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DATE: July 26, 2021 

TO: Sacramento Regional Transit Board of Directors 

FROM: Brent Bernegger, VP, Finance/CFO 

SUBJ: AUTHORIZING THE ISSUANCE AND SALE OF REVENUE REFUNDING 
BONDS AND APPROVING AN AMENDED AND RESTATED CREDIT 
AGREEMENT 

 
RECOMMENDATION 
 
Adopt the Attached Resolutions. 
 
RESULT OF RECOMMENDED ACTION 
 
Adoption of the attached Resolutions will result in two actions: 
 

1. Authorize (1) the issuance and sale of not to exceed $50,000,000 aggregate 
principal amount of Sacramento Regional Transit District Revenue Refunding 
Bonds, Series 2021A, (2) the execution and/or delivery of a Master Indenture, a 
First Supplemental Indenture, a Bond Purchase Contract, Preliminary and Final 
Official Statements and a Continuing Disclosure Agreement, and (3) certain 
related matters. 

2. Approve the execution and delivery of an Amended and Restated Credit 
Agreement with U.S. Bank National Association and a Promissory Note 
evidencing advances to be made by U.S. Bank National Association pursuant to 
a Line of Credit Facility in an aggregate principal amount not to exceed 
$20,000,000 at any one time with a final maturity date of September 30, 2022.  

 
FISCAL IMPACT 
 
Bond Refunding: 
Refunding of the 2012 Farebox Revenue Bonds (“2012 Bonds”) through the issuance of 
the 2021A Revenue Refunding Bonds (“2021A Bonds”) is being executed to lower 
SacRT’s debt service costs through lower interest rates in the market.  Currently, 
SacRT is anticipating realizing these savings through FY 2028, after which, annual debt 
service will return to the current level.  Based on market rates as of July 12, 2021 
cashflow savings through FY 2028 would be approximately $1.8 million per year, with 
total cashflow savings of $12 million.  
 

Existing Annual 
Debt Service 

FY22-FY28 Annual 
Debt Service* 

FY29-FY43 Annual 
Debt Service* 

$3.4 million $1.6 $3.4 
* Expected debt service based on market conditions as of July 12, 2021.  Actual debt 
service will be based on market conditions at time of pricing.   
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All costs associated with the refinancing are being paid with bond proceeds. Therefore, 
there are no negative impacts on the Operating budget related to the refinancing.  
 
Line of Credit: 
 
Given SacRT’s concerted efforts over the past five years to improve its liquidity position, 
SacRT is also reducing the size of the Line of Credit facility with U.S. Bank (“LOC”) from 
$27 million to $20 million – effectively reducing SacRT’s interest expense by 
approximately $50,000 in FY22. Interest expense for both the used and unused portions 
of the LOC are fully budgeted in the FY22 Operating budget.  
 
DISCUSSION 
 
Background: 
In November 2012, SacRT issued $86.865 million of the 2012 Bonds to (i) partially fund 
numerous projects such as the South Line Phase II (SLPII) expansion, purchase 
revenue and non-revenue vehicles, and other capital projects, and (ii) to refund SacRT’s 
Farebox Revenue Certificates of Participation Series 2003-C. The issuance of the 2012 
Bonds enabled SacRT to move forward with the South Line Phase II expansion, which 
had been delayed because of the suspension of the State Transit Congestion Relief 
Program (TCRP) funds. SLPII included a budget of $65 million of TCRP funds.  
 
In FY17, SacRT worked diligently with Caltrans staff to obtain the TCRP funds that were 
originally planned to be used on the SLPII project. SacRT received $42 million of TCRP 
funds in February 2017, that enabled SacRT to partially defease approximately $45 
million of the outstanding 2012 Bonds. This action reduced SacRT’s annual debt service 
from $5.5 million to $3.5 million, as well as pre-pay debt service for FY18-FY20, 
providing significant budget relief.  
 
