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TITLE:
Issuing Series 2017B Bonds
PRESENTATION SUMMARY:

Staff will provide the final term details for issuing Series 2017B Bonds to support capital
projects.

PURPOSE:

Staff requests approval of the resolution to authorize the issuance of Series 2017B Bonds not
to exceed $575.2 million in principal, with an all-in interest cost not to exceed 5 percent and 25
years final maturity, to support approved capital projects.

DESCRIPTION:
Key Highlights:
Total authorized principal amount of $575.2M includes:

o $75.9 million authorized in FY2011-2016 Capital Funding Agreement (CFA)
¢ $58.3 million authorized in FY2017 Capital Improvement Program (CIP)
e $441.0 million authorized for FY2018 Capital Improvement Program

The bonds will have a maximum all-in true interest cost of up to 5 percent, and a 25
year maturity schedule. The underwriting group will have a 30 percent DBE
participation.

The bonds provide up-front funding for priority capital investment
projects; aligning capital investment funding to asset life-cycles and provides near-term
funding relief toparticipating jurisdictions.

Of the $1.25 billion FY2018 planned capital investments, $628 million represent major
projects listed below that would be partially or fully supported by bond proceeds
including:

¢ Acquisition of 224 new 7000 series railcars

Construction of Bus Maintenance and Storage Facilities:

Cinder Bed Road

Andrews Federal Center

Replacement of existing wireless communications system (CRCS) with new



upgraded wireless communications system

o Power upgrades on the Orange and Blue lines to support increased deployment of
8-car trains

o Track rehabilitation and maintenance

Background and History:

Debt issuance for capital projects is provided for under the WMATA Compact. Pursuant
to Section 4(b)(2) of the CFA. All or portions of the CIP may be funded through short-
term or long-term debt financing. Long-term debt better aligns project costs with the
useful life of the projects in the capital program.

Similar to other transit agencies, Metro periodically addresses its capital budget funding
gaps by issing debt. The level of debt included in each capital plan is determined in
consultation with the jurisdiction.

On March 23, 2017 and April 27, 2017, the Board of Directors approved Resolution
2017-13 and Resolution 2017-17, respectively, authorizing the issuance of Series
2017B Bonds in the principal amount of $575.2 million, exclusive of issuance cost. Staff
was directed to bring back to the Board of Directors the anticipated issuance costs and
key financing terms of the proposed bond issuance.

Discussion:

Metro’s capital plan for fiscal years 2017 and 2018 envisioned debt as a component of
its funding source. Specifically, the FY2017 capital budget included $58.3 million of debt
financing, while the FY2018 capital budget has additional debt financing in the amount
of $441 million - $150 million to pay back the lines of credit that were used to support
additional Board-authorized capital investment in FY2017, plus $291 million to support
planned capital investment in FY2018.

Per the CFA, each jurisdiction may opt-out of this bond issue. The resulting effect of a
jurisdiction opting out of the bond issue is a reduction in the par amount of funds raised
through the bond issuance offset by a direct payment to Metro of their capital obligation.
Metro sent opt out notification letters to the jurisdictions on March 30, 2017. Given the
120 day notification period to opt-out of participation in the bond issue, the jurisdictions
must provide notice to Metro by July 28, 2017. Many of the jurisdictions have already
affirmatively notified Metro of their desired participation in this bond issue.

The Series 2017B bond issuance will be conditioned under the following parameters:

Par Amount $575.2 million
Cost of Issuance (Estimate) $1.6 million
All-in True Interest Cost (Estimate not to Exceed [5%

Opt-Out Notice Sent to Jurisdictions March 30, 2017

FUNDING IMPACT:



This action will ensure continued funding support for the capital program.

TIMELINE:

FY2017 capital budget and proposed FY2018 capital budget
Previous Actions have identified bond financing as a funding source to for capital
expenditures.

. . . July 2017: Approval of bond documents and distribution of
Anticipated actions after official statement

presentation August 2017: Price and Close transaction

RECOMMENDATION:

Recommend the Board approve the resolution to authorize the issuance of Series 2017B
Bonds not to exceed $575.2 million in principal, with a 5 percent all-in true interest cap and 25
years final maturity, to support capital projects.



