited financial statements, rating agency presentations) without the prior written consent of the 
Lender (which consent shall not be unreasonably withheld); provided that, without the prior 
written consent of the Lender, the Authority may identify the Lender as a party to this 
Agreement, the amount of the Commitment, the expiration date of this Agreement and that the 
Authority’s obligations under this Agreement are secured by the Sales Tax Revenues, in offering 
documents with respect to the Senior Lien Debt and the Subordinate Obligations, so long as no 
other information relating to the Agreement or the Lender is disclosed in such offering 
documents without the prior written consent of the Lender, which consent will not be 
unreasonably withheld; provided, further, that the Authority shall be permitted to file the 
Agreement with the California Debt and Investment Advisory Commission, with redactions that 
are reasonably satisfactory to the Lender. 

 Section 8.24.  Debt Service Coverage Ratio.  The Authority shall not permit the Debt 
Service Coverage Ratio to be less than 130% as of each Fiscal Year end.  

 Section 8.25.  Final Maturity Date.  The Authority shall not permit the final maturity date 
of any Senior Lien Debt, Parity Debt or Subordinate Obligations to be beyond the earliest of (i) 
the expiration date of the applicable provisions of Proposition B and Proposition K which permit 
the use of the Sales Tax Revenues to repay Senior Lien Debt, Parity Debt or Subordinate 
Obligations and (ii) March 1, 2034.  

ARTICLE IX 

DEFAULTS AND REMEDIES 

 Section 9.1. Events of Default.  The occurrence of any of the following events (whatever 
the reason for such event and whether voluntary, involuntary, or effected by operation of law) 
shall be an “Event of Default” hereunder: 

 (a)  (i) the Authority fails to pay, or cause to be paid, when due any principal 
of or interest on any Loan or (ii) the Authority fails to pay when due any Commitment 
Fee or any other Obligation (other than as described in clause (a)(i) hereof) and with 
respect to the payment obligations described in this clause (a)(ii), such failure shall 
continue for five (5) calendar days; 

 (b)  any representation, warranty or statement made by or on behalf of the 
Authority herein or in any Program Document to which the Authority is a party or in any 
certificate delivered pursuant hereto or thereto shall prove to be untrue in any material 
respect on the date as of which made or deemed made; or any document, certificate or 
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statement of the Authority (including unaudited financial reports, budgets, projections 
and cash flows of the Authority) furnished to the Lender by or on behalf of the Authority 
in connection with the transactions contemplated hereby are materially inaccurate in light 
of the circumstances under which they were made and as of the date on which they were 
made; 

 (c)  (i) the Authority fails to perform or observe any term, covenant or 
agreement contained in Sections 8.1, 8.2(i), 8.9, 8.10, 8.11, 8.12, 8.13, 8.15, 8.16, 8.17, 
8.19(b), 8.21, 8.22, 8.24 or 8.25 hereof; (ii) the Authority fails to perform or observe any 
term, covenant or agreement contained in Sections 8.2(a), 8.2(b) and 8.2(c) and any such 
failure cannot be cured or, if curable, remains uncured for five (5) days after written 
notice thereof to the Authority; (iii) the Authority fails to perform or observe any term, 
covenant or agreement contained in Section 8.14 hereof for a period of two-hundred 
seventy (270) days after the occurrence of such failure; or (iv) the Authority fails to 
perform or observe any other term, covenant or agreement or the condition subsequent set 
forth in Section 2.4(c) hereof contained in this Agreement (other than those referred to in 
any other Event of Default in this Agreement) and any such failure cannot be cured or, if 
curable, remains uncured for thirty (30) days after the earlier to occur of (A) written 
notice thereof to the Authority or (B) an Authorized Representative having actual 
knowledge thereof; 

 (d)  the Authority shall (i) default in any payment of any Debt (other than the 
Bank Note or the Loans) secured by a charge, lien or encumbrance on all or any portion 
of the Sales Tax Revenues that is senior to, or on a parity with, the Bank Note or the 
Loans, including, without limitation, Senior Lien Debt (“Secured Debt”), beyond the 
period of grace, if any, provided in the instrument or agreement under which such 
Secured Debt was created; (ii) default in any payment of any Debt secured by a charge, 
lien or encumbrance on all or any portion of the Sales Tax Revenues that is subordinate 
to the Bank Note and the Loans (“Subordinate Secured Debt”), beyond the period of 
grace, if any, provided in the instrument or agreement under which such Subordinate 
Secured Debt was created; (iii) default in the observance or performance of any 
agreement or condition relating to any Secured Debt or contained in any instrument or 
agreement evidencing, securing or relating thereto, or any other event shall occur or 
condition exist, the effect of which default or other event or condition is to permit the 
holder or holders of such Secured Debt (or a trustee or agent on behalf of such holder or 
holders) to cause (determined without regard to whether any notice is required), any such 
Secured Debt to become due prior to its stated maturity; or (iv) default in the observance 
or performance of any agreement or condition relating to any Subordinate Secured Debt 
or contained in any instrument or agreement evidencing, securing or relating thereto, or 
any other event shall occur or condition exist, the effect of which default or other event or 
condition is to cause, or to permit the holder or holders of such Subordinate Secured Debt 
(or a trustee or agent on behalf of such holder or holders) to cause (determined without 
regard to whether any notice is required), any such Subordinate Secured Debt to become 
due prior to its stated maturity; 
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 (e)  the occurrence of (i) an Incipient Invalidity Event or (ii) an Invalidity 
Event; 

 (f)  any provision of the Indenture relating to the security for the Bank Note or 
the Obligations, the Authority’s ability to pay the Obligations or perform its obligations 
hereunder or under the Bank Note or the interests, security, rights or remedies of the 
Lender, or any Program Document to which the Authority is a party or any material 
provision thereof shall cease to be in full force or effect, or the Authority or any Person 
acting by or on behalf of the Authority shall deny or disaffirm the Authority’s obligations 
under the Indenture or any other Program Document to which the Authority is a party or 
any material provision thereof; 

 (g)  a final judgment or order for the payment of money in excess of 
$10,000,000 (in excess of the amount of proceeds of applicable insurance actually paid in 
satisfaction of such judgment) shall have been rendered against the Authority and such 
judgment or order shall not have been satisfied, stayed, vacated, discharged or bonded 
pending appeal within a period of sixty (60) days from the date on which it was first so 
rendered; 

 (h)  (i) a debt moratorium, debt restructuring, debt adjustment or comparable 
restriction is imposed on the repayment when due and payable of the principal of or 
interest on any Debt (including, without limitation, amounts due under any Bank 
Agreement) secured by a lien, charge or encumbrance upon the Sales Tax Revenues; 
(ii) under any existing or future law of any jurisdiction relating to bankruptcy, 
insolvency, reorganization or relief of debtors, the Authority seeks to have an order for 
relief entered with respect to it or seeking to adjudicate it insolvent or bankrupt or 
seeking reorganization, arrangement, adjustment, winding up, liquidation, dissolution, 
termination, composition or other relief with respect to it or its debts (or the existence of 
the Authority is dissolved or terminated by any other means); (iii) the Authority seeks 
appointment of a receiver, trustee, custodian or other similar official for itself or for any 
substantial part of the Authority’s property, or the Authority shall make a general 
assignment for the benefit of its creditors; (iv) there shall be commenced against the 
Authority any case, proceeding or other action of a nature referred to in clause (ii) above 
and the same shall remain undismissed; (v) there shall be commenced against the 
Authority any case, proceeding or other action seeking issuance of a warrant of 
attachment, execution, distraint or similar process against all or any substantial part of its 
property which results in the entry of an order for any such relief which shall not have 
been vacated, discharged, or stayed or bonded pending appeal, within sixty (60) days 
from the entry thereof; (vi) a financial control board, or its equivalent, shall be imposed 
upon the Authority by a Governmental Authority; (vii) the Authority takes action in 
furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the 
acts set forth in clause (i), (ii), (iii), (iv), (v) or (vi) above; or (viii) the Authority shall 
generally not, or shall be unable to, or shall admit in writing its inability to, pay its debts 
as they become due;   
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 (i)  any of Fitch, Moody’s or S&P shall have downgraded its Authority Rating 
below “Baa2” (or its equivalent), “BBB” (or its equivalent), or “BBB” (or its equivalent), 
respectively, or suspended or withdrawn its rating of the same for any credit-related 
reason (and such suspension or withdrawal is initiated by the respective rating agency);  

 (j)  any default or other event shall occur under any indenture, agreement, 
instrument or other document pursuant to which any Secured Debt or Subordinate 
Secured Debt was issued or under any Bank Agreement related to any Secured Debt or 
Subordinate Secured Debt and such default or other event related to any of the foregoing 
shall continue for a period of time sufficient to permit the acceleration of the maturity or 
mandatory tender for purchase (resulting in the same being due and payable on the 
purchase date) or mandatory redemption of such Secured Debt prior to maturity or the 
acceleration of any obligations under any Bank Agreement (whether or not any such 
Secured Debt or Subordinate Secured Debt or any obligations under any such Bank 
Agreement are in fact accelerated or subject to mandatory tender for purchase or 
mandatory redemption); 

 (k)  any “event of default” shall have occurred and be continuing under any 
Program Document beyond the expiration of any applicable grace period; or  

 (l)  any funds or accounts or investments on deposit in, or otherwise to the 
credit of, any of the funds or accounts established pursuant to the Indenture, that have 
been pledged to or a lien granted thereon to secure the Bank Note or the Obligations, 
shall become subject to any writ, judgment, warrant or attachment, execution or similar 
process which shall not have been vacated, discharged, or stayed or bonded pending 
appeal within fifteen (15) days from the entry thereof. 

 Section 9.2. Rights and Remedies upon Default.  (a)  Acceleration.  (i) Upon the 
occurrence of an Immediate Acceleration Event, the Bank Note and all Obligations hereunder 
shall automatically become immediately due and payable without presentment, demand, protest 
or other notice of any kind, all of which are hereby waived by the Authority (unless such 
automatic acceleration is waived by the Lender in writing); 

  (ii) Upon the occurrence of a Tier One Acceleration Event that has not been 
cured, by notice to the Authority, Lender may declare the Bank Note and all Obligations 
hereunder to be immediately due and payable without presentment, demand, protest or 
other notice of any kind, all of which are hereby waived by the Authority and upon the 
Authority’s receipt of any such notice of acceleration based upon a Tier One Acceleration 
Event, the Bank Note and all Obligations hereunder shall become immediately due and 
payable; and 

 (iii) Upon the occurrence of a Tier Two Acceleration Event, by notice to the 
Authority, Lender may declare the Bank Note and all Obligations hereunder to be due 
and payable without presentment, demand, protest or other notice of any kind, all of 
which are hereby waived by the Authority and upon the date that is two hundred seventy 
(270) calendar days after the date that Lender provides such notice of acceleration based 



 

-62- 

upon a Tier Two Acceleration Event to the Authority, unless such Tier Two Acceleration 
Event has been cured, the Bank Note and all Obligations hereunder shall become 
immediately due and payable on such date. 

 (b)  Upon the occurrence of any Event of Default hereunder, the Lender may 
take one or more of the following actions at any time and from time to time (regardless of 
whether the actions are taken at the same or different times): 

(i) by written notice to the Authority, reduce the Available 
Commitment to zero and thereafter the Lender will have no further obligation to 
make Advances hereunder and the Commitment shall terminate;  

 (ii) either personally or by attorney or agent without bringing any 
action or proceeding, or by a receiver to be appointed by a court in any 
appropriate action or proceeding, take whatever action at law or in equity may 
appear necessary or desirable to collect the amounts due and payable under the 
Program Documents or to enforce performance or observance of any obligation, 
agreement or covenant of the Authority under the Program Documents, whether 
for specific performance of any agreement or covenant of the Authority or in aid 
of the execution of any power granted to the Lender in the Program Documents;   

 (iii) cure any Default, Event of Default or event of nonperformance 
hereunder or under any Program Document; provided, however, that the Lender 
shall have no obligation to effect such a cure; and 

 (iv) exercise, or cause to be exercised, any and all remedies as it may 
have under the Program Documents and as otherwise available at law and at 
equity. 

 Section 9.3. No Waiver.  No failure on the part of Lender to exercise, and no delay in 
exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or partial 
exercise of any right hereunder preclude any further exercise thereof or the exercise of any other 
right.  The remedies herein provided are cumulative and not exclusive of any remedies provided 
by law.  No delay or omission by the Lender in the exercise of any right, remedy or power or in 
the pursuit of any remedy shall impair any such right, remedy or power or be construed to be a 
waiver of any default on the part of the Lender or to be acquiescence therein.  No express or 
implied waiver by the Lender of any Event of Default shall in any way be a waiver of any future 
or subsequent Event of Default. 

 Section 9.4. Discontinuance of Proceedings.  In case the Lender shall proceed to invoke 
any right, remedy or recourse permitted hereunder or under the Program Documents and shall 
thereafter elect to discontinue or abandon the same for any reason, the Lender shall have the 
unqualified right so to do and, in such event, the Authority and the Lender shall be restored to 
their former positions with respect to the Obligations, the Program Documents and otherwise, 
and the rights, remedies, recourse and powers of the Lender hereunder shall continue as if the 
same had never been invoked. 
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ARTICLE X 

MISCELLANEOUS 

 Section 10.1. Evidence of Debt.  The Lender shall maintain in accordance with its usual 
practices an account or accounts evidencing the indebtedness resulting from each Advance, each 
Revolving Loan and each Term Loan made from time to time hereunder and the amounts of 
principal and interest payable and paid from time to time hereunder.  In any legal action or 
proceeding in respect of this Agreement, the entries made in such account or accounts shall be 
conclusive evidence (absent manifest error) of the existence and amounts of the obligations 
therein recorded. 

 Section 10.2. Amendments and Waivers.  No amendment or waiver of any provision of 
this Agreement nor consent to any departure by the parties hereto shall in any event be effective 
unless the same shall be in writing and signed by such parties, and then such waiver or consent 
shall be effective only in the specific instance and for the specific purpose for which given. 

 Section 10.3. Addresses for Notices.  (a) Subject to Section 10.3(b) hereof, any notice 
required or permitted to be given under or in connection with this Agreement shall be in writing 
and shall be mailed by first-class mail, registered or certified, return receipt requested, or express 
mail, postage prepaid, or sent by telex, telegram, telecopy or other similar form of rapid 
transmission confirmed by mailing (by first-class mail, registered or certified, return receipt 
requested, or express mail, postage prepaid) written confirmation at substantially the same time 
as such rapid transmission, or personally delivered to an officer of the receiving party.  All such 
communications shall be mailed, sent or delivered to the address or numbers set forth below, or 
as to each party at such other address or numbers as shall be designated by such party in a 
written notice to the other parties. 

 The Authority: 
 
San Francisco County Transportation Authority 
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The Lender: Wire instructions: 

State Street Public Lending Corporation 

 
If to the Lender for Advances and Term Loans: 
 
State Street Public Lending Corporation 

 
 
If to the Lender for all other matters: 
 
State Street Public Lending Corporation 

The Trustee: U.S. Bank National Association 

 (b) Electronic Communications.  Notices and other communications to the Lender 
hereunder may be delivered or furnished by electronic communication (including e-mail and 
Internet or intranet websites) pursuant to procedures approved by the Lender.  The Lender or the 
Authority may, in its discretion, agree to accept notices and other communications to it 
hereunder by electronic communications pursuant to procedures approved by it, provided that 
approval of such procedures may be limited to particular notices or communications. 
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Unless the Lender otherwise prescribes, (i) notices and other communications sent to an 
e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from 
the intended recipient (such as by the “return receipt requested” function, as available, return 
e-mail or other written acknowledgement), provided that if such notice or other communication 
is not sent during the normal business hours of the recipient, such notice or communication shall 
be deemed to have been sent at the opening of business on the next business day for the 
recipient, and (ii) notices or communications posted to an Internet or intranet website shall be 
deemed received upon the deemed receipt by the intended recipient at its e-mail address as 
described in the foregoing clause (i) of notification that such notice or communication is 
available and identifying the website address therefor. 

 Section 10.4. Survival of This Agreement.  All covenants, agreements, representations and 
warranties made in this Agreement shall survive the extension by the Lender of the Commitment 
and shall continue in full force and effect so long as the Commitment shall be unexpired or any 
sums drawn or due thereunder or any other obligations shall be outstanding and unpaid, 
regardless of any investigation made by any Person and so long as any amount payable 
hereunder remains unpaid.  The agreement of the Authority to indemnify the Lender and each 
Indemnitee under Section 6.2 hereof shall continue in full force and effect notwithstanding a 
termination of the Commitment or the fulfillment of all Obligations.  The obligations of the 
Authority under Sections 6.3 and 2.6(e) hereof shall also continue in full force and effect 
notwithstanding a termination of the Commitment or the fulfillment of all Obligations.  
Whenever in this Agreement the Lender is referred to, such reference shall be deemed to include 
the successors and assigns of the Lender and all covenants, promises and agreements by or on 
behalf of the Authority which are contained in this Agreement shall inure to the benefit of the 
successors and assigns of the Lender.  The rights and duties of the Authority may not be assigned 
or transferred without the prior written consent of the Lender, and all obligations of the Authority 
hereunder shall continue in full force and effect notwithstanding any assignment by the 
Authority of any of its rights or obligations under any of the Program Documents or any entering 
into, or consent by the Authority to, any supplement or amendment to, or termination of, any of 
the Program Documents.    

 Section 10.5. Severability.  Any provision of this Agreement which is prohibited, 
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such prohibition, unenforceability or nonauthorization without invalidating the 
remaining provisions hereof or affecting the validity, enforceability or legality of such provision 
in any other jurisdiction. 

 Section 10.6. Governing Law; Waiver of Jury Trial; Jurisdiction and Venue.  (a) THIS 
AGREEMENT SHALL BE DEEMED TO BE A CONTRACT UNDER, AND FOR ALL PURPOSES SHALL BE 
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE 
OF NEW YORK AND APPLICABLE FEDERAL LAW, WITHOUT GIVING EFFECT TO CONFLICT OF LAW 
PRINCIPLES (OTHER THAN NEW YORK GENERAL OBLIGATIONS LAWS 5-1401 AND 5-1402); 
PROVIDED THAT THE DUTIES AND OBLIGATIONS OF THE AUTHORITY HEREUNDER SHALL BE 
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE INTERNAL LAWS 
OF THE STATE OF CALIFORNIA, WITHOUT GIVING EFFECT TO CONFLICT OF LAWS PRINCIPLES.   TO 
THE EXTENT THAT THE LENDER HAS GREATER RIGHTS OR REMEDIES UNDER FEDERAL LAW, THIS 
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SECTION WILL NOT BE DEEMED TO DEPRIVE THE LENDER OF SUCH RIGHTS AND REMEDIES AS MAY 
BE AVAILABLE UNDER FEDERAL LAW. 

 (b) TO THE EXTENT PERMITTED BY APPLICABLE LAWS, EACH OF THE PARTIES HERETO 
HEREBY IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION 
BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE PROGRAM DOCUMENTS OR ANY OF THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, INCLUDING CONTRACT CLAIMS, TORT 
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.  IF AND 
TO THE EXTENT THAT THE FOREGOING WAIVER OF THE RIGHT TO A JURY TRIAL IS UNENFORCEABLE 
FOR ANY REASON IN SUCH FORUM, EACH OF THE PARTIES HERETO HEREBY CONSENTS TO THE 
ADJUDICATION OF ALL CLAIMS PURSUANT TO JUDICIAL REFERENCE AS PROVIDED IN STATE CODE 
OF CIVIL PROCEDURE SECTION 638, AND THE JUDICIAL REFEREE SHALL BE EMPOWERED TO HEAR 
AND DETERMINE ALL ISSUES IN SUCH REFERENCE, WHETHER FACT OR LAW.  EACH OF THE PARTIES 
HERETO REPRESENTS THAT EACH HAS REVIEWED THIS WAIVER AND CONSENT AND EACH 
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS AND CONSENTS TO JUDICIAL 
REFERENCE FOLLOWING CONSULTATION WITH LEGAL COUNSEL ON SUCH MATTERS.  IN THE EVENT 
OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY 
THE COURT OR TO JUDICIAL REFERENCE UNDER STATE CODE OF CIVIL PROCEDURE SECTION 638 AS 
PROVIDED HEREIN. 

 (c)  EACH OF PARTIES HERETO HEREBY IRREVOCABLY SUBMIT TO THE NON-EXCLUSIVE 
JURISDICTION OF THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW 
YORK AND ANY COURT IN THE STATE OF NEW YORK LOCATED IN THE BOROUGH OF MANHATTAN, 
AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION, SUIT OR PROCEEDING BROUGHT 
AGAINST OR BY IT IN CONNECTION WITH THIS AGREEMENT OR FOR RECOGNITION OR ENFORCEMENT 
OF ANY JUDGMENT RELATED THERETO, AND THE PARTIES HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY AGREE THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING 
MAY BE HEARD OR DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE EXTENT PERMITTED 
BY LAW, IN SUCH FEDERAL COURT.  THE PARTIES AGREE THAT A FINAL NONAPPEALABLE JUDGMENT 
IN ANY SUCH ACTION, SUIT OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN 
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  
TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES HEREBY WAIVE AND AGREE NOT TO 
ASSERT BY WAY OF MOTION, AS A DEFENSE OR OTHERWISE IN ANY SUCH SUIT, ACTION OR 
PROCEEDING, ANY CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF SUCH 
COURTS, THAT THE SUIT, ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM, THAT 
THE VENUE OF THE SUIT, ACTION OR PROCEEDING IS IMPROPER OR THAT THE PROGRAM 
DOCUMENTS OR THE SUBJECT MATTER THEREOF MAY NOT BE LITIGATED IN OR BY SUCH COURTS. 

 (d) In the event of litigation, this Agreement may be filed as a written consent to a trial 
by the court. 

  Section 10.7. Successors and Assigns. 

 (a) Successors and Assigns Generally.  This Agreement is a continuing obligation and 
shall be binding upon the Authority, its successors, transferees and assigns and shall inure to the 
benefit of the holders of interests in the Bank Note and their respective permitted successors, 
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transferees and assigns.  The Authority may not assign or otherwise transfer any of its rights or 
obligations hereunder without the prior written consent of the Lender.  Notwithstanding anything 
to the contrary set forth herein, so long as no Event of Default shall have occurred and be 
continuing hereunder, State Street Public Lending Corporation  may not assign its obligations to 
fund Advances and Loans pursuant to the terms of this Agreement without the prior written 
consent of the Authority (such consent not to be unreasonably withheld); provided that upon the 
occurrence and continuance of a Default or an Event of Default hereunder, the Lender may 
transfer its obligations under this Agreement to any Person (other than a natural Person) without 
the consent of, or notice to, the Authority.  The Lender and each other Noteholder may, in its 
sole discretion and in accordance with applicable Law, from time to time assign, sell or transfer 
in whole or in part, its rights to receive payment from the Authority hereunder, its interest in the 
Bank Note and the other Program Documents without notice to, or the consent of, the Authority 
to a Person that is either (i)(A) an Affiliate of the Lender or (B) a trust or other custodial 
arrangement established by the Lender or an Affiliate of the Lender, the owners of any beneficial 
interest in which are limited to “qualified institutional buyers” as defined in Rule 144A 
promulgated under the 1933 Act, or “accredited investors” as defined in Rule 501 of 
Regulation D under the 1933 Act or (ii) a “qualified institutional buyers” as defined in Rule 
144A promulgated under the 1933 Act, or “accredited investors” as defined in Rule 501 of 
Regulation D under the 1933 Act.  Each Noteholder may at any time and from time to time enter 
into participation agreements in accordance with the provisions of paragraph (b) of this Section.  
Each Noteholder may at any time pledge or assign a security interest subject to the restrictions of 
paragraph (c) of this Section.    

 (b) Participations. The Lender shall have the right to grant participations in all or a 
portion of the Lender’s interest in the Bank Note and this Agreement to one or more other 
banking institutions; provided, however, that (i) no such participation by any such participant 
shall in any way affect the obligations of the Lender hereunder and (ii) the Authority and the 
Trustee shall be required to deal only with the Lender, with respect to any matters under this 
Agreement, the Bank Note and the other Program Documents and no such participant shall be 
entitled to enforce any provision hereunder against the Authority. 

 (c) Anything herein to the contrary notwithstanding, including, without limitation, 
Section 6.3 or 6.4 hereof, if any Participant or Noteholder shall incur increased costs or capital 
adequacy requirements as contemplated by Section 6.3 hereof or any taxes shall be imposed on 
the Participant or Noteholder pursuant to Section 6.4 hereof, and such increased costs or capital 
adequacy requirements or taxes are greater than those that the Lender would have incurred had it 
not granted a participation interest as provided for in Section 10.7(b) hereof or assigned or 
transferred its rights to receive payment under Section 10.7(a)hereof, as applicable, then the 
Authority shall not be obligated to pay to such Participant or Noteholder any portion of the cost 
or tax greater than that which the Authority would have paid under the provisions of Section 6.3 
or 6.4 hereof, as applicable, had the Lender not granted such participation interest or made such 
assignment or transfer, as applicable. 

Neither Lender nor any other Noteholder or Participant may assign or transfer any 
interest in the Bank Note except as set forth in this Section 10.7. 
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 (d) Certain Pledges.  The Lender may at any time pledge or grant a security interest in 
all or any portion of its rights under the Bank Note and this Agreement to secure obligations of 
the Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank; 
provided that no such pledge or assignment shall release the Lender from any of its obligations 
hereunder or substitute any such pledgee or assignee for the Lender as a party hereto. 

 Section 10.8. No Setoff.  Notwithstanding anything to the contrary contained herein, the 
Lender, any Participant and any Noteholder hereby agrees that it will not assert any of its 
statutory or common law rights of setoff as the depository bank of the Authority in connection 
with the collection or repayment of any of the Obligations or any other obligation of the 
Authority owing to the Lender, any Participant or any Noteholder under this Agreement or the 
other Program Documents.    

 Section 10.9. Headings.  Section headings in this Agreement are included herein for 
convenience of reference only and shall not constitute a part of this Agreement for any other 
purpose. 

 Section 10.10. Counterparts.  This Agreement may be executed in any number of 
counterparts and by different parties hereto on separate counterparts, each of which counterparts, 
taken together, shall constitute but one and the same Agreement. The parties agree that the 
electronic signature of a party to this Agreement shall be as valid as an original signature of such 
party and shall be effective to bind such party to this Agreement.  The parties agree that any 
electronically signed document (including this Agreement) shall be deemed (i) to be “written” or 
“in writing,” (ii) to have been signed and (iii) to constitute a record established and maintained in 
the ordinary course of business and an original written record when printed from electronic files.  
Such paper copies or “printouts,” if introduced as evidence in any judicial, arbitral, mediation or 
administrative proceeding, will be admissible as between the parties to the same extent and under 
the same conditions as other original business records created and maintained in documentary 
form.  Neither party shall contest the admissibility of true and accurate copies of electronically 
signed documents on the basis of the best evidence rule or as not satisfying the business records 
exception to the hearsay rule.  For purposes hereof, “electronic signature” means a 
manually-signed original signature that is then transmitted by electronic means; “transmitted by 
electronic means” means sent in the form of a facsimile or sent via the internet as a “pdf” 
(portable document format) or other replicating image attached to an e-mail message; and, 
“electronically signed document” means a document transmitted by electronic means and 
containing, or to which there is affixed, an electronic signature. 

 Section 10.11. Patriot Act.  The Lender hereby notifies the Authority that pursuant to the 
requirements of the Patriot Act it is required to obtain, verify and record information that 
identifies the Authority, which information includes the name and address of the Authority and 
other information that will allow the Lender to identify the Authority in accordance with the 
Patriot Act.  The Authority hereby agrees that it shall promptly provide such information upon 
request by the Lender. 

The Authority hereby represents and warrants and covenants and agrees (a) that it is not 
and shall not be listed on the Specially Designated Nationals and Blocked Person List or other 
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similar lists maintained by OFAC, the Authority of the Treasury or included in any Executive 
Orders, that prohibits or limits the Lender from making any advance or extension of credit to the 
Authority or from otherwise conducting business with the Authority and (b) to ensure that the 
proceeds of the Loans shall not be used to violate any of the foreign asset control regulations of 
OFAC or any enabling statute or Executive Order relating thereto. 

 Section 10.12. Dealing with the Authority and the Trustee.  The Lender and its affiliates 
may accept deposits from, extend credit to and generally engage in any kind of banking, trust or 
other business with the Authority and the Trustee regardless of the capacity of the Lender 
hereunder. 

 Section 10.13. Acknowledge and Appointment as the Calculation Agent.  State Street 
Public Lending Corporation hereby acknowledges and accepts its appointment, and agrees to 
serve, as Calculation Agent during the tenor of this Agreement and acknowledges, accepts and 
agrees to all the duties and obligations of the Calculation Agent set forth herein. 
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IN WITNESS W HEREOF, the parties hereto have caused thi s Agreement to be duly executed 
and delivered by their respective officers thereunto duly authorized as of the date first above 
written. 

SAN FRANCISCO COUNTY TRA..NSPORTATION 

AUTHORITY 

STATE STREET PUBLIC LENDING CORPORATION 

By: ------------
Name: _____________ _ 
Title: _____________ _ 

[Signature Page to Revolving Credit Agreement] 



I WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 
and delivered by their respective officers thereunto duly authorized as of the date first above 
written. 

SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY 

By: 
Name: ____________ _ 

Title: 

STATE STREET PUBLTC LENDING CORPORATION 

[Signature Page to Revolving Credit Agreement] 
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EXHIBIT A 
 

[FORM OF NOTE] 
 

SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 
 SALES TAX REVENUES BANK NOTE (LIMITED TAX BOND) 

$140,000,000 Maximum Principal Amount June 11, 2015 

FOR VALUE RECEIVED, the undersigned, SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY (the “Authority”), hereby promises to pay to the order of STATE STREET PUBLIC 
LENDING CORPORATION, and it successors and assigns (the “Lender”), at its principal office at 

, in the manner and on the dates 
provided in the hereinafter defined Agreement in lawful money of the United States of America 
and in immediately available funds, the principal amount equal to the aggregate unreimbursed 
amount of the Advances and the related Loans made by the Lender pursuant to the Agreement 
not to exceed One Hundred Forty Million Dollars ($140,000,000) and all other Obligations of the 
Authority under the Agreement.  Terms used herein and not otherwise defined herein shall have 
the meanings assigned to them in the Revolving Credit Agreement, dated as of June 1, 2015 (as 
amended, restated, supplemented or otherwise modified from time to time, the “Agreement”), by 
and between the Authority and the Lender, as from time to time in effect.   

The Indenture creates a pledge of and lien on the Revenues to pay Reimbursement 
Obligations subordinate only to Senior Lien Debt.  The Indenture also creates a pledge of and 
lien on the Revenues to pay Lender Fees and Expenses (as defined in the Indenture).  Said pledge 
of Revenues to pay the Lender Fees and Expenses shall constitute Subordinate Obligations. 

The Authority further promises to pay interest from the date hereof on the outstanding 
principal amount hereof and unpaid interest hereon from time to time at the rates and times and 
in all cases in accordance with the terms of the Agreement.  The Lender may endorse its records 
relating to this Bank Note with appropriate notations evidencing the Advances under the 
Agreement and payments of principal hereunder as contemplated by the Agreement. 