During FY18-FY20, when SacRT had no debt service payments, SacRT was able to 
generate operating surpluses of $9.1 million, $3.3 million, and $12.8 million, in FY18, 
FY19, and FY20, respectively. SacRT was able to grow the Operating reserve to a total 
of $17.5 million as of June 30, 2020 and increase working capital to $13.1 million. The 
infusion of cash and structural change to the receipt of Federal revenues has improved 
SacRT’s cash position significantly over the past three years, reducing SacRT’s reliance 
on the LOC.  
 
Refunding 2012 Bonds and Amending and Restating the US Bank Line of Credit: 
In 2020, SacRT staff was on target to refund the 2012 Bonds, which have a call date of 
September 1, 2020, until the COVID-19 pandemic reduced ridership and farebox 
revenues and diverted the attention of SacRT staff to the safety and well-being of our 
riders and employees. Further, the reduction in ridership and farebox revenues made it 
increasingly more costly to sell bonds secured solely by farebox revenues. There were 
also significant market uncertainties during the summer and fall of 2020 that made it 
undesirable to attempt a refunding. 
 
In consultation with SacRT’s Municipal Advisor, Darren Hodge, Director, PFM Financial 
Advisors LLC (PFM), staff determined that expanding the types of revenues pledged to 
the repayment of the bonds would be advantageous in increasing demand for the bonds 
and ultimately achieving lower interest rates.  Given the existing pledge of non-Farebox 
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Revenues provided to US Bank under the LOC Credit Agreement as well as other 
provisions of the LOC Credit Agreement, SacRT needed to work with US Bank in order 
to provide for this expanded security pledge for the 2021A Bonds. 
 
In connection with the 2021 renewal/extension of the LOC facility, US Bank agreed to 
the credit facility reduction as well as allowing SacRT to pledge LTF funds on parity for 
the 2021A Bonds.  
 
Debt Refunding Savings and Strategy: 
SacRT has the opportunity to recognize savings, from the refunding, in multiple ways. 
Two scenarios that staff reviewed carefully were level savings over the remaining life of 
the bonds and front-loaded savings. Staff brought these concepts to the Board in March 
2020, and the Board   agreed that SacRT would move forward with a front-loaded 
savings structure to either help fund an updated administrative campus or provide near 
term operating flexibility.  
 
The average interest rate on the old debt was 4.85%, while the cost of borrowing on the 
refunding bonds is estimated at 2.31%. Below are the estimated savings based on 
market conditions as of July 12, 2021. The final savings will not be known until RBC 
Capital Markets, the Senior Underwriter for the 2021A Bonds, take the bonds to market, 
currently scheduled for August 2021.  
 

Net Present Value Savings (%): 26.08% 

Net Present Value Savings ($): $11,637,312 
Total Cashflow Savings: $12,300,568 
Annual Cashflow Savings through FY 28: $1,787,160 

 
The estimated sources and uses of funds to effectuate the refunding are as follows: 
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Below is a table illustrating the estimated future debt service payments under a front-
loaded savings structure:  
 

 
 
Based on the significant savings that can be achieved over the next six years, Staff 
recommends that the Board adopt the two Resolutions presented, the corresponding 
exhibits, and attachments identified below: 
 
Attachment 1: Form of Master Indenture 
Attachment 2: Form of First Supplemental Indenture 
Attachment 3: Form of Bond Purchase Contract 
Attachment 4: Form of Preliminary Official Statement 
Attachment 5: Form of Continuing Disclosure Agreement 
Attachment 6: Form of Amended and Restated Credit Agreement 
Attachment 7: Form of Promissory Note 
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as Trustee
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Attachment 1
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MASTER INDENTURE

THIS MASTER INDENTURE, dated as of [] 1, 2021 (this “Indenture”), is entered into
by and between the SACRAMENTO REGIONAL TRANSIT DISTRICT, a public corporation
duly established and existing under the laws of the State of California (the “Issuer”), 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”);

W I T N E S S E T H :

WHEREAS, the Issuer is duly established and existing under the Sacramento Regional
Transit District Act, being Part 14 of Division 10 of the Public Utilities Code of the State of
California (the “State”) (Sections 102000 et seq.) (as more fully defined in Section 1.02 hereof,
the “Act”); and