PRESENTED AND ADOPTED: July 27, 2017

WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

2017-34

2017B PROJECT
SUPPLEMENTAL BOND RESOLUTION

Adopted July 27, 2017

Motioned by Mr. Goldman, seconded by Mr. Price SRS RID

Ayes: 7 — Mr. Evans, Ms. Harley, Mr. Corcoran, Mr. Lauby, Mr. Price, Mr. Goldman, and Mrs. Hudgins
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2017B PROJECT
SUPPLEMENTAL BOND RESOLUTION

BE IT RESOLVED by the Board of Directors (the “Board”) of WASHINGTON
METROPOLITAN AREA TRANSIT AUTHORITY (the “Authority”), as follows:

ARTICLE I

DEFINITIONS AND STATUTORY AUTHORITY

SECTION 1.01. Supplemental Resolution. This resolution is supplemental
to, and is adopted in accordance with Article II and Article IX of, Resolution 2003-53 of the
Authority adopted on September 25, 2003, entitled “Gross Revenue Bond Resolution” (the
“Resolution”).

SECTION 1.02. Definitions.

1. All capitalized terms which are used but not otherwise defined in this 2017B
Project Supplemental Bond Resolution (the “Supplemental Resolution™) shall have the same
meanings, respectively, as such terms are given by Section 101 of the Resolution.

2, In this Supplemental Resolution:

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the
regulations thereunder.

“Series 2017B Bonds” shall mean the Gross Revenue Transit Bonds, Series 2017B,
authorized by Article II of this Supplemental Resolution.

SECTION 1.03. Authority for this Supplemental Resolution. This
Supplemental Resolution is adopted pursuant to the provisions of the Compact and the Resolution.

ARTICLE II

AUTHORIZATION OF SERIES 2017B BONDS

SECTION 2.01. Authorized Principal Amount, Designation, Purpose and
Series. Pursuant to the provisions of the Resolution, and in order to finance Capital Costs,
Obligations entitled to the benefit, protection and security of the provisions of the Resolution are
hereby authorized to be issued in an aggregate principal amount not exceeding the principal
amount necessary so that, after giving effect to any original issue discount, and exclusive of any
premium and underwriters’ discount from the principal amounts, the amounts to be deposited in
the Proceeds Account established pursuant to Section 3.01 of this Supplemental Resolution
(exclusive of the amount so deposited therein determined in any Certificate of Determination as
estimated to be necessary to fund a debt service reserve fund, to pay capitalized interest or to pay
any Costs of Issuance of the Series 2017B Bonds payable from such Proceeds Account) shall not
exceed $575,200,000.
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Such Obligations authorized by this Supplemental Resolution shall be designated as, and
shall be distinguished from the Obligations of all other Series by the title, “Gross Revenue Transit
Bonds, Series 2017B” pursuant to and subject to the terms, conditions and limitations established
in the Resolution and this Supplemental Resolution. Notwithstanding any other provision hereof,
to the extent provided in one or more Certificates of Determination, such Series 2017B Bonds may
be issued in one or more Series or subseries, on the same or on different dates, with such further
or different designations as set forth in such Certificates of Determination. The Series 2017B
Bonds shall be issued as Tax-Exempt Obligations.

SECTION 2.02. Dates, Maturities, Principal Amounts and Interest. The
Series 2017B Bonds, except as otherwise provided in the Resolution, shall be dated the date or
dates determined in the related Certificate of Determination and shall bear interest from such date
or dates. The Series 2017B Bonds shall mature on the date or dates and in the year or years and
principal amount or amounts, and shall bear interest at the rate or rates per annum, or in the manner
determined in the related Certificate of Determination.

SECTION 2.03. Interest Payments. The Series 2017B Bonds shall bear
interest from their date or dates and be payable on such date or dates as may be determined pursuant
to the related Certificate of Determination. Except as otherwise provided in the related Certificate
of Determination, interest on the Series 2017B Bonds shall be computed on the basis of twelve
30-day months and a 360-day year.