This Bank Note is issued pursuant to, is entitled to the benefits of, and is subject to, the 
provisions of the Agreement and that certain Second Amended and Restated Indenture, dated as 
of June 1, 2015, between the Authority and U.S. Bank National Association, as Trustee, as 
supplemented and amended from time to time, the Sales Tax Related Laws and the other 
Program Documents.  The principal of this Bank Note is subject to prepayment in whole or in 
part in accordance with the terms of the Agreement. 

The parties hereto, including the undersigned maker and all guarantors, endorsers and 
pledgors that may exist at any time with respect hereto, hereby waive presentment, demand, 
notice, protest and all other demands and notices in connection with the delivery, acceptance, 
performance and enforcement of this Bank Note and assent to the extensions of the time of 
payment or forbearance or other indulgence without notice. 
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This Bank Note and the obligations of the Authority hereunder shall for all purposes be 
governed by and interpreted and determined in accordance with the laws of the State of 
California (excluding the laws applicable to conflicts or choice of law). 

IN WITNESS WHEREOF, the Authority has caused this Bank Note to be signed in its name 
as an instrument by its duly authorized officer on the date and in the year first above written. 

SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY 

By:  __________________________________  
 Name:_______________________________ 
 Title:  _______________________________ 
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CERTIFICATE OF AUTHENTICATION  

This Bank Note is the Note described in the Indenture mentioned herein. 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
 
 
By  

Authorized Officer 
 

Date of Authentication:  _______________________ 
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TRANSACTIONS 
ON 

SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 
SALES TAX REVENUES BANK NOTE 

 

DATE 

 
 
 
 
 
 
 
 

COMMITMENT 

 
 
 
 
 
 
 

INTEREST 
RATE  

AMOUNT OF 
PRINCIPAL 

PAID 

DATE TO 
WHICH 

INTEREST 
PAID 

NOTATION 
MADE BY 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

 
______________________________________________________________________________
Please insert Social Security or 
Taxpayer Identification Number of Transferee 

 ____________________________ 
/___________________________/ 

______________________________________________________________________________ 

(Please print or typewrite name and address, including zip code, of Transferee) 

______________________________________________________________________________ 

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints 

______________________________________________________________________________ 

attorney to register the transfer of the within Note on the books kept for registration thereof, with 
full power of substitution in the premises. 

Dated: ________________________ 

Signature Guaranteed: 

   
NOTICE:  Signature(s) must be 
guaranteed by a member or participant 
of a signature guarantee program 

 NOTICE: The signature above must 
correspond with the name of the Owner as it 
appears upon the front of this Note in every 
particular, without alteration or enlargement 
or change whatsoever. 
 



 

B-1 

EXHIBIT B 

[FORM OF REQUEST FOR ADVANCE] 

REQUEST FOR ADVANCE AND REVOLVING LOAN 
 
State Street Public Lending Corporation 

State Street Public Lending Corporation 

Ladies and Gentlemen: 

The undersigned, an Authorized Representative, refers to the Revolving Credit 
Agreement, dated as of June 1, 2015 (together with any amendments or supplements thereto, the 
“Agreement”), by and between the San Francisco County Transportation Authority (the 
“Authority”) and State Street Public Lending Corporation (the “Lender”) (the terms defined 
therein being used herein as therein defined) and hereby requests, pursuant to Section 2.3 of the 
Agreement, that the Lender make an Advance under the Agreement, and in that connection sets 
forth below the following information relating to such Advance (the “Proposed Advance”): 

 1.  The Business Day of the Proposed Advance is ___________, 20__ (the 
“Advance Date”), which is at least three London Business after the date hereof.  

 2.   The principal amount of the Proposed Advance  is $______________, which 
is not greater than the Available Commitment as of the Advance Date set forth in 1 
above. 

 3.  The aggregate amount of the Proposed Advance shall be used solely for the 
payment of [[Costs of a Project]] or [costs of issuance in connection with this 
Agreement] or [any other purpose permitted under the Act]. 
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 4.  The interest rate with respect to the Proposed Advance shall be the LIBOR 
Rate. 

 5.  After giving effect to the Proposed Advance, the aggregate principal amount of 
all Loans outstanding under the Agreement will not exceed the Available Commitment. 

 The undersigned hereby certifies that the following statements are true on the date 
hereof, and will be true on the Advance Date, before and after giving effect thereto: 

 (a)  the undersigned is an Authorized Representative; 

 (b)  the representations and warranties of the Authority set forth in Article VII of 
the Agreement shall be true and correct in all material respects on the date hereof and on 
such Advance Date as though made on the date hereof and on the date of Advance Date 
(except to the extent any such representation or warranty specifically relates to an earlier 
date, then such representation or warranty will be true and correct as of such earlier date);   

 (c)  no Default or Event of Default shall have occurred and be continuing on such 
Advance Date;  

 (d)  no Material Adverse Change nor any Material Adverse Operational Effect 
shall have occurred on or before such Advance Date;  

 (e)  the Commitment and the obligation of the Lender to make an Advance under 
the Agreement shall not have terminated pursuant to Section 9.2 of the Agreement or 
pursuant to Section 2.7  of the Agreement; and 

 (f)  the Authority has provided or will provide the following to the Lender on or 
before the Advance Date:   

 (i) an opinion of Bond Counsel dated the Advance Date as to the 
exclusion of interest on the requested Advance and the related Loans from gross 
income for federal income tax purposes, in form and substance satisfactory to 
the Lender and as to the validity and enforceability with respect to the Authority 
of this Agreement, the Bank Note and the Indenture; 

 (ii) an executed Supplemental Tax Certificate; and 

 (iii) evidence that an IRS Form 8038-G has been duly completed by the 
Authority and signed by the Authority 

The Proposed Advance shall be made by the Lender by wire transfer of immediately 
available funds to the undersigned in accordance with the instructions set forth below: 

[Insert wire instructions] 
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____________________ 
____________________ 
____________________ 

Very truly yours, 

SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY 

By: __________________________________ 
 Name: ____________________________ 
 Title: ____________________________ 
 

cc: U.S. Bank National Association, as trustee 
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EXHIBIT C 

[FORM OF REQUEST FOR EXTENSION] 

REQUEST FOR EXTENSION 

[Date] 
 
State Street Public Lending Corporation 

State Street Public Lending Corporation 

Ladies and Gentlemen: 

Reference is made to the Revolving Credit Agreement dated as of June 1, 2015 (together 
with any amendments or supplements thereto, the “Agreement”) by and between the 
undersigned, the San Francisco County Transportation Authority (the “Authority”) and State 
Street Public Lending Corporation (the “Lender”).  All terms defined in the Agreement are used 
herein as defined therein. 

The Authority hereby requests, pursuant to Section 2.8 of the Agreement, that the 
Commitment Expiration Date with respect to the Available Commitment as of the date hereof be 
extended by one year to __________ ___, ______.  Pursuant to such Section 2.8, we have 
enclosed with this request the following information: 

 1.  A reasonably detailed description of any and all Defaults that have occurred 
and are continuing; 

 2.  Except as set forth in the response to 1 above, confirmation that all 
representations and warranties of the Authority as set forth in Article VII of the 
Agreement and each Program Document are true and correct as though made on the date 
hereof and that no Default or Event of Default has occurred and is continuing on the date 
hereof; and 
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 3.  Any other pertinent information previously requested by the Lender. 

The Lender is asked to notify the Authority of its decision with respect to this request 
within 60 days of the date of receipt hereof.  If the Lender fails to notify the Authority of the 
Lender’s decision within such 60-day period, the Lender shall be deemed to have rejected such 
request. 

Very truly yours, 

SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY 

By: __________________________________  
 Name: ____________________________ 
 Title: ____________________________ 
 

cc: U.S. Bank National Association, as trustee 
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EXHIBIT D 

[FORM OF NOTICE OF TERMINATION] 

NOTICE OF TERMINATION 

San Francisco County Transportation Authority 

 

Ladies and Gentlemen: 

We refer to the Revolving Credit Agreement dated as of June 1, 2015 (together with any 
amendments or supplements thereto, the “Agreement”), by and between the San Francisco 
County Transportation Authority (the “Authority”) and the undersigned, State Street Public 
Lending Corporation.  Any term below which is defined in the Agreement shall have the same 
meaning when used herein. 

We hereby notify you that an Event of Default has occurred under Section 9.1__ of the 
Agreement.  As a result, unless and until you have been advised otherwise by us: 

 1.  The Available Commitment [has been automatically]/[is hereby] reduced to 
$0.00 and the Lender has no further obligation to make Advances under the Agreement; 
and 

 2.  The Commitment [has been automatically]/[is] terminated and will no longer 
be reinstated. 



 

D-2 

IN WITNESS WHEREOF, we have executed and delivered this Notice as of the ____ day of 
____________, 20__. 

Very truly yours, 

STATE STREET PUBLIC LENDING CORPORATION 

By ___________________________________ 
 Name: _____________________________ 
 Title: _____________________________ 
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EXHIBIT E 

[FORM OF NOTICE OF TERMINATION OR REDUCTION] 

NOTICE OF TERMINATION OR REDUCTION 

[Date] 

State Street Public Lending Corporation 

State Street Public Lending Corporation 

Ladies and Gentlemen: 

Re: Revolving Credit Agreement dated as of June 1, 2015 
 

The San Francisco County Transportation Authority (the “Authority”), through its 
undersigned, an Authorized Representative, hereby certifies to State Street Public Lending 
Corporation (the “Lender”), with reference to the Revolving Credit Agreement dated as of June 
1, 2015 (together with any amendments or supplements thereto, the “Agreement”), by and 
between the Authority and the Lender (the terms defined therein and not otherwise defined 
herein being used herein as therein defined): 

 [(1)  The Authority hereby informs you that the Commitment is terminated 
in accordance with the Agreement.] 

 OR 

 [(1)  The Authority hereby informs you that the Available Commitment is 
reduced from [insert amount as of the date of Certificate] to [insert new amount], 
such reduction to be effective on __________.] 



 

E-2 

IN WITNESS WHEREOF, the Authority has executed and delivered this Notice this ______ 
day of __________, ______. 

SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY 

By: ___________________________________  
 Name: _____________________________ 
 Title: _____________________________ 
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EXHIBIT F 

[FORM OF NOTICE OF EXTENSION] 

NOTICE OF EXTENSION 

[Date] 

San Francisco County Transportation Authority 

Ladies and Gentlemen: 

We hereby notify you that pursuant to Section 2.8 of the Revolving Credit Agreement, 
dated as of June 1, 2015, by and between the San Francisco County Transportation Authority 
(the “Authority”) and the undersigned, State Street Public Lending Corporation (the “Lender”), 
the Commitment Expiration Date with respect to the Commitment as of the date hereof shall be 
extended _____ to __________, ______.  Your acknowledgment hereof shall be deemed to be 
your representation and warranty that all your representations and warranties contained in Article 
VII of the Agreement and each other Program Document are true and correct and will be true 
and correct as of the date hereof and that no Default or Event of Default has occurred and is 
continuing. 

Very truly yours, 

STATE STREET PUBLIC LENDING CORPORATION 

By __________________________________ 
 Name: ____________________________ 
 Title: ____________________________ 
 

cc: U.S. Bank National Association, as trustee 
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Acknowledged as of __________, _____ by 

SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 

By_________________________________ 
Name:___________________________ 
Title:___________________________ 
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EXHIBIT G-1 

[FORM OF COMPLIANCE CERTIFICATE] 
 

CERTIFICATE OF THE 
SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 

 
 Pursuant to Section 8.2(a) of that certain Revolving Credit Agreement, dated as of June 1, 
2015 (the “Agreement”), by and between the San Francisco County Transportation Authority 
(the “Authority”) and State Street Public Lending Corporation, the undersigned hereby certifies 
as follows: 
 
 
 1. The Debt Service Coverage Ratio for the Fiscal Year ended _________, 20[__] is 
calculated as follows: 
 
[A] Sales Tax Revenues for Fiscal Year referenced above: $   
[B] Annual Debt Service for Fiscal Year referenced above on account of 

all Sales Tax Revenue Obligations: 
 
$   

[C] Debt Service Coverage Ratio ([A]/[B]):    
 
 
 2. [As of the date hereof, no Event of Default or Default has occurred.] [The 
following Event of Default or Default has occurred: 
             
            ].1 
 
 Capitalized terms used herein have the definitions assigned to them in the Agreement 
 
 IN WITNESS WHEREOF, I have executed this certificate this _____ day of 
____________, 20[__]. 
 

SAN FRANCISCO COUNTY 
TRANSPORTATION AUTHORITY 
 
 
       
       

 

                                                
1 Specify the nature of such Event of Default or Default, the period of its existence, the nature and status thereof 
and any remedial steps taken or proposed to correct such Event of Default or Default 
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EXHIBIT G-2 

[FORM OF COMPLIANCE CERTIFICATE] 
 

CERTIFICATE OF THE 
SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 

 
 Pursuant to Section 8.13 of that certain Revolving Credit Agreement, dated as of  
June 1, 2015 (the “Agreement”), by and between the San Francisco County Transportation 
Authority (the “Authority”) and State Street Public Lending Corporation, the undersigned hereby 
certifies as follows: 
 
 
 1. The Maximum Annual Debt Service Coverage Ratio as of ___________, 20[__]  
with respect to Parity Debt, Senior Lien Debt and Subordinate Obligations is calculated as 
follows: 
 
[A] Sales Tax Revenues for any twelve (12) consecutive months out of 

the most recently ended eighteen (18) consecutive months 
immediately preceding: 

$   

[B] Maximum Annual Debt Service on (i) all Advances, Loans, Parity 
Debt, Senior Lien Debt and Subordinate Obligations then 
Outstanding and (ii)  the additional Advances, Loans, Parity Debt, 
Senior Lien Debt or Subordinate Obligations proposed to be issued: 
 

 
 
 
 
$   

[C] Maximum Annual Debt Service Coverage Ratio ([A]/[B]):    
 

 [2. The Maximum Annual Debt Service Coverage Ratio as of ___________, 
20[__]  with respect to Parity Debt and Senior Lien Debt is calculated as follows: 
 
[A] Sales Tax Revenues for any twelve (12) consecutive months out 

of the most recently ended eighteen (18) consecutive months 
immediately preceding: 

$   

[B] Maximum Annual Debt Service on (i) all Advances, Loans, 
Parity Debt and Senior Lien Debt then Outstanding and (ii)  the 
additional Advances, Loans, Parity Debt or Senior Lien Debt 
proposed to be issued: 
 

 
 
 
 
$   

[C] Maximum Annual Debt Service Coverage Ratio ([A]/[B]):   ] 
 
 3. As the date hereof, no Event of Default has occurred or is continuing. 
 
 Capitalized terms used herein have the definitions assigned to them in the 
Reimbursement Agreement 
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 IN WITNESS WHEREOF, I have executed this certificate this _____ day of 
____________, 20[__]. 
 

SAN FRANCISCO COUNTY 
TRANSPORTATION AUTHORITY 
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EXHIBIT H 
 

AUTHORIZED REPRESENTATIVE CERTIFICATE 
 

AUTHORIZED REPRESENTATIVE CERTIFICATE 

Dated June 11, 2015 

Re: Revolving Credit Agreement dated  
June 1, 2015, by and between 

San Francisco County Transportation Authority 
and State Street Public Lending Corporation 

Relating to 
San Francisco County Transportation Authority 

Sales Tax Revenues Bank Note (Limited Tax Bond) 

Ladies and Gentlemen: 

Reference is made to the Revolving Credit Agreement dated  June 1, 2015 (the “Credit 
Agreement”), by and between San Francisco County Transportation Authority (the “Authority”) 
and State Street Public Lending Corporation (the “Lender”) relating to San Francisco County 
Transportation Authority Sales Tax Revenues Bank Note (Limited Tax Bond).  All capitalized 
terms used herein have the same meaning herein as such terms are defined in the Credit 
Agreement.  Listed below are the names, titles and genuine signatures of the Authorized 
Representatives of the Authority who are authorized to submit and execute Requests for 
Advances under the Credit Agreement: 

TITLE NAME SIGNATURE 

  _____________ 

  _____________ 

  _____________ 

  _____________ 

The Lender shall be entitled to conclusively presume that the persons listed above 
continue to be authorized to act on behalf of the Authority until otherwise notified in writing by 
an officer of the Authority. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS] 
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Dated as of the date first above written. 

SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY 

By ___________________________________  
 Name _______________________________  
 Title ________________________________  

 



The enclosed electronic (PDF) document has been created by scanning an original 
paper document. Optical Character Recognition (OCR) has been used to create searchable 
text. OCR technology is not perfect, and therefore some words present in the original 
document image may be missing, altered or may run together with adjacent words in the 
searchable text. 

REVOLVING CREDIT AGREEMENT 



EXECUTION VERSION 

REVOLVING CREDIT AGREEMENT 

dated as of June 1, 2015 

by and between 

SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 

and 

STATE STREET PUBLIC LENDING CORPORATION 

Relating to 
SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 

SALES TAX REVENUES BANKNOTE (LIMITED TAX BOND) 

revolving credit agmt (sfcta) - 3786781.01.19.doc 
4176673 



SECTION 

ARTICLE I 

Section 1.1. 
Section 1.2. 
Section 1.3. 
Section 1.4. 
Section 1.5. 

ARTICLE II 

Section 2.1. 
Section 2.2. 
Section 2.3. 
Section 2.4. 
Section 2.5. 
Section 2.6. 
Section 2.7. 
Section 2.8. 
Section 2.9. 
Section 2.10. 

ARTICLE III 

Section 3 .1. 
Section 3.2. 
Section 3 .3. 
Section 3 .4. 
Section 3.5. 

ARTICLE IV 

Section 4.1. 
Section 4.2. 
Section 4.3. 
Section 4.4. 
Section 4.5. 
Section 4.6. 

ARTICLE V 

Section 5.1. 

TABLE OF CONTENTS 

HEADING PAGE 

DEFINITIONS ................................................................................................. 1 

Definitions .............................................................................................. 1 
Accounting Terms and Determinations ............................................... 21 
Interpretation ........................................................................................ 21 
Times of Day ........................................................................................ 21 
Relation to Other Documents; Acknowledgment of 
Different Provisions of Program Documents; 
Incorporation by Reference .................................................................. 21 

FACILITIES; APPLICATION AND ISSUANCE OF THE LOANS; 

PAYMENTS .................................................................................................. 22 

Revolving Credit Commitments .......................................................... 22 
Application ........................................................................................... 22 
Making of Advances; Use of Proceeds ................................................ 22 
Conditions Precedent ........................................................................... 23 
Interest Rate Determinations ................................................................ 28 
Fees ...................................................................................................... 28 
Reduction and Termination ................................................................. .31 
Extension of Commitment Expiration Date ........................................ .31 
Funding Indemnity .............................................................................. .31 
Payments ............................................................................................. .3 2 

REVOLVING LOANS .................................................................................... .32 

Making of Revolving Loans ............................................................... .32 
Revolving Loans Evidenced by Notes ................................................ .32 
Interest on Revolving Loans ............................................................... .32 
Repayment of Revolving Loans .......................................................... .33 
Prepayment of Revolving Loans ......................................................... .33 

THE TERM LOAN ........................................................................................ .33 

Term Loan ........................................................................................... .33 
Conditions Precedent to Term Loan ................................................... .33 
Term Loans Evidenced by Bank Note ................................................ .34 
Interest on Term Loan ......................................................................... .34 
Repayment of Term Loan ................................................................... .35 
Prepayment of Term Loan .................................................................. .35 

SECURITY ................................................................................................... .35 

Security ............................................................................................... .35 

-1-



ARTICLE VI 

Section 6.1. 
Section 6.2. 
Section 6.3. 
Section 6.4. 
Section 6.5. 

Section 6.6. 
Section 6.7. 

ARTICLE VII 

Section 7.1. 
Section 7.2. 
Section 7.3. 
Section 7.4. 
Section 7.5. 
Section 7.6. 
Section 7.7. 
Section 7.8. 
Section 7.9. 
Section 7.10. 
Section 7.11. 
Section 7.12. 
Section 7.13. 
Section 7.14. 

Section 7.15. 
Section 7.16. 
Section 7.17. 
Section 7.18. 
Section 7.19. 
Section 7.20. 
Section 7.21. 
Section 7.22. 
Section 7.23. 
Section 7.24. 

ARTICLE VIII 

Section 8.1. 
Section 8.2. 
Section 8.3. 
Section 8.4. 
Section 8.5. 
Section 8.6. 
Section 8.7. 

LIABILITY. INDEMNITY AND PAYMENT ...................................................... .36 

Liability of the Authority .................................................................... .36 
Indemnification by the Authority ........................................................ .37 
Increased Costs ................................................................................... .38 
Taxes ................................................................................................... .40 
Calculation of Interest and Fees; Maximum Interest Rate; 
Default Rate ........................................................................................ .42 
Liability of the Lender ........................................................................ .43 
Obligations Unconditional ................................................................... 44 

REPRESENTATIONS AND WARRANTIES ........................................................ 44 

Organization; Existence ....................................................................... 44 
Power and Authority ............................................................................ 44 
Due Authorization. Etc ....................................................................... .45 
Necessary Actions Taken .................................................................... .45 
No Contravention ................................................................................ .45 
Compliance ......................................................................................... .46 
No Default ........................................................................................... .46 
No Public Vote or Referendum. .......................................................... .46 
No Immunity ....................................................................................... .46 
~~00 .............................................................................................. % 
Disclosure ........................................................................................... .47 
Financial Information .......................................................................... .47 
Official Signatures .............................................................................. .47 
Incorporation of Representations and Warranties by 
Reference ............................................................................................ .47 
Environmental Matters ........................................................................ .48 
Security ............................................................................................... .48 
Investment Company Act ................................................................... .48 
Employee Benefit Plan Compliance ................................................... .49 
Pending Legislation and Decisions ..................................................... .49 
Usury ................................................................................................... .49 
Margin Regulations ............................................................................. .49 
Anti-Terrorism Laws .......................................................................... .49 
Trustee .................................................................................................. 50 
Tax Status of Interest on Loans and Bank Note .................................. 50 

COVENANTS OF THE AUTHORITY ................................................................ 50 

Maintenance of Existence .................................................................... 50 
Reports. Certificates and Other Information ........................................ 50 
Maintenance of Books and Records .................................................... 52 
Access to Books and Records .............................................................. 52 
Compliance With Documents .............................................................. 53 
Compliance With Law ......................................................................... 53 
Receipt and Deposit of Sales Tax Revenues ........................................ 53 

-11-



Section 8.8. 
Section 8. 9. 
Section 8.10. 
Section 8.11. 
Section 8.12. 
Section 8.13. 
Section 8.14. 

Section 8.15. 
Section 8.16. 
Section 8.17. 
Section 8.18. 
Section 8.19. 
Section 8.20. 
Section 8.21. 
Section 8.22. 
Section 8.23. 
Section 8.24. 
Section 8.24. 

ARTICLE IX 

Section 9.1. 
Section 9.2. 
Section 9.3. 
Section 9.4. 

ARTICLEX 

Section 10.1. 
Section 10. 2. 
Section 10.3. 
Section 10.4. 
Section 10. 5. 
Section 10. 6. 

Section 10. 7. 
Section 10. 8. 
Section 10. 9. 
Section 10.10. 
Section 10.11. 
Section 10.12. 
Section 10.13. 

EXHIBIT A 

Further Assurances ............................................................................... 54 
No Impairment ..................................................................................... 54 
Application of Loan Proceeds .............................................................. 54 
Reserved ............................................................................................... 54 
Trustee .................................................................................................. 54 
Limitation on Additional Debt.. ........................................................... 54 
Maintenance of Tax-Exempt Status of Loans and Bank 
N~ ...................................................................................................... ~ 
Amendments to Indenture and Program Documents ........................... 55 
Ratings ................................................................................................. 55 
Liens ..................................................................................................... 56 
Sales Tax Related Laws ....................................................................... 56 
Substitute Credit Agreement or Refinancing ....................................... 56 
Incorporation from Bank Agreements ................................................. 56 
Immunity from Jurisdiction ................................................................. 57 
Swap Contracts .................................................................................... 57 
Use of Lender's Name ......................................................................... 58 
Debt Service Coverage Ratio ............................................................... 58 
Final Maturity Date .............................................................................. 58 

DEFAULTS AND REMEDIES .......................................................................... 58 

Events of Default ................................................................................. 58 
Rights and Remedies upon Default. ..................................................... 61 
No Waiver ............................................................................................ 62 
Discontinuance of Proceedings ............................................................ 62 

MISCELLANEOUS ........................................................................................ 63 

Evidence of Debt.. ................................................................................ 63 
Amendments and Waivers ................................................................... 63 
Addresses for Notices .......................................................................... 63 
Survival of This Agreement.. ............................................................... 65 
Severability .......................................................................................... 65 
Governing Law; Waiver of Jury Trial; Jurisdiction and 
Venue ................................................................................................... 65 
Successors and Assigns ........................................................................ 66 
No Setoff .............................................................................................. 68 
Headings .............................................................................................. 68 
Counterparts ......................................................................................... 68 
Patriot Act ............................................................................................ 68 
Dealing with the Authority and the Trustee ......................................... 69 
Acknowledge and Appointment as the Calculation Agent. ................. 69 

Form of Bank Note 

-111-



EXHIBIT B 
EXHIBIT C 
EXHIBIT D 
EXHIBIT E 

EXHIBIT F 
EXHIBIT G-1 
EXHIBIT G-2 
Exhibit H 

Form of Request for Advance 
Form of Request for Extension 
Form of Notice of Termination 
Form of Notice of Termination or Reduction 
Form of Notice of Extension 

Form of Compliance Certificate (Fiscal Year end) 
Form of Compliance Certificate (Additional Debt) 
Form of Authorized Representative Certificate 

-IV-



REVOLVING CREDIT AGREEMENT 

THIS REVOLVING CREDIT AGREEMENT, dated as of June 1, 2015 (as amended, restated, 
supplemented or otherwise modified from time to time, this "Agreement"), is entered into by and 
between the SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY, a public entity duly 
organized and existing under and by virtue of the laws of the State of California (the 
"Authority") and STATE STREET PUBLIC LENDING CORPORATION, and its successors and 
permitted assigns (the "Lender"). 

RECITALS 

WHEREAS, the Authority wishes to obtain a revolving line of credit (the "Line of Credit") 
from the Lender hereunder and the Lender is willing, upon the terms and subject to the 
conditions set forth below, to provide the Line of Credit to the Authority to pay for or refinance 
capital expenditures in the Expenditure Plan (as hereinafter defined), costs of issuance in 
connection with this Agreement or for any other purpose permitted under the Act, the 
Ordinances and the Indenture ( each as hereinafter defined); and 

WHEREAS, all obligations of the Authority to repay the Lender for extensions of credit 
made by the Lender under the Line of Credit and to pay all other amounts payable to the Lender 
arising under or pursuant to this Agreement or the Bank Note (as hereinafter defined) to be 
issued to the Lender hereunder are created under and will be evidenced by this Agreement and 
the Bank Note. The Reimbursement Obligations (as hereinafter defined) hereunder will be 
secured by a pledge of and lien on the Sales Tax Revenues (as hereinafter defined) of the 
Authority on a parity with the Authority's Parity Debt (as hereinafter defined) now existing or 
hereafter incurred and the Obligations (as hereinafter defined) (other than Reimbursement 
Obligations) hereunder will be secured by a pledge of and lien on the Sales Tax Revenues (as 
hereinafter defined) of the Authority on a subordinate basis to the Authority's Parity Debt. The 
Authority herein covenants to pay all Obligations (as hereinafter defined) to the Lender from the 
Sales Tax Revenues; 

Now, THEREFORE, in consideration of the foregoing Recitals and other consideration, the 
receipt and sufficiency of which is hereby acknowledged, and to induce the Lender to extend to 
the Authority the Line of Credit, the Authority and the Lender hereby agree as follows; 

ARTICLE I 

DEFINITIONS 

Section 1 .1. Definitions. In addition to the terms defined in the recitals and elsewhere in 
this Agreement and the Indenture, the following terms shall have the following meanings; 

"Act" means the Bay Area County Traffic and Transportation Funding Act, 
Division 12.5 (Section 131000 et seq.) of the Public Utilities Code of the State of California, as 
now in effect. 



"Advance" means a Revolving Loan requested by the Authority under the Commitment 
and the terms hereof to pay for or refinance capital expenditures in the Expenditure Plan, costs of 
issuance in connection with this Agreement or for any other purpose permitted under the Act, 
Ordinances and/ or the Indenture. 

"Advance Date" means the date on which the Lender honors a Request for Advance and 
makes the funds requested available to the Authority hereunder. 

"Affiliate" means, as to any Person, a corporation, partnership, association, agency, 
authority, instrumentality, joint venture, business trust or similar entity organized under the laws 
of any state that directly, or indirectly through one or more intermediaries, controls, or is 
controlled by, or is under common control with, such Person. 

"Agreement" has the meaning set forth in the introductory paragraph hereof. 

"Amortization End Date" means the earlier to occur of (A) the fifth (5th) anniversary of 
the Commitment Expiration Date; and (B) the date on which the Term Loan has been accelerated 
in accordance with Section 9.2 hereof. 

"Amortization Payment" has the meaning set forth in Section 4.5 hereof. 

"Amortization Payment Date" means (a) the Initial Amortization Payment Date and each 
three-month anniversary of the Initial Amortization Payment Date occurring thereafter which 
occurs prior to the Amortization End Date and (b) the Amortization End Date. 

"Amortization Period" has the meaning set forth in Section 4.5 hereof. 

"Annual Debt Service" means the aggregate amount, without duplication, of principal 
and interest on all Senior Lien Debt, all Parity Debt and all Subordinate Obligations due and 
payable in the related Fiscal Year. For purposes of calculating Annual Debt Service, the 
following assumptions shall be utilized to calculate the principal and interest becoming due in 
any Fiscal Year; 

(1) in determining the principal amount due on Advances and the related 
Loans in each Fiscal Year, the following assumptions shall be utilized; 

( a) there shall be deemed to be principal outstanding on all Advances 
and the related Loans in an aggregate amount equal to the Available Commitment 
plus an amount equal to any outstanding Advances and the related Loans; 

(b) the principal amount due on all Advances and the related Loans in 
each Fiscal Year shall be assumed to be amortized in substantially equal annual 
installments of principal and interest over a term of twenty-five (25) years or, if 
less, the remaining term of the Expenditure Plan and any amounts currently 
constituting a Term Loan shall amortize in accordance with Section 4.5 hereof, 
commencing in the year in which the annual debt service is being calculated and 
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the interest on all Advances and the related Revolving Loans shall be calculated at 
an interest rate equal to the LIBOR Index Rate as of the date of determination and 
the interest on the Term Loan shall be calculated at an interest rate equal to the 
Lender Rate as of the date of determination; 

(c) there shall be deemed to be no Obligations (other than 
Reimbursement Obligations) outstanding hereunder. 

