M

Finance Committee
Action Item I11-A

June 8, 2017

Refinancing of 2009 Series Bonds

Page 4 of 30



Washington Metropolitan Area Transit Authority
Board Action/Information Summary

MEAD Number: Resolution:

e Action © Information 201880 ®» Yes © No

TITLE:
Refinancing of 2009 Series Bonds
PRESENTATION SUMMARY:

Staff will provide financial information and seek approval to refinance Series 2009A and 2009B
Bonds.

PURPOSE:

Staff requests approval to refinance Series 2009A and 2009B Bonds and related documents to
enable Metro to lower debt service costs for applicable jurisdictions.

DESCRIPTION:
Key Highlights:

» Periodic changes in market conditions provide opportunities to refinance outstanding
debt by issuing new bonds at lower interest rates to refund and replace existing, higher
interest rate bonds.

* Refinancing Metro’s Series 2009A and 2009B bonds with combined principal amount
of up to $220.5 million will lower annual debt service costs for Metro and participating
jurisdictions. The exact amount of debt service savings will be determined by market
rates at the time of refunding current bonds.

* At present, the projected savings to the participating jurisdictions by refinancing the
Series 2009A and 2009B bonds is estimated at approximately $28.7 million. These
savings are cumulative over the remaining life of the bonds, which is approximately 17
years.

Background and History:

The purpose of the refinancing is to lower Metro’s debt service cost. The refinancing
will provide savings of approximately $28.7 million in debt service costs to the
participating jurisdictions through the issuance of new bonds for the purpose of
refinancing the existing Series 2009A and 2009B Metro Matters gross revenue transit
bonds. The Series 2017A (1&2) bonds will be issued in an amount equal to the principal
amount of bonds outstanding at the refunding date plus an additional amount necessary
to cover issuance costs.
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On March 23, 2017, the Board approved Resolution 2017-14 authorizing the issuance
of one or more series of bonds to refinance any or all outstanding Metro Matters bonds
(Series 2009A and 2009B) and to obtain the underwriting, trustee, printing, and other
services necessary to issue the bonds subject to the Board approving final terms of the
bonds.

Discussion:

A total of $220,515,000 of principal will be outstanding on the Series 2009A and 2009B
bonds at the time the bonds are subject to redemption. These bonds may be reissued
by Metro at a lower rate (and potentially shorter duration) due to anticipated favorable
market conditions. Debt service savings will be determined by the market rates at the
time of potential issuance and will benefit the jurisdictions that opted-in to the original
2009 debt issuance. Staff will only refinance the Series 2009A and 2009B bonds if
market conditions are such that Metro can achieve an All-In True Interest Cost rate not
to exceed 4 percent. The new Series 2017A (1&2) bonds will mature no later than the
current Series 2009A and 2009B bonds.

Current market conditions indicate the following parameters for the transaction:

Series 2000A  SCNES Total
Refunded Par $165,515,000 $55,000,000 $220.,515,000
Cost of Issuance (Estimate) $1,034,838 $331,389 $1,366,227
Cash-basis Savings $23,426,224 $5244634 $28,670,858
All-In True Interest Cost % 2.80% 3.70%
NPV Savings $ $19,264 422 $3,427,831 $22692 253

The projected annual cash savings to the jurisdictions over the life of the new Series
2017A (1&2) bonds is projected as follows:
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Estimated