SECTION 2.04. Denominations, Numbers and Letters. Unless otherwise
provided in the related Certificate of Determination, the Series 2017B Bonds shall be issued in
fully registered form without coupons in the denomination of $5,000 or any integral multiple
thereof. The Series 2017B Bonds shall be lettered as provided in the related Certificate of
Determination, and shall be numbered from one consecutively upwards.

SECTION 2.05. Places of Payment and Paying Agent. Except as otherwise
provided in the related Certificate of Determination, principal and Redemption Price of the
Series 2017B Bonds shall be payable to the registered owner of each Series 2017B Bond when
due upon presentation of such Series 2017B Bond at the principal corporate trust office of The
Bank of New York Mellon, as Trustee. Except as otherwise provided in the related Certificate of
Determination, interest on the registered Series 2017B Bonds will be paid by check or draft mailed
on the interest payment date by The Bank of New York Mellon, as Paying Agent, to the registered
owner at the owner’s address as it appears on the registration books or, at the option of any Owner
of at least one million dollars ($1,000,000) in principal amount of the Series 2017B Bonds, by wire
transfer in immediately available funds on each interest payment date to such Owner thereof upon
written notice from such Owner to the Trustee, at such address as the Trustee may from time to
time notify such Owner, containing the wire transfer address (which shall be in the continental
United States) to which such Owner wishes to have such wire directed, if such written notice is
received not less than twenty (20) calendar days prior to the related interest payment date (such
notice may refer to multiple interest payments).

SECTION 2.06. Sinking Fund Redemptions. The Series 2017B Bonds, if
any, determined in the related Certificate of Determination shall be subject to redemption in part,
by lot, on each date in the year or years determined in the Certificate of Determination at the

2.
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principal amount thereof plus accrued interest up to but not including the date of redemption
thereof, from mandatory Sinking Fund Installments which are required to be made in amounts
sufficient to redeem on each such date the principal amount of such Series 2017B Bonds.

SECTION 2.07. Redemption Terms. The Series 2017B Bonds may be
subject to redemption prior to maturity, at the option of the Authority, upon notice as provided in
Article IV of the Resolution, at any time as a whole or in part (and by lot within a maturity if less
than all of a maturity is to be redeemed), from maturities designated by the Authority on and after
the date and in the years and at the Redemption Prices (expressed as a percentage of principal
amount) determined in the related Certificate of Determination, plus accrued interest up to but not
including the redemption date.

SECTION 2.08. Delegation to an Authorized Officer. There is hereby
delegated to each Authorized Officer, subject to the limitations contained in this Supplemental
Resolution, the following powers with respect to the Series 2017B Bonds:

(a) to determine the principal amount of the Series 2017B Bonds to be issued
to accomplish the purposes authorized by Section 2.01 of this Supplemental Resolution
which principal amount shall not exceed the principal amount permitted by Section 2.01 of
this Supplemental Resolution;

(b)  to determine the maturity date and principal amount of each maturity of the
Series 2017B Bonds and the amount and due date of each Sinking Fund Installment if any;
provided, however, that the Series 2017B Bonds shall not mature later than July 1, 2042;

(c) to determine the date or dates which the Series 2017B Bonds shall be dated
and the interest rate or rates of the Series 2017B Bonds or the manner of determining such
interest rate or rates; provided, however, that the all-in true interest cost with respect to the
Series 2017B Bonds (as determined by an Authorized Officer of the Authority which
determination shall be conclusive) shall not exceed five percent (5.00%) per annum,;

(d) ifapplicable, to determine the purchase price for the Series 2017B Bonds to
be paid by the Underwriters referred to in the Contract of Purchase described in
Section 2.09 of this Supplemental Resolution, which price may include such original issue
discount and original issue premium as shall be determined in the related Certificate of
Determination;

(e) to take all actions required for the Series 2017B Bonds to be eligible under
the rules and regulations of The Depository Trust Company (“DTC”) for investment and
trading as uncertificated securities, to execute and deliver a standard form of letter of
representation with DTC and, notwithstanding any provisions to the contrary contained in
this Supplemental Resolution, to include in the related Certificate of Determination such
terms and provisions as may be appropriate or necessary to provide for uncertificated
securities in lieu of Series 2017B Bonds issuable in fully registered form;