(2) in determining the principal amount due in each Fiscal Year on all debt 
other than Advances and the related Loans, payment shall (unless a different subsection 
of this definition applies for purposes of determining principal maturities or amortization) 
be assumed to be made in accordance with any amortization schedule established for 
such debt, including any mandatory sinking account payments or any scheduled 
redemption or payment on the basis of accreted value (as such term is defined in the 
document pursuant to which such debt was issued or incurred), and for such purpose, the 
redemption payment or payment of accreted value shall be deemed a principal payment 
and interest that is compounded and paid as accreted value shall be deemed due on the 
scheduled redemption or payment date of such debt; 

(3) if any debt constitutes Variable Rate Indebtedness ( except to the extent 
subsection (1) or (5) applies), the interest rate on such debt shall be calculated at the 
greatest of: (a) the annual average of the SIFMA Municipal Swap Index for the ten years 
preceding the date of calculation plus two percent (2%) per annum, (b) the most recently­
determined SIFMA Municipal Swap Index as of the date of calculation, and (c) five and 
one-half percent (5.5%) per annum; provided that if such Variable Rate Indebtedness has 
been issued in connection with an interest rate swap agreement, the interest rate for 
computing Annual Debt Service shall be determined by (x) calculating the annualized net 
amount paid by the Authority under such Variable Rate Indebtedness and interest rate 
swap agreement (after giving effect to payments made under the Variable Rate 
Indebtedness and made and received by the Authority under such interest rate swap 
agreement) during the twelve (12) months ending with the month preceding the date of 
calculation or such shorter period as such interest rate swap agreement shall have been in 
effect, and (y) dividing the amount calculated in clause (x) by the average daily balance 
of the related debt during the period contemplated by clause (x); 

( 4) if any debt proposed to be issued constitutes Variable Rate Indebtedness 
(except to the extent subsection (5) applies), then such debt shall be assumed to bear 
interest at an interest rate equal to the greatest of (a) the annual average of the SIFMA 
Municipal Swap Index for the ten years preceding the date of calculation plus two percent 
(2%) per annum, (b) the most recently-determined SIFMA Municipal Swap Index as of 
the date of calculation, and (c) five and one-half percent (5.5%) per annum; provided that 
if such Variable Rate Indebtedness will be issued in connection with an interest rate swap 
agreement, the interest rate for computing Annual Debt Service shall be determined by 
(x) calculating the net amount to be paid by the Authority under such Variable Rate 
Indebtedness and interest rate swap agreement (after giving effect to payments made 
under the Variable Rate Indebtedness and made and received by the Authority under such 
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interest rate swap agreement) and for purposes of this proviso to subsection ( 4) any 
variable rate of interest agreed to be paid under the interest rate swap agreement shall be 
deemed to be the rate at which the related debt shall be assumed to bear interest, and 
(y) dividing the amount calculated in clause (x) by the average daily amount of the 
related debt to be outstanding during the first year after issuance of such debt; 

(5) if any debt features an option, on the part of the owners thereof or an 
obligation under the terms of such debt, to tender all or a portion of such debt to the 
Authority, the Trustee, or other fiduciary or agent and requires that such debt or portion 
thereof be purchased if properly presented, then for purposes of determining the amounts 
of principal and interest due in any Fiscal Year on such debt payment shall (unless a 
different subsection of this definition applies for purposes of determining principal 
maturities or amortization) be assumed to be made in accordance with the amortization 
schedule set forth in such debt or in the letter of credit or standby bond purchase 
agreement or standby note purchase agreement or line of credit entered into in connection 
with such debt, or if no such amortization schedule is set forth, then such debt shall be 
deemed to be amortized in substantially equal annual installments of principal and 
interest over a term of twenty-five (25) years or, if less, the remaining term of the 
Expenditure Plan, commencing in the year in which such debt was first subject to tender, 
interest to be calculated at an assumed interest rate equal to the average of The Bond 
Buyer Revenue Bond Index during the twelve (12) months ending with the month 
preceding the date of calculation. 

(6) if any fixed to floating interest rate swap agreement is in effect with 
respect to, and is payable on a parity with the debt to which such interest rate swap 
agreement relates (which debt is not Variable Rate Indebtedness), the interest rate of such 
debt shall be calculated as follows: (a) if such interest rate swap is in effect on the date of 
calculation, the interest rate shall be calculated in the same manner as is specified in 
subsection (3) above; and (b) if such interest rate swap agreement is not in effect on the 
date of such calculation, the interest rate shall be calculated in the same manner as is 
specified above in subsection ( 4) above; 

(7) principal and interest payments shall be excluded to the extent such 
payments are to be paid from amounts then currently on deposit with the Trustee or other 
fiduciary in escrow specifically therefor and to the extent that such interest payments are 
to be paid from the proceeds of Senior Lien Debt, Parity Debt and Subordinate 
Obligations held by the Trustee or other fiduciary as capitalized interest specifically to 
pay such interest by the Trustee or other fiduciary. 

"Anti-Terrorism Laws" has the meaning set forth in Section 7.22 hereof. 

"Applicable Factor" means -

"Applicable Law" means (i) all applicable common law and principles of equity and 
(ii) all applicable provisions of all (A) constitutions, statutes, rules, regulations and orders of all 
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governmental and non-governmental bodies, (B) Governmental Approvals and (C) orders, 
decisions, judgments and decrees of all courts (whether at law or in equity) and arbitrators. 
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"AutlrorUv Rating,. means the lo11g-tem1 nueuhauced ratings (without regard to auy bond 
insurance policy or credit enhancement) assigned by each of Moody's, Filch and S&P to the 
A11thmi1y·s Seuior Lien Debi; provided, hm11,:ver, in the event Iha! there is no Senior Lien Dehl 
outstanding or no rating assigned by Moody's, Fitch or S&P to any Senior Lien Debt, Authority 
Rating shall mean the Authority's '"issuer credit rating." 

"A,utlr01ity 0 has the mea11ing sci forth in the inl:roductmy paragraph hereoL 

"Autlrori,;ed Representative" means !he Executive Director of lhc Authority, its Chief 
Deputy Director, its Deputy Director for finance and Administration or any other person 
designa1ed by the Exec11live IJirectm of the Anfllority and who has been 1de11tified in an 
Authorized Representative Ce1tificate delivered to the Lender and whose siguatnre has likewise 
been certified to the Lender. 

"'Authori'Z.tJd Repre!>entative Certificate" means lhe certificate substantially in the fonn of 
Exlnbit H herelo. 

"Available Commitmerrt" means au initial amount equal to $140,000,000 aml, thereafter, 
ou auy date, such initial an10unt adjusted from time to time as follows: (a) downward in an 
amoiml eq1tal lo any Advance aml the related Revolving Loan in respect of such Advance made 
to die Authority under fue Commitment, as applicable; (b) upward in an amount equal to the 
principal amount of any Revolving Loan that is repaid or prepaid in the manner provided herein; 
(c) downward in an ammmt equal to any reduction thereof effected pursuant to Section 2.7 or 
Section 9 .2(a)(iii) hereof; and ( d) duwnward to zero upon the expiration or tenninalion of the 
Available Co11nnilme11t in accontmce with the lenns hereof; pravii/11d, th11t, after giving effect lo 
any of the foregoing adjustments the Available Cornmitme'111 shall never exceed $140,000,000 at 
any one rime. 

"Bank Agreement" has the meauing set forth in Section 820 hereof. 

"Bank Nou" means the Authority's Sales Tax Revenues Bank Note (Limited Tax Bond) 
payable to the order of the Lender iu lhe principal amount of the Available Commitment on the 
Effective Date to evidence and secure the Obligations, such note to be executed by the Authority 
and delivered by the Authority to the Lender on the Effective Dale in the form of Exhibit J\ 
anacln;d hereto willi appropriate insertions. All Obligations shall be made againsl lhe Bank 
Note. 

"Bankmptcy Code" means the federal Bankruptcy Code of 1978, as it may be an1ended 
from time to time (Tide H of die United States Code), and any successor st.,tute thereto. 
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change is effective for the Lender's purposes). Each determination of the Base Rate by the 
Lender will be conclusive and binding on the Authority, absent manifest error. 

"BOE" has the meaning set forth in the Indenture. 

"BOE Contract" means that certain Agreement for State Administration of District 
Transactions and Use Taxes dated as of February 16, 1990, between the Authority and the State 
Board of Equalization of the State of California, together with the letter providing an irrevocable 
direction to such Board to deposit Sales Tax Revenues with the Trustee. 

"Bond Counsel" means Nixon Peabody LLP or another nationally recognized bond 
counsel firm selected by the Authority. 

"Budget" means the annual budget of the Authority. 

"Business Day" means any day other than (i) a Saturday, Sunday or (ii) a day on which 
banks in San Francisco, California, New Yark, New Yark or Boston, Massachusetts, are required 
or authorized by law to be closed, or (iii) a day on which the office of the Lender where Requests 
for Advances are to be presented hereunder is required or authorized by law to be closed. 

"Calculation Agent" means State Street Public Lending Corporation and its permitted 
successors and assigns. 

"Capital Lease Obligations" of any Person means the obligations of such Person to pay 
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, or a combination thereof, which obligations are required to be classified and 
accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount 
of such obligations shall be the capitalized amount thereof determined in accordance with 
GAAP. 

"Change in Law" means the occurrence, after the Effective Date, of any of the following: 
(a) the adoption or taking effect of any Law, including, without limitation, any Risk-Based 
Capital Guidelines, (b) any change in any Law or in the administration, interpretation, 
implementation or application thereof by any Governmental Authority or (c) the making or 
issuance of any request, rule, ruling, guideline, regulation or directive (whether or not having the 
force of law) by any Governmental Authority; provided that notwithstanding anything herein to 
the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all 
written requests, rules, ruling, guidelines, regulations or directives thereunder or issued in 
connection therewith by a Governmental Authority and (ii) all written requests, rules, rulings, 
guidelines, regulations or directives promulgated by the Bank for International Settlements, the 
Basel Committee on Banking Supervision (or any successor or similar authority) or the United 
States or foreign regulatory authorities, shall in each case be deemed to be a "Change in Law," 
regardless of the date enacted, adopted or issued. 

"Code" means the Internal Revenue Code of 1986, as amended, and, where appropriate 
any statutory predecessor or any successor thereto. 
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"Commitment" means the agreement of the Lender pursuant to Section 2.1 hereof to 
make Advances under the terms hereof for the account of the Authority for the purpose of 
providing funds to pay for capital expenditures in the Expenditure Plan. costs of issuance in 
connection with this Agreement or for any other purpose permitted under the Act. the 
Ordinances and/ or the Indenture. 

"Commitment Expiration Date" means June 8. 2018. unless extended or earlier 
terminated as provided herein. 

"Commitment Fee" has the meaning set forth in Section 2.6(a) hereof. 

"Commitment Fee Rate" has the meaning set forth in Section 2.6(a) hereof. 

"Computation Date" means the second London Business Day preceding each applicable 
Rate Reset Date. 

"Conversion Date" means the date on which a Revolving Loan is converted to a Term 
Loan pursuant to Article IV hereof. 

"County" has the meaning set forth in the Indenture. 

"Credit Agreement" has the meaning set forth in the Indenture. 

"Debt" of any Person means at any date and without duplication. (i) all obligations of 
such Person for borrowed money. and all obligations of such Person evidenced by bonds. 
debentures. notes. loan agreements or other similar instruments. (ii) all direct or contingent 
obligations of such Person arising under letters of credit. bankers' acceptances, bank guaranties, 
surety bonds and similar instruments, (iii) Capital Lease Obligations, (iv) all obligations of such 
Person to pay the deferred purchase price of property or services, except trade accounts payable 
arising in the ordinary course of business (including, without limitation, accounts payable to 
construction contractors and other professionals for services rendered), (v) all indebtedness of 
others secured by a lien on any asset of such Person, whether or not such indebtedness is 
assumed by such Person, (vi) all indebtedness of others guaranteed by, or secured by any of the 
revenues or assets of, such Person and (vii) all payment obligations of such Person under any 
Swap Contract. 

"Debt Service Coverage Ratio" means, as of the last day of each Fiscal Year for the 
Fiscal Year ending on such date, the ratio of (i) the sum for such period of all Sales Tax 
Revenues to (ii) the Annual Debt Service for such period, calculated without using the principles 
and assumptions set forth under the definition of Annual Debt Service. The Debt Service 
Coverage Ratio shall be expressed as a percentage. 

"Default" means any event or condition which, with notice, the passage of time or any 
combination of the foregoing, would constitute an Event of Default. 
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"Determination ofTaxability" means and shall be deemed to have occurred on the first to 
occur of the following: 

(i) the date when the Authority files with the Internal Revenue Service any 
statement, supplemental statement or other tax schedule, return or document which 
admits or discloses that an Event of Taxability shall have in fact occurred: 

(ii) the date when the Lender has received written notification from the 
Authority, supported by a written opinion by an attorney or firm of attorneys of 
recognized standing on the subject of tax-exempt municipal finance, to the effect that an 
Event of Taxability has occurred: 

(iii) the date when the Authority shall be advised in wntmg by the 
Commissioner or any District Director of the Internal Revenue Service ( or any other 
government official or agent exercising the same or a substantially similar function from 
time to time) that an Event of Taxability shall have occurred: or 

(iv) the date when the Authority shall receive notice from the Lender that the 
Internal Revenue Service ( or any other government official or agency exercising the same 
or a substantially similar function from time to time) has assessed as includable in the 
gross income of the Lender or any Participant the interest on any Loan due to the 
occurrence of an Event of Taxability: 

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or (iv) 
above unless the Authority has been afforded the opportunity, at its expense, to contest any such 
assessment, and, further, no Determination of Taxability shall occur until such contest, if made, 
has been finally determined after taking into account any permitted appeals: provided further, 
however, that upon demand from the Lender, the Authority shall promptly reimburse the Lender 
for any payments, including any taxes, interest, penalties or other charges, the Lender shall be 
obligated to make as a result of the Determination of Taxability. 

"Dollar" and "$" mean lawful money of the United States. 

"Effective Date" means June 11, 2015, subject to the satisfaction or waiver by the Lender 
of all of the conditions precedent set forth in Section 2.4(a) hereof. 

"EMMA" means the Electronic Municipal Market Access system and any successor 
thereto. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended 
from time to time, and all rules and regulations from time to time promulgated thereunder, or any 
successor statute. 
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"Event of Default" with respect to this Agreement has the meaning set forth in Section 
9.1 of this Agreement and. with respect to any other Program Document. has the meaning 
assigned therein. 

"Event of Taxability" means (i) a change in Law or fact or the interpretation thereof. or 
the occurrence or existence of any fact. event or circumstance (including. without limitation. the 
taking of any action by the Authority. or the failure to take any action by the Authority. or the 
making by the Authority of any misrepresentation herein or in any certificate required to be 
given in connection with this Agreement) which has the effect of causing interest paid or payable 
on any Loan to become includable. in whole or in part. in the gross income of the Lender or any 
Participant for federal income tax purposes or (ii) the entry of any decree or judgment by a court 
of competent jurisdiction. or the taking of any official action by the Internal Revenue Service or 
the Department of the Treasury. which decree. judgment or action shall be final under applicable 
procedural law. in either case. which has the effect of causing interest paid or payable on any 
Loan to become includable. in whole or in part. in the gross income of the Lender or any 
Participant for federal income tax purposes. 

"Excess Interest Amount" has the meaning set forth in Section 6.5(c) hereof. 

"Excluded Tax" means. with respect to the Lender or any other recipient of any payment 
to be made by or on account of any obligation of the Authority hereunder. (a) taxes imposed on 
or measured by its overall net income (however denominated). and franchise taxes imposed on it 
(in lieu of net income taxes). by the jurisdiction (or any political subdivision thereof) under the 
Laws of which the Lender or such other recipient is organized or in which its principal office is 
located. and (b) any branch profits taxes imposed by the United States or any similar tax imposed 
by any other jurisdiction in which the Authority is located. 

"Executive Order" has the meaning set forth in Section 7.22 hereof. 

"Expenditure Plan" has the meaning set forth in the Indenture. 

"Federal Funds Rate" means. for any day. the overnight rate of interest per annum 
quoted by the Lender for the overnight sale to other major banks and financial institutions of 
federal funds on such day ( or. if such day is not a Business Day. the next preceding Business 
Day). Each determination of the Federal Funds Rate by the Lender shall be deemed conclusive 
and binding on the Authority absent manifest error. 

"Fiscal Year" has the meaning set forth in the Indenture. 

"Fitch" means Fitch Ratings. Inc. and any successor rating agency. 

"FRB" means the Board of Governors of the Federal Reserve System of the United 
States. together with any successors thereof. 

"Generally Accepted Accounting Principles" or "GAAP" means generally accepted 
accounting principles in effect from time to time in the United States and applicable to entities 

-10-



such as the Authority applied by the Authority on a basis consistent with the Authority's most 
recent financial statements furnished to the Lender pursuant to Section 2.4(a)(i)(3)(A) or 
Section 8. 2 hereof. 

"Governmental Approval" means an authorization, consent, approval, license, or 
exemption of, registration or filing with, or report to any Governmental Authority. 

"Governmental Authority" means any national, supranational, state or local government 
(whether domestic or foreign), any political subdivision thereof or any other governmental, 
quasigovernmental, judicial, administrative, public or statutory instrumentality, authority, body, 
agency, department, commission, bureau, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory, fiscal, monetary or administrative powers or functions of 
or pertaining to government, or any arbitrator, mediator or other Person with authority to bind a 
party at law. 

"Guarantee" of or by any Person (the "guarantor") means any obligation, contingent or 
otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any Debt 
or other obligation of any other Person (the "primary obligor") in any manner, whether directly 
or indirectly, and including, without limitation, any obligation of the guarantor, direct or indirect, 
(a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or 
other obligation or to purchase ( or to advance or supply funds for the purchase of) any security 
for the payment thereof, (b) to purchase or lease property, securities or services for the purpose 
of assuring the owner of such Debt or other obligation of the payment thereof, (c) to maintain 
working capital, equity capital or any other financial statement condition or liquidity of the 
primary obligor so as to enable the primary obligor to pay such Debt or other obligation or ( d) as 
an account party in respect of any letter of credit or letter of guaranty issued to support such Debt 
or obligation; provided, that the term Guarantee shall not include endorsements for collection or 
deposit in the ordinary course of business. 

'1mmediate Acceleration Event" means any Event of Default set forth in Section 9. l(h) or 
9. l(j) hereof (provided, however, that the occurrence of any Event of Default under Section 
9. l(j) hereof shall constitute an Immediate Acceleration Event only if the relevant Secured Debt 
or Subordinate Secured Debt or Bank Agreement obligation is actually accelerated). 

"Indemnitee" has the meaning set forth in Section 6.2 hereof. 

"Indemnified Taxes" means Taxes other than Excluded Taxes. 

"Indenture" means the Second Amended and Restated Indenture dated as of June 1, 
2015, by and between the Authority and U.S. Bank National Association, as trustee thereunder, 
as amended, supplemented, modified or restated from time to time in accordance with the terms 
hereof and thereof. 

"Initial Amortization Payment Date" means the ninetieth (90th) calendar day following 
the Conversion Date. 
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"Initial Commitment Amount" means $140,000,000. 

"Interest Payment Date" means (a) with respect to any Advance or Revolving Loan, the 
first Business Day of each calendar month following the date of the related Advance and 
Revolving Loan and the Revolving Loan Maturity Date, and (b) as to any Term Loan, the first 
Business Day of each calendar month following the Conversion Date and the Amortization End 
Date. 

"Interest Period" means, with respect to any Revolving Loan, the period from (and 
including) the date such Loan is made to (but excluding) the next succeeding Rate Reset Date, 
and thereafter shall mean the period from (and including) such Rate Reset Date to (but 
excluding) the next succeeding Rate Reset Date ( or, if sooner, to but excluding the Revolving 
Loan Maturity Date). 

"Incipient Invalidity Event" means (i) the validity or enforceability of any provision of 
the Act or Ordinances that impacts (A) the Authority's ability or obligation to levy the Sales Tax 
in the County in accordance with the provisions of the Act and Ordinances which affects the 
Authority's ability or obligation to make payments of principal or interest on the Bank Note, any 
Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement or the pledge of and lien on Sales Tax Revenues securing the payments of principal 
or interest on the Bank Note, any Advances, any Loans or any other payment obligations due and 
owing the Lender under this Agreement or (B) the BOE' s ability or obligation to collect the 
Sales Tax or to pay the Sales Tax Revenues to the Trustee, in each case, which affects the 
Authority's ability or obligation to make payments of principal or interest on the Bank Note, any 
Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement or the pledge of and lien on Sales Tax Revenues securing the payments of principal 
or interest on the Bank Note, any Advances, any Loans or any other payment obligations due and 
owing the Lender under this Agreement is publicly contested or publicly repudiated by an 
Authorized Representative of the Authority or (ii) the validity or enforceability of any such 
provision described in clause (i)(A) or (i)(B) above is deemed to be invalid or unenforceable as a 
result of an Authorized Representative of the Authority or the State or any instrumentality of the 
State or any other Governmental Authority with appropriate jurisdiction taking any official 
action, or duly enacting any statute or legislation or issuing an executive order or (iii) any such 
provision described in clause (i)(A) or (i)(B) is determined by a court of competent jurisdiction 
or any instrumentality of the State or any other Governmental Authority with appropriate 
jurisdiction in a proceeding subject to further appeals to be invalid or unenforceable or (iv) (A) 
the validity or enforceability of, or the liabilities or obligations of the Authority with respect to, 
payments of principal or interest on the Bank Note, any Advances, any Loans or any other 
Obligations due and owing the Lender under this Agreement, under the Act or Ordinances or any 
Payment and Collateral Obligation, or (B) any Payment and Collateral Obligation in and of itself, 
in any case with respect to the prior clause (iv)(A) or (iv)(B), is publicly contested or publicly 
repudiated by an Authorized Representative of the Authority or (v) the validity or enforceability 
of any Payment and Collateral Obligation is deemed to be invalid or unenforceable as a result of 
an Authorized Representative of the Authority or the State or any instrumentality of the State or 
any Governmental Authority with appropriate jurisdiction taking any official action or duly 
enacting any statute or legislation or issuing an executive order or (vi) any Payment and 
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Collateral Obligation is declared invalid or unenforceable in a proceeding subject to further 
appeals by the State or any instrumentality of the State or any other Governmental Authority 
with appropriate jurisdiction or (vii) any provision of the Act or Ordinances is supplemented, 
modified or amended in a manner that makes invalid or unenforceable (A) the Authority's ability 
or obligation to levy the Sales Tax in the incorporated and unincorporated territory of the County 
in accordance with the provisions of the Act and Ordinances which affects the Authority's ability 
or obligation to make payments of principal or interest on the Bank Note, any Advances, any 
Loans or any other payment obligations due and owing the Lender under this Agreement or the 
pledge of and lien on Sales Tax Revenues securing the payments of principal or interest on the 
Bank Note, any Advances, any Loans or any other payment obligations due and owing the 
Lender under this Agreement or (B) the BOE' s ability or obligation to collect the Sales Tax or 
the BOE's ability or obligation to make payment of the Sales Tax to the Trustee, in each case, 
which affects the Authority's ability or obligation to make payments of principal or interest on 
the Bank Note, any Advances, any Loans or any other payment obligations due and owing the 
Lender under this Agreement or the pledge of and lien on Sales Tax Revenues securing the 
payments of principal or interest on the Bank Note, any Advances, any Loans or any other 
payment obligations due and owing the Lender under this Agreement or (viii) the State or any 
instrumentality of the State or any other Governmental Authority with appropriate jurisdiction 
shall, by official action, make a finding or ruling or through the enactment of any statute or 
legislation or the issuance of an executive order determine that Payment and Collateral 
Obligation is not valid and binding on the Authority. 

"Invalidity Event" means (i) the Act or Ordinances is repealed, (ii) a Federal court or any 
other court with appropriate jurisdiction or the State or any instrumentality of the State or any 
other Governmental Authority with appropriate jurisdiction determines in a final nonappealable 
order or judgment, as the case may be, that a provision or provisions of the Act or Ordinances 
have been supplemented, modified and/or amended in a manner that makes invalid or 
unenforceable (A) the Authority's obligation to levy the Sales Tax in the County in accordance 
with the provisions of the Act and Ordinances which affects the Authority's ability or obligation 
to make payments of principal or interest on the Bank Note, any Advances, any Loans or any 
other payment obligations due and owing the Lender under this Agreement or the pledge of and 
lien on Sales Tax Revenues securing the payments of principal or interest on the Bank Note, any 
Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement or (B) the BOE' s obligation to collect the Sales Tax or the BOE' s ability or 
obligation to make payment of the Sales Tax directly to the Trustee, in each case, which affects 
the Authority's ability or obligation to make payments of principal or interest on the Bank Note, 
any Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement or the pledge of and lien on Sales Tax Revenues securing the payments of principal 
or interest on the Bank Note, any Advances, any Loans or any other payment obligations due and 
owing the Lender under this Agreement, (iii) the Act or Ordinances are ruled to be null and void 
by a Federal court or any court with appropriate jurisdiction or the State or any instrumentality of 
the State or any other Governmental Authority with appropriate jurisdiction or (iv) any provision 
of this Agreement, the Bank Note or the Indenture relating to the Authority's ability or obligation 
to make payments of the principal or interest on the Bank Note, any Advances, any Loans or any 
other payment obligations due and owing the Lender under this Agreement or the pledge of and 
lien on the Sales Tax Revenues to secure the payment of principal and interest on the Bank Note, 
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any Advances, any Loans or any other payment obligations due and owing the Lender under this 
Agreement (each such provision, a "Payment and Collateral Obligation") is ruled to be null and 
void by a Federal court or any other court with appropriate jurisdiction or the State or any 
instrumentality of the State or any other Governmental Authority with appropriate jurisdiction in 
a final nonappealable order or judgment by such court or the State or any instrumentality of the 
State, as applicable. 

"Law" means, collectively, all international, foreign, Federal, state and local statutes, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial 
precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof, 
and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of, and agreements with, any Governmental Authority, in each case whether or not 
having the force of law. 

"Lender" means State Street Public Lending Corporation and its successors and assigns. 

"Lender Affiliate" means the Lender and any Affiliate of the Lender. 

"Lender's Office" means the Lender's address and, as appropriate, the account set forth 
in Section 10.3 hereof, or such other address or account of which the Lender may from time to 
time notify the Authority in writing. 

"LIB OR" means, for any Rate Reset Date, the London interbank offered rate for deposits 
in United States dollars for a period of one month, as determined by the Calculation Agent, 
which rate appears on the applicable Bloomberg screen page ( or such other service as may be 
nominated by ICE Benchmark Administration as an information vendor for the purpose of 
displaying ICE Benchmark Administration Interest Settlement Rates for U.S. Dollar deposits 
("ICE LIBOR")) as of 11:00 a.m., London, England time, on the Computation Date immediately 
preceding such Rate Reset Date, or if such rate is not available, another comparable rate 
determined by the Calculation Agent in its reasonable judgment upon notice thereof provided by 
the Lender to the Authority. 
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"LIB OR Rate" means a fluctuating rate per annum, determined as of each applicable 
Rate Reset Date, equal to the product of (x) the sum of (a) the Applicable Spread plus (b) the 
product of (i) LIBOR, as in effect on such Rate Reset Date, multiplied by (ii) the Applicable 
Factor, as in effect on such Rate Reset Date, multiplied by (y) the Margin Rate Factor, rounded 
upward to the third decimal place. 

"Lien" on any asset means any mortgage, deed of trust, lien, pledge, charge, security 
interest, hypothecation, assignment, deposit arrangement or encumbrance of any kind in respect 
of such asset, whether or not filed, recorded or otherwise perfected or effective under applicable 
law, as well as the interest of a vendor or lessor under any conditional sale agreement, capital or 
finance lease or other title retention agreement relating to such asset. 

"Loan" and "Loans" means individually, each Revolving Loan and each Term Loan 
under this Agreement, and collectively the Revolving Loans and the Term Loans under this 
Agreement. 

"London Business Day" means any day on which commercial banks are open for general 
business (including dealings in foreign exchange and foreign currency) in the City of London, 
United Kingdom. 

"Margin Rate Factor" means the greater of (i) 1.0, and (ii) the product of (a) one minus 
the Maximum Federal Corporate Tax Rate multiplied by (b) 1.53846. The effective date of any 
change in the Margin Rate Factor shall be the effective date of the decrease or increase (as 
applicable) in the Maximum Federal Corporate Tax Rate resulting in such change. As of the 
Effective Date, the Margin Rate Factor is 1.0. 

"Material Adverse Change" or "Material Adverse Effect" means the occurrence of any 
event or change which materially and adversely affects (a) the validity or enforceability of this 
Agreement, the Bank Note or any of the Program Documents, (b) the validity, enforceability or 
perfection of the pledge of and lien on the Sales Tax Revenues and on the amounts held in Funds 
or Accounts under the Indenture, (c) the rights, security interest or remedies available to the 
Lender under this Agreement or the other Program Documents, ( d) the ability of the Authority to 
perform its obligations under this Agreement or the other Program Documents, and (e) the 
collection of the Sales Tax Revenue that could reasonably be expected to have a material adverse 
effect on the ability of the Authority to pay debt service on Sales Tax Revenue Obligations. 

"Material Adverse Operational Effect" means the occurrence of any event or change 
which results in a material and adverse change in the business, condition (financial or otherwise) 
or operations of the Authority. 

"Maximum Annual Debt Service" means the greatest amount of principal and interest 
becoming due and payable on all Senior Lien Debt, the Bank Note, all Parity Debt and, with 
respect to the 130% coverage test described in Section 8.13(i) hereof and the related certification, 
all Subordinate Obligations in the Fiscal Year in which the calculation is made or any subsequent 
Fiscal Year, calculated using the principles and assumptions set forth under the definition of 
Annual Debt Service. 

-15-



"Maximum Annual Debt Service Coverage Ratio" means, as of any date of 
determination, the ratio of (i) the sum of all Sales Tax Revenues received by the Authority for 
any twelve (12) consecutive months out of the most recently ended eighteen (18) consecutive 
months immediately preceding the date of determination, compared to the sum (without 
duplication) of (ii) the aggregate Maximum Annual Debt Service on (a) the Bank Note, 
Advances, the Loans, all Parity Debt, all Senior Lien Debt and, with respect to the 130% 
coverage test described in Section 8.13(i) hereof and the related certification, all Subordinate 
Obligations then outstanding and (b) the additional Parity Debt, Senior Lien Debt or Subordinate 
Obligations proposed to be issued. The Maximum Annual Debt Service Coverage Ratio shall be 
expressed as a percentage. 

"Maximum Federal Corporate Tax Rate" means the maximum rate of income taxation 
imposed on corporations pursuant to Section 1 l(b) of the Code, as in effect from time to time 
( or, if as a result of a change in the Code, the rate of income taxation imposed on corporations 
generally shall not be applicable to the Lender, the maximum statutory rate of federal income 
taxation which could apply to the Lender). As of the Effective Date, the Maximum Federal 
Corporate Tax Rate is 35%. 

"Maximum Rate" means, the lesser of (a) 12% per annum, and (b) the maximum rate of 
interest permitted by applicable law. 

"Miscellaneous Taxes" means all present or future stamp or documentary taxes or any 
other excise or property taxes, charges or similar levies arising from any payment made 
hereunder or under any other Program Document or from the execution, delivery or enforcement 
of, or otherwise with respect to, this Agreement or any other Program Document. 

"Moody's" means Moody's Investors Service, Inc. and any successor rating agency 

"Noteholder" or "Holder" means the holder or owner of any interest in the Bank Note. 

"OFAC" has the meaning set forth in Section 7.22 hereof. 

"Obligations" means all Reimbursement Obligations, all fees, expenses and charges 
payable or reimbursable hereunder to the Lender (including, without limitation, any amounts to 
reimburse the Lender for any advances or expenditures by it under any of such documents) and 
all other payment obligations of the Authority to the Lender arising under this Agreement or the 
Bank Note, in each case, whether now existing or hereafter arising, due or to become due, direct 
or indirect, absolute or contingent, and howsoever evidenced, held or acquired. 