Total District of State of City of Falls
Debt Service Debt Service Refunding Columbia Maryland Chuwrch
Date Pre-Refunding Post-Refunding Savings
2017 S 15,807,472 S 15607.472 50 50 50 50
2018 22 525,444 20,763,641 1,761,803 887,249 868,450 4,405
2019 22,524,194 20,978,400 1,545 794 779,080 762,849 3864
2020 22 525194 20917173 1,608,021 810,443 793,558 4020
2021 22 522044 20914573 1,607 AT1 810,168 793,287 4019
2022 22,521,331 20915973 1,605359 809,101 792,245 4013
2023 22,521,481 20918723 1,604,759 808,798 791,948 4012
2024 22,520,919 2915223 1,605,696 809,271 792,411 4014
2025 22,523,089 20915223 1,607 846 810,365 793,472 4020
20268 22,521,094 20915223 1,605,871 809,359 792,497 4015
2027 22 523,419 20918723 1,604 636 808,787 791,918 4012
2028 226522942 20918973 1,603,971 808,402 791,560 4010
2029 22522831 20915373 1,607 459 810,159 793,281 4,019
2030 22 522700 20918573 1,604128 808,480 791,837 4010
2031 22825513 2922373 1,603,140 807,983 791,150 4,008
2032 22 524883 19,485,773 3,059,090 1,541,781 1,509,661 7,648
2033 22,143,100 208231440 1,517,660 764,200 748,985 2,754
2034 21,672,850 20,154.756 1,518,094 765,119 749,179 3.795
TOTAL $397,276,4680| S2368,805602 S 23670858 514,480,112 514,140,088 $71.677

No: Analysls yses ra=535075/15/17
FUNDING IMPACT:

This action is projected to save approximately $28.7 million in debt service costs for the
participating jurisdictions over the life of the bonds.

TIMELINE:

March 23, 2017: Board authorized staff to seek economically
Previous Actions advantageous terms for refinancing the Series 2009A and
Series 2009B bonds

June 27, 2017 - Price bonds
July 12, 2017 - Issue new bonds and refund existing 2009
Series bonds

Anticipated actions after
presentation

RECOMMENDATION:

Approve resolution authorizing issuance of Series 2017A (1&2) Bonds and related documents
to enable WMATA to lower debt service cost for applicable jurisdictions.
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M Washington Metropolitan Area Transit Authority

k metrof

Refinancing of 2009 Series
Bonds

Finance Committee
June 8, 2017




« Seeking Board approval to Refinance Series
2009A and 2009B bonds ($220.5 million)

v Refinancing could generate approximately $28.7
million in gross savings on behalf of the
jurisdictions™*

v Savings achieved through refinancing current long
term debt at lower interest rates

v’ Savings realized over the remaining life of the
bonds

* Based on May 15, 2017 market conditions
2
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M Background

k metro{

 WMATA issued $297.7 million in tax-exempt
Series 2009A and taxable Series 2009B Build
America Bonds with federal interest subsidy

e Both Bond series are callable beginning in 2019

o Series 2009A bonds will be defeased with
proceeds of Series 2017A-1 and will no longer be
treated as outstanding debt

e Series 2009B cannot be defeased prior to 2019
without losing federal interest subsidy



M Key Transaction Elements
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e Par Amount for Refinancing - up to $220.5 million
e Maximum All-in TIC - less than 4%*

e Estimated Cash-basis Savings - $28.7 million*

e Estimated NPV Savings - $22.6 million*

e Same maturity date as the 2009 Series Bonds

« DBE Participation above 30%

* Based on May 15, 2017 market conditions



M Benchmark Yields
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« Tax-exempt fixed rate bonds are priced as a
spread to AAA Municipal Market Data Index (MMD)

Benchmark AAA MMD Rates

— Series 2009A Bonds —_— Series 2017A Bonds Benchmark as of 5/22

£.00 -
4.00 -

3.00 -

2.00 -

1.00 A

\%%hﬁﬁ«%%b\f»ﬁhb%«%o} B P o P
NV U O U O U VN 4_&" _g" _\c:‘ _(:‘ __\J\ _\&N _QN _\«" -\‘N __\&\ _Q:P _g 4_3‘} _@" _\& _q.
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M Projected Savings Distribution
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(millions)

District of  State of  City of Falls

Jurisdiction Columbia  Maryland Church Tota
Current Debt Service $200.2 $196.1 $1.0 $397.3
Proposed Debt Service $185.8 $181.9 $09 $368.6