WHEREAS, the Issuer is authorized by Article 2 of Chapter 7 of the Act, Chapter 6 of
Part 1 of Division 2 of Title 5 of the Government Code of the State (Sections 54300 et seq.) as
referenced in, and modified by, the Act and Articles 10 and 11 of Chapter 3 of Part 1 of Division 2
of Title 5 of the Government Code of the State (Sections 53570 et seq.) to issue from time to time
bonds or notes and incur from time to time other obligations secured by and payable in whole or
in part from revenues of the Issuer’s transit system, including the Revenues (as more fully defined
in Section 1.02 hereof); and

WHEREAS, the Issuer plans to issue from time to time bonds or notes and incur from time
to time other obligations secured by and payable from the Revenues; and

WHEREAS, the Issuer has determined to enter into this Indenture in order to provide for
the issuance, authentication and delivery of bonds or notes secured by and payable from the
Revenues (the “Bonds”), to establish and declare the terms and conditions upon which the Bonds
and other obligations secured by and payable from the Revenues shall be issued and secured and
to secure the payment of the principal thereof, premium, if any, and interest on the Bonds and
obligations secured by the Revenues on a parity with the Bonds (as more fully defined in
Section 1.02 hereof, “Parity Obligations”) and obligations secured by the Revenues on a basis
subordinate to the Bonds and the Parity Obligations (as more fully defined in Section 1.02 hereof,
“Subordinate Obligations”) and obligations secured by the Revenues on a basis subordinate to the
Bonds, the Parity Obligations and the Subordinate Obligations (as more fully defined in
Section 1.02 hereof); and

WHEREAS, the execution and delivery of this Indenture has in all respects been duly and
validly authorized by a resolution duly passed and approved by two-thirds vote of the Board of
Directors of the Issuer as required by Section 102530 of the Act; and

WHEREAS, the Issuer 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;
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NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the
payment of the principal of, premium, if any, and the interest on all Bonds at any time issued,
authenticated and delivered hereunder, to secure the payment of Parity Obligations, Subordinate
Obligations and Fee and Expense Obligations (as more fully defined in Section 1.02 hereof) in
accordance with terms hereof and to provide the terms and conditions under which all property,
rights and interests hereby assigned and pledged are to be dealt with and disposed of, and to secure
performance and observance of the terms, conditions, stipulations, covenants, agreements, trusts,
uses and purposes hereinafter expressed, and in consideration of the premises and of the material
covenants herein contained and of the purchase and acceptance of the Bonds, Parity Obligations,
Subordinate Obligations and Fee and Expense Obligations by the owners or holders thereof, and
for other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Issuer does hereby agree and covenant with the Trustee for the benefit of the respective owners,
from time to time, of the Bonds, or any part thereof, and for the benefit of the holders of Parity
Obligations, Subordinate Obligations and Fee and Expense Obligations in accordance with terms
hereof, as follows:

ARTICLE I

EQUALITY OF SECURITY; DEFINITIONS;
CONTENT OF CERTIFICATES

Section 1.01. Equality of Security. In consideration of the acceptance of the Bonds by
the owners thereof from time to time, this Indenture shall be deemed to be and shall constitute a
contract among the Issuer, the Trustee and the owners from time to time of the Bonds and the
covenants and agreements herein set forth to be performed by or on behalf of the Issuer or the
Trustee shall be for the equal and proportionate benefit, security and protection of all owners of
the Bonds, without preference, priority or distinction as to security or otherwise of any of the
Bonds over any of the others by reasons of the Series, time of issue, sale or negotiation thereof or
for any cause whatsoever, except as expressly provided therein or herein. Nothing herein shall
prevent additional security being provided for the benefit of a particular Series of Bonds under any
supplement to this Indenture.

Section 1.02. 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 foams of any of the terms herein defined.

“Accreted Value” means, with respect to any Capital Appreciation Bond, the principal
amount thereof plus the interest accrued thereon, compounded at the approximate interest rate
thereon on each date specified therein. The Accreted Value at any date shall be the amounts set
forth in the Accreted Value Table as of such date, if such date is a compounding date, and if not,
as of the immediately preceding compounding date. For purposes of this Indenture, the term
“principal of” shall also include Accreted Value, if appropriate.