® to determine the Redemption Price or Redemption Prices, if any, and the
redemption terms, if any, for the Series 2017B Bonds; provided, however, that if the Series
2017B Bonds are to be redeemable at the election of the Authority, the Redemption Price

3
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shall not be greater than one hundred three percent (103%) of the principal amount of the
Series 2017B Bonds to be redeemed, plus accrued interest thereon up to but not including

the date of redemption;

(g)  to determine the advisability, as compared to an unenhanced transaction, of
obtaining a policy of bond insurance or a surety bond as a Credit Facility, to select a
provider thereof and to determine and accept the terms and provisions and price thereof, to
determine such other matters related thereto as in the opinion of the Authorized Officer
executing the related Certificate of Determination shall be considered necessary or
appropriate and to effect such determinations by entering into any reasonable contractual
arrangements required by such Credit Facility provider; provided, however, that such
Authorized Officer estimates, based upon the advice of the Authority’s financial advisor,
PFM Financial Advisors LLC, that the interest savings on the Series 2017B Bonds to be
realized by purchasing such Credit Facility shall be greater than the premium paid for the
purchase of such Credit Facility;

(h)  to determine whether to fund, either with cash or a Credit Facility, a 2017B
Bonds Debt Service Reserve Fund hereinafter established to further secure the
Series 2017B Bonds, and to size the requirement therefor consistent with current federal
tax rules relating to Tax-Exempt Obligations and to further authorize a Credit Facility to
initially fund any such requirement or to substitute cash therefor, all in accordance with the
provisions of the Resolution and upon the recommendation of the Authority’s financial
advisor, PFM Financial Advisors LLC, that funding such debt service reserve fund will
enhance the marketability of the Series 2017B Bonds;

(i) to make such changes in or from the form of this Supplemental Resolution
as may be necessary or desirable in order to cure any ambiguities, inconsistencies or other
defects; and

1)) to determine such other matters specified in or permitted by (i) Sections 202
and 203 of the Resolution, as applicable, or (ii) this Supplemental Resolution.

2. Any Authorized Officer is hereby authorized to proceed with the offering
and sale of the Series 2017B Bonds when that Authorized Officer deems such offering and sale
advisable and to pay any Costs of Issuance associated with such offering and sale from the
proceeds of the Series 2017B Bonds.

3 Any Authorized Officer shall execute one or more Certificates of
Determination evidencing the determinations made pursuant to subsection 1 of this Section 2.08
and any such Certificate of Determination shall be conclusive evidence of the determinations of
such Authorized Officer, as stated therein. Any Certificate of Determination shall be delivered to
the Trustee prior to the authentication and delivery of the Series 2017B Bonds by the Trustee.
Determinations set forth in the Certificate of Determination shall have the same effect as if set
forth in this Supplemental Resolution.

SECTION 2.09. Sale of Series 2017B Bonds. Each Authorized Officer is
hereby authorized to sell and award the Series2017B Bonds to the underwriters (the

4-
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“Underwriters”) then approved by the Authority and referred to in the Contract of Purchase (the
“Contract of Purchase™), which Contract of Purchase shall be substantially in the form attached
hereto as Exhibit A, with such revisions to reflect the terms and provisions of the Series 2017B
Bonds as may be approved by the Authorized Officer executing the Contract of Purchase, and with
such other changes, omissions, insertions and revisions as such Authorized Officer shall deem
advisable. Each Authorized Officer is hereby authorized to agree to the selection of the
representative of the Underwriters as referred to in the Contract of Purchase and to execute and
deliver the Contract of Purchase for and on behalf and in the name of the Authority with such
changes, omissions, insertions and revisions as may be approved by the Authorized Officer
executing the Contract of Purchase, said execution being conclusive evidence of such approval
and concurrence in the selection of the representative of the Underwriters.

Each Authorized Officer is hereby authorized to make public and to authorize the
use and distribution by said Underwriters or other appropriate parties of a preliminary official
statement (the “Preliminary Official Statement”) in connection with the public offering of the
Series 2017B Bonds, in substantially the form annexed hereto as Exhibit B, with such changes,
omissions, insertions and revisions as such officer shall deem advisable. The Authority authorizes
any of said officers to deliver a certification to the effect that such Preliminary Official Statement,
together with such other documents, if any, described in such certificate, was deemed final as of
its date for purposes of Rule 15¢2-12 of the Securities and Exchange Commission, as applicable.