Estimated Savings $145 $14.1 $28.7

6
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M Timetable
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e March 2017: Board Authorization to refinance
Series 2009A/B Bonds

e May 2017: Prepare Offering Statement

June 2017: Rating Agency Presentation

June 27, 2017: Price Bonds

July 12, 2017: Bonds Sale Closing



M Recommendation
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« Approve resolution authorizing issuance of Series
2017A (1&2) Bonds and related documents to
enable WMATA to lower debt service cost for
applicable jurisdictions



r S
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Appendix: Projected Refinancing

Savings

2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034

Debt Service

Pre-
Refunding

$ 15,607,472
22,525,444
22,524,194
22,525,194
22,522,044
22,521,331
22,521,481
22,520,919
22,523,069
22,521,094
22,523,419
22,522,944
22,522,831
22,522,700
22,525,513
22,524,863
22,149,100
21,672,850

$ 397,276,460

Debt Service

Post-
Refunding

$ 15,607,472
20,763,641
20,978,400
20,917,173
20,914,573
20,915,973
20,916,723
20,915,223
20,915,223
20,915,223
20,918,723
20,918,973
20,915,373
20,918,573
20,922,373
19,465,773
20,631,440
20,154,756

2009A

Estimated
Savings
$0
1,761,803
1,545,794
1,540,794
1,540,244
1,538,131
1,537,531
1,538,469
1,540,619
1,538,644
1,537,469
1,536,744
1,540,231
1,536,900
1,535,913
1,536,863
0]
0]

$ 368,605,602 $ 23,306,149

2009B
Estimated
Savings

67,228
67,228
67,228
67,228
67,228
67,228
67,228
67,228
67,228
67,228
67,228
67,228
1,522,228
1,517,660
1,518,094

Estimated
Total
Savings

$0
$ 1,761,803
$ 1,545,794
$ 1,608,022
$ 1,607,472
$ 1,605,359
$ 1,604,759
$ 1,605,697
$ 1,607,847
$ 1,605,872
$ 1,604,697
$ 1,603,972
$ 1,607,459
$ 1,604,128
$ 1,603,141
$ 3,059,091
$ 1,517,660
$ 1,518,094

$ 5,364,718| $ 28,670,867

A-1
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2017A REFUNDING
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

53 of the Authorlty adopted on September 25, 2003, entitled “Gro Reé
(the “Resolution™). -

SECTION 1.02. Definitions.

ntal Resolution”) shall have
101 of the Resolution.

ean the Authority’s outstanding Gross Revenue Transit
Series 2009B (Federally Taxable-Issuer Subsidy - Build

of the Seri

“Series 2009B Bonds” shall mean the Authority’s outstanding Gross Revenue
Transit Bonds, Series 2009B (Federally Taxable- Issuer Subsidy Build America Bonds).

“Series 2009B Escrow Agreement” shall mean the escrow agreement between the
Authority and The Bank of New York Mellon, as Trustee, relating to the crossover refunding of
the Series 2009B Bonds.

2822632.8 04482 RSB0



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

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

ARTICLE II

AUTHORIZATION OF SERIES 2017A REFUNDING BO

from the principal amounts, the amounts to be deposits
pursuant to Section 3.01 of this Refunding Supple
deposited therein determined in any Certific
fund a debt service reserve fund, to pay capitali

ds Account) shall not exceed an amount
~ necessary to effectuate such refunding of Series

Notwithstanding any other provision hereof, to the extent
Certificates of Determination, such Series 2017A Refunding Bonds may
Series or subseries, on the same or on different dates, with such further
ons as set forth in such Cemﬁcates of Determination. The Series 2017A

Series 201 efunding 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 2017A Refunding 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 2017A Refunding 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

-
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the related Certificate of Determination, interest on the Series 2017A Refunding 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 2017A Refunding Bonds shall be
1ssued in fully registered form without coupons in the denomination of $5,000 or any integral
multiple thereof. The Series 2017A Refunding Bonds shall be lettered as provided in the related
Certificate of Determination, and shall be numbered from one consecutively upwards.