“Accreted Value Table” means the table denominated as such which appears as an exhibit
to, and to which reference is made in, a Supplemental Indenture providing for a Series of Capital
Appreciation Bonds issued pursuant to such Supplemental Indenture.
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“Act” means the Sacramento Regional Transit District Act, Part 14 of Division 10
(Sections 102000 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.

“Alternate Credit Enhancement” means, with respect, to a Series of Bonds, any Insurance,
letter of credit, line of credit, surety bond or other instrument, if any, which secures or guarantees
the payment of principal of and interest on a Series of Bonds, issued by an insurance company,
commercial bank, pension fund or other institution, and delivered or made available to the Trustee,
as a replacement or substitution for any Credit Enhancement then in effect.

“Alternate Liquidity Facility” means, with respect to a Series of Bonds, a line of credit,
letter of credit, standby purchase agreement or similar liquidity facility, issued by a commercial
bank, insurance company, pension fund or other institution, and delivered or made available to the
Trustee, as a replacement or substitute for any Liquidity Facility then in effect.

“Annual Debt Service” means, for any Fiscal Year, the aggregate amount (without
duplication) of principal and interest on all Bonds and Parity Obligations becoming due and
payable during such Fiscal Year calculated utilizing the assumptions set forth under the definition
of Debt Service. For purposes of computing Annual Debt Service on the Parity LTF Obligations,
this definition of “Annual Debt Service” shall apply, except the term “Bonds and Parity
Obligations” shall be replaced with the term “Parity LTF Obligations.”

“Assumed Debt Service” means for any Fiscal Year the aggregate amount of principal and
interest that would be payable on all Bonds if each Excluded Principal Payment were amortized
on a substantially level debt service basis or other amortization schedule provided by the Issuer
for a period commencing on the date of calculation of such Assumed Debt Service and ending on
the date specified by the Issuer not exceeding thirty (30) years from the date of calculation, such
Assumed Debt Service to be calculated on a level debt service basis or other amortization basis
provided by the Issuer based on a fixed interest rate equal to the rate at which the Issuer could
borrow for such period, as set forth in a certificate of a financial advisor or investment banker,
delivered to the Trustee, who may rely conclusively on such certificate, such certificate to be
delivered within thirty (30) days of the date of calculation. For purposes of computing Assumed
Debt Service on the Parity LTF Obligations, this definition of “Assumed Debt Service” shall apply,
except the term “Bonds” shall be replaced with the term “Parity LTF Obligations.”

“Authorized Representative” means the General Manager/CEO of the Issuer or such other
person as may be designated to act on behalf of the Issuer by resolution of the Board or by a written
certificate delivered to the Trustee by an Authorized Representative.

“Bank” means (a) U.S. Bank National Association, as the provider of credit to the Issuer
pursuant to the Credit Agreement, and any successor thereto, and/or (b) any other provider of credit
to the Issuer pursuant to a Credit Agreement, and any successor thereto.

“Beneficial Owner” means any Person who has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of any Bond, including, without limitation, any
Person holding Bonds through nominees or depositories, including the Securities Depository.

“Board” means the Board of Directors of the Issuer.
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“Bond Obligation” means, as of any given date of calculation, (a) with respect to any
Outstanding Current Interest Bond, the principal amount of such Bond; and (b) with respect to any
Outstanding Capital Appreciation Bond, the Accreted Value thereof.

“Bond Reserve Fund” means the fund by that name established pursuant to Section 5.05(a)
hereof.