Each Authorized Officer is hereby authorized to make public and to authorize
distribution of a final Official Statement in substantially the form of the Preliminary Official
Statement, but reflecting the provisions of the Certificate of Determination, together with such
changes, omissions, insertions and revisions as such Authorized Officer shall deem advisable, to
sign such Official Statement and to deliver such Official Statement to the purchasers of the
Series 2017B Bonds, such execution being conclusive evidence of the approval of such changes,
omissions, insertions and revisions.

Each Authorized Officer is hereby authorized to execute and deliver for and on
behalf and in the name of the Authority, to the extent determined by such Authorized Officer to
be necessary or convenient, a Continuing Disclosure Agreement, substantially in the form
appended hereto as Exhibit C, with such changes, omissions, insertions and revisions as such
Authorized Officer shall deem advisable (the “Continuing Disclosure Agreement”), said execution
being conclusive evidence of the approval of such changes, omissions, insertions and revisions.

The proceeds of the good faith deposit, if any, received by the Authority from the
Underwriters under the terms of the Contract of Purchase may be invested by the Authority
pending application of the proceeds of such good faith deposit for the purposes provided in
Section 2.01 of this Supplemental Resolution at the time of the issuance and delivery of such
Series 2017B Bonds.

Each Authorized Officer is hereby authorized and directed to execute and deliver
any and all documents and instruments and to do and cause to be done any and all acts necessary
or proper, including the indemnification of the Underwriters and other service providers as
provided for in such documents and instruments for carrying out the Contract of Purchase, the
Continuing Disclosure Agreement, the terms of any Credit Facility, and the issuance, sale and

-5-
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delivery of the Series 2017B Bonds and for implementing the terms of the Series 2017B Bonds,
and in accordance with the requirements of the Code, and the transactions contemplated hereby or
thereby, including ongoing payments for debt service, Trustee and other applicable fees and
services.

When reference is made in this Supplemental Resolution to the authorization of an
Authorized Officer to do any act, such act may be accomplished by any of such officers
individually.

SECTION 2.10. Forms of Series 2017B Bonds and Trustee’s
Authentication Certificate. Subject to the provisions of the Resolution, the form of registered
Series 2017B Bonds and the Trustee’s certificate of authentication, shall be substantially in the
form set forth in Exhibit A to the Resolution including, if necessary, any changes to comply with
the requirements of DTC or the provisions of this Supplemental Resolution or any Certificate of
Determination.

ARTICLE III

DISPOSITION OF SERIES 2017B BOND PROCEEDS
SECTION 3.01. Disposition of Series 2017B Bond Proceeds.

1. The proceeds of the sale of the Series 2017B Bonds, other than accrued
interest, if any, shall be deposited, simultaneously with the issuance and delivery of the Series
2017B Bonds, at one time or from time to time in one or more Series or subseries, in each case in
amounts as determined in any Certificate of Determination as follows:

(a) in the Proceeds Account which is hereby established in the Proceeds Fund
to be applied to the payment of all or any part of the Capital Costs;

(b)  to fund, either with cash or the purchase of a Credit Facility, as provided in
such Certificate of Determination, a 2017B Bonds Debt Service Reserve Fund in the
amount, if any, required pursuant to such Certificate of Determination; and

(c) the balance of such proceeds, exclusive of accrued interest, shall be
deposited in the Costs of Issuance Account and applied to the payment of Costs of Issuance.

Unless otherwise provided in a Certificate of Determination, the accrued interest,
if any, and any capitalized interest, received on the sale of the Series 2017B Bonds shall be
deposited in the Debt Service Fund.