Bond when due upon presentation of such Series 2017A Refundin
trust office of The Bank of New York Mellon, as Trustee. Ex
related Certificate of Determination, interest on the registered Se
be paid by check or draft mailed on the interest payment
as Paying Agent, to the registered owner at the owner
books or, at the option of any Owner of at least one

$1,000,000) in principal
edlately available funds on

payments).

SECTION
Bonds, if any, determine
in part, by lot, on each
the pr1n01pal amount th

cate of Determ1nat1on shall be subject to redemption
c or years determined in the Certlﬁcate of Determ1nat1on at

Article IV of the Resolution, at any time as a whole or in part (and by lot within a
“less than all of a maturity is to be redeemed), from maturities designated by the

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. 1. There is hereby
delegated to each Authorized Officer, subject to the limitations contained in this Refunding
Supplemental Resolution, the following powers with respect to the Series 2017A Refunding
Bonds:
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(a) to determine the amount of the Series 2017A Net Proceeds and the amount
of the proceeds of the Series 2017A Refunding Bonds estimated to be necessary to pay the
Costs of Issuance of the Series 2017A Refunding Bonds;

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

© to determine the amount of the Series 2017A Net Procee vested in
investments permitted by the Resolution for the purpose of defe@

(d) to determine the maturity date and princi
Series 2017A Refunding Bonds and the amount and d
Installment if any; provided, however, that the es 2!
mature later than July 1, 2034;

(e) to determine the date o
shall be dated and the interest rate o
manner of determining such interest

)17A Refunding Bonds or the
, however, that the all-in true

therilés and regulations of The Depository Trust Company (“DTC”) for
d tradmg as uncertlﬁcated securmes to execute and dehver a standard form

reglstered form;

(h) to determine the Redemption Price or Redemption Prices, if any, and the
redemption terms, if any, for the Series 2017A Refunding Bonds; provided, however, that
if the Series 2017A Refunding Bonds are to be redeemable at the election of the Authority,
the Redemption Price shall not be greater than one hundred three percent (103%) of the
principal amount of the Series 2017A Refunding Bonds to be redeemed, plus accrued
interest thereon up to but not including the date of redemption;

-4-
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@@ 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 AdVlsors LLC, that the mterest savmgs on the Serles 2017

o,
Authority’s financial advisor, PFM Financial Adx LLC that fundmg such debt service
reserve fund will enhance the marketablht?”ﬁfth Seri #7A Refunding Bonds;

crossover refunding of the Series 2009B Bonds. Such
1g any bidding of open-market securities deemed

assistance may mG]udf
advisable;

ctermine such other matters specified in or permitted by
2%203 and 204 of the Resolution, as applicable, or (ii) this Refunding
esolution, including to allow the Series 2009B Bonds to be refunded
' ugh a crossover refunding structure.

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

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 2017A Refunding Bonds by the

-5-
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Trustee. Determinations set forth in the Certificate of Determination shall have the same effect as
if set forth in this Refunding Supplemental Resolution.

SECTION 2.09. Sale of Series 2017A Refunding Bonds. Each Authorized
Officer is hereby authorized to sell and award the Series 2017A Refunding Bonds to the
underwriters (the “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 2017A Refundmg Bonds as may be approved by the Authonzed Off uting the

Authorized Officer executing the Contract of Purchase, said exec
of such approval and concurrence in the selection of the rept

June _, 2017 (the “Preliminary Official Statement™) in
Series 2017A Refunding Bonds, and approves and‘ati

) 'by said Underwriters or other
appropriate parties of such Preliminary Official Stateme he Authorlty approves and ratifies the
delivery by such Authorized Officers of.a.ce 1 the effect that such Prehmmary Official
Statement, together with such other ¢
final as of its date for purposes of
applicable.