"Ordinances" means Proposition B and Proposition K. 

"Parity Debt" has the meaning set forth in the Indenture. 

"Participant" means any entity to which the Lender has granted a participation in the 
obligations of the Lender hereunder and of the Authority hereunder and under the Bank Note. 
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"Patriot Act" means the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub. L. 107-56 
(signed into law October 26, 2001), as amended. 

"Payment and Collateral Obligation" has the meaning set forth in the definition of the 
term "Invalidity Event" herein. 

"Person" means an individual, a corporation, a partnership, an association, a limited 
liability company, a trust or any other entity or organization, including a government or political 
subdivision or any agency or instrumentality thereof. 

"Plan" means an employee benefit plan maintained for employees of the Authority 
which is covered by ERISA. 

"Pledged Funds" means all amounts held in the funds and accounts created under the 
Indenture and pledged thereunder pursuant to Section 5.02 therein. 

"Prime Rate" means the rate of interest announced by the Lender from time to time as its 
prime commercial rate or equivalent, as in effect on such day for United States dollar loans, with 
any change in the Prime Rate resulting from a change in said prime commercial rate to be 
effective as of the date of the relevant change in said prime commercial rate, it being understood 
that such rate may not be the Lender's best or lowest rate. 

"Program Documents" means this Agreement, the Bank Note, the Indenture, the BOE 
Contract, the Tax Certificate and any Supplemental Tax Certificate, and any documents related 
to any of the foregoing, including any exhibit or schedule to any of the foregoing. 

"Proposition B" means the San Francisco County Transportation Authority 
Authorization Ordinance adopted and approved by the voters on November 7, 1989 adding 
Article 14 of the Business and Tax Regulations Code of the City and County of San Francisco 
Municipal Code. 

"Proposition K" means the San Francisco County Transportation Authority 
Reauthorization Ordinance adopted and approved by the voters on November 4, 2003, amending 
Article 14 of the Business and Tax Regulations Code of the City and County of San Francisco 
Municipal Code. 

"Property" means any interest in any kind of property or asset, whether real, personal or 
mixed, or tangible or intangible, whether now owned or hereafter acquired. 

"Rate Reset Date" means the first Business Day of each calendar month; provided, 
however, that with respect to any Revolving Loan made on the Effective Date or on any date 
other than the first Business Day of a calendar month, "Rate Reset Date" also means the 
Effective Date or the date of such Revolving Loan, as applicable. 

"Rating Agency" means any of S&P, Moody's and/or Fitch, as context may require. 
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"Rating Documentation" has the meaning set forth in Section 2.4(a)(viii) hereof. 

"Reimbursement Obligations" means the obligations of the Authority under this 
Agreement to repay all Advances and the related Loans, together with interest thereon, pursuant 
to and in accordance with this Agreement and the portion of the Bank Note evidencing and 
securing Advances and the related Loans, together with interest thereon. 

"Request for Advance" means any request for an Advance made by the Authority to the 
Lender, in the form of Exhibit B hereto, executed and delivered on behalf of the Authority by the 
manual or facsimile signatures of any Authorized Representative. 

"Resolution" means, collectively, Resolution No. 15-54, adopted by the Authority on 
May 19, 2015. 

"Revolving Loan" has the meaning set forth in Section 3.1 hereof. 

"Revolving Loan Maturity Date" means, with respect to any Revolving Loan, the 
Commitment Expiration Date or any earlier Termination Date. 

"Risk-Based Capital Guidelines" means (i) the risk-based capital guidelines in effect in 
the United States, including transition rules, and (ii) the corresponding capital regulations 
promulgated by regulatory authorities outside the United States including transition rules, and 
any amendments to such regulations adopted. 

"S&P" means Standard & Poor's Ratings Services, a Standard & Poor's Financial 
Services LLC business and any successor rating agency. 

"Sales Tax" means the retail transactions and use tax imposed by the Ordinances. 

"Sales Tax Related Laws" means collectively, the Act and the Ordinances. 

"Sales Tax Revenues" has the meaning set forth in the Indenture. 

"Sales Tax Revenue Fund" has the meaning set forth in the Indenture. 

"Sales Tax Revenue Obligations" means, without duplication, all Senior Lien Debt, the 
Bank Note, all Parity Debt, the Advances, the Loans, the Obligations and all Subordinate 
Obligations. 
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"Secured Debt" has the meaning set forth in Section 9.l(d)(i) hereof. 

"Senior Lien Debt" has the meaning set forth in the Indenture. 

"SIFMA Municipal Swap Index" means the index based upon the weekly interest rates of 
tax-exempt variable rate issues included in a database maintained by Municipal Market Data or 
any successor indexing agent which meets the specific criteria established by the Securities 
Industry and Financial Markets Association. 

"State" means the State of California. 

"Subordinate Obligations" has the meaning set forth in the Indenture. 

"Supplemental Tax Certificate" means a supplemental tax certificate delivered by the 
Authority in connection with any Advance and the related Revolving Loan or Term Loan 
substantially in the form of the Tax Certificate or such other form as Bond Counsel may require. 
as the same may be amended. supplemented or modified from time to time in accordance with 
the terms hereof and thereof. 

"Swap Contract" means (a) any and all rate swap transactions. basis swaps. credit 
derivative transactions. forward rate transactions. commodity swaps. commodity options. 
forward commodity contracts. equity or equity index swaps or options. bond or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions. interest rate options. forward foreign exchange transactions. cap transactions. floor 
transactions. collar transactions. currency swap transactions. cross-currency rate swap 
transactions. currency options. spot contracts. or any other similar transactions or any 
combination of any of the foregoing (including any options to enter into any of the foregoing). 
whether or not any such transaction is governed by or subject to any master agreement. and (b) 
any and all transactions of any kind. and the related confirmations. which are subject to the terms 
and conditions of. or governed by. any form of master agreement published by the International 
Swaps and Derivatives Association. Inc .. any International Foreign Exchange Master Agreement. 
or any other master agreement (any such master agreement. together with any related schedules. 
a "Master Agreement"). including any such obligations or liabilities under any Master 
Agreement. 

"Swap Termination Payment" means. in respect of any Swap Contract. an amount 
payable by the Authority to compensate the other party to the Swap Contract for any losses and 
costs that such other party may incur as a result of an event of default or the early termination of 
the obligations. in whole or in part. of the parties under such Swap Contract. 

"Tax Certificate" means that certain Tax Compliance Certificate dated June 11. 2015. by 
the Authority. relating to the initial Advance and related Revolving Loans and the Term Loan. if 
any. as the same may be amended. supplemented or modified from time to time in accordance 
with the terms hereof and thereof. 
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"Taxable Date" means the date on which interest on any Loan is first includable in gross 
income of any holder thereof (including the Lender) as a result of an Event of Taxability as such 
a date is established pursuant to a Determination of Taxability. 

"Taxable Period" has the meaning set forth in Section 6.3(e) hereof. 

"Taxable Rate" means. with respect to a Taxable Period. the product of (i) the average 
interest rate on any Loan during such period and (ii) 1.54. 

"Taxes" means all present or future taxes. levies. imposts. duties. deductions. 
withholdings (including backup withholding). assessments. fees or other charges imposed by any 
Governmental Authority. including any interest. fines. additions to tax or penalties applicable 
thereto. 

"Term Loan" means a Revolving Loan that is converted to a Term Loan pursuant to the 
terms of Section 4.1 hereof. 

"Termination Date" means the earliest of (i) the Commitment Expiration Date. as such 
date may be extended or earlier terminated pursuant to Section 2.7 hereof. (ii) the date on which 
the Commitment and Available Commitment are otherwise terminated or reduced to zero in 
accordance with Section 2.7 hereof and (iii) the date the Commitment terminates by its terms in 
accordance with Section 9.2 hereof. 

"Tier One Acceleration Event" means any Event of Default set forth in Section 9. l(a)(i). 
9. l(d)(i). 9. l(e). 9. l(f). 9. l(i) or 9.1(1) hereof or the occurrence of any event of default under the 
Indenture (which is not waived pursuant to the terms thereof). 

"Tier Two Acceleration Event" means any Event of Default other than an Event of 
Default that is an Immediate Acceleration Event or a Tier One Acceleration Event. 

"Trustee" means the trustee under the Indenture. 

"United States" means the United States of America. 

"Variable Rate Indebtedness" means any indebtedness the interest rate on which is not 
fixed at the time of incurrence of such indebtedness and has not at some subsequent date been 
fixed. at a single numerical for the entire term of the indebtedness. 
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Section 12. Accounting Terms and Determinations. Unless otherwise inconsistent with 
the terms of this Agreement and except for the use of Sales Tax Revenues and Annual Debt 
Service in covenants and ratios in this Agreement, all accounting terms used herein shall be 
interpreted, all accounting determinations hereunder shall be made, and all financial statements 
required to be delivered hereunder shall be prepared, in accordance with GAAP. If, after the 
Effective Date, there shall occur any change in GAAP from those used in the preparation of the 
financial statements referred to in Sections 8.2(a) hereof and such change shall result in a change 
in the method of calculation of any financial covenant, standard or term found in this Agreement 
including, without limitation, a recharacterization of operating leases to the effect that certain 
operating leases are to be treated as capital leases, either the Authority or the Lender may by 
notice to the other party hereto, require that the Lender and the Authority negotiate in good faith 
to amend such covenants, standards, and terms so as equitably to reflect such change in 
accounting principles, with the desired result being that the criteria for evaluating the financial 
condition of the Authority shall be the same as if such change had not been made. No delay by 
the Authority or the Lender in requiring such negotiation shall limit their right to so require such 
a negotiation at any time after such a change in accounting principles. Until any such covenant, 
standard, or term is amended in accordance with this Section 1.2, financial covenants shall be 
computed and determined in accordance with GAAP in effect prior to such change in accounting 
principles. 

Section 1 3. Interpretation. The following rules shall apply to the construction of this 
Agreement unless the context requires otherwise: (i) the singular includes the plural, and the 
plural the singular: (ii) words importing any gender include the other gender: (iii) references to 
statutes are to be construed as including all statutory provisions consolidating and amending, and 
all regulations promulgated pursuant to, such statutes: (iv) references to "writing" include 
printing, photocopy, typing, lithography and other means of reproducing words in a tangible 
visible font: (v) the words "including," "includes" and "include" shall be deemed to be followed 
by the words "without limitation": (vi) references to the introductory paragraph, recitals, articles, 
sections (or clauses or subdivisions of sections), exhibits, appendices, annexes or schedules are 
to those of this Agreement unless otherwise indicated: ( vii) references to agreements and other 
contractual instruments shall be deemed to include all subsequent amendments and other 
modifications to such instruments, but only to the extent that such amendments and other 
modifications are permitted or not prohibited by the terms of this Agreement: (viii) section 
headings in this Agreement are included herein for convenience of reference only and shall not 
constitute a part of this Agreement for any other purpose: (ix) references to Persons include their 
respective permitted successors and assigns: and (x) in the computation of a period of time from 
a specified date to a later specified date, the word "from" means "from and including" and the 
words "to" and "until" each means "to but excluding." All references to "funds" herein shall 
include all accounts and subaccounts therein unless the context clearly requires otherwise. 

Section 1.4. Times of Day. Unless otherwise specified, all references herein to times of 
day shall be references to New Yark City time (daylight or standard, as applicable). 

Section 1 5. Relation to Other Documents; Acknowledgment of Different Provisions of 
Program Documents; Incorporation by Reference. (a) Nothing in this Agreement shall be 
deemed to amend, or relieve the Authority of its obligations under, any Program Document to 
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which it is a party. Conversely. to the extent that the provisions of any Program Document allow 
the Authority to take certain actions. or not to take certain actions. with regard for example to 
permitted liens. transfers of assets. maintenance of financial ratios and similar matters. the 
Authority nevertheless shall be fully bound by the provisions of this Agreement. 

(b) Except as provided in subsection (c) of this Section 1.5. all references to other 
documents shall be deemed to include all amendments. modifications and supplements thereto to 
the extent such amendment. modification or supplement is made in accordance with the 
provisions of such document and this Agreement. 

(c) All provisions of this Agreement making reference to specific Sections of any 
Program Document shall be deemed to incorporate such Sections into this Agreement by 
reference as though specifically set forth herein (with such changes and modifications as may be 
herein provided) and shall continue in full force and effect with respect to this Agreement 
notwithstanding payment of all amounts due under or secured by the Program Documents. the 
termination or defeasance thereof or any amendment thereto or any waiver given in connection 
therewith. so long as this Agreement is in effect and until all Obligations are paid in full. No 
amendment. modification. consent. waiver or termination with respect to any of such Sections 
shall be effective as to this Agreement until specifically agreed to in writing by the parties hereto 
with specific reference to this Agreement. 

ARTICLE II 

FACILITIES; APPLICATION AND ISSUANCE OF THE LOANS; PAYMENTS 

Section 2 .1. Revolving Credit Commitments. Subject to the terms and conditions hereof. 
the Lender. by its acceptance hereof. agrees to make Revolving Loans in U.S. Dollars to the 
Authority from time to time up to the amount of the Available Commitment. subject to any 
reductions thereof pursuant to the terms hereof. prior to the Termination Date. The sum of the 
aggregate principal amount of Revolving Loans at any time outstanding shall not exceed the 
Available Commitment in effect at such time. Revolving Loans may be repaid and the principal 
amount thereof reborrowed prior to the Termination Date. subject to the terms and conditions 
hereof. 

Section 2 2. Application. The Authority hereby applies to the Lender for. and authorizes 
and instructs the Lender to issue for its account. the Commitment in an initial amount equal to 
the Initial Commitment Amount. 

Section 23. Making of Advances; Use of Proceeds. (a) Subject to the terms and 
conditions of this Agreement. the Lender agrees to make Advances from time to time on any 
Business Day. commencing on the Effective Date and ending on the Revolving Loan Maturity 
Date. in amounts not to exceed at any time outstanding the Available Commitment; provided, 
that the Lender shall not be required to make more than two (2) Advances during any calendar 
month; provided, further that the Lender shall not be required to maintain more than six (6) 
Advances outstanding at any one time. Each Advance requested shall be in a minimum principal 
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amount of $1,000,000 or any integral multiples of $5,000 in excess thereof. Each Advance shall 
be made solely for the purpose of providing funds to pay for or refinance capital expenditures in 
its Expenditure Plan, costs of issuance in connection with this Agreement or any other purpose 
permitted under the Act, the Ordinances and/or the Indenture. The aggregate amount of all 
Advances made on any Advance Date shall not exceed the Available Commitment ( calculated 
without giving effect to any Advances made on such date) at 9:00 a.m. New Yark time on such 
date. 

(b) Reborrowing. Within the limits of this Section 2.3, the Authority may borrow, 
repay pursuant to Section 3.4 hereof and reborrow under this Section 2.3. Upon any prepayment 
of the related Revolving Loan, the related Available Commitment shall be reinstated as set forth 
in the definition thereof. 

(c) Method of Borrowing. Upon receipt of a Request for Advance by the Lender not 
later than 11:00 a.m. New Yark time on the Business Day which is three London Business Days 
immediately prior to the day of the proposed borrowing (provided, however, with respect to the 
proposed borrowing to be made on the Effective Date, the Authority shall only be required to 
provide the Lender the Request for Advance two London Business Days prior to the Effective 
Date), the Lender, subject to the terms and conditions of this Agreement, shall be required to 
make an Advance by 2:30 p.m. New Yark time on such day of the proposed borrowing for the 
account of the Authority in an amount equal to the amount of the requested borrowing. 
Notwithstanding the foregoing, in the event such Request for Advance is received by the Lender 
after 11:00 a.m. New Yark time on the Business Day which is three London Business Days 
immediately prior to the day of the proposed borrowing, the Lender shall be required to make the 
related Advance by 2:30 p.m. New Yark time on the fourth London Business Day after receipt of 
the related Request for Advance. Any Request for Advance shall be signed by an Authorized 
Representative set forth on the Authorized Representative Certificate and may be delivered to the 
Lender by facsimile or e-mail transmission (with the duly executed Request for Advance 
attached thereto as a "pdf' (portable document format) or other replicating image attached to the 
e-mail message), with receipt immediately confirmed telephonically and an original version of 
the Request for Advance promptly delivered to the Lender postage prepaid, U.S. mail: provided 
that the receipt of such original is not a condition to the Lender's obligation to honor a Request 
for Advance. Pursuant to Section 3.3 hereof, the Lender shall determine the initial LIBOR Rate 
for the Advance two London Business Days prior to the related Advance Date. Each Advance 
shall be made by the Lender by wire transfer of immediately available funds to the Trustee ( on 
behalf of the Authority) in accordance with written instructions provided by the Authority. If, 
after examination, the Lender shall have determined that a Request for Advance does not 
conform to the terms and conditions hereof, then the Lender shall use its best efforts to give 
notice to the Authority to the effect that documentation was not in accordance with the terms and 
conditions hereof and stating the reasons therefor. The Authority may attempt to correct any 
such nonconforming Request for Advance, if, and to the extent that, the Authority is entitled 
(without regard to the provisions of this sentence) and able to do so. 

Section 2 .4. Conditions Precedent. 
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(a) Conditions Precedent to Effective Date. The obligations of the Lender to make the 
Commitment available hereunder shall be subject to the fulfillment of each of the following 
conditions precedent on or before the Effective Date in a manner satisfactory to the Lender: 

(i) The Lender shall have received the following documents. each dated and 
in form and substance as is satisfactory to the Lender: 

(1) copies of the resolution(s) of the Board of Directors of the 
Authority approving the execution and delivery of this Agreement. the Bank Note 
and the Indenture. certified by an authorized official of the Authority as being true 
and complete and in full force and effect on the Effective Date and a copy of the 
resolution of the Board of Directors of the Authority approving the execution and 
delivery of the BOE Contract: 

(2) certified copies of all approvals. authorizations and consents of any 
trustee. or holder of any indebtedness or obligation of the Authority or any 
Governmental Authority necessary for the Authority to enter into each of this 
Agreement. the Bank Note and the Indenture and the transactions contemplated 
herein and therein: 

(3) (A) the audited annual financial statements of the Authority for the 
Fiscal Year ended June 30. 2014. and a copy of the most recent budget of the 
Authority (such requirement to be satisfied if such information is available on the 
Authority's website) and (B) the investment policy of the Authority: and 

( 4) an executed certificate of an authorized official of the Authority 
dated the Effective Date certifying as to the authority, incumbency and specimen 
signatures of the authorized officials authorized to sign this Agreement and the 
Bank Note and any other documents to be delivered by it hereunder and who will 
be authorized to represent the Authority in connection with this Agreement, upon 
which the Lender may rely until it receives a new such certificate: 

(5) an executed Authorized Representative Certificate: 

(6) an executed certificate dated the Effective Date and executed by an 
Authorized Representative, certifying that as of the Effective Date the Debt 
Service Coverage Ratio is equal to or greater than 130%: 

(7) an executed original or certified copy, as applicable, of each of the 
Program Documents: 

(8) the original executed Bank Note: and 

(9) an IRS Form W-9 duly completed by the Authority. 
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(ii) There shall not have occurred any change or any development involving a 
prospective change in the financial or operating condition of the Authority or its ability to 
pay the Obligations from that set forth in the audited annual financial statements of the 
Authority for the Fiscal Year ended June 30, 2014, provided to the Lender, that in the 
judgment of the Lender is material or adverse to the Lender. No law, regulation, ruling 
or other action of the United States, the State of California or the State of New Yark or 
any political subdivision or authority therein or thereof shall be in effect or shall have 
occurred, the effect of which would be to prevent the Authority or the Lender from 
fulfilling its respective obligations under this Agreement and the other Program 
Documents. 

(iii) The Lender shall have received an opinion addressed to the Lender and 
dated the Effective Date from Authority Counsel, in form and substance reasonably 
satisfactory to the Lender and its counsel, which provides for, among other opinions, the 
following: (1) the execution, delivery and performance by the Authority of this 
Agreement, the Bank Note and the Indenture are within the Authority's powers, have 
been duly authorized by all necessary action, and require no action by or in respect of, or 
filing with, any governmental body, agency or official that has not been accomplished 
and such execution, delivery and performance does not violate the constitution or laws of 
the State, (2) this Agreement, the Bank Note and the Indenture have been duly 
authorized, executed and delivered and this Agreement and the Bank Note are valid, 
binding and enforceable against the Authority, and (3) such other matters as the Lender 
may reasonably request, in form and substance satisfactory to the Lender and its counsel. 

(iv) The following statements shall be true and correct on the Effective Date, 
and the Lender shall have received a certificate signed by an Authorized Representative, 
dated the Effective Date, certifying that: 

(1) (A) the representations and warranties of the Authority contained 
in the Indenture, the Bank Note and this Agreement are true and correct on and as 
of the Effective Date as though made on and as of such date ( except to the extent 
any such representation or warranty specifically relates to an earlier date, then 
such representation or warranty shall be true and correct as of such earlier date): 
(B) no Default or Event of Default has occurred and is continuing or would result 
from the Authority's execution and delivery of this Agreement or the Bank Note 
or the acceptance of the Commitment by the Authority: (C) the audited annual 
financial statements of the Authority for the Fiscal Year ended June 30, 2014, 
including the balance sheet as of such date of said period, all examined and 
reported on by Macias, Gini & O'Connell LLP as heretofore delivered to the 
Lender correctly and fairly present the financial condition of the Authority as of 
said date and the results of the operations of the Authority for such period, have 
been prepared in accordance with GAAP consistently applied except as stated in 
the notes thereto: (D) since June 30, 2014, except as disclosed to the Lender in 
writing, there has been no Material Adverse Change or Material Adverse 
Operational Effect: (E) the acceptance of the Commitment by the Authority 
pursuant to this Agreement is an arm's length commercial transaction between the 
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Authority and the Lender; (F) the Authority has consulted with its own respective 
legal and financial advisors in connection with the acceptance of the Commitment 
by the Authority pursuant to this Agreement; (G) the Lender has not acted as a 
fiduciary in favor of the Authority with respect to the Bank Note or the 
acceptance of the Commitment by the Authority; (H) all conditions precedent set 
forth in the Indenture with respect to issuance of the Bank Note shall have been 
satisfied and (I) to the best knowledge of the Authority, the Authority Rating has 
not been reduced, withdrawn or suspended by any Rating Agency since the dated 
date of the Rating Documentation; and 

(2) No actions, suits or proceedings are pending in which service of 
process has been completed against the Authority or, to the Authority's 
knowledge, threatened against the Authority in any court or before any arbitrator 
of any kind or before or by any governmental or non-governmental body which 
could reasonably be expected to result in a Material Adverse Effect or a Material 
Adverse Operational Effect. 

(v) The Lender shall have received an opinion addressed to the Lender and 
dated the Effective Date of Bond Counsel as to the due authorization, execution and 
delivery of this Agreement, the Bank Note and the Indenture, and as to the validity and 
enforceability with respect to the Authority of this Agreement, the Bank Note and the 
Indenture, the exclusion of interest on the Loans from gross income for federal income 
tax purposes of the Lender, the pledge of Sales Tax Revenues securing the Bank Note 
constituting a valid pledge, and such other matters as the Lender may reasonably request, 
in form and substance satisfactory to the Lender and its counsel. 

(vi) All necessary action on the part of the Authority shall have been taken as 
required for the assignment and pledge of a lien on the Sales Tax Revenues for the 
benefit of the Lender as described in Section 5.1 hereof. 

(vii) All other legal matters pertaining to the execution and delivery of this 
Agreement, the Bank Note and the other Program Documents shall be satisfactory to the 
Lender and its counsel. The Lender shall have received evidence satisfactory to the 
Lender that all conditions precedent to the issuance of the Bank Note as Parity Debt 
pursuant to the Indenture have been satisfied. 

(viii) The Lender shall have received written confirmation dated within ten (10) 
days prior to the Effective Date that the Authority Ratings are "Aal" (or its equivalent) 
by Moody's, "AA" (or its equivalent) by S&P and "AA+" (or its equivalent) by Fitch 
(referred to herein as the "Rating Documentation"). 

(ix) The Bank Note shall not be (i) assigned a specific rating by any Rating 
Agency, (ii) registered with The Depository Trust Company or any other securities 
depository, (iii) issued pursuant to any type of official statement, private placement 
memorandum or other offering document, (iv) assigned a CUSIP number by Standard & 
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Poor' s CU SIP Service or ( v) placed or offered by a broker-dealer in the capacity of an 
underwriter or a placement agent. 

(x) The Lender shall have determined (in its sole discretion) that (i) none of 
the making of any Advances or Loans or the consummation of any of the transactions 
contemplated by this Agreement, the Bank Note and the other Program Documents will 
violate any law, rule, guideline or regulation applicable to the Authority, the Lender, this 
Agreement or any other Program Document; and (ii) since June 30, 2014, nothing has 
occurred which would be reasonably likely to result in a Material Adverse Effect or a 
Material Adverse Operational Effect; and (iii) there has been no material adverse change 
in the laws, rules or regulations ( or their interpretation or administration) that, in any 
case, may adversely affect the consummation of the transactions contemplated hereby, or 
by any Program Document. 

(xi) The Lender shall have received such other documents, certificates, 
opinions, approvals and filings with respect to this Agreement, the Bank Note and the 
other Program Documents as the Lender may reasonably request. 

(b) Conditions Precedent to Each Advance. The obligation of the Lender to make an 
Advance on any date is subject to the conditions precedent that on the date of such Advance: 

(i) The Lender shall have received a Request for Advance executed by an 
Authorized Representative set forth on the Authorized Representative Certificate as 
provided in Section 2.3(c) hereof; 

(ii) All representations and warranties of the Authority as set forth in Article 
VII hereof shall be true and correct as though made on the date of such Request for 
Advance and on the date of the proposed Advance ( except to the extent any such 
representation or warranty specifically relates to an earlier date, then such representation 
or warranty shall be true and correct as of such earlier date) and no Default or Event of 
Default shall have occurred and be continuing; 

(iii) No Material Adverse Change or Material Adverse Operational Effect shall 
have occurred; 

(iv) The Lender shall have received an opinion of Bond Counsel dated the date 
of such Advance as to the exclusion of interest on the Advance and the related Loans 
from gross income for federal income tax purposes and as to the validity and 
enforceability with respect to the Authority of this Agreement, the Bank Note and the 
Indenture, in form and substance satisfactory to the Lender; 

(v) The Lender shall have received an executed Supplemental Tax Certificate; 

(vi) The Lender shall have received evidence that an IRS Form 8038-G has 
been duly completed by the Authority and signed by the Authority; and 
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(vii) The Commitment and the obligation of the Lender to make an Advance 
hcrc1111dt-T shall nol have ilc"lmimtlcd pnnmanl to Section 9 .2 hereof or p1m,mmt to Section 
2 .7 bereoL Unless ibe A11tborily shall have otherwise previously advised the Lemler in 
writing, delivery to the Lender of a Request for Advance shall be deemed to eonstitute a 
representation and wammty by the Authority that au the dale of such Request for 
Advance and on the date of the proposed Advance each of the foregoin11: conditions has 
been satisfied (excepl. that no representation shall be made as lo the satisfaction of the 
Le-.nder) and that an representations and wananties of the Authority as set forth in Article 
VII hereof is l:rue aud correct as though made an the date of such Request far AdYance 
(except to the extent any such representation or warranty specifically relates to an earlier 
dale, I.hen ~uch represenlaticm or warranty shall be true and cDITecl as of such earlier date) 
and on the date of the proposed Advance and JlO Default or Event of Default shall have 
occurred and be continuing on the date of such Request for Advance or on the date of the 
proposed Advance. 

(c) Cn11diti011 Sulmiqwmt lo f:Jftxtive Dale. Within thirty (30) days of the Effective 
Date. the Authority shall pay (A) to the Lender the reasonable fees and expenses of the Lender 
which the Lender, as described in Scctim1 2.6(c) hc.'TcoC has given writlen notice to the A111l10rity 
within ten (10) days of the Effective Date and (B} to Chapman aod Cutler LLP, as counsel to the 
Lender, the reasonable legal fees and expenses of Chapman and Cutler LLP in an amount 1101 to 
exceed - plus disbursements of which Chapman and Cutler LLP, as described in Section 
2.6(e) hereof, has given written notice ro the Authority vv:ithin ten (10) days of the Effective 
Date. 

Sertion 2,5, lntn~st Rate &terminriliom.111e Calculatim1 Agent sh~ll pmmplly notify 
!he Antho1ity, the Trustee and the Lender of the interest rate applicable to any Loan (i) upon 
de!ennination of such interest rale and (ii) 011 !he dales on which the Lender delivers notice in 
accordance with in Sections 3.3 and 4.4 hereof, as applicable; provided, how~ver, that the failure 
by the CalculatioJ1 Agent to provide notice of the applicable interest rate shall nol relieve the 
Authority of its obligation to make payment of amoums as and when due hereunder; pra~ided, 
further that the Calculation Agent shall be deemed to be in compliance with clause (i) of the first 
sentence of tbis Section '.! .5 if it provides notice of the detelTllination of such interest rate on the 
dates required by Sections 3.3 and 4.4 hereof, as applicable. Al any lime that a Terni Loan is 
outstanding, the Calculation Agent shall notify the Authority, !he Tmstee and the Lender of any 
change in Lender's Prime Rate u~ed in dctcm1ining the Base Rate promptly following the 
es1;1bli shmeul of such change; pravil:kd, /io,;:ew:r, Iba! ibe failure by tl1e Calculation Agent lo 
provide notice of such chan!J:e shall not relieve the Authority of its obli!!:3tio11 to make payment 
of ainOllllts as and when due hereunder. .Each determination by the Calculation Agem of fill 

interest rate shall be conclusive and binding for all pUlposes, absent manifest error. 
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(e) Costs, Expenses and Taxes. The Authority will pay (i) the initial advance fee 
pursuant to Section 2.4( d) hereof and the reasonable fees and disbursements of Chapman and 
Cutler LLP, special counsel to the Lender, incurred in connection with the preparation, 
execution, filing and administration and delivery of this Agreement and the other Program 
Documents and (ii) promptly on demand (A) the fees and disbursements of counsel or other 
reasonably required consultants to the Lender with respect to advising the Lender as to the rights 
and responsibilities under this Agreement and the other Program Documents after the occurrence 
of any Default or alleged Default hereunder, or an Event of Default, (B) all reasonable costs and 
expenses, if any, in connection with any waiver or amendment of, or the giving of any approval 
or consent under, or any response thereto or the enforcement of this Agreement, the Program 
Documents and any other documents which may be delivered in connection herewith or 
therewith, including in each case the reasonable fees and disbursements of counsel to the Lender 
or other reasonably required consultants and (C) any amounts reasonably advanced by or on 
behalf of the Lender to the extent required to cure any Default, Event of Default or event of 
nonperformance hereunder or under any Program Document, together with interest at the Default 
Rate. In addition, the Authority shall pay any and all stamp taxes, transfer taxes, documentary 
taxes, and other taxes and fees payable or determined to be payable in connection with the 
execution, delivery, filing, and recording of this Agreement and the security contemplated by the 
Program Documents ( other than taxes based on the net income of the Lender) and agrees to 
indemnify and hold the Lender harmless from and against any and all liabilities with respect to or 
resulting from any delay in paying, or omission to pay, such taxes and fees, including interest 
and penalties thereon; provided, however, that the Authority may reasonably contest any such 
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taxes or fees with the prior written consent of the Lender, which consent, if an Event of Default 
does not then exist, shall not be unreasonably withheld. In addition, the Authority agrees to pay, 
after the occurrence of a Default, alleged Default or an Event of Default, all costs and expenses 
(including attorneys' fees and costs of settlement) incurred by the Lender in enforcing any 
obligations or in collecting any payments due from the Authority hereunder by reason of such 
Default, alleged Default or Event of Default or in connection with any refinancing or 
restructuring of the credit arrangements provided under this Agreement in the nature of a 
"workout" or of any collection, insolvency, bankruptcy proceedings or other enforcement 
proceedings resulting therefrom. 