“Bond Reserve Requirement” means: (a) with respect to the Bond Reserve Fund, as of any
date of calculation, an amount equal to the least of (i) 10% of the initial offering price to the public
of the Participating Bonds as determined under the Code; (ii) the greatest amount of Debt Service
for the Participating Bonds in any Fiscal Year during the period commencing with the Fiscal Year
in which the determination is being made and terminating with the last Fiscal Year in which any
Participating Bond is due; or (iii) 125% of the sum of the Debt Service for the Participating Bonds
for all Fiscal Years during the period commencing with the Fiscal Year in which such calculation
is made (or if appropriate, the first full Fiscal Year following the issuance of any Participating
Bonds) and terminating with the last Fiscal Year in which any Debt Service for the Participating
Bonds is due, divided by the number of such Fiscal Years, all as computed and determined by the
Issuer and specified in writing to the Trustee; provided, however that in determining Debt Service
with respect to any Participating Bonds that constitute Variable Rate Indebtedness, the interest rate
on such Participating Bonds for any period as to which such interest rate has not been established
shall be assumed to be (A) the synthetic fixed interest rate specified in the Interest Rate Swap
Agreement for the term of such Interest Rate Swap Agreement if an Interest Rate Swap Agreement
is in place providing for a fixed rate of interest with respect to such Participating Bonds, or (B) the
average SIFMA Swap Index for the last five years preceding the date of calculation certified by
the Issuer within thirty (30) days of issuance; and provided, further, that with respect to the
issuance of additional Participating Bonds if the Bond Reserve Fund would have to be increased
by an amount greater than 10% of the stated principal amount of such additional Participating
Bonds (or, if the issue has more than a de minimis amount of original issue discount or premium,
of the issue price of such Bonds) then the Bond Reserve Requirement shall be such lesser amount
as is determined by a deposit of such 10%; and (b) with respect to any Bond Series Reserve Fund,
the amount specified as such in the Supplemental Indenture establishing such Bond Series Reserve
Fund.

“Bond Series Reserve Fund” means any debt service reserve fund by that name established
with respect to one or more Series of Bonds other than Participating Bonds pursuant to the
Supplemental Indenture establishing the terms and provisions of such Series of Bonds.

“Bondholder” or “Holder” means, whenever used herein with respect to a Bond, the person
in whose name such Bond is registered.

“Bonds” means the Sacramento Regional Transit District Farebox and LTF Revenue Bonds
authorized by, and at any time Outstanding pursuant to, this Indenture.

“Business Day” means, except as is otherwise provided in the Supplemental Indenture
pursuant to which a Series of Bonds are issued, any day other than (a) a Saturday, Sunday, or a
day on which banking institutions in the State or the State of New York or the jurisdiction in which
the Corporate Trust Office of the Trustee is located are authorized or obligated by law or executive
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order to be closed; (b) for purposes of payments and other actions relating to Bonds secured by a
Credit Enhancement or supported by a Liquidity Facility, a day upon which commercial banks in
the city in which is located the office of the issuing bank at which demands for payment under the
Credit Enhancement or Liquidity Facility, as applicable, are to be presented are authorized or
obligated by law or executive order to be closed; (c) a day on which the New York Stock Exchange
is closed; or (d) a day on which the payment system of the Federal Reserve System is not
operational.

“Capital Appreciation Bonds” means the Bonds of any Series designated as Capital
Appreciation Bonds in the Supplemental Indenture providing for the issuance of such Series of
Bonds and on which interest is compounded and paid at maturity or on prior redemption.

“Certificate,” “Statement,” “Request,” “Requisition” and “Order” mean, of the Issuer,
respectively, a written certificate, statement, request, requisition or order signed in the name of the
Issuer 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 to the Internal Revenue Code of 1986.
Reference to any particular Code section shall, in the event of such a successor Code, be deemed
to be reference to the successor to such Code section.

“Continuing Disclosure Agreement” means, with respect to each Series of Bonds requiring
an undertaking regarding disclosure under Rule 15c2-12, the Continuing Disclosure Agreement or
Continuing Disclosure Certificate, dated the date of issuance of such Series of Bonds, executed by
the Issuer, as the same may be supplemented, modified or amended in accordance with its terms.

“Corporate Trust Office” or “corporate trust office” means the corporate trust office of the
Trustee at [U.S. Bank National Association, One California Street, Suite 1000, San Francisco,
California 94111, Attention: Global Corporate Trust Services,] or such other or additional offices
as may be designated by the Trustee from time to time; provided, that for registration, transfer,
exchange, surrender and payment of the Bonds, Corporate Trust Office shall initially mean the
corporate trust operations office of the Trustee in Saint Paul, Minnesota.