Each Aut
distribution of a final
Statement, but reflecti

o deliver such Official Statement to the purchasers of the
s, such execution being conclusive evidence of the approval of such

the narhe of the Authority, to the extent determined by such Authorized Officer to
or convement a Contmumg D1sclosure Agreement substantlally 1n the form

Authorized Officer shall deem adv1sable (the “Contmumg Dlsclosure 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 Refunding Supplemental Resolution at the time of the issuance and delivery
of such Series 2017A Refunding Bonds.
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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
delivery of the Series 2017A Refunding Bonds and for implementing the terms of the
Series 2017A Refunding 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.

officers individually.

SECTION 2.10. Forms of Series 2017A R
Authentication Certificate. Subject to the provisions of
Series 2017A Refunding Bonds and the Trustee’s
substantially in the form set forth in Exhibit A to t
changes to comply with the requirements of DTC or the
Resolution or any Certificate of Determination

- the motie and securities to be used to provide interest due on a portion of
dmg Bonds and the refundmg on the apphcable crossover date, but not the

of the Authority the Escrow Agreements, substantially in the forms attached hereto as Exhibit D,
with such changes, omissions, insertions and revisions as such Authorized Officer shall deem
advisable, said execution being conclusive evidence of such changes, omissions, insertions and
revisions.

2. Any proceeds of the sale of the Series 2017A Refunding Bonds, other than
accrued interest, if any, shall be deposited, simultaneously with the issuance and delivery of the
Series 2017A Refunding Bonds, at one time or from time to time in one or more Series or subseries,

-7-
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in the Proceeds Account which is hereby established in the Proceeds Fund to be applied, or shall
otherwise be applied, pursuant to a Certificate of Determination to:

(a) the refunding and defeasance of the Series 2009A Bonds (as further set forth
in the Series 2009A Escrow Agreement);

(b) the crossover refunding of the Series 2009B Bonds (as further set forth in
the Series 2009B Escrow Agreement), including through the payment of interest on any
Series 2017A Refunding Bonds until any applicable crossover date all a current
refunding of any Series 2009B Bonds, as so determined;

(©) to fund, either with cash or the purchase of a Credlt Fa 'ty, as prefz’lded in
such Certlﬁcate of Deterrmnatlon a2017A Refundmg Bond- ‘Dbt S

ete
if any, and any capitalized interest, received on‘the\Asale of the Segés 2017A Refunding Bonds
shall be deposited in the Debt Service Fund. &

3. To the extent provided £
shall be estabhshed the “2017A Refundm‘g;‘ ;
NJ\(

e red ;;1F;ae\111ty shall be deposited therein except and
1ﬁeate of Determination. In addition, in accordance with
/‘esolutlon the Authority will be obligated to build up or
and in the amounts provided in such Certificate of
erein shall be applied by the Trustee for the beneﬁt

ARTICLE IV

TAX COVENANTS AND DEFEASANCE

’ ¢~ SECFION 4.01. Tax Covenants Relating to the Series 2017A Refunding

Bonds. The Authority covenants that, in order to maintain the exclusion from gross income for
federal inc g tax purposes of the interest on the Series 2017A Refunding 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 2017A Refunding Bonds issued as Tax-Exempt Obligations, as amended from time to time.
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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 2017A Refunding 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 2017A Refunding 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.

SECTION 4.02. Defeasance. In the event
the maturity or redemption date thereof, to pay or cause

s 2017A Refunding
.01 hereof shall then be

ich the Authority then seeks
thin the meaning and with the

f2017A Refunding Bonds issued as Tax-Exempt
e for Federal income tax purposes.

current treatment of intére
Obligations in determin

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

Reviewed for form and legal sufficiency,

Géneral Counsel

WMATA File Structure No.
4.1 Bonds

-10-
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