(f) If the Authority shall fail to pay any amount payable under this Section 2.6 as and 
when due, each such unpaid amount shall bear interest for each day from and including the date 
it was due until paid in full at the applicable Default Rate. The obligations of the Authority 
under this Section 2.6 shall survive the termination of this Agreement. 

Section 2 .7. Reduction and Termination. (a) Subject to the provisions of Section 2.6(b) 
hereof, the Available Commitment shall be reduced from time to time as requested by the 
Authority within three (3) days of the Authority's written notice to the Lender requesting such 
reduction in the form of Exhibit E hereto; provided, that each such reduction amount shall be in 
an amount equal to $1,000,000 or an integral multiple thereof. 

(b) Subject to the provisions of Section 2.6(b) hereof, the Authority may at any time 
and at its sole option terminate the Commitment upon three (3) Business Days' prior written 
notice to the Lender. As a condition to any such termination, the Authority shall pay or cause to 
be paid all Obligations owed to the Lender (other than Term Loans which shall be payable 
pursuant to the terms of Section 4.5 hereof). 

Section 2 .8. Extension of Commitment Expiration Date. The Authority may request an 
extension of the Commitment Expiration Date in writing in the form of Exhibit C hereto not 
more than one hundred eighty (180) days prior to the then current Commitment Expiration Date. 
The Lender will make reasonable efforts to respond to such request within sixty (60) days after 
receipt of all information necessary, in the Lender's judgment, to permit the Lender to make an 
informed credit decision. If the Lender fails to definitively respond to such request within such 
60-day period, the Lender shall be deemed to have refused to grant the extension requested. The 
Lender may, in its sole and absolute discretion, decide to accept or reject any such proposed 
extension and no extension shall become effective unless the Lender shall have consented thereto 
in writing in the form of Exhibit F hereto or otherwise. The Lender's consent, if granted, shall 
be conditioned upon the preparation, execution and delivery of documentation in form and 
substance satisfactory to the Lender (which may include, but shall not be limited to the delivery 
of a "no adverse effect opinion" of Bond Counsel to the Lender with respect to the tax-exempt 
status of the Loans). 

Section 2 .9. Funding Indemnity. In the event the Lender shall incur any loss, cost, or 
expense (including, without limitation, any loss, cost, or expense incurred by reason of the 
liquidation or reemployment of deposits or other funds acquired or contracted to be acquired by 
the Lender to make any Advance, Revolving Loan or Term Loan or the relending or reinvesting 
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of such deposits or other funds or amounts paid or prepaid to the Lender) as a result of any 
optional payment or prepayment of any Advance, or Revolving Loan on a date other than a Rate 
Reset Date for any reason, whether before or after default, then upon the demand of the Lender, 
the Authority shall pay to the Lender a payment or prepayment premium, as applicable in such 
amount as will reimburse the Lender for such loss, cost, or expense. If the Lender requests such 
payment or prepayment premium, as applicable, it shall provide to the Authority a certificate 
setting forth the computation of the loss, cost, or expense giving rise to the request for such 
payment or prepayment premium, as applicable in reasonable detail and such certificate shall be 
conclusive if reasonably determined. 

Section 2.10. Payments. All payments to be made by the Authority shall be made without 
condition or deduction for any counterclaim, defense, recoupment or setoff. Except as otherwise 
expressly provided herein, all payments by the Authority hereunder shall be made to the Lender 
at the Lender's Office in Dollars and in immediately available funds not later than 2:00 p.m. 
New Yark time, on the date specified herein. All payments received by the Lender after 2:00 
p.m. New Yark time, shall be deemed received on the next succeeding Business Day and any 
applicable interest or fee shall continue to accrue. If any payment to be made by the Authority 
shall come due on a day other than a Business Day, payment shall be made on the next following 
Business Day, and such extension of time shall be reflected in computing interest or fees, as the 
case may be. Notwithstanding anything herein to the contrary, where this Agreement provides 
for payment by the Authority to the Lender for any amount, the Authority may satisfy such 
obligation by causing the Trustee to pay such amount directly to the Lender from Sales Tax 
Revenues under the Indenture. 

ARTICLE III 

REVOLVING LOANS 

Section 3 .1. Making of Revolving Loans. Each Advance shall constitute a loan made by 
the Lender to the Authority on the date of such Advance (individually, a "Revolving Loan" and 
collectively, the "Revolving Loans"). Each Revolving Loan shall constitute Parity Debt under 
the Indenture. 

Section 3 2. Revolving Loans Evidenced by Notes. The Revolving Loans shall be 
evidenced by the Bank Note to be issued on the Effective Date, payable to the Lender in a 
principal amount up to the Available Commitment on the Effective Date and otherwise duly 
completed. All Revolving Loans made by the Lender and all payments and prepayments made 
on account of principal thereof shall be recorded by the Lender on the schedule ( or a 
continuation thereof) attached to the Bank Note, it being understood, however, that failure by the 
Lender to make any such endorsement shall not affect the obligations of the Authority hereunder 
or under the Bank Note in respect of unpaid principal and interest on any Revolving Loan. Each 
entry on the Bank Note with respect to a Revolving Loan schedule shall reflect the applicable 
principal amount and the applicable interest rate. 

Section 3 3. Interest on Revolving Loans. Each Revolving Loan made or maintained by 
the Lender shall bear interest during each Interest Period it is outstanding ( computed on the basis 
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of a year of 360 days and actual days elapsed) on the unpaid principal amount thereof at a rate 
per annum equal to the LIB OR Rate for such Interest Period; provided, further, that, the initial 
LIBOR Rate for a particular Advance relating to a Revolving Loan shall be determined by the 
Lender two London Business Days prior to the related Advance Date; provided that, the next 
succeeding LIBOR Rate for such Advance shall be determined by the Lender on the Rate Reset 
Date immediately succeeding the Advance Date. Interest on each Loan shall be payable by the 
Authority on each Interest Payment Date and on the Revolving Loan Maturity Date. Not less 
than two (2) Business Days prior to each Interest Payment Date, the Lender shall deliver to the 
Authority and the Trustee written notice, upon which the Authority and the Trustee may 
conclusively rely, of the amount of interest due and payable on such Revolving Loan on such 
Interest Payment Date; provided, however, that the failure by the Lender to provide notice of the 
amount of interest due and payable shall not relieve the Authority of its obligation to make 
payment of amounts as and when due hereunder. 

Section 3 .4. Repayment of Revolving Loans. The principal of each Revolving Loan shall 
be repaid in full by the Authority on the Revolving Loan Maturity Date; provided, that if the 
conditions to the making of the Term Loan set forth in Section 4.2 hereof are satisfied on the 
Revolving Loan Maturity Date, the principal of all Revolving Loans shall be paid from the 
proceeds of the Term Loan. 

Section 35. Prepayment of Revolving Loans. Subject to Section 2.9 hereof, the 
Authority may prepay any Revolving Loan, in whole or in part, on any Business Day provided at 
least three (3) days' written notice is provided by the Authority to the Lender. Each such notice 
of optional prepayment shall be irrevocable and shall bind the Authority to make such 
prepayment in accordance with such notice. All prepayments of principal shall include accrued 
interest to the date of prepayment and all other amounts due pursuant to this Agreement. 

ARTICLE IV 

THE TERM LOAN 

Section 4.1. Term Loan. The Outstanding principal amount of a Revolving Loan shall 
convert to a Term Loan on the Revolving Loan Maturity Date, if the conditions set forth in 
Section 4.2 hereof are satisfied on the Revolving Loan Maturity Date. The Term Loan shall 
constitute Parity Debt under the Indenture. 

Section 42. Conditions Precedent to Term Loan. The obligation of the Lender to 
convert the principal amount owed for all Revolving Loans to the Term Loan shall be subject to 
the fulfillment of each of the following conditions precedent on or before the Revolving Loan 
Maturity Date in a manner satisfactory to the Lender; 

(a) The following statements shall be true and correct on the Conversion Date, 
and the Lender shall have received a certificate incorporating by reference the definitions 
of the capitalized terms defined in this Agreement, signed by an Authorized 
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Representative set forth on the Authorized Representative Certificate and dated the 
Conversion Date, stating that: 

(i) the representations and warranties of the Authority contained in the 
Indenture, the Bank Note and this Agreement are true and correct, and deemed 
made, on and as of the Conversion Date as though made on and as of such date 
( except to the extent any such representation or warranty specifically relates to an 
earlier date, then such representation or warranty shall be true and correct as of 
such earlier date); 

(ii) No Material Adverse Effect shall have occurred; and 

(iii) no Default or Event of Default has occurred and is continuing as of 
such Conversion Date or would result from converting the Revolving Loans to a 
Term Loan as requested; and 

(b) (i)(A) the Lender shall be satisfied that the opm1on of Bond Counsel 
delivered pursuant to Section 2.4(b)(iv) hereof remains in full force and effect with 
respect to the Term Loan or (B) the Lender shall have received (l)(x) an opinion from 
Bond Counsel dated the date of the Term Loan as to the exclusion of interest on the Term 
Loan from gross income for federal income tax purposes, in form and substance 
satisfactory to the Lender and as to the validity and enforceability with respect to the 
Authority of this Agreement, the Bank Note and the Indenture, (y) an executed 
Supplemental Tax Certificate and (z) an IRS Form 8038-G has been duly completed by 
the Authority and signed by the Authority or (2) the Lender shall have received an 
opinion of Bond Counsel in form and substance satisfactory to the Lender (x) that such 
conversion will not adversely affect the tax exempt status of the interest on the Loans and 
(y) as the validity and enforceability with respect to the Authority of this Agreement, the 
Bank Note and the Indenture. 

Section 43. Term Loans Evidenced by Bank Note. The principal amount of the Term 
Loan shall also be evidenced by the Bank Note. The Term Loan made by the Lender and all 
payments and prepayments on the account of the principal and interest of the Term Loan shall be 
recorded by the Lender on the schedule attached to the Bank Note; provided, however, that the 
failure of the Lender to make any such endorsement or any error therein shall not affect the 
obligations of the Authority hereunder or under the Bank Note in respect of unpaid principal and 
interest on the Term Loan. 

Section 4.4. Interest on Term Loan. The Term Loan shall bear interest from the 
Conversion Date to the date the Term Loan is paid in full at a rate per annum equal to the Lender 
Rate as determined by the Calculation Agent pursuant to Section 2.5 hereof. Interest on the 
Term Loan shall be paid by the Authority to the Lender monthly in arrears on each Interest 
Payment Date. Interest on the Term Loan shall be calculated on the basis of a year of 360 days 
based on the actual number of days elapsed. Not less than two (2) Business Days prior to each 
Interest Payment Date, the Lender shall deliver to the Authority and the Trustee written notice, 
upon which the Authority and the Trustee may conclusively rely, of the amount of interest due 
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and payable on the Term Loan on such Interest Payment Date; provided, however, that the 
failure by the Lender to provide notice of the amount of interest due and payable shall not relieve 
the Authority of its obligation to make payment of amounts as and when due hereunder. 

Section 45. Repayment of Term Loan. The principal of the Term Loan shall be paid by 
the Authority in installments payable on each Amortization Payment Date ( each such payment, 
an "Amortization Payment"), with the final installment in an amount equal to the entire 
then-outstanding principal amount of the Term Loan to be paid in full on the Amortization End 
Date (the period commencing on the Conversion Date and ending on the Amortization End Date 
is herein referred to as the "Amortization Period"). Each Amortization Payment shall be that 
amount of principal which will result in equal (as nearly as possible) aggregate Amortization 
Payments over the Amortization Period. Not less than two (2) Business Days prior to each 
Amortization Payment Date, the Lender shall deliver to the Authority and the Trustee written 
notice, upon which the Authority and the Trustee may conclusively rely, of the amount of 
principal due and payable on the Term Loan on such Amortization Payment Date; provided, 
however, that the failure by the Lender to provide notice of the amount of principal due and 
payable shall not relieve the Authority of its obligation to make payment of amounts as and when 
due hereunder. The Authority acknowledges that the foregoing payment schedule may result in 
a final payment substantially higher than the preceding payments. Subject to Section 9.2 hereof, 
upon the occurrence of an Event of Default, the Lender may cause the acceleration of the Bank 
Note by delivering a written notice to the Trustee and the Authority that an Event of Default has 
occurred and is continuing and instructing the Trustee and the Authority that the Bank Note is 
subject to acceleration. 

Section 4.6. Prepayment of Term Loan. The Authority may prepay the Term Loan, in 
whole or in part, on any Business Day, without cost, penalty or premium, provided at least three 
(3) days' written notice is provided by the Authority to the Lender. Each such notice of optional 
prepayment shall be irrevocable and shall bind the Authority to make such prepayment in 
accordance with such notice. All prepayments of principal shall include accrued interest to the 
date of prepayment and all other amounts due pursuant to this Agreement. 

ARTICLE V 

SECURITY 

Section 5.1. Security. (a) The Obligations of the Authority hereunder are special 
obligations secured by a pledge of and lien on the Sales Tax Revenues and Pledged Funds 
pursuant to the Indenture. 

(b) The Reimbursement Obligations of the Authority hereunder shall constitute Parity 
Debt under the Indenture and the Indenture creates the pledge of the Sales Tax Revenues and the 
Pledged Funds to secure the Reimbursement Obligations. Such pledge of and lien on the Sales 
Tax Revenues and the Pledged Funds under the Indenture is a valid and binding pledge of the 
Authority, on a pari passu basis with the holders of all Parity Debt and shall only be subordinate 
to the Lien on Sales Tax Revenues and the Pledged Funds securing Senior Lien Debt, if any. No 
filing, registration, recording or publication of the Indenture or any other instrument nor any 
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prior separation or physical delivery of the Sales Tax Revenues or the Pledged Funds is required 
to establish the pledge provided for under the Indenture or to perfect, protect or maintain the 
Lien created thereby on the Sales Tax Revenues, the Pledged Funds and amounts held under the 
Indenture to secure the Bank Note. As of the Effective Date, other than the Reimbursement 
Obligations under this Agreement, there is no outstanding Senior Lien Debt or Parity Debt. 

(c) The Authority hereby grants, in addition to such grant under the Indenture, to the 
Lender a Lien on and pledge of the Sales Tax Revenues and the Pledged Funds to secure all 
Obligations of the Authority under this Agreement (other than Reimbursement Obligations) and 
the payment of the portion of the Bank Note evidencing and securing Obligations (other than 
Reimbursement Obligations) which such Lien on and pledge of the Sales Tax Revenues and the 
Pledged Funds shall be junior and subordinate in all respects to the Liens on, security interest in 
and the pledge of the Sales Tax Revenues and the Pledged Funds set forth in the Indenture and 
this Agreement securing the Senior Lien Debt and Parity Debt, as applicable. No filing, 
registration, recording or publication of this Agreement or the Trust Agreement or any other 
instrument nor any prior separation or physical delivery of the Sales Tax Revenues or the 
Pledged Funds is required to establish the pledge provided for under this Agreement or the 
Indenture or to perfect, protect or maintain the Lien created thereby on the Sales Tax Revenues 
and the Pledged Funds to secure the Obligations hereunder. 

(d) The Authority's obligations to repay each Advance, Revolving Loan and Term 
Loan and to pay interest thereon as provided herein and to pay all other Obligations shall be 
evidenced and secured by the Bank Note, and the Authority shall, without duplication (i) make a 
principal payment on the Bank Note on each date on which the Authority is required to make a 
principal payment on an Advance, Revolving Loan and Term Loan, as applicable, in an amount 
equal to the principal payment due on such date, (ii) pay interest on the Bank Note on each date 
on which the Authority is required to make an interest payment with respect to an Advance, 
Revolving Loan and Term Loan, as applicable, in an amount equal to the interest payment due 
on such date and (iii) make payment on the Bank Note on each date on which any other 
Obligation is due and owing hereunder in an amount equal to the amount of such Obligation on 
such date. 

ARTICLE VI 

LIABILITY, INDEMNITY AND PAYMENT 

Section 6.1. Liability of the Authority. The Authority and the Lender agree that the 
obligation of the Authority to pay the Obligations are contractual obligations of the Authority 
payable solely from the Sales Tax Revenues and shall not be affected by, and the Lender shall 
not be responsible for, among other things, (i) the validity, genuineness or enforceability of this 
Agreement, the Bank Note or documents, notices or endorsements relating thereto (even if this 
Agreement or any documents, notices endorsements relating thereto should in fact prove to be in 
any and all respects invalid, fraudulent or forged), (ii) the use to which the amounts disbursed by 
the Lender may be put, or (iii) any other circumstances or happenings whatsoever, whether or 
not similar to any of the foregoing. 

-36-



Section 62. Indemnification by the Authority. (a) In addition to any and all rights of 
reimbursement, indemnification, subrogation or any other rights pursuant hereto or under law or 
equity, the Authority hereby agrees (to the extent permitted by law) to indemnify and hold 
harmless the Lender, each Participant and each Noteholder and their respective officers, directors 
and agents (each, an "Indemnitee") from and against any and all claims, damages, losses, 
liabilities, reasonable costs or expenses whatsoever (including reasonable attorneys' fees) which 
may incur or which may be claimed against an Indemnitee by any Person or entity whatsoever 
(collectively, the "Liabilities") by reason of or in connection with (i) the execution and delivery 
or transfer of, or payment or failure to pay under, any Program Document; (ii) the making of any 
Advances or any Loans; (iii) the use of the proceeds of the Bank Note, Advances or Loans; (iv) 
any breach by the Authority of any warranty, covenant, term or condition in, or the occurrence of 
any default by it under any of the Program Documents, together with all reasonable expenses 
resulting from the compromise or defense of any claims or liabilities arising as a result of any 
such breach or default; (v) any action or proceeding relating to a court order, injunction or other 
process or decree restraining or seeking to restrain the Lender from paying any amount under 
this Agreement (other than actions or proceedings instituted by or on behalf of the Lender); or 
(vi) any investigation, litigation or other proceeding (whether or not the Lender or any 
Participant is a party thereto) related to the entering into and/ or each performance of any of the 
Program Document or the use of the proceeds of any Advance or any Loan under this 
Agreement; provided that the Authority shall not be required to indemnify an Indemnitee for any 
claims, damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused 
by the willful misconduct or gross negligence of such Indemnitee, as determined by a court of 
competent jurisdiction in a final nonappealable judgment. If any proceeding shall be brought or 
threatened against an Indemnitee by reason of or in connection with the events described in 
clause (i), (ii), (iii), (iv), (v) or (vi) as a condition of indemnity hereunder each Indemnitee shall 
promptly notify the Authority in writing and the Authority shall assume the defense thereof, 
including the employment of counsel satisfactory to such Indemnitee and the payment of all 
reasonable costs of litigation. Nothing under this Section 6.2 is intended to limit the Authority's 
payment of the Obligations. To the fullest extent permitted by applicable law, the Authority 
shall not assert, and hereby waives, any claim against any Indemnitee, on any theory of liability, 
for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) 
arising out of, in connection with, or as a result of, this Agreement, any other Program Document 
or any agreement or instrument contemplated hereby, the transactions contemplated hereby or 
thereby, or the use of the proceeds thereof. 

(b) Notwithstanding anything to the contrary contained in this Section 6.2, (i) the 
Authority shall have no obligation to indemnify the Lender for damages that the Authority 
proves were caused solely out of the gross negligence or willful misconduct of the Lender, as 
determined by a court of competent jurisdiction in a final non-appealable judgment, and (ii) the 
Authority shall have a claim against the Lender, and the Lender shall be liable to the Authority, 
to the extent of any direct, as opposed to consequential, damages suffered by the Authority 
which the Authority proves were caused solely by the Lender's gross negligence or willful 
misconduct, as determined by a court of competent jurisdiction. 

(c) The obligations of the Authority under this Section 6.2 shall survive the payment of 
the Bank Note, the Loans and all other Obligations and the termination of this Agreement. 
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Section 63. Increased Costs. (a) If the Lender shall determine that any Change in Law 
now existing or hereafter adopted shall: 

(i) impose, modify or deem applicable any reserve, capital or liquidity ratio, 
special deposit, compulsory loan, insurance charge or similar requirement against assets 
of, deposits with or for the account of, or advances, loans or other credit extended or 
participated in by, or other acquisitions of funds by, the Lender, any Participant or any 
N oteholder: 

(ii) subject the Lender, any Participant or any Noteholder to any Tax (except 
for Taxes on the overall net income or share capital of the Lender, such Participant or 
such Noteholder) of any kind whatsoever with respect to this Agreement, the Bank Note, 
the Advances, the Revolving Loans or the Term Loans or change the basis of taxation of 
payments to the Lender, such Participant or such Noteholder in respect thereof (except 
for Indemnified Taxes or Miscellaneous Taxes covered by Section 6.4 hereof and the 
imposition of, or any change in the rate of any Excluded Tax payable by the Lender, such 
Participant or such Noteholder): or 

(iii) impose upon the Lender, any Participant or any Noteholder any other 
condition or expense with respect to this Agreement, the Bank Note, the Advances, the 
Revolving Loans, or the Term Loans: 

and the result of any of the foregoing is to increase the cost to, reduce the income receivable by, 
or impose any expense (including loss of margin) upon the Lender, such Participant or such 
Noteholder with respect to this Agreement, the Bank Note, the Advances, the Revolving Loans 
or the Term Loans ( or in the case of any capital adequacy or similar requirement, to have the 
effect of reducing the rate of return on the Lender's, any Participant's or any Noteholder's 
capital), then the Lender shall from time to time notify, or cause to be notified, the Authority of 
the amount determined in good faith by the Lender, such Participant or such Noteholder, as 
applicable (which determination shall be conclusive absent manifest error) to be necessary to 
compensate the Lender, such Participant or such Noteholder, as applicable, for such increase, 
reduction or imposition and provide the Authority with the calculations made to determine such 
amount. 

(b) Capital or Liquidity Requirements. If the Lender, any Participant or any Noteholder 
determines that any Change in Law affecting the Lender, such Participant or such Noteholder, as 
applicable, or any of their parent or holding companies, if any, regarding capital or liquidity 
requirements, has or would have the effect of reducing the rate of return on the Lender, such 
Participant or such Noteholder, or any of their parent or holding companies, holding, if any, as a 
consequence of this Agreement, or making, maintenance or funding of, any Loan hereunder, to a 
level below that which the Lender, such Participant or such Noteholder, or their respective parent 
or holding companies could have achieved but for such Change in Law (taking into consideration 
the Lender's, such Participant's or such Noteholder's policies and the policies of their parent or 
holding companies with respect to capital or liquidity adequacy, as applicable), then from time to 
time upon written request of the Lender as set forth in clause (c) of this Section, the Authority 
shall promptly pay to the Lender, such Participant or such Noteholder, as the case may be, such 
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additional amount or amounts as will compensate the Lender, such Participant or such 
Noteholder, or their parent or holding companies, as applicable, for any such reduction suffered. 

(c) Certificates for Reimbursement. A certificate of the Lender, any Participant or any 
Noteholder setting forth the amount or amounts necessary to compensate the Lender, such 
Participant or such Noteholder, or their parent or holding companies, as the case may be, as 
specified in paragraph (a) or (b) of this Section and delivered to the Authority, shall be 
conclusive absent manifest error. The Authority shall pay the Lender, such Participant or such 
Noteholder, as the case may be, the amount shown as due on any such certificate within thirty 
(30) days after receipt thereof. 

( d) Delay in Requests. Failure or delay on the part of the Lender, such Participant or 
such Noteholder to demand compensation pursuant to this Section shall not constitute a waiver 
of the Lender's, such Participant's or such N oteholder' s right to demand such compensation. 
The Authority shall not be required to compensate, or cause to be compensated, the Lender, such 
Participant or such Noteholder or any of their parent or holding companies, as applicable, 
pursuant to this Section 6.3 in respect of a period occurring more than six (6) months prior to the 
date the above-described written demand is given to the Authority with respect thereto (the 
"Cut-Off Date"), except where (i) the Lender, such Participant or such Noteholder or the 
Lender's, such Participant's or such Noteholder's parent or holding company, as applicable, had 
no actual knowledge of the action resulting in such increased costs, increased capital or charges 
or reduction in rate of return, as applicable, as of the Cut-Off Date or (ii) such increased costs, 
increased capital or reduction in rate of return applies to the Lender, such Participant or such 
Noteholder or the Lender's, such Participant's or such Noteholder's parent or holding company, 
as applicable, retroactively to a date prior to the Cut-Off Date. 

(e) (i) In the event a Taxable Date occurs, the Authority hereby agrees to pay to the 
Lender, any Participant or the Noteholder on demand therefor (1) an amount equal to the positive 
difference between (A) the amount of interest that would have been paid to the Lender, such 
Participant or the Noteholder, as applicable, on any Revolving Loans and/or Term Loans during 
the period for which interest on such Revolving Loans and/or Term Loans, as applicable, is 
includable in the gross income of the Lender, such Participant or the Noteholder, as applicable, if 
such Revolving Loans and/or Term Loans had borne interest at the Taxable Rate, beginning on 
the Taxable Date (the "Taxable Period"), and (B) the amount of interest actually paid to the 
Lender, such Participant or the Noteholder, as applicable, during the Taxable Period, and (2) an 
amount equal to any interest, penalties or charges owed by the Lender, any Participant or a 
Noteholder, as applicable, as a result of interest on the Revolving Loans and/or Term Loans 
becoming includable in the gross income of the Lender, such Participant or such Noteholder, as 
applicable, together with any and all reasonable attorneys' fees, court costs, or other 
out-of-pocket costs incurred by the Lender, such Participant or such Noteholder, as applicable, in 
connection therewith. 

(ii) Subject to the provisions of clauses (iii) and (iv) below, the Lender shall 
afford the Authority the opportunity, at the Authority's sole cost and expense, to contest 
(1) the validity of any amendment to the Code which causes the interest on such 
Revolving Loans and/or Term Loans to be includable in the gross income of the Lender, 
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any Participant or the Noteholder or (2) any challenge to the validity of the tax exemption 
with respect to the interest on the Revolving Loans and/or Term Loans, including the 
right to direct the necessary litigation contesting such challenge (including administrative 
audit appeals); provided that, in no event shall the Lender, any Participant or the 
Noteholder be required to make available its tax returns (or any other information relating 
to its taxes that it deems confidential) to the Authority or any other Person. 

(iii) As a condition precedent to the exercise by the Authority of its 
right to contest set forth in clause (ii) above, the Authority shall, on demand, immediately 
reimburse the Lender, such Participant or the Noteholder, as applicable, for any and all 
reasonable expenses (including reasonable attorneys' fees for services that may be 
required or desirable) that may be incurred by the Lender, such Participant or the 
Noteholder, as applicable, in connection with any such contest, and shall, on demand, 
immediately reimburse the Lender, such Participant or the Noteholder, as applicable, for 
any and all penalties or other charges payable by the Lender, such Participant or the 
Noteholder, as applicable, for failure to include such interest in its gross income; and 

(iv) The obligations of the Authority under this Section 6.3 shall survive the 
termination of the Commitment and this Agreement. 

Section 6.4. Taxes. 

(a) Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes. 
Any and all payments by or on account of any obligation of the Authority hereunder or under the 
Bank Note shall be made free and clear of and without reduction or withholding for any 
Indemnified Taxes or Miscellaneous Taxes; provided that if the Authority shall be required by 
Applicable Law to deduct any Indemnified Taxes (including any Miscellaneous Taxes) from 
such payments, then (i) to the fullest extent permitted by Applicable Law, the sum payable shall 
be increased as necessary so that after making all required deductions (including deductions 
applicable to additional sums payable under this Section) the Lender, such Participant or such 
Noteholder receives an amount equal to the sum it would have received had no such deductions 
been made, (ii) the Authority shall make such deductions and (iii) the Authority shall timely pay 
the full amount deducted to the relevant Governmental Authority in accordance with Applicable 
Law. 

(b) Payment of Miscellaneous Taxes by the Authority. Without limiting the provisions 
of paragraph (a) above, the Authority shall timely pay any Miscellaneous Taxes to the relevant 
Governmental Authority in accordance with Applicable Law. 

(c) Indemnification by the Authority. The Authority, to the fullest extent permitted by 
law, shall indemnify the Lender, each Participant and each Noteholder, within thirty (30) days 
after demand therefor, for the full amount of any Indemnified Taxes or Miscellaneous Taxes 
(including Indemnified Taxes or Miscellaneous Taxes imposed or asserted on or attributable to 
amounts payable under this Section) paid by the Lender, such Participant or such Noteholder and 
any penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether 
or not such Indemnified Taxes or Miscellaneous Taxes were correctly or legally imposed or 
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asserted by the relevant Governmental Authority. A certificate stating the amount of such 
payment or liability delivered to the Authority by the Lender shall be conclusive absent manifest 
error. In addition. the Authority shall indemnify the Lender. any Participant and the other 
Noteholder. within ten (10) days after demand therefor. for any additional amounts that the 
Lender. any Participant or any Noteholder is required to pay as a result of any failure of the 
Authority to pay any Taxes when due to the appropriate Governmental Authority or to deliver to 
the Lender. any Participant and the other holders of a Note. as applicable. pursuant to clause (d). 
documentation evidencing the payment of Taxes. 

Prior to claiming compensation pursuant to this subsection (c). the Lender. the Participant 
or the holder of the Note. as applicable. will use reasonable efforts to investigate the alternatives 
(if any) for avoiding the need for. or the reduction of the amount of. such compensation. and the 
Lender. the Participant or the holder of the Note. as applicable. shall take all reasonable steps to 
so avoid the need for. or reduce the amount of such compensation. provided that, none of the 
Lender, the Participant or the holder of the Note shall be obligated to take any steps that are 
adverse to its business or operations or inconsistent with its policies. The Lender, the Participant 
and the holder of the Note, as applicable, agrees to repay the Authority any refund (including that 
portion of any interest that was included as part of such refund) with respect to Taxes or Other 
Taxes paid by the Authority pursuant to this subsection (c) received by the Lender, the 
Participant or the holder of the Note, as applicable, for Taxes or Other Taxes that were paid by 
the Authority pursuant to this subsection (c) and to contest, with the cooperation and at the 
expense of the Authority any such Taxes or Other Taxes which the Lender or the Authority 
reasonably believes not to have been properly assessed. 

( d) Evidence of Payments. As soon as practicable after any payment of Indemnified 
Taxes or Miscellaneous Taxes by the Authority to a Governmental Authority, the Authority shall 
deliver to the Lender, such Participant or such holder of the Note, as applicable, the original or a 
certified copy of a receipt issued by such Governmental Authority evidencing such payment, a 
copy of the return reporting such payment or other evidence of such payment reasonably 
satisfactory to the Lender, such Participant or such holder of the Note, as applicable. 