2. To the extent provided for in the related Certificate of Determination, there
shall be established the “2017B Bonds Debt Service Reserve Fund” which shall be held and
administered by the Trustee. No cash or Credit Facility shall be deposited therein except and to
the extent provided in the related Certificate of Determination. In addition, in accordance with the
provisions of Section 504(b) of the Resolution, the Authority will be obligated to build up or
replenish such Fund at the times, in the manner and in the amounts provided in such Certificate of
Determination. Amounts, if any, on deposit therein shall be applied by the Trustee for the benefit

-6-
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of the Owners of the Series 2017B Bonds and the provider, if any, of such Credit Facility, all to
the extent and in the manner provided in such Certificate of Determination.

ARTICLE IV

TAX COVENANTS AND DEFEASANCE

SECTION 4.01. Tax Covenants Relating to the Series 2017B Bonds. The
Authority covenants that, in order to maintain the exclusion from gross income for federal income
tax purposes of the interest on the Series 2017B Bonds issued as Tax-Exempt Obligations, the
Authority will satisfy, or take such actions as are necessary to cause to be satisfied, each provision
of the Code necessary to maintain such exclusion. In furtherance of this covenant, the Authority
agrees to comply with such written instructions as may be provided by Bond Counsel. In
furtherance of the covenant contained in the preceding sentence, the Authority agrees to
continually comply with the provisions of any “Arbitrage and Use of Proceeds Certificate” to be
executed by the Authority in connection with the execution and delivery of any Series 2017B
Bonds issued as Tax-Exempt Obligations, as amended from time to time.

Notwithstanding any other provision of the Resolution to the contrary, upon the
Authority’s failure to observe, or refusal to comply with, the above covenant (a) the Owners of the
Series 2017B Bonds, or the Trustee acting on their behalf, shall be entitled to the rights and
remedies provided to Owners or the Trustee under Section 702 of the Resolution, and (b) neither
the Owners of the Obligations of any Series or holders of any Parity Debt (other than the
Series 2017B Bonds or the Trustee acting on their behalf), nor the Trustee acting on their behalf,
shall be entitled to exercise any right or remedy provided to the Owners, the Parity Debt holders
or the Trustee under the Resolution based upon the Authority’s failure to observe, or refusal to
comply with, the above covenant.

The provisions of the foregoing covenants set forth in this Section, shall not apply
to any Series 2017B Bonds, including any subseries thereof, which the Authority determines
pursuant to the applicable Certificate of Determination to issue as Taxable Obligations.

SECTION 4.02. Defeasance. In the event the Authority shall seek, prior to
the maturity or redemption date thereof, to pay or cause to be paid, within the meaning and with
the effect expressed in the Resolution, all or less than all Outstanding Series 2017B Bonds issued
as Tax-Exempt Obligations and the provisions of Section 4.01 hereof shall then be of any force or
effect, then, notwithstanding the provisions of Article XI of the Resolution, the Series 2017B
Bonds issued as Tax-Exempt Obligations which the Authority then seeks to pay or cause to be
paid shall not be deemed to have been paid within the meaning and with the effect expressed in
Section 1101 of the Resolution unless (i) the Authority has confirmed in writing that the Owners
of the Series 2017B Bonds issued as Tax-Exempt Obligations which the Authority then seeks to
pay or cause to be paid will continue, after such action, to have the benefit of a covenant to the
effect of the covenant of the Authority contained in Section 4.01 hereof or (ii) there shall have
been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance
thereafter with the applicable provisions of the Code will not affect the then current treatment of
interest on the Series 2017B Bonds issued as Tax-Exempt Obligations in determining gross income
for Federal income tax purposes.
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ARTICLE V

MISCELLANEOUS

SECTION 5.01. Parking Facilities Not Part of Transit System. Subject to
the provisions of the Resolution and the Compact, the Authority hereby declares and notifies the
Trustee that all parking facilities under the control, ownership or management of the Authority,
whether or not now or hereafter subject to Lease Obligations, so long as no Obligations are
outstanding, the proceeds of which in whole or in part financed such parking facilities, shall
constitute Parking Facilities and shall not be part of the Transit System and Revenues derived
therefrom shall not constitute Gross Revenues.

In order to timely close on the bonds, this Supplemental Resolution shall be effective immediately.

Reviewed for form and legal sufficiency,

/C? ?/5 é

/" Patricia Y. Lee
General Counsel

WMATA File Structure No.:
4.1.0 Bonds
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