“Costs of Issuance” means all items of expense directly or indirectly payable by or
reimbursable to the Issuer and related to the authorization, issuance, sale and delivery of a Series
of Bonds, including but not limited to advertising and printing costs, costs of preparation and
reproduction of documents, filing and recording fees, travel expenses and costs relating to rating
agency meetings and other meetings concerning such Series of Bonds, initial fees, expenses and
charges of the Trustee, legal fees and charges, fees and disbursements of consultants and
professionals, financial advisor fees and expenses, rating agency fees, fees and charges for
preparation, execution, transportation and safekeeping of Bonds, surety, insurance, credit
enhancement and liquidity costs, fees payable in connection with the execution or termination of
an Interest Rate Swap Agreement in connection with the issuance of a Series of Bonds and any
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other cost, charge or fee incurred in connection with the issuance of a Series of Bonds or any Parity
Obligations delivered in connection with a Series of Bonds.

“Costs of Issuance Fund” means a fund by that name established pursuant to the provisions
of a Supplemental Indenture to pay Costs of Issuance with respect to a Series of Bonds being
issued pursuant to such Supplemental Indenture.

“Counterparty” means an entity which has entered into an Interest Rate Swap Agreement
with the Issuer.

“Credit Agreement” means (a) that certain Amended and Restated Credit Agreement, dated
as of [], 2021, by and between the Issuer and the Bank, as amended, supplemented or otherwise
modified in accordance with its terms from time to time, and/or (b) any other credit agreement or
similar document entered into by the Issuer and a Bank, as amended, supplemented or otherwise
modified in accordance with its terms from time to time, pursuant to which the Bank provides the
Issuer with one or more lines of credit.

“Credit Enhancement” means, with respect to a Series of Bonds, any Insurance, letter of
credit, line of credit, surety bond or other instrument, if any, that secures or guarantees the payment
of principal of and interest on a Series of Bonds, issued by an insurance company, commercial
bank, pension fund or other institution, and delivered or made available to the Trustee, as from
time to time supplemented or amended pursuant to its terms, or, in the event of the delivery or
availability of an Alternate Credit Enhancement, such Alternate Credit Enhancement.

“Credit Enhancement Provider” means an Insurer, commercial bank, pension fund or other
institution issuing (or having primary obligation, or acting as agent for the institutions obligated,
under) a Credit Enhancement then in effect with respect to a Series of Bonds.

“Current Interest Bonds” means the Bonds of any Series designated as Current Interest
Bonds in the Supplemental Indenture providing for the issuance of such Series of Bonds and that
pay interest to the Holders thereof on a periodic basis prior to maturity.

“Debt Service” means, when used with respect to any Bonds or Parity Obligations (for
purposes of this definition of Debt Service, herein collectively referred to as “Obligations”), as of
any date of calculation and with respect to any Fiscal Year, the sum of (A) the interest falling due
on such Obligations during such Fiscal Year, and (B) the principal or Mandatory Sinking Account
Payments required with respect to such Obligations during such Fiscal Year; computed on the
assumption that no portion of such Obligations shall cease to be Outstanding during such Fiscal
Year except by reason of the application of such scheduled payments; provided, however, that for
purposes of such computation:

(a) Excluded Principal Payments (and the interest related thereto provided such
interest is being paid from the same source as the Excluded Principal Payments) shall be
excluded from such calculation and Assumed Debt Service shall be included in such
calculation;

(b) in determining the principal amount due in each Fiscal Year, payment shall
(unless a different clause of this definition applies for purposes of determining principal
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maturities or amortization) be assumed to be made in accordance with any amortization
schedule established for such Obligations, including any Mandatory Sinking Account
Payments or any scheduled redemption or payment of Obligations on the basis of Accreted
Value, 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 Capital
Appreciation Bond;

(c) if any Obligations bear, or if any Obligations proposed to be issued will
bear, interest at a variable interest rate for which an Interest Rate Swap Agreement is not
in place and the interest on which is excluded or expected to be excluded from gross income
for federal income tax purposes, the interest rate on such Obligations for periods when the
actual interest