(e) Treatment of Certain Refunds. If the Lender, any Participant or any Noteholder 
determines, in its sole discretion, that it has received a refund of any Taxes or Miscellaneous 
Taxes as to which it has been indemnified pursuant to this Section (including additional amounts 
paid by the Authority pursuant to this Section), it shall pay to the Authority an amount equal to 
such refund (but only to the extent of indemnity payments made, or additional amounts paid, 
under this Section with respect to the Taxes or Miscellaneous Taxes giving rise to such refund), 
net of all reasonable out-of-pocket expenses of the Lender, such Participant or such Noteholder, 
as applicable, and without interest ( other than any interest paid by the relevant Governmental 
Authority with respect to such refund); provided that the Authority, upon the request of the 
Lender, such Participant or such holder of the Note, as applicable, agrees to repay the amount 
paid over pursuant to this Section (plus any penalties, interest or other charges imposed by the 
relevant Governmental Authority) to the Lender, such Participant or such holder of the Note, as 
applicable, in the event the Lender, such Participant or such holder of the Note, as applicable, is 
required to repay such refund to such Governmental Authority. Notwithstanding anything to the 
contrary in this paragraph (e), in no event will the Lender, such Participant or such holder of the 
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Note, as applicable, be required to pay any amount to the Authority pursuant to this paragraph (e) 
the payment of which would place the Lender, such Participant or such holder of the Note, as 
applicable, in a less favorable net after-Tax position than the Lender, such Participant or such 
holder of the Note, as applicable, would have been in if the indemnification payments or 
additional amounts giving rise to such refund had never been paid. This paragraph shall not be 
construed to require the Lender, such Participant or such Noteholder, as applicable, to make 
available its tax returns ( or any other information relating to its taxes which it deems 
confidential) to the Authority or any other Person. 

(f) Survival. Without prejudice to the survival of any other agreement of the Authority 
hereunder, the agreements and obligations of the Authority contained in this Section shall 
survive the termination of this Agreement and the payment in full of the Bank Note and the 
Obligations of the Authority thereunder and hereunder. 

(g) Status of Lenders; Tax Documentation. (i) If the Lender, a Participant or a holder 
of the Note is entitled to an exemption from or reduction of withholding Taxes with respect to 
payments made hereunder or under any Program Document, the Lender, such Participant or such 
holder of the Note, as applicable, shall deliver to the Authority at the time or times reasonably 
requested by the Authority, such properly completed and executed documentation reasonably 
requested by the Authority or as will permit such payments to be made without withholding or at 
a reduced rate of withholding. In addition, the Lender, such Participant or such holder of the 
Note if reasonably requested by the Authority, shall deliver such other documentation prescribed 
by applicable Law or reasonably requested by the Authority as will enable the Authority to 
determine whether or not the Lender, such Participant or such holder of the Note is subject to 
backup withholding or information reporting requirements. Notwithstanding anything to the 
contrary in the preceding two sentences, the completion, execution and submission of such 
documentation ( other than such documentation set forth in Section 6.4(g)(ii) below) shall not be 
required if, in the Lender's, such Participant's or such N oteholder' s reasonable judgment, such 
completion, execution or submission would subject the Lender, such Participant or such holder 
of the Note to any material unreimbursed cost or expense or would materially prejudice the legal 
or commercial position of the Lender, such Participant or such holder of the Note. 

(ii) Without limiting the generality of the foregoing, if the Authority is resident for tax 
purposes in the United States, the Lender, such Participant or such holder of the Note shall 
deliver to the Authority (and from time to time thereafter upon the reasonable request of the 
Authority), executed originals of IRS Form W-9 certifying that the Lender, such Participant or 
such holder of the Note, as applicable, is exempt from U.S. federal backup withholding tax. 

Section 65. Calculation of Interest and Fees; Maximum Interest Rate; Default Rate. 
(a) Interest on Revolving Loans and Term Loans and fees payable hereunder shall be calculated 
on the basis of a year of 360 days based on the actual number of days elapsed. 

(b) Any and all amounts remaining unpaid when due under this Agreement shall bear 
interest at the Default Rate until repaid and shall be payable upon demand. Any such amounts 
which constitute interest remaining unpaid when due shall be added to principal, and such 
interest shall, in turn, bear interest at the Default Rate until repaid and shall be payable upon 
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demand. Upon the occurrence and during the continuance of an Event of Default. the 
Obligations shall bear interest at the Default Rate. which interest shall be payable by the 
Authority to the Lender upon demand therefor and be calculated on the basis of a 360-day year 
and actual days elapsed. 

(c) In the event that the rate of interest payable hereunder shall exceed the Maximum 
Rate for any period for which interest is payable. then (i) interest at the Maximum Rate shall be 
due and payable with respect to such interest period and (ii) interest at the rate equal to the 
difference between (A) the rate of interest calculated in accordance with the terms hereof and (B) 
the Maximum Rate (the "Excess Interest Amount"). shall be deferred until such date as the rate 
of interest calculated in accordance with the terms hereof ceases to exceed the Maximum Rate. at 
which time the Authority shall pay to the Lender. with respect to amounts then payable to the 
Lender that are required to accrue interest hereunder. such portion of the deferred Excess Interest 
Amount as will cause the rate of interest then paid to the Lender. to equal the Maximum Rate. 
which payments of deferred Excess Interest Amount shall continue to apply to such unpaid 
amounts hereunder until all deferred Excess Interest Amount is fully paid to the Lender. 
Notwithstanding the foregoing. on the date on which no principal amount with respect to the 
Loans remains unpaid. the Authority shall pay to the Lender a fee equal to any accrued and 
unpaid Excess Interest Amount. 

(d) All amounts paid pursuant to this Agreement shall be non-refundable and shall be 
paid in immediately available funds. 

Section 6.6. Liability of the Lender. Neither the Lender nor any of its officers. directors. 
employees. representatives or agents shall be liable or responsible for (i) the use which may be 
made of any Advances. any Loans or this Agreement or for any acts. omissions. errors. 
interruptions. delays in transmission. dispatch or delivery of any message or advice. however 
transmitted. of the Lender in connection with this Agreement. any Advances. any Loans or the 
Bank Note. (ii) any action. inaction or omission which may be taken by the Lender in connection 
with this Agreement. any Advances. any Loans or the Bank Note. (iii) the validity. sufficiency or 
genuineness of documents. or of any endorsements thereon. even if such documents should in 
fact prove to be in any or all respects invalid. insufficient. fraudulent or forged. (iv) payment by 
the Lender against presentation of documents which do not comply with the terms of this 
Agreement or a Request for Advance. including failure of any documents to bear any reference 
or adequate reference to this Agreement. or (v) any other circumstances whatsoever in making or 
failing to make payment under this Agreement or pursuant to a Request for Advance. except for 
acts or events described in the immediately preceding clauses (i) through (v). to the extent. but 
only to the extent. of any direct. as opposed to special. indirect. consequential or punitive. 
damages (the right to receive special. indirect. consequential or punitive damages being hereby 
waived) suffered by it which the Authority proves were caused by (y) the Lender's willful 
misconduct or gross negligence in determining whether documents presented under this 
Agreement comply with the terms of this Agreement or (z) the Lender's failure to pay hereunder 
after the presentation to it of a Request for Advance strictly complying with the terms and 
conditions of this Agreement. The Authority further agrees that any action taken or omitted by 
the Lender under or in connection with this Agreement or the related draft or documents, if done 
without willful misconduct or gross negligence, shall be effective against the Authority as to the 
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rights, duties and obligations of the Lender and shall not place the Lender under any liability to 
the Authority. In furtherance and not in limitation of the foregoing, the Lender may accept 
documents that appear on their face to be in order, without responsibility for further 
investigation, regardless of any notice or information to the contrary. 

Section 6.7. Obligations Unconditional. The Authority's obligation to repay the 
Revolving Loans and the Term Loans and all of its other Obligations under this Agreement shall 
be absolute and unconditional under any and all circumstances, including without limitation: ( a) 
any lack of validity or enforceability of this Agreement, the Bank Note or any of the other 
Program Documents: (b) any amendment or waiver of or any consent to departure from all or 
any of the Program Documents: (c) the existence of any claim, set-off, defense or other right 
which the Authority may have at any time against the Lender or any other person or entity, 
whether in connection with this Agreement, the other Program Documents, the transactions 
contemplated herein or therein or any unrelated transaction: or ( d) any other circumstance or 
happening whatsoever, whether or not similar to any of the foregoing: and irrespective of any 
setoff, counterclaim or defense to payment which the Authority may have against the Lender, 
any Participant, or any other Person, including, without limitation, any defense based on the 
failure of any non-application or misapplication of the proceeds of Advances hereunder, and 
irrespective of the legality, validity, regularity or enforceability of this Agreement, the Bank 
Note or any or all other Program Documents, and notwithstanding any amendment or waiver of 
(other than an amendment or waiver signed by the Lender explicitly reciting the release or 
discharge of any such obligation), or any consent to, or departure from, this Agreement, the Bank 
Note or any or all other Program Documents or any exchange, release, or non-perfection of any 
collateral securing the obligations of the Authority hereunder: provided, however, that nothing 
contained in this Section 6. 7 shall abrogate or otherwise affect the rights of the Authority 
pursuant to Section 6.6 hereof. 

ARTICLE VII 

REPRESENTATIONS AND WARRANTIES 

In order to induce the Lender to enter into this Agreement, the Authority makes the 
following representations and warranties to the Lender: 

Section 7.1. Organization; Existence. The Authority is a public entity established 
pursuant to the laws of the State of California validly organized and existing under and by virtue 
of the laws of the State of California. 

Section 7 2. Power and Authority. The Authority has (and had at the time of adoption, 
execution, delivery, issuance, sale or performance) full power, right and authority to (a) own its 
properties and carry on its business as now conducted, (b) execute and deliver each of the 
Program Documents and to perform its obligations under each of the Program Documents to 
which it is a party, and any and all instruments and documents required to be executed, adopted 
or delivered pursuant to or in connection herewith or therewith: (c) issue the Bank Note as 
provided in the Program Documents and make payment of principal and interest, if any, on the 
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Bank Note and to pay the Obligations at the times and in the manner set forth herein; and 
( d) perform each and all of the matters and things herein and in the Program Documents 
provided for and the Authority has complied in all material respects with the laws of the State in 
all matters relating to such execution, delivery and performance. 

Section 7 3. Due Authorization, Etc. Each of the Program Documents to which the 
Authority is a party have been duly authorized, executed, issued and delivered. This Agreement 
and each of the other Program Documents to which the Authority is a party constitute legal, valid 
and binding obligations of the Authority, enforceable against the Authority in accordance with 
their terms, except as such enforceability may be limited by the valid exercise of judicial 
discretion and the constitutional powers of the United States of America and to valid bankruptcy, 
insolvency, reorganization, moratorium, or other similar laws and equitable principles relating to 
or affecting creditors' rights generally from time to time in effect, the limitations on legal 
remedies imposed on actions against public entities in the State, and the application of State laws 
relating to conflicts of interest to which public entities are subject. The Obligations are payable 
from and secured by Sales Tax Revenues as set forth herein and in the Indenture. 

Section 7.4. Necessary Actions Taken. The Authority has taken all actions necessary to 
be taken by it (a) for the issuance of the Bank Note upon the terms set forth in the Program 
Documents; (b) for the execution, adoption and delivery by the Authority of any and all such 
other instruments and the taking of all such other actions on the part of the Authority as may be 
necessary or appropriate for the effectuation and consummation of the transactions on the part of 
the Authority contemplated by the Program Documents or in connection herewith or therewith; 
and (c) to authorize or approve, as appropriate, the execution, issuance and delivery of, and the 
performance of its obligations under and the transactions contemplated by each of the Program 
Documents to which it is a party and the payment of the Obligations at the times and in the 
manner set forth. 

Section 7 5. No Contravention. The execution and delivery of each of the Program 
Documents to which the Authority is a party and compliance with the provisions hereof and 
thereof, will not in any material respect conflict with or result in a violation of the Constitution of 
the State or the laws of the State, including any debt limitations or other restrictions or conditions 
on the debt issuing power of the Authority, and will not in any material respect conflict with or 
result in a violation of, or breach of, or constitute a default under, any law, judgment, order, 
decree or administrative regulation or any of the terms, conditions or provisions of the 
organizational documents of the Authority or any ordinance, judgment, decree, contract, loan 
agreement, note, bond, resolution, indenture, mortgage, deed of trust or other agreement or 
instrument to which the Authority is a party or by which it or any property of the Authority is 
bound and will not, except as expressly provided herein, result in the imposition or creation of 
any lien, charge, or encumbrance upon or invalidate or adversely affect in any way the Sales Tax 
Revenues. The Authority has not received any notice, not subsequently withdrawn, given in 
accordance with the remedy provisions of any bond resolution or ordinance, trust indenture, 
guarantee or agreement or State law pertaining to bonds or notes secured by the Sales Tax 
Revenues, of any default or event of default of the Authority which has not been cured, remedied 
or waived. 
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Section 7.6. Compliance. The current collection of the Sales Tax Revenues and the 
management of the Authority and the accounting and recordkeeping therefor are in material 
compliance with all applicable state and federal laws and all applicable resolutions, ordinances 
and rules of the Authority. The Authority is in compliance with the terms and conditions of each 
of the Program Documents to which it is a party, and no breach of the terms hereof or thereof has 
occurred and is continuing, and no Default or Event of Default has occurred and is continuing. 
The Authority is in compliance with all insurance requirements applicable to the Authority. The 
Authority is in material compliance with all laws, ordinances, orders, writs, injunctions, decrees, 
rules and regulations applicable to it (including, without limitation, all applicable federal, state or 
local environmental, health and safety statutes and regulations, and the Authority's investment 
policy guidelines), except to the extent noncompliance could not reasonably be expected to have 
a Material Adverse Effect or a Material Adverse Operational Effect. 

Section 7.7. No Default. No default by the Authority has occurred and is continuing in 
the payment of the principal of or premium, if any, or interest on any Sales Tax Revenue 
Obligations. No bankruptcy, insolvency or other similar proceedings pertaining to the Authority 
or any agency or instrumentality of the Authority are pending or presently contemplated. No 
Default or Event of Default has occurred and is continuing hereunder. No "default" or 
"event of default" under, and as defined in any of the other Program Documents has occurred 
and is continuing. The Authority is not presently in default under any material agreement to 
which it is a party which could reasonably be expected to have a Material Adverse Effect or a 
Material Adverse Operational Effect. The Authority is not in violation of any material term of 
the Act or any material term of any bond indenture or agreement to which it is a party or by 
which any of its property or assets is bound which could reasonably be expected to have a 
Material Adverse Effect or a Material Adverse Operational Effect. 

Section 7.8. No Public Vote or Referendum. There is no public vote or referendum 
pending or concluded or, to the Authority's knowledge, proposed, the results of which could 
reasonably be expected to have a Material Adverse Effect or a Material Adverse Operational 
Effect. 

Section 7.9. No Immunity. Under existing law, the Authority is not entitled to raise the 
defense of sovereign immunity in connection with any legal proceedings to enforce or collect 
upon this Agreement, the Bank Note or the transactions contemplated hereby or thereby, 
including the payment of the Obligations. The Authority agrees that to the extent that the 
Authority has or hereafter may acquire under any applicable law any right to immunity from 
set-off or legal proceedings on the grounds of sovereignty, the Authority hereby irrevocably 
waives, to the extent permitted by applicable law, such rights to immunity for itself in respect of 
its obligations arising under or related to this Agreement or the other Program Documents to 
which it is a party. 

Section 7.10. Litigation. There is no action, suit or proceeding pending in any court, any 
other governmental authority with jurisdiction over the Authority or any arbitration in which 
service of process has been completed against the Authority or, to the best knowledge of any of 
the Authority's Executive Director, Chief Deputy Director or Deputy Director for Finance & 
Administration, any other action, suit or proceeding pending or threatened in any court, any other 
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governmental authority with jurisdiction over the Authority or any arbitrator, in either case 
against the Authority or its properties or revenues, or any of the Program Documents to which it 
is a party, which if determined adversely to the Authority would be reasonably likely to have a 
Material Adverse Effect or a Material Adverse Operational Effect. 

Section 7.11. Disclosure. To the best knowledge of the Authority, none of the Program 
Documents to which the Authority is a party nor any other document, certificate or statements of 
the Authority (including the unaudited financial statements, reports, budgets, projections and 
cash flows of the Authority furnished to the Lender by or on behalf of the Authority in 
connection with the transactions contemplated hereby or thereby) contains any untrue statement 
of any material fact. 

Section 7.12. Financial Information. (a) As of the Effective Date, the Authority has 
delivered to the Lender a copy of the audited financial statements for the Authority for the Fiscal 
Year ended June 30, 2014. Such audited financial statements together with related notes, fairly 
present the financial position and results of operation of the Authority as of the date and for the 
periods therein set forth. All such financial statements have been prepared in accordance with 
GAAP. As of the Effective Date, there has been no Material Adverse Operational Effect since 
June 30, 2014, except as has been disclosed to the Lender in writing. The Authority has no 
material contingent liabilities or other material contracts or commitments payable from the Sales 
Tax Revenues which are not reflected in such financial statements previously delivered to the 
Lender or in the notes thereto or otherwise as disclosed to the Lender in writing. 

(b) Subsequent to the Effective Date, the audited financial statements for the Authority 
delivered to the Lender pursuant to Section 8.2(a) hereof, with related notes, fairly present the 
financial position and results of operation of the Authority as of the date and for the periods 
therein set forth. All such financial statements have been prepared in accordance with GAAP. 
The Authority has no material contingent liabilities or other material contracts or commitments 
payable from the Sales Tax Revenues which are not reflected in such financial statements 
delivered to the Lender or in the notes thereto or otherwise as disclosed to the Lender in writing. 

Section 7.13. Official Signatures. The Authorized Representative, on behalf of the 
Authority, has and had full power and authority to execute and deliver each of the Program 
Documents which are to be executed and delivered by or on behalf of the Authority on the 
Effective Date and perform under each of the Program Documents to which the Authority is a 
party. Any agreement, certificate or request signed by or on behalf of any Authorized 
Representative of the Authority and delivered to the Trustee or the Lender shall be deemed a 
representation and warranty by the Authority to the Lender as to the truth, accuracy and 
completeness of the statements made by the Authority therein. 

Section 7.14. Incorporation of Representations and Warranties by Reference. The 
Authority hereby makes to the Lender the same representations and warranties made by the 
Authority in each Program Document to which the Authority is a party, which representations 
and warranties, as well as the related defined terms contained therein, are hereby incorporated by 
reference for the benefit of the Lender with the same effect as if each and every such 
representation and warranty and defined term were set forth herein in its entirety. Except as 
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permitted by Section 8.15 hereof. no amendment to such representations and warranties or 
defined terms made pursuant to any Program Document shall be effective to amend such 
representations and warranties and defined terms as incorporated by reference herein without the 
prior written consent of the Lender. 

Section 7.15. Environmental Matters. The Authority's operations are in material 
compliance with all of the requirements of applicable federal, state and local environmental, 
health and safety statutes and regulations and to the best knowledge of any of the Authority's 
Executive Director, Chief Deputy Director or Deputy Director for Finance & Administration are 
not the subject of any governmental investigation evaluating whether any remedial action is 
needed to respond to a release of any toxic or hazardous waste or substance into the 
environment, where a failure to comply with any such requirement or the need for any such 
remedial action would have a Material Adverse Effect or a Material Adverse Operational Effect. 

Section 7.16. Security. The Indenture creates the legally valid, binding and irrevocable 
lien on and pledge of the Sales Tax Revenues and the Pledged Funds to secure the 
Reimbursement Obligations. Each of the Agreement and the Indenture creates the legally valid, 
binding and irrevocable lien on and pledge of the Sales Tax Revenues and the Pledged Funds to 
secure the Obligations (other than the Reimbursement Obligations) and the portion of the Bank 
Note evidencing and securing Obligations ( other than the Reimbursement Obligations). There is 
no Lien on the Sales Tax Revenues and the Pledged Funds other than the Liens created by or 
pursuant to the Indenture and this Agreement. The Indenture does not permit the issuance of any 
Debt secured by the Sales Tax Revenues to rank senior to lien on Sales Tax Revenues securing 
the Reimbursement Obligations, other than Senior Lien Debt issued under the Indenture. The 
payment of the Reimbursement Obligations ranks on a parity with the payment of principal of 
and interest on Parity Debt, is not subordinate to the payment of any Secured Debt secured by a 
Lien on the Sales Tax Revenues or the Pledged Funds or any other claim other than payments 
with respect to the principal of and interest on the Senior Lien Debt, and is prior as against all 
other Persons having claims of any kind in tort, contract or otherwise, whether or not such 
Persons have notice of the Lien. No filing, registering, recording or publication of the Indenture 
or any other instrument is required to establish the pledge under the Indenture or to perfect, 
protect or maintain the Lien created thereby on the Sales Tax Revenues and the Pledged Funds to 
secure the Bank Note and the Obligations. As of the Effective Date, the Bank Note and the 
obligations of the Authority under this Agreement constitute the only Debt of the Authority that 
is secured by a Lien on the Sales Tax Revenues. Under the terms of the Indenture, the Sales Tax 
Revenues cannot secure any Debt of the Authority other than Senior Lien Debt, the Bank Note, 
Parity Debt, the Obligations and Subordinate Obligations. The Sales Tax Revenues are not and 
shall not be pledged to secure the payment of any obligations of the Authority other than the 
foregoing. The Bank Note will be duly issued and the portion of the Bank Note evidencing and 
securing Reimbursement Obligations shall constitute Parity Debt under the Indenture and will be 
entitled to the benefits thereof. 

Section 7.17. Investment Company Act. The Authority is not an "investment company" 
or a company "controlled" by an "investment company," as such terms are defined in the 
Investment Company Act of 1940, as amended. 
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Section 7.18. ERISA; Plans; Employee Benefit Plans. The Authority 1s not subject to 
ERISA and maintains no Plans. 

Section 7.19. Pending Legislation and Decisions. There is no amendment, or to the 
knowledge of the Authority's Executive Director, Chief Deputy Director or Deputy Director for 
Finance & Administration, proposed amendment to the Constitution of the State or any State law 
or any administrative interpretation of the Constitution of the State or any State law, or any 
legislation that has passed either house of the legislature of the State, or any judicial decision 
interpreting any of the foregoing, the effect of which will have a Material Adverse Effect or a 
Material Adverse Operational Effect. 

Section 7.20. Usury. There is no limitation under California law on the rate of interest 
payable by the Authority with respect to the Bank Note or the Obligations or with respect to the 
Authority's obligations to the Lender hereunder or under the Bank Note. 

Section 7.21. Margin Regulations. No portion of the proceeds of any Advance or Loan 
hereunder shall be used by the Authority ( or the Trustee or any other Person on behalf of the 
Authority) for the purpose of "purchasing" or "carrying" any margin stock or used in any manner 
which might cause the borrowing or the application of such proceeds to violate Regulation G, 
Regulation U or X of the Board of Governors of the Federal Reserve System or any other 
regulation of the Authority or to violate the Securities Exchange Act of 1934, as amended, in 
each case as in effect on the date or dates of such Drawings or Advances and such use of 
proceeds. 

Section 7.22. Anti-Terrorism Laws. (a) The Authority is not in violation of any Laws 
relating to terrorism or money laundering ("Anti-Terrorism Laws"), including Executive Order 
No. 13224 on Terrorist Financing, effective September 24, 2001 (the "Executive Order"), and 
the Patriot Act; 

(i) The Authority is not any of the following; 

(A) a Person that is listed in the annex to, or is otherwise subject to the 
provisions of, the Executive Order; 

(B) a Person owned or controlled by, or acting for or on behalf of, any 
Person that is listed in the annex to, or is otherwise subject to the provisions of, 
the Executive Order; 

( C) a Person with which the Lender is prohibited from dealing or 
otherwise engaging in any transaction by any Anti-Terrorism Law; 

(D) a Person that commits, threatens or conspires to commit or 
supports "terrorism" as defined in the Executive Order; or 

(E) a Person that is named as a "specially designated national and 
blocked person" on the most current list published by the Office of Foreign Asset 
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Control ("OFAC") or any list of Persons issued by OFAC pursuant to the 
Executive Order at its official website or any replacement website or other 
replacement official publication of such list; and 

(ii) to the best of the Authority's knowledge, the Authority (A) does not 
conduct any business or engage in making or receiving any contribution of funds, goods 
or services to or for the benefit of any Person described in subsection (i) above, (B) does 
not deal in, or otherwise engage in any transaction relating to, any property or interests in 
property blocked pursuant to the Executive Order or (C) does not engage in or conspire to 
engage in any transaction that evades or avoids, or has the purpose of evading or 
avoiding, or attempt to violate, any of the prohibitions set forth in any Anti-Terrorism 
Law. 

Section 7.23. Trustee. As of the Effective Date, U.S. Bank National Association is the 
duly appointed and acting Trustee. 

Section 7.24. Tax Status of Interest on Loans and Bank Note. The Authority represents to 
the Lender that it has not taken any action, and to the best knowledge of any of the Authority's 
Executive Director, Chief Deputy Director or Deputy Director for Finance & Administration no 
other Person has taken any action, which would cause interest on the Loans or the Bank Note to 
be includable in the gross income of the recipients thereof for federal income tax purposes. 

ARTICLE VIII 

COVENANTS OF THE AUTHORITY 

So long as the Commitment is outstanding and until all Obligations shall have been paid 
in full, the Authority hereby covenants and agrees, to do the following, unless the Lender shall 
otherwise consent in writing; 

Section 8.1. Maintenance of Existence. The Authority (a) shall maintain its existence 
pursuant to the laws of the State and (b) shall not liquidate or dissolve, or sell or lease or 
otherwise transfer or dispose of all or any substantial part of its property, assets or business, or 
combine, merge or consolidate with or into any other entity. 

Section 8 .2. Reports, Certificates and Other Information. The Authority shall furnish or 
cause to be furnished to the Lender copies of 

( a) Annual Report. As soon as available, but no later than (i) 240 days after 
the end of each Fiscal Year, the annual audited financial statements for the Authority 
together with (1) the opinion of the Authority's independent accountants and (ii) 60 days 
after the end of each Fiscal Year, a certificate in the form attached hereto as Exhibit G-1 
signed by the Authority's duly appointed and acting Executive Director or Deputy 
Director for Finance & Administration (x) demonstrating compliance with Section 8.24 
hereof and (y) stating that no Event of Default or Default has occurred, or if such Event 

-50-



of Default or Default has occurred, specifying the nature of such Event of Default or 
Default, the period of its existence, the nature and status thereof and any remedial steps 
taken or proposed to correct such Event of Default or Default. 

(b) Qunrterly Certificate. Within 30 days after and as of the end of each 
fiscal quarter of each Fiscal Year of the Authority, a certificate of the Authority setting 
forth the amount of gross sales tax receipts received for the immediately preceding fiscal 
quarter and the aggregate gross sales tax receipts for the current Fiscal Year year-to-date 
period and comparisons for the prior Fiscal Year quarter and the prior Fiscal Year year­
to-date periods all as certified in a writing signed by the Authority's duly appointed and 
acting Executive Director or Deputy Director for Finance & Administration. 

(c) Budget. As soon as available, but in any event not later than 60 days after 
the start of each Fiscal Year, the approved Budget for such Fiscal Year. 

(d) Trustee Notices. As soon as available all notices, certificates, instruments, 
letters and written commitments in connection with Parity Debt provided to the Trustee 
other than those notices, certificates, instruments, letters and written commitments that 
relate solely to the routine issuance and payment of Parity Debt. 

(e) Notices of Resignation of the Trustee. As promptly as practicable, after 
receiving notice, written notice to the Lender of any resignation of any Trustee. 

(f) Offering Memorandum and Material Event Notices. (A) Within ten (10) 
days after the issuance of any securities by the Authority with respect to which a final 
official statement or other offering or disclosure document has been prepared by the 
Authority, (1) provide the Lender with a copy of such official statement or offering 
circular or (2) provide the Lender with notice that such information has been filed with 
EMMA and is publicly available; and (B) during any period of time the Authority is 
subject to continuing disclosure requirements under Rule 15c2-12 promulgated pursuant 
to the Securities Exchange Act of 1934, as amended (17 C.F.R. Sec. 240-15c2-12), or any 
successor or similar legal requirement, immediately following any dissemination, 
distribution or provision thereof to any Person, (1) provide the Lender with a copy of any 
reportable event notice (as described in b(S)(i)(C) of Rule 15c2-12) disseminated, 
distributed or provided in satisfaction of or as may be required pursuant to such 
requirements or (2) provide the Lender with notice that such event notice has been filed 
with EMMA and is publicly available. 

(g) Notice of Default, Event of Default or Adverse Change. (i) Promptly upon 
obtaining knowledge of any Default or Event of Default, or notice thereof, and within 
five days thereafter, a certificate signed by an Authorized Representative specifying in 
reasonable detail the nature and period of existence thereof and what action the Authority 
has taken or proposes to take with respect thereto; (ii) promptly following a written 
request of the Lender, a certificate of an Authorized Representative as to the existence or 
absence, as the case may be, of a Default or an Event of Default under this Agreement; 
and (iii) promptly upon obtaining knowledge of any "default" or "event of default" as 
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defined under any Bank Agreement, notice specifying in reasonable detail the nature and 
period of existence thereof and what action the Authority has taken or proposes to take 
with respect thereto. 

(h) Litigation. As promptly as practicable, written notice to the Lender of all 
litigation served against the Authority and all proceedings before any court or 
governmental authority which could reasonably be expected to have a Material Adverse 
Effect or a Material Adverse Operational Effect. 

(i) Additional Debt. Five (5) Business Days prior to the date of issuance and 
delivery of any additional Senior Lien Debt, Parity Debt or Subordinate Obligations, (1) 
written notice to the Lender of such issuance, including, without limitation, the aggregate 
principal amount of additional Senior Lien Debt, Parity Debt or Subordinate Obligations 
outstanding after such issuance and (2) a certificate demonstrating in reasonable detail 
that the Authority has complied with and is projected to comply with Section 8.13 hereof, 
including, without limitation, a copy of any certificate or materials required to be 
provided pursuant to Section 8.13 hereof. For the avoidance of doubt, this requirement 
shall not apply to the making of Advances or Loans hereunder. 

(j) Other Information. Such other information regarding the business affairs, 
financial condition and/or operations of the Authority as the Lender may from time to 
time reasonably request. 

The Authority will permit the Lender to disclose the information described in this Section 
8.2 to any Participants or Noteholders hereunder. 

Section 83. Maintenance of Books and Records. The Authority will keep proper books 
of record and account in which full, true and correct entries in accordance with the Authority's 
budget basis accounting principles and reporting practices will be made of all dealings or 
transactions in relation to its activities. All financial data (including financial ratios and other 
financial calculations) required to be submitted pursuant to this Agreement shall be prepared in 
conformity with GAAP applied on a consistent basis, as in effect from time to time, applied in a 
manner consistent with that used in preparing the financial statements, except as otherwise 
specifically prescribed herein. Except as provided in the immediately preceding sentence, in 
preparing any financial data or statements contemplated or referred to in this Agreement, the 
Authority shall not vary or modify the accounting methods or principles from the accounting 
standards employed in the preparation of its audited financial statements described in Section 
7.12 hereof. 

Section 8.4. Access to Books and Records. To the extent permitted by law, the 
Authority will permit any Person designated by the Lender (at the expense of the Lender, unless 
and until a Default or Event of Default has occurred, at which time it shall be at the expense of 
the Authority) to visit any of the offices of the Authority to examine the books and financial 
records ( except books and financial records the examination of which by the Lender is prohibited 
by law or by attorney/client privilege), including minutes of meetings of any relevant 
governmental committees or agencies, and make copies thereof or extracts therefrom, and to 
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discuss the affairs, finances and accounts of the Authority with its principal officials, all at such 
reasonable times and as often as the Lender may reasonably request. 

Section 8 5. Compliance With Documents. The Authority agrees that it will perform and 
comply with each and every covenant and agreement required to be performed or observed by it 
in the Indenture and each of the other Program Documents to which it is a party, which 
provisions, as well as related defined terms contained therein, are hereby incorporated by 
reference herein with the same effect as if each and every such provision were set forth herein in 
its entirety all of which shall be deemed to be made for the benefit of the Lender and shall be 
enforceable against the Authority. To the extent that any such incorporated provision permits the 
Authority or any other party to waive compliance with such provision or requires that a 
document, opinion or other instrument or any event or condition be acceptable or satisfactory to 
the Authority or any other party, for purposes of this Agreement, such provision shall be 
complied with unless it is specifically waived by the Lender in writing and such document, 
opinion or other instrument and such event or condition shall be acceptable or satisfactory only if 
it is acceptable or satisfactory to the Lender which shall only be evidenced by the written 
approval by the Lender of the same. Except as permitted by Section 8.15 hereof, no termination 
or amendment to such covenants and agreements or defined terms or release of the Authority 
with respect thereto made pursuant to the Indenture or any of the other Program Documents to 
which the Authority is a party, shall be effective to terminate or amend such covenants and 
agreements and defined terms or release the Authority with respect thereto in each case as 
incorporated by reference herein without the prior written consent of the Lender. 
Notwithstanding any termination or expiration of the Indenture or any such other Program 
Document to which the Authority is a party, the Authority shall, unless the Indenture or such 
other Program Document, as applicable, has terminated in accordance with its terms and has 
been replaced by a new Indenture or Program Document, as applicable, continue to observe the 
covenants therein contained for the benefit of the Lender until the termination of this Agreement. 
All such incorporated covenants shall be in addition to the express covenants contained herein 
and shall not be limited by the express covenants contained herein nor shall such incorporated 
covenants be a limitation on the express covenants contained herein. 

Section 8.6. Compliance With Law. The Authority shall comply with and observe the 
obligations and requirements set forth in the Constitution of the State and in all statutes and 
regulations binding upon it, including without limitation, any relating to the Program Documents 
to which the Authority is a party. 

Section 8.7. Receipt and Deposit of Sales Tax Revenues. The Authority shall use its best 
efforts to assure that the BOE pays the Sales Tax Revenues directly to the Trustee on a monthly 
basis; and if at any time any Sales Tax Revenues are paid to the Authority by the BOE instead of 
being paid directly to the Trustee, immediately upon receipt, the Authority shall transfer such 
Sales Tax Revenues to the Trustee to be held under the terms and provisions of the Indenture; 
and during such time as such Sales Tax Revenues are held by the Authority (prior to transfer to 
the Trustee), such Sales Tax Revenues will be impressed with a trust and held for the benefit of 
the N oteholders under the Indenture. 
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Section 8 .8. Further Assurances. From time to time hereafter, the Authority will 
execute and deliver such additional instruments, certificates or documents, and will take all such 
actions as the Lender may reasonably request for the purposes of implementing or effectuating 
the provisions of the Program Documents to which the Authority is a party or for the purpose of 
more fully perfecting or renewing the rights of the Lender with respect to the rights, properties or 
assets subject to such documents ( or with respect to any additions thereto or replacements or 
proceeds thereof or with respect to any other property or assets hereafter acquired by the 
Authority which may be deemed to be a part thereof). Upon the exercise by the Lender of any 
power, right, privilege or remedy pursuant to the Program Documents to which the Authority is a 
party which requires any consent, approval, registration, qualification or authorization of any 
governmental authority or instrumentality, the Authority will, to the fullest extent permitted by 
law, execute and deliver all necessary applications, certifications, instruments and other 
documents and papers that the Lender may be required to obtain for such governmental consent, 
approval, registration, qualification or authorization. At any time, and from time to time, upon 
request by the Lender, the Authority will, at the Authority's expense, correct any defect, error or 
omission which may be discovered in the form or content of any of the Program Documents to 
which the Authority is a party or protect the Lender's interests, security, rights and remedies with 
respect to the Sales Tax Revenues or its security under the Indenture or hereunder. At all times, 
the Authority will defend, preserve and protect the pledge of certain funds pursuant to the 
Indenture and all the rights of the Lender hereunder and under the Indenture against all claims 
and demands of all Persons whosoever. 

Section 8 .9. No Impairment. The Authority will neither take any action, nor cause the 
Trustee to take any action, under the Indenture or any Program Document which would 
materially adversely affect the rights, interests, remedies or security of the Lender under this 
Agreement or any other Program Document or which could result in a Material Adverse Effect 
or a Material Adverse Operational Effect; provided that modifications to the Indenture and/or 
Program Documents to allow the issuance of Debt or to provide the ability for Senior Lien Debt 
to be accelerated shall be deemed not to be adverse to the Lender's rights, interests, remedies or 
security so long as the Authority complies with Section 8.13 hereof with respect to such Debt. 

Section 8.10. Application of Loan Proceeds. The Authority will not take or omit to take 
any action, which action or omission will in any way result in the proceeds from any Advance or 
Loan being applied in a manner inconsistent with the Act, the Ordinances and the Indenture. 

Section 8.11. Reserved. 

Section 8.12. Trustee. The Authority will not, without the prior written consent of the 
Lender, which consent shall not be unreasonably withheld, (a) remove, or seek to remove the 
Trustee; or (b) appoint or consent to the appointment of any successor Trustee thereto. The 
Authority shall at all times maintain a Trustee pursuant to the terms of the Indenture that is 
acceptable to the Lender. 

Section 8.13. Limitation on Additional Debt. The Authority will not issue and/or incur 
any additional Senior Lien Debt, Parity Debt or Subordinate Obligations, unless (i) the 
Maximum Annual Debt Service Coverage Ratio after giving effect to the issuance of such 
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additional Senior Lien Debt, Parity Debt or Subordinate Obligations will be at least equal to 
130%, (ii) with respect to Senior Lien Debt and Parity Debt, the Maximum Annual Debt Service 
Coverage Ratio after giving effect to the issuance of such additional Senior Lien Debt or Parity 
Debt will be at least equal to 150% and (iii) the Authority remains in compliance with the 
Program Documents and this Section 8.13. At least five (5) Business Days prior to the date of 
issuance of any Senior Lien Debt, Parity Debt or Subordinate Obligations, the Authority shall 
deliver to the Lender a certification executed by the Authority's duly appointed and acting 
Executive Director, Chief Deputy Director or Deputy Director for Finance & Administration as 
to compliance with all debt service coverage ratios that are required to be satisfied as a condition 
precedent to the issuance or incurrence of said Senior Lien Debt, Parity Debt or Subordinate 
Obligations. Notwithstanding the foregoing, the Authority will not issue any additional Senior 
Lien Debt, Parity Debt or Subordinate Obligations unless and until the following conditions have 
been satisfied: (i) no Event of Default shall have occurred and then be continuing (provided, 
however, that this clause (i) shall not preclude the Authority from issuing Senior Lien Debt, 
Parity Debt or Subordinate Obligations from and after the occurrence of an Event of Default if 
contemporaneously with the issuance of such indebtedness, this Agreement is terminated and all 
Obligations due and owing hereunder have been paid in full): (ii) the aggregate principal amount 
of Sales Tax Revenue Obligations authorized to be issued under the Ordinances and the 
Indenture, together with all outstanding Sales Tax Revenue Obligations, shall not in combination 
exceed any limitation imposed by the Ordinances or the Act: and (iii) the Authority shall have 
delivered to the Lender a certificate in the form attached hereto as Exhibit G-2 certifying that the 
Maximum Annual Debt Service Coverage Ratio after giving effect to the issuance of such 
additional Senior Lien Debt, Parity Debt or Subordinate Obligations will be at least equal to 
130% with respect to Senior Lien Debt, Parity Debt and Subordinate Obligations and 150% with 
respect to Senior Lien Debt and Parity Debt. For the avoidance of doubt, the requirements of 
this Section 8.13 shall not apply to the making of Advances or Loans hereunder. 

Section 8.14. Maintenance of Tax-Exempt Status of Loans and Bank Note. The Authority 
will not take any action or omit to take any action which, if taken or omitted, would adversely 
affect the exclusion of interest on the Loans or the Bank Note from gross income for purposes of 
federal income taxation or the exemption of such interest from State of California personal 
income taxes. 

Section 8.15. Amendments to Indenture and Program Documents. The Authority will not 
amend or modify, or permit to be amended or modified the Indenture or any Program Document 
in a manner adverse to the Lender's rights, security or interests without the prior written consent 
of the Lender: provided that modifications to the Indenture and/or Program Documents to allow 
the issuance of Debt or to provide the ability for Senior Lien Debt to be accelerated shall be 
deemed not to be adverse to the Lender's rights, security or interests so long as the Authority 
complies with Section 8.13 hereof with respect to such Debt. 

Section 8.16. Ratings. The Authority covenants and agrees that it shall at all times 
maintain at least two Authority Ratings from any of Fitch, Moody's or S&P. The Authority 
covenants and agrees that it shall not at any time withdraw or permit to be withdrawn any 
Authority Rating issued by any of Fitch, Moody's or S&P if the effect of such withdrawal would 
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be to cure a Default or an Event of Default under this Agreement or to decrease the Applicable 
Spread or Commitment Fee Rate. 

Section 8.17. Liens. The Authority shall not. directly or indirectly. incur. create or permit 
to exist any Lien on the Sales Tax Revenues or all or any part of the security provided by the 
Indenture that is senior to or on a parity with the Lien created by the Indenture for the benefit of 
the Bank Note and the Obligations. other than (i) Liens created under and in accordance with the 
terms of the Indenture; (ii) the Liens created for the benefit of the Bank Note. the Obligations. 
Parity Debt. the Senior Lien Debt. the Subordinate Obligations and reimbursement obligations 
owed to the provider of credit enhancement supporting Senior Lien Debt or Subordinate 
Obligations that have heretofore or may hereafter be issued; and (iii) Liens which could not 
reasonably be expected to materially adversely affect the interests. rights. remedies or security of 
the Lender under this Agreement and the Bank Note. In no event shall Swap Termination 
Payments have a lien on the Sales Tax Revenues that is prior to or on a parity with the Lien 
securing the Parity Debt and the Reimbursement Obligations. 

Section 8.18. Sales Tax Related Laws. In the event that (i) either Ordinance is determined 
by a court of competent jurisdiction to be invalid or unenforceable or (ii) a referendum or court 
proceeding challenging either Ordinance is initiated or filed. the effect of which is to disrupt the 
transfer of Sales Tax Revenues from the State Board of Equalization to the Trustee. the 
Authority shall (A) take all actions as may or shall be required to have such Ordinance 
acknowledged. reinstated or reapplied. as applicable. and (B) direct the State Board of 
Equalization to directly transmit all Sales Tax Revenues associated with the Ordinances to the 
Trustee for repayment of the Bank Note. Advances and Term Loans and the interest therein as 
and when due. 

Section 8.19. Substitute Credit Agreement or Refinancing. 

(a) The Authority agrees to use its commercially reasonable efforts to obtain a 
substitute Credit Agreement to replace this Agreement or otherwise refinance the Bank 
Note and pay all other Obligations hereunder in the event (i) the Lender determines not to 
extend the Commitment Expiration Date or if the Authority fails to request such an 
extension (such replacement or refinancing to occur on or before the Commitment 
Expiration Date) or (ii) this Agreement is terminated. 

(b) The Authority agrees that any substitute Credit Agreement will require. as 
a condition to the effectiveness of the substitute Credit Agreement. that the provider of 
such substitute Credit Agreement provide funds to the extent necessary. on the date the 
substitute Credit Agreement becomes effective. for payment of all Obligations hereunder 
and under the Bank Note. On the effective date of such substitute Credit Agreement or 
refinancing. as the case may be. the Authority shall pay in full all other amounts due 
under this Agreement and the Bank Note (including. without limitation. all Excess 
Interest and unpaid interest thereon). 

Section 8.20. Incorporation from Bank Agreements. (a) In the event that the Authority 
shall. directly or indirectly. enter into or otherwise consent to any credit agreement. liquidity 
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agreement, standby bond purchase agreement, reimbursement agreement, direct purchase 
agreement, bond purchase agreement, line of credit, or other agreement or instrument ( or any 
amendment, supplement or other modification thereof) (each a "Bank Agreement") under which, 
directly or indirectly, any Person or Persons undertake(s) to make or provide funds to the 
Authority or to make payment of, or to purchase or provide credit enhancement for bonds or 
notes of the Authority secured by or payable from the Sales Tax Revenues, and which such Bank 
Agreement provides such Person with any more favorable remedies, including, without 
limitation, more favorable rights of acceleration (collectively, the "Additional Rights") than are 
provided to the Lender in this Agreement, such Additional Rights shall automatically be deemed 
to be incorporated into this Agreement and the Lender shall have the benefits of such Additional 
Rights; provided, however, that such Additional Rights shall automatically be deemed to be 
incorporated into this Agreement and the Lender shall have the benefits of such Additional 
Rights. Upon the request of the Lender, the Authority shall promptly enter into an amendment to 
this Agreement to include such Additional Rights, provided that the Lender shall maintain the 
benefit of such Additional Rights even if the Authority fails to provide such amendment. If the 
Authority shall amend the Bank Agreement such that it no longer provides for such Additional 
Rights, then, without the consent of the Lender, this Agreement shall automatically no longer 
contain the related Additional Rights and the Lender shall no longer have the benefits of any of 
the related Additional Rights. 

(b) In the event that (i) the Authority shall enter into or otherwise consent to any 
Bank Agreement, which such Bank Agreement provides for any term or provision which permits 
any outstanding advance, loan or drawing to commence amortizing sooner or to amortize over a 
period shorter, in either case, than the time periods set forth Section 4.5 hereof (such earlier 
commencement or shorter amortization period, the "Shorter Term Out Period"), this Agreement 
shall automatically be deemed to be amended such that the time periods set forth in Section 4.5 
hereof shall be such Shorter Term Out Periods. Upon the occurrence of the condition set forth in 
the immediately preceding sentence, the Authority shall promptly enter into an amendment to 
this Agreement such that the time periods set forth in Section 4.5 equal such Shorter Term Out 
Period, provided that the time periods set forth in Section 4.5 shall equal the Shorter Term Out 
Period regardless of whether this Agreement is amended. If the Authority shall amend the Bank 
Agreement such that it no longer provides for an earlier commencement of amortization or an 
amortization of the related advance, loan or drawing for a period less than the time periods set 
forth in Section 4.5, then, without the consent of the Lender, the time periods applicable to the 
commencement of amortization and the period of amortization shall once again equal the periods 
provided in Section 4.5 hereof. 

Section 8.21. Immunity from Jurisdiction. To the fullest extent permitted by law, the 
Authority will not assert any immunity it may have as a public entity under the laws of the State 
of California from lawsuits with respect to this Agreement or the Bank Note. Any such suits 
shall be subject to all substantive and procedural requirements of California law. 

Section 8.22. Swap Contracts. The Authority will not enter into any Swap Contract 
relating to Debt (i) wherein any termination payments thereunder are senior to or on parity with 
the payment of the Bank Note or any Obligations or (ii) which requires the Authority to post 
collateral to secure its obligations thereunder ( other than a Lien on the Sales Tax Revenues and 
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except to the extent required by any law or regulation not in effect on the Effective Date), in each 
case, without the prior written consent of the Lender. 

Section 8.23. Use of Lender's Name. Except as may be required by law (including, but 
limited to, federal and state securities laws), the Authority shall not use the Lender's name in any 
published materials ( other than the Authority's staff reports, resolutions, annual statements, 
audited financial statements, rating agency presentations) without the prior written consent of the 
Lender (which consent shall not be unreasonably withheld); provided that, without the prior 
written consent of the Lender, the Authority may identify the Lender as a party to this 
Agreement, the amount of the Commitment, the expiration date of this Agreement and that the 
Authority's obligations under this Agreement are secured by the Sales Tax Revenues, in offering 
documents with respect to the Senior Lien Debt and the Subordinate Obligations, so long as no 
other information relating to the Agreement or the Lender is disclosed in such offering 
documents without the prior written consent of the Lender, which consent will not be 
unreasonably withheld; provided, further, that the Authority shall be permitted to file the 
Agreement with the California Debt and Investment Advisory Commission, with redactions that 
are reasonably satisfactory to the Lender. 

Section 8.24. Debt Service Coverage Ratio. The Authority shall not permit the Debt 
Service Coverage Ratio to be less than 130% as of each Fiscal Year end. 

Section 8.25. Final Maturity Date. The Authority shall not permit the final maturity date 
of any Senior Lien Debt, Parity Debt or Subordinate Obligations to be beyond the earliest of (i) 
the expiration date of the applicable provisions of Proposition B and Proposition K which permit 
the use of the Sales Tax Revenues to repay Senior Lien Debt, Parity Debt or Subordinate 
Obligations and (ii) March 1, 2034. 

ARTICLE IX 

DEFAULTS AND REMEDIES 

Section 9.1. Events of Default. The occurrence of any of the following events (whatever 
the reason for such event and whether voluntary, involuntary, or effected by operation of law) 
shall be an "Event of Default" hereunder: 

(a) (i) the Authority fails to pay, or cause to be paid, when due any principal 
of or interest on any Loan or (ii) the Authority fails to pay when due any Commitment 
Fee or any other Obligation (other than as described in clause (a)(i) hereof) and with 
respect to the payment obligations described in this clause (a)(ii), such failure shall 
continue for five (5) calendar days; 

(b) any representation, warranty or statement made by or on behalf of the 
Authority herein or in any Program Document to which the Authority is a party or in any 
certificate delivered pursuant hereto or thereto shall prove to be untrue in any material 
respect on the date as of which made or deemed made; or any document, certificate or 
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statement of the Authority (including unaudited financial reports, budgets, projections 
and cash flows of the Authority) furnished to the Lender by or on behalf of the Authority 
in connection with the transactions contemplated hereby are materially inaccurate in light 
of the circumstances under which they were made and as of the date on which they were 
made; 

(c) (i) the Authority fails to perform or observe any term, covenant or 
agreement contained in Sections8.1, 8.2(i), 8.9, 8.10, 8.11, 8.12, 8.13, 8.15, 8.16, 8.17, 
8.19(b), 8.21, 8.22, 8.24 or 8.25 hereof; (ii) the Authority fails to perform or observe any 
term, covenant or agreement contained in Sections 8.2(a), 8.2(b) and 8.2(c) and any such 
failure cannot be cured or, if curable, remains uncured for five (5) days after written 
notice thereof to the Authority; (iii) the Authority fails to perform or observe any term, 
covenant or agreement contained in Section 8.14 hereof for a period of two-hundred 
seventy (270) days after the occurrence of such failure; or (iv) the Authority fails to 
perform or observe any other term, covenant or agreement or the condition subsequent set 
forth in Section 2.4(c) hereof contained in this Agreement (other than those referred to in 
any other Event of Default in this Agreement) and any such failure cannot be cured or, if 
curable, remains uncured for thirty (30) days after the earlier to occur of (A) written 
notice thereof to the Authority or (B) an Authorized Representative having actual 
knowledge thereof; 

( d) the Authority shall (i) default in any payment of any Debt ( other than the 
Bank Note or the Loans) secured by a charge, lien or encumbrance on all or any portion 
of the Sales Tax Revenues that is senior to, or on a parity with, the Bank Note or the 
Loans, including, without limitation, Senior Lien Debt ( "Secured Debt"), beyond the 
period of grace, if any, provided in the instrument or agreement under which such 
Secured Debt was created; (ii) default in any payment of any Debt secured by a charge, 
lien or encumbrance on all or any portion of the Sales Tax Revenues that is subordinate 
to the Bank Note and the Loans ("Subordinate Secured Debt"), beyond the period of 
grace, if any, provided in the instrument or agreement under which such Subordinate 
Secured Debt was created; (iii) default in the observance or performance of any 
agreement or condition relating to any Secured Debt or contained in any instrument or 
agreement evidencing, securing or relating thereto, or any other event shall occur or 
condition exist, the effect of which default or other event or condition is to permit the 
holder or holders of such Secured Debt ( or a trustee or agent on behalf of such holder or 
holders) to cause (determined without regard to whether any notice is required), any such 
Secured Debt to become due prior to its stated maturity; or (iv) default in the observance 
or performance of any agreement or condition relating to any Subordinate Secured Debt 
or contained in any instrument or agreement evidencing, securing or relating thereto, or 
any other event shall occur or condition exist, the effect of which default or other event or 
condition is to cause, or to permit the holder or holders of such Subordinate Secured Debt 
(or a trustee or agent on behalf of such holder or holders) to cause (determined without 
regard to whether any notice is required), any such Subordinate Secured Debt to become 
due prior to its stated maturity; 
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(e) the occurrence of (i) an Incipient Invalidity Event or (ii) an Invalidity 
Event; 

(f) any provision of the Indenture relating to the security for the Bank Note or 
the Obligations, the Authority's ability to pay the Obligations or perform its obligations 
hereunder or under the Bank Note or the interests, security, rights or remedies of the 
Lender, or any Program Document to which the Authority is a party or any material 
provision thereof shall cease to be in full force or effect, or the Authority or any Person 
acting by or on behalf of the Authority shall deny or disaffirm the Authority's obligations 
under the Indenture or any other Program Document to which the Authority is a party or 
any material provision thereof; 

(g) a final judgment or order for the payment of money in excess of 
$10,000,000 (in excess of the amount of proceeds of applicable insurance actually paid in 
satisfaction of such judgment) shall have been rendered against the Authority and such 
judgment or order shall not have been satisfied, stayed, vacated, discharged or bonded 
pending appeal within a period of sixty ( 60) days from the date on which it was first so 
rendered; 

(h) (i) a debt moratorium, debt restructuring, debt adjustment or comparable 
restriction is imposed on the repayment when due and payable of the principal of or 
interest on any Debt (including, without limitation, amounts due under any Bank 
Agreement) secured by a lien, charge or encumbrance upon the Sales Tax Revenues; 
(ii) under any existing or future law of any jurisdiction relating to bankruptcy, 
insolvency, reorganization or relief of debtors, the Authority seeks to have an order for 
relief entered with respect to it or seeking to adjudicate it insolvent or bankrupt or 
seeking reorganization, arrangement, adjustment, winding up, liquidation, dissolution, 
termination, composition or other relief with respect to it or its debts ( or the existence of 
the Authority is dissolved or terminated by any other means); (iii) the Authority seeks 
appointment of a receiver, trustee, custodian or other similar official for itself or for any 
substantial part of the Authority's property, or the Authority shall make a general 
assignment for the benefit of its creditors; (iv) there shall be commenced against the 
Authority any case, proceeding or other action of a nature referred to in clause (ii) above 
and the same shall remain undismissed; (v) there shall be commenced against the 
Authority any case, proceeding or other action seeking issuance of a warrant of 
attachment, execution, distraint or similar process against all or any substantial part of its 
property which results in the entry of an order for any such relief which shall not have 
been vacated, discharged, or stayed or bonded pending appeal, within sixty ( 60) days 
from the entry thereof; (vi) a financial control board, or its equivalent, shall be imposed 
upon the Authority by a Governmental Authority; (vii) the Authority takes action in 
furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the 
acts set forth in clause (i), (ii), (iii), (iv), (v) or (vi) above; or (viii) the Authority shall 
generally not, or shall be unable to, or shall admit in writing its inability to, pay its debts 
as they become due; 
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(i) any of Fitch, Moody's or S&P shall have downgraded its Authority Rating 
below "Baa2" (or its equivalent), "BBB" (or its equivalent), or "BBB" (or its equivalent), 
respectively, or suspended or withdrawn its rating of the same for any credit-related 
reason (and such suspension or withdrawal is initiated by the respective rating agency); 

(j) any default or other event shall occur under any indenture, agreement, 
instrument or other document pursuant to which any Secured Debt or Subordinate 
Secured Debt was issued or under any Bank Agreement related to any Secured Debt or 
Subordinate Secured Debt and such default or other event related to any of the foregoing 
shall continue for a period of time sufficient to permit the acceleration of the maturity or 
mandatory tender for purchase (resulting in the same being due and payable on the 
purchase date) or mandatory redemption of such Secured Debt prior to maturity or the 
acceleration of any obligations under any Bank Agreement (whether or not any such 
Secured Debt or Subordinate Secured Debt or any obligations under any such Bank 
Agreement are in fact accelerated or subject to mandatory tender for purchase or 
mandatory redemption); 

(k) any "event of default" shall have occurred and be continuing under any 
Program Document beyond the expiration of any applicable grace period; or 

(I) any funds or accounts or investments on deposit in, or otherwise to the 
credit of, any of the funds or accounts established pursuant to the Indenture, that have 
been pledged to or a lien granted thereon to secure the Bank Note or the Obligations, 
shall become subject to any writ, judgment, warrant or attachment, execution or similar 
process which shall not have been vacated, discharged, or stayed or bonded pending 
appeal within fifteen (15) days from the entry thereof. 

Section 92. Rights and Remedies upon Default. (a) Acceleration. (i) Upon the 
occurrence of an Immediate Acceleration Event, the Bank Note and all Obligations hereunder 
shall automatically become immediately due and payable without presentment, demand, protest 
or other notice of any kind, all of which are hereby waived by the Authority (unless such 
automatic acceleration is waived by the Lender in writing); 

(ii) Upon the occurrence of a Tier One Acceleration Event that has not been 
cured, by notice to the Authority, Lender may declare the Bank Note and all Obligations 
hereunder to be immediately due and payable without presentment, demand, protest or 
other notice of any kind, all of which are hereby waived by the Authority and upon the 
Authority's receipt of any such notice of acceleration based upon a Tier One Acceleration 
Event, the Bank Note and all Obligations hereunder shall become immediately due and 
payable; and 

(iii) Upon the occurrence of a Tier Two Acceleration Event, by notice to the 
Authority, Lender may declare the Bank Note and all Obligations hereunder to be due 
and payable without presentment, demand, protest or other notice of any kind, all of 
which are hereby waived by the Authority and upon the date that is two hundred seventy 
(270) calendar days after the date that Lender provides such notice of acceleration based 
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upon a Tier Two Acceleration Event to the Authority, unless such Tier Two Acceleration 
Event has been cured, the Bank Note and all Obligations hereunder shall become 
immediately due and payable on such date. 

(b) Upon the occurrence of any Event of Default hereunder, the Lender may 
take one or more of the following actions at any time and from time to time (regardless of 
whether the actions are taken at the same or different times): 

(i) by written notice to the Authority, reduce the Available 
Commitment to zero and thereafter the Lender will have no further obligation to 
make Advances hereunder and the Commitment shall terminate; 

(ii) either personally or by attorney or agent without bringing any 
action or proceeding, or by a receiver to be appointed by a court in any 
appropriate action or proceeding, take whatever action at law or in equity may 
appear necessary or desirable to collect the amounts due and payable under the 
Program Documents or to enforce performance or observance of any obligation, 
agreement or covenant of the Authority under the Program Documents, whether 
for specific performance of any agreement or covenant of the Authority or in aid 
of the execution of any power granted to the Lender in the Program Documents; 

(iii) cure any Default, Event of Default or event of nonperformance 
hereunder or under any Program Document; provided, however, that the Lender 
shall have no obligation to effect such a cure; and 

(iv) exercise, or cause to be exercised, any and all remedies as it may 
have under the Program Documents and as otherwise available at law and at 
equity. 

Section 93. No Waiver. No failure on the part of Lender to exercise, and no delay in 
exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or partial 
exercise of any right hereunder preclude any further exercise thereof or the exercise of any other 
right. The remedies herein provided are cumulative and not exclusive of any remedies provided 
by law. No delay or omission by the Lender in the exercise of any right, remedy or power or in 
the pursuit of any remedy shall impair any such right, remedy or power or be construed to be a 
waiver of any default on the part of the Lender or to be acquiescence therein. No express or 
implied waiver by the Lender of any Event of Default shall in any way be a waiver of any future 
or subsequent Event of Default. 

Section 9.4. Discontinuance of Proceedings. In case the Lender shall proceed to invoke 
any right, remedy or recourse permitted hereunder or under the Program Documents and shall 
thereafter elect to discontinue or abandon the same for any reason, the Lender shall have the 
unqualified right so to do and, in such event, the Authority and the Lender shall be restored to 
their former positions with respect to the Obligations, the Program Documents and otherwise, 
and the rights, remedies, recourse and powers of the Lender hereunder shall continue as if the 
same had never been invoked. 
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ARTICLE X 

MISCELLANEOUS 

Section JO.I. Evidence of Debt. The Lender shall maintain in accordance with its usual 
practices an account or accounts evidencing the indebtedness resulting from each Advance, each 
Revolving Loan and each Term Loan made from time to time hereunder and the amounts of 
principal and interest payable and paid from time to time hereunder. In any legal action or 
proceeding in respect of this Agreement, the entries made in such account or accounts shall be 
conclusive evidence (absent manifest error) of the existence and amounts of the obligations 
therein recorded. 

Section 10.2. Amendments and Waivers. No amendment or waiver of any provision of 
this Agreement nor consent to any departure by the parties hereto shall in any event be effective 
unless the same shall be in writing and signed by such parties, and then such waiver or consent 
shall be effective only in the specific instance and for the specific purpose for which given. 

Section 10.3. Addresses for Notices. (a) Subject to Section 10.3(b) hereof, any notice 
required or permitted to be given under or in connection with this Agreement shall be in writing 
and shall be mailed by first-class mail, registered or certified, return receipt requested, or express 
mail, postage prepaid, or sent by telex, telegram, telecopy or other similar form of rapid 
transmission confirmed by mailing (by first-class mail, registered or certified, return receipt 
requested, or express mail, postage prepaid) written confirmation at substantially the same time 
as such rapid transmission, or personally delivered to an officer of the receiving party. All such 
communications shall be mailed, sent or delivered to the address or numbers set forth below, or 
as to each party at such other address or numbers as shall be designated by such party in a 
written notice to the other parties. 

The Authority: 
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The Lender: Wire instructions: 

State Street Public Lending Corporation 

If to the Lender for Advances and Term Loans: 

If to the Lender for all other matters: 

State Street Public Lendin Corporation 

The Trustee: U.S. Bank National Association 

(b) Electronic Communications. Notices and other communications to the Lender 
hereunder may be delivered or furnished by electronic communication (including e-mail and 
Internet or intranet websites) pursuant to procedures approved by the Lender. The Lender or the 
Authority may. in its discretion. agree to accept notices and other communications to it 
hereunder by electronic communications pursuant to procedures approved by it. provided that 
approval of such procedures may be limited to particular notices or communications. 

-64-



Unless the Lender otherwise prescribes, (i) notices and other communications sent to an 
e-mail address shall be deemed received upon the sender's receipt of an acknowledgement from 
the intended recipient (such as by the "return receipt requested" function, as available, return 
e-mail or other written acknowledgement), provided that if such notice or other communication 
is not sent during the normal business hours of the recipient, such notice or communication shall 
be deemed to have been sent at the opening of business on the next business day for the 
recipient, and (ii) notices or communications posted to an Internet or intranet website shall be 
deemed received upon the deemed receipt by the intended recipient at its e-mail address as 
described in the foregoing clause (i) of notification that such notice or communication is 
available and identifying the website address therefor. 

Section 10.4. Survival of This Agreement. All covenants, agreements, representations and 
warranties made in this Agreement shall survive the extension by the Lender of the Commitment 
and shall continue in full force and effect so long as the Commitment shall be unexpired or any 
sums drawn or due thereunder or any other obligations shall be outstanding and unpaid, 
regardless of any investigation made by any Person and so long as any amount payable 
hereunder remains unpaid. The agreement of the Authority to indemnify the Lender and each 
Indemnitee under Section 6.2 hereof shall continue in full force and effect notwithstanding a 
termination of the Commitment or the fulfillment of all Obligations. The obligations of the 
Authority under Sections 6.3 and 2.6(e) hereof shall also continue in full force and effect 
notwithstanding a termination of the Commitment or the fulfillment of all Obligations. 
Whenever in this Agreement the Lender is referred to, such reference shall be deemed to include 
the successors and assigns of the Lender and all covenants, promises and agreements by or on 
behalf of the Authority which are contained in this Agreement shall inure to the benefit of the 
successors and assigns of the Lender. The rights and duties of the Authority may not be assigned 
or transferred without the prior written consent of the Lender, and all obligations of the Authority 
hereunder shall continue in full force and effect notwithstanding any assignment by the 
Authority of any of its rights or obligations under any of the Program Documents or any entering 
into, or consent by the Authority to, any supplement or amendment to, or termination of, any of 
the Program Documents. 

Section 105. Severability. Any prov1s1on of this Agreement which is prohibited, 
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such prohibition, unenforceability or nonauthorization without invalidating the 
remaining provisions hereof or affecting the validity, enforceability or legality of such provision 
in any other jurisdiction. 

Section 10.6. Governing Law; Waiver of Jury Trial; Jurisdiction and Venue. (a) THIS 

AGREEMENT SHALL BE DEEMED TO BE A CONTRACT UNDER, AND FOR ALL PURPOSES SHALL BE 

GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE 

OF NEW YORK AND APPLICABLE FEDERAL LAW, WITHOUT GIVING EFFECT TO CONFLICT OF LAW 

PRINCIPLES (OTHER THAN NEW YORK GENERAL OBLIGATIONS LAWS 5-1401 AND 5-1402); 
PROVIDED THAT THE DUTIES AND OBLIGATIONS OF THE AUTHORITY HEREUNDER SHALL BE 

GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE INTERNAL LAWS 

OF THE STATE OF CALIFORNIA, WITHOUT GIVING EFFECT TO CONFLICT OF LAWS PRINCIPLES. To 
THE EXTENT THAT THE LENDER HAS GREATER RIGHTS OR REMEDIES UNDER FEDERAL LAW, THIS 
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SECTION WILL NOT BE DEEMED TO DEPRIVE THE LENDER OF SUCH RIGHTS AND REMEDIES AS MAY 

BE AVAILABLE UNDER FEDERAL LAW. 

(b) To THE EXTENT PERMITTED BY APPLICABLE LAWS. EACH OF THE PARTIES HERETO 

HEREBY IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION 

BASED UPON OR ARISING OUT OF THIS AGREEMENT. THE PROGRAM DOCUMENTS OR ANY OF THE 

TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. INCLUDING CONTRACT CLAIMS. TORT 

CLAIMS. BREACH OF DUTY CLAIMS. AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS. IF AND 

TO THE EXTENT THAT THE FOREGOING WAIVER OF THE RIGHT TO A JURY TRIAL IS UNENFORCEABLE 

FOR ANY REASON IN SUCH FORUM. EACH OF THE PARTIES HERETO HEREBY CONSENTS TO THE 

ADJUDICATION OF ALL CLAIMS PURSUANT TO JUDICIAL REFERENCE AS PROVIDED IN STATE CODE 

OF CIVIL PROCEDURE SECTION 638. AND THE JUDICIAL REFEREE SHALL BE EMPOWERED TO HEAR 

AND DETERMINE ALL ISSUES IN SUCH REFERENCE. WHETHER FACT OR LAW. EACH OF THE PARTIES 

HERETO REPRESENTS THAT EACH HAS REVIEWED THIS WAIVER AND CONSENT AND EACH 

KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS AND CONSENTS TO JUDICIAL 

REFERENCE FOLLOWING CONSULTATION WITH LEGAL COUNSEL ON SUCH MATTERS. IN THE EVENT 

OF LITIGATION. A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY 

THE COURT OR TO JUDICIAL REFERENCE UNDER ST ATE CODE OF CIVIL PROCEDURE SECTION 638 AS 

PROVIDED HEREIN. 

(c) EACH OF PARTIES HERETO HEREBY IRREVOCABLY SUBMIT TO THE NON-EXCLUSIVE 

JURISDICTION OF THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW 

YORK AND ANY COURT IN THE STA TE OF NEW YORK LOCATED IN THE BOROUGH OF MANHATTAN. 

AND ANY APPELLATE COURT FROM ANY THEREOF. IN ANY ACTION. SUIT OR PROCEEDING BROUGHT 

AGAINST OR BY IT IN CONNECTION WITH THIS AGREEMENT OR FOR RECOGNITION OR ENFORCEMENT 

OF ANY JUDGMENT RELATED THERETO. AND THE PARTIES HERETO HEREBY IRREVOCABLY AND 

UNCONDITIONALLY AGREE THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING 

MAY BE HEARD OR DETERMINED IN SUCH NEW YORK STATE COURT OR. TO THE EXTENT PERMITTED 

BY LAW. IN SUCH FEDERAL COURT. THE PARTIES AGREE THAT A FINAL NONAPPEALABLE JUDGMENT 

IN ANY SUCH ACTION. SUIT OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN 

OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. 

To THE EXTENT PERMITTED BY APPLICABLE LAW. THE PARTIES HEREBY WAIVE AND AGREE NOT TO 

ASSERT BY WAY OF MOTION. AS A DEFENSE OR OTHERWISE IN ANY SUCH SUIT. ACTION OR 

PROCEEDING. ANY CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF SUCH 

COURTS. THAT THE SUIT. ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM. THAT 

THE VENUE OF THE SUIT. ACTION OR PROCEEDING IS IMPROPER OR THAT THE PROGRAM 

DOCUMENTS OR THE SUBJECT MATTER THEREOF MAY NOT BE LITIGATED IN OR BY SUCH COURTS. 

( d) In the event of litigation. this Agreement may be filed as a written consent to a trial 
by the court. 

Section 10.7. Successors and Assigns. 

( a) Successors and Assigns Generally. This Agreement is a continuing obligation and 
shall be binding upon the Authority. its successors. transferees and assigns and shall inure to the 
benefit of the holders of interests in the Bank Note and their respective permitted successors. 
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transferees and assigns. The Authority may not assign or otherwise transfer any of its rights or 
obligations hereunder without the prior written consent of the Lender. Notwithstanding anything 
to the contrary set forth herein. so long as no Event of Default shall have occurred and be 
continuing hereunder. State Street Public Lending Corporation may not assign its obligations to 
fund Advances and Loans pursuant to the terms of this Agreement without the prior written 
consent of the Authority (such consent not to be unreasonably withheld); provided that upon the 
occurrence and continuance of a Default or an Event of Default hereunder. the Lender may 
transfer its obligations under this Agreement to any Person ( other than a natural Person) without 
the consent of. or notice to. the Authority. The Lender and each other Noteholder may. in its 
sole discretion and in accordance with applicable Law. from time to time assign. sell or transfer 
in whole or in part. its rights to receive payment from the Authority hereunder. its interest in the 
Bank Note and the other Program Documents without notice to. or the consent of. the Authority 
to a Person that is either (i)(A) an Affiliate of the Lender or (B) a trust or other custodial 
arrangement established by the Lender or an Affiliate of the Lender, the owners of any beneficial 
interest in which are limited to "qualified institutional buyers" as defined in Rule 144A 
promulgated under the 1933 Act, or "accredited investors" as defined in Rule 501 of 
Regulation D under the 1933 Act or (ii) a "qualified institutional buyers" as defined in Rule 
144A promulgated under the 1933 Act, or "accredited investors" as defined in Rule 501 of 
Regulation D under the 1933 Act. Each Noteholder may at any time and from time to time enter 
into participation agreements in accordance with the provisions of paragraph (b) of this Section. 
Each Noteholder may at any time pledge or assign a security interest subject to the restrictions of 
paragraph (c) of this Section. 

(b) Participations. The Lender shall have the right to grant participations in all or a 
portion of the Lender's interest in the Bank Note and this Agreement to one or more other 
banking institutions; provided, however, that (i) no such participation by any such participant 
shall in any way affect the obligations of the Lender hereunder and (ii) the Authority and the 
Trustee shall be required to deal only with the Lender, with respect to any matters under this 
Agreement, the Bank Note and the other Program Documents and no such participant shall be 
entitled to enforce any provision hereunder against the Authority. 

(c) Anything herein to the contrary notwithstanding, including, without limitation, 
Section 6.3 or 6.4 hereof, if any Participant or Noteholder shall incur increased costs or capital 
adequacy requirements as contemplated by Section 6.3 hereof or any taxes shall be imposed on 
the Participant or Noteholder pursuant to Section 6.4 hereof, and such increased costs or capital 
adequacy requirements or taxes are greater than those that the Lender would have incurred had it 
not granted a participation interest as provided for in Section 10.7(b) hereof or assigned or 
transferred its rights to receive payment under Section 10.7(a)hereof, as applicable, then the 
Authority shall not be obligated to pay to such Participant or Noteholder any portion of the cost 
or tax greater than that which the Authority would have paid under the provisions of Section 6.3 
or 6.4 hereof, as applicable, had the Lender not granted such participation interest or made such 
assignment or transfer, as applicable. 

Neither Lender nor any other Noteholder or Participant may assign or transfer any 
interest in the Bank Note except as set forth in this Section 10. 7. 

-67-



(d) Certain Pledges. The Lender may at any time pledge or grant a security interest in 
all or any portion of its rights under the Bank Note and this Agreement to secure obligations of 
the Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank; 
provided that no such pledge or assignment shall release the Lender from any of its obligations 
hereunder or substitute any such pledgee or assignee for the Lender as a party hereto. 

Section 10.8. No Setoff. Notwithstanding anything to the contrary contained herein, the 
Lender, any Participant and any Noteholder hereby agrees that it will not assert any of its 
statutory or common law rights of setoff as the depository bank of the Authority in connection 
with the collection or repayment of any of the Obligations or any other obligation of the 
Authority owing to the Lender, any Participant or any Noteholder under this Agreement or the 
other Program Documents. 

Section 10.9. Headings. Section headings in this Agreement are included herein for 
convenience of reference only and shall not constitute a part of this Agreement for any other 
purpose. 

Section JO.JO. Counterparts. This Agreement may be executed in any number of 
counterparts and by different parties hereto on separate counterparts, each of which counterparts, 
taken together, shall constitute but one and the same Agreement. The parties agree that the 
electronic signature of a party to this Agreement shall be as valid as an original signature of such 
party and shall be effective to bind such party to this Agreement. The parties agree that any 
electronically signed document (including this Agreement) shall be deemed (i) to be "written" or 
"in writing," (ii) to have been signed and (iii) to constitute a record established and maintained in 
the ordinary course of business and an original written record when printed from electronic files. 
Such paper copies or "printouts," if introduced as evidence in any judicial, arbitral, mediation or 
administrative proceeding, will be admissible as between the parties to the same extent and under 
the same conditions as other original business records created and maintained in documentary 
form. Neither party shall contest the admissibility of true and accurate copies of electronically 
signed documents on the basis of the best evidence rule or as not satisfying the business records 
exception to the hearsay rule. For purposes hereof, "electronic signature" means a 
manually-signed original signature that is then transmitted by electronic means; "transmitted by 
electronic means" means sent in the form of a facsimile or sent via the internet as a "pdf" 
(portable document format) or other replicating image attached to an e-mail message; and, 
"electronically signed document" means a document transmitted by electronic means and 
containing, or to which there is affixed, an electronic signature. 

Section 10.11. Patriot Act. The Lender hereby notifies the Authority that pursuant to the 
requirements of the Patriot Act it is required to obtain, verify and record information that 
identifies the Authority, which information includes the name and address of the Authority and 
other information that will allow the Lender to identify the Authority in accordance with the 
Patriot Act. The Authority hereby agrees that it shall promptly provide such information upon 
request by the Lender. 

The Authority hereby represents and warrants and covenants and agrees (a) that it is not 
and shall not be listed on the Specially Designated Nationals and Blocked Person List or other 
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similar lists maintained by OFAC, the Authority of the Treasury or included in any Executive 
Orders, that prohibits or limits the Lender from making any advance or extension of credit to the 
Authority or from otherwise conducting business with the Authority and (b) to ensure that the 
proceeds of the Loans shall not be used to violate any of the foreign asset control regulations of 
OFAC or any enabling statute or Executive Order relating thereto. 

Section 10.12. Dealing with the Authority and the Trustee. The Lender and its affiliates 
may accept deposits from, extend credit to and generally engage in any kind of banking, trust or 
other business with the Authority and the Trustee regardless of the capacity of the Lender 
hereunder. 

Section 10.13. Acknowledge and Appointment as the Calculation Agent. State Street 
Public Lending Corporation hereby acknowledges and accepts its appointment, and agrees to 
serve, as Calculation Agent during the tenor of this Agreement and acknowledges, accepts and 
agrees to all the duties and obligations of the Calculation Agent set forth herein. 

[The remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 
and delivered by !heir respei;!i,'e ufficers thereunto authorized as of tl1e date first above 
wrillen. 

SAN FRANCISCO COUNTY TRANSPORTATION 

AUTHORITY 

STATE STREET PUBLIC LENDING CORPORATION 

By: --------------Name: _____________ _ 
Title: _____________ _ 

{Signature Page to Revolving Credit Agreement] 



and del 1vercd by their r,-sriM'li 

written, 

hereto bave caused Agreement to duly exeem,ed 
officers thereunto duly aulborized as of the date first above 

SAi\ FRA Nr'.!SCO CmrNTY 

AUTHORITY 

By: -------------Name: _________ , ____ -

Tllle: 

STATE STREET PUBLIC LENDLNG CORFORATJ0:-1 

[Signature Page !O Revohinl; Credit 



EXHIBIT A 

[FORM OF NOTE] 

SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 
SALES TAX REVENUES BANKNOTE (LIMITED TAX BOND) 

$140,000,000 Maximum Principal Amount June 11, 2015 

FOR VALUE RECEIVED, the undersigned, SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY (the "Authority"), hereby promises to pay to the order of STATE STREET PUBLIC 
LENDING CORPORATION, and it successors and assigns (the "Lender"), at its principal office at 

, in the manner and on the dates 
provided in the hereinafter defined Agreement in lawful money of the United States of America 
and in immediately available funds, the principal amount equal to the aggregate unreimbursed 
amount of the Advances and the related Loans made by the Lender pursuant to the Agreement 
not to exceed One Hundred Forty Million Dollars ($140,000,000) and all other Obligations of the 
Authority under the Agreement. Terms used herein and not otherwise defined herein shall have 
the meanings assigned to them in the Revolving Credit Agreement, dated as of June 1, 2015 (as 
amended, restated, supplemented or otherwise modified from time to time, the "Agreement"), by 
and between the Authority and the Lender, as from time to time in effect. 

The Indenture creates a pledge of and lien on the Revenues to pay Reimbursement 
Obligations subordinate only to Senior Lien Debt. The Indenture also creates a pledge of and 
lien on the Revenues to pay Lender Fees and Expenses (as defined in the Indenture). Said pledge 
of Revenues to pay the Lender Fees and Expenses shall constitute Subordinate Obligations. 

The Authority further promises to pay interest from the date hereof on the outstanding 
principal amount hereof and unpaid interest hereon from time to time at the rates and times and 
in all cases in accordance with the terms of the Agreement. The Lender may endorse its records 
relating to this Bank Note with appropriate notations evidencing the Advances under the 
Agreement and payments of principal hereunder as contemplated by the Agreement. 

This Bank Note is issued pursuant to, is entitled to the benefits of, and is subject to, the 
provisions of the Agreement and that certain Second Amended and Restated Indenture, dated as 
of June 1, 2015, between the Authority and U.S. Bank National Association, as Trustee, as 
supplemented and amended from time to time, the Sales Tax Related Laws and the other 
Program Documents. The principal of this Bank Note is subject to prepayment in whole or in 
part in accordance with the terms of the Agreement. 

The parties hereto, including the undersigned maker and all guarantors, endorsers and 
pledgors that may exist at any time with respect hereto, hereby waive presentment, demand, 
notice, protest and all other demands and notices in connection with the delivery, acceptance, 
performance and enforcement of this Bank Note and assent to the extensions of the time of 
payment or forbearance or other indulgence without notice. 
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This Bank Note and the obligations of the Authority hereunder shall for all purposes be 
governed by and interpreted and determined in accordance with the laws of the State of 
California (excluding the laws applicable to conflicts or choice of law). 

IN WITNESS WHEREOF. the Authority has caused this Bank Note to be signed in its name 
as an instrument by its duly authorized officer on the date and in the year first above written. 

SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY 

By: 
Name: ______________ _ 

Title: 
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CERTIFICATE OF AUTHENTICATION 

This Bank Note is the Note described in the Indenture mentioned herein. 

Date of Authentication: 

A-3 

U.S. BANKNATIONALASSOCIATION. as 
Trustee 

By _______________ _ 
Authorized Officer 



DATE 

TRANSACTIONS 

ON 

SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 

SALES TAX REVENUES BANK NOTE 

COMMITMENT 

INTEREST 

RATE 

AMOUNT OF 

PRINCIPAL 

PAID 
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DATE TO 

WHICH 

INTEREST 

PAID 

NOTATION 

MADE BY 



ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Please insert Social Security or 
Taxpayer Identification Number of Transferee 

I I 
-------------

(Please print or typewrite name and address, including zip code, of Transferee) 

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints 

attorney to register the transfer of the within Note on the books kept for registration thereof, with 
full power of substitution in the premises. 

Dated: ___________ _ 

Signature Guaranteed: 

NOTICE: Signature(s) must be 
guaranteed by a member or participant 
of a signature guarantee program 
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NOTICE: The signature above must 
correspond with the name of the Owner as it 
appears upon the front of this Note in every 
particular, without alteration or enlargement 
or change whatsoever. 



EXHIBITB 

[FORM OF REQUEST FOR ADVANCE] 

REQUEST FOR ADVANCE AND REVOLVING LOAN 

oration 

Ladies and Gentlemen: 

The undersigned, an Authorized Representative, refers to the Revolving Credit 
Agreement, dated as of June 1, 2015 (together with any amendments or supplements thereto, the 
"Agreement"), by and between the San Francisco County Transportation Authority (the 
"Authority") and State Street Public Lending Corporation (the "Lender") (the terms defined 
therein being used herein as therein defined) and hereby requests, pursuant to Section 2.3 of the 
Agreement, that the Lender make an Advance under the Agreement, and in that connection sets 
forth below the following information relating to such Advance (the "Proposed Advance"): 

1. The Business Day of the Proposed Advance is ----~ 20_ (the 
"Advance Date"), which is at least three London Business after the date hereof. 

2. The principal amount of the Proposed Advance is$ ______ ~ which 
is not greater than the Available Commitment as of the Advance Date set forth in 1 
above. 

3. The aggregate amount of the Proposed Advance shall be used solely for the 
payment of [[Costs of a Project]] or [ costs of issuance in connection with this 
Agreement] or [any other purpose permitted under the Act]. 
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4. The interest rate with respect to the Proposed Advance shall be the LIBOR 
Rate. 

5. After giving effect to the Proposed Advance. the aggregate principal amount of 
all Loans outstanding under the Agreement will not exceed the Available Commitment. 

The undersigned hereby certifies that the following statements are true on the date 
hereof. and will be true on the Advance Date. before and after giving effect thereto: 

(a) the undersigned is an Authorized Representative: 

(b) the representations and warranties of the Authority set forth in Article VII of 
the Agreement shall be true and correct in all material respects on the date hereof and on 
such Advance Date as though made on the date hereof and on the date of Advance Date 
( except to the extent any such representation or warranty specifically relates to an earlier 
date. then such representation or warranty will be true and correct as of such earlier date): 

(c) no Default or Event of Default shall have occurred and be continuing on such 
Advance Date: 

( d) no Material Adverse Change nor any Material Adverse Operational Effect 
shall have occurred on or before such Advance Date: 

(e) the Commitment and the obligation of the Lender to make an Advance under 
the Agreement shall not have terminated pursuant to Section 9.2 of the Agreement or 
pursuant to Section 2.7 of the Agreement: and 

(f) the Authority has provided or will provide the following to the Lender on or 
before the Advance Date: 

(i) an opm1on of Bond Counsel dated the Advance Date as to the 
exclusion of interest on the requested Advance and the related Loans from gross 
income for federal income tax purposes. in form and substance satisfactory to 
the Lender and as to the validity and enforceability with respect to the Authority 
of this Agreement. the Bank Note and the Indenture: 

(ii) an executed Supplemental Tax Certificate: and 

(iii) evidence that an IRS Form 8038-G has been duly completed by the 
Authority and signed by the Authority 

The Proposed Advance shall be made by the Lender by wire transfer of immediately 
available funds to the undersigned in accordance with the instructions set forth below: 

[Insert wire instructions] 
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cc: U.S. Bank National Association, as trustee 

Very truly yours, 

SAN FRANCISCO COUNTY TRANSPORTATION 

AUTHORITY 

By: ____________ _ 

Name: 
Title: 
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EXHIBIT C 

[FORM OF REQUEST FOR EXTENSION] 

REQUEST FOR EXTENSION 

[Date] 

oration 

Ladies and Gentlemen: 

Reference is made to the Revolving Credit Agreement dated as of June 1, 2015 (together 
with any amendments or supplements thereto, the "Agreement") by and between the 
undersigned, the San Francisco County Transportation Authority (the "Authority") and State 
Street Public Lending Corporation (the "Lender"). All terms defined in the Agreement are used 
herein as defined therein. 

The Authority hereby requests, pursuant to Section 2.8 of the Agreement, that the 
Commitment Expiration Date with respect to the Available Commitment as of the date hereof be 
extended by one year to_____ ___ Pursuant to such Section 2.8, we have 
enclosed with this request the following information: 

1. A reasonably detailed description of any and all Defaults that have occurred 
and are continuing: 

2. Except as set forth in the response to 1 above, confirmation that all 
representations and warranties of the Authority as set forth in Article VII of the 
Agreement and each Program Document are true and correct as though made on the date 
hereof and that no Default or Event of Default has occurred and is continuing on the date 
hereof: and 
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3. Any other pertinent information previously requested by the Lender. 

The Lender is asked to notify the Authority of its decision with respect to this request 
within 60 days of the date of receipt hereof. If the Lender fails to notify the Authority of the 
Lender's decision within such 60-day period, the Lender shall be deemed to have rejected such 
request. 

cc: U.S. Bank National Association, as trustee 

Very truly yours, 

SAN FRANCISCO COUNTY TRANSPORTATION 

AUTHORITY 

By:-------------­
Name: 
Title: 
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EXHIBITD 

[FORM OF NOTICE OF TERMINATION] 

NOTICE OF TERMINATION 

Ladies and Gentlemen: 

We refer to the Revolving Credit Agreement dated as of June 1, 2015 (together with any 
amendments or supplements thereto, the "Agreement"), by and between the San Francisco 
County Transportation Authority (the "Authority") and the undersigned, State Street Public 
Lending Corporation. Any term below which is defined in the Agreement shall have the same 
meaning when used herein. 

We hereby notify you that an Event of Default has occurred under Section 9.1_ of the 
Agreement. As a result, unless and until you have been advised otherwise by us: 

1. The Available Commitment [has been automatically]/[is hereby] reduced to 
$0.00 and the Lender has no further obligation to make Advances under the Agreement: 
and 

2. The Commitment [has been antomatically]/[is] terminated and will no longer 
be reinstated. 
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IN WITNESS WHEREOF, we have executed and delivered this Notice as of the __ day of 

----~20_ 

Very truly yours, 

STATE STREET PUBLIC LENDING CORPORATION 

By ______________ _ 

Name: 
Title: 

D-2 



EXHIBITE 

[FORM OF NOTICE OF TERMINATION OR REDUCTION] 

NOTICE OF TERMINATION OR REDUCTION 

[Date] 

State Street Public Lendin Corporation 

Ladies and Gentlemen: 

Re: Revolving Credit Agreement dated as of June 1, 2015 

The San Francisco County Transportation Authority (the "Authority"), through its 
undersigned, an Authorized Representative, hereby certifies to State Street Public Lending 
Corporation (the "Lender"), with reference to the Revolving Credit Agreement dated as of June 
1, 2015 (together with any amendments or supplements thereto, the "Agreement"), by and 
between the Authority and the Lender (the terms defined therein and not otherwise defined 
herein being used herein as therein defined): 

[(1) The Authority hereby informs you that the Commitment is terminated 
in accordance with the Agreement.] 

OR 

[(1) The Authority hereby informs you that the Available Commitment is 
reduced from [insert amount as of the date of Certificate] to [insert new amount], 
such reduction to be effective on _____ .] 
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IN WITNESS WHEREOF, the Authority has executed and delivered this Notice this __ _ 
day of ____ ~ __ _ 

SAN FRANCISCO COUNTY TRANSPORTATION 
AUTHORITY 

By:---------------­
Name: 
Title: 
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EXHIBITF 

[FORM OF NOTICE OF EXTENSION] 

NOTICE OF EXTENSION 

[Date] 

Ladies and Gentlemen: 

We hereby notify you that pursuant to Section 2.8 of the Revolving Credit Agreement. 
dated as of June 1. 2015. by and between the San Francisco County Transportation Authority 
(the "Authority") and the undersigned. State Street Public Lending Corporation (the "Lender"). 
the Commitment Expiration Date with respect to the Commitment as of the date hereof shall be 
extended to ----~ ___ . Your acknowledgment hereof shall be deemed to be 
your representation and warranty that all your representations and warranties contained in Article 
VII of the Agreement and each other Program Document are true and correct and will be true 
and correct as of the date hereof and that no Default or Event of Default has occurred and is 
continuing. 

Very truly yours. 

STATE STREET PUBLIC LENDING CORPORATION 

By _______________ _ 

Name: 
Title: 

cc: U.S. Bank National Association. as trustee 
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Acknowledged as of----~ ___ by 

SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 

By ______________ _ 
Name: ____________ _ 

Title: -------------
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EXHIBITG-1 

[FORM OF COMPLIANCE CERTIFICATE] 

CERTIFICATE OF THE 
SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 

Pursuant to Section 8.2(a) of that certain Revolving Credit Agreement. dated as of June 1. 
2015 (the "Agreement"). by and between the San Francisco County Transportation Authority 
(the "Authority") and State Street Public Lending Corporation. the undersigned hereby certifies 
as follows: 

1. The Debt Service Coverage Ratio for the Fiscal Year ended ---~ 20L] is 
calculated as follows: 

[A] Sales Tax Revenues for Fiscal Year referenced above: $ ____ _ 

[BJ Annual Debt Service for Fiscal Year referenced above on account of 
all Sales Tax Revenue Obligations: $ ____ _ 

[C] Debt Service Coverage Ratio ([A]/[B]): 

2. [As of the date hereof. no Event of Default or Default has occurred.] [The 
following Event of Default or Default has occurred: 

1 

Capitalized terms used herein have the definitions assigned to them in the Agreement 

IN WITNESS WHEREOF. I have executed this certificate this __ day of 
----~ 20[_]. 

SAN FRANCISCO COUNTY 
TRANSPORTATION AUTHORITY 

1 Specify the nature of such Event of Default or Default. the period of its existence. the nature and status thereof 
and any remedial steps taken or proposed to correct such Event of Default or Default 
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EXHIBITG-2 

[FORM OF COMPLIANCE CERTIFICATE] 

CERTIFICATE OF THE 
SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY 

Pursuant to Section 8.13 of that certain Revolving Credit Agreement. dated as of 
June 1. 2015 (the "Agreement"). by and between the San Francisco County Transportation 
Authority (the "Authority") and State Street Public Lending Corporation. the undersigned hereby 
certifies as follows: 

1. The Maximum Annual Debt Service Coverage Ratio as of ----~ 20[_] 
with respect to Parity Debt. Senior Lien Debt and Subordinate Obligations 1s calculated as 
follows: 

[A] Sales Tax Revenues for any twelve (12) consecutive months out of $ ____ _ 
the most recently ended eighteen (18) consecutive months 
immediately preceding: 

[BJ Maximum Annual Debt Service on (i) all Advances. Loans. Parity 
Debt. Senior Lien Debt and Subordinate Obligations then 
Outstanding and (ii) the additional Advances. Loans. Parity Debt. 
Senior Lien Debt or Subordinate Obligations proposed to be issued: 

[C] Maximum Annual Debt Service Coverage Ratio ([A]/[B]): 
$ ____ _ 

[2. The Maximum Annual Debt Service Coverage Ratio as of ____ _ 
20[_] with respect to Parity Debt and Senior Lien Debt is calculated as follows: 

[A] Sales Tax Revenues for any twelve (12) consecutive months out $ ____ _ 
of the most recently ended eighteen (18) consecutive months 
immediately preceding: 

[BJ Maximum Annual Debt Service on (i) all Advances, Loans, 
Parity Debt and Senior Lien Debt then Outstanding and (ii) the 
additional Advances, Loans, Parity Debt or Senior Lien Debt 
proposed to be issued: 

[CJ Maximum Annual Debt Service Coverage Ratio ([A]/[B]): 
$ ___ _ 

3. As the date hereof. no Event of Default has occurred or is continuing. 

Capitalized terms used herein have the definitions assigned to them m the 
Reimbursement Agreement 
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IN WITNESS WHEREOF, I have executed this certificate this __ day of 
----~ 20[_]. 

SAN FRANCISCO COUNTY 
TRANSPORTATION AUTHORITY 
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Re: 

EXHIBITH 

AUTHORIZED REPRESENTATIVE CERTIFICATE 

AUTHORIZED REPRESENTATIVE CERTIFICATE 

Dated June 11, 2015 

Revolving Credit Agreement dated 
June 1, 2015, by and between 

San Francisco County Transportation Authority 
and State Street Public Lending Corporation 

Relating to 
San Francisco County Transportation Authority 

Sales Tax Revenues Bank Note (Limited Tax Bond) 

Ladies and Gentlemen: 

Reference is made to the Revolving Credit Agreement dated June 1, 2015 (the "Credit 
Agreement"), by and between San Francisco County Transportation Authority (the "Authority") 
and State Street Public Lending Corporation (the "Lender") relating to San Francisco County 
Transportation Authority Sales Tax Revenues Bank Note (Limited Tax Bond). All capitalized 
terms used herein have the same meaning herein as such terms are defined in the Credit 
Agreement. Listed below are the names, titles and genuine signatures of the Authorized 
Representatives of the Authority who are authorized to submit and execute Requests for 
Advances under the Credit Agreement: 

TITLE NAME SIGNATURE 

The Lender shall be entitled to conclusively presume that the persons listed above 
continue to be authorized to act on behalf of the Authority until otherwise notified in writing by 
an officer of the Authority. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK: SIGNATURE PAGE FOLLOWS] 
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Dated as of the date first above written. 

SAN FRANCISCO COUNTY TRANSPORTATION 

AUTHORITY 

By---------------
Name ______________ _ 

Title ----------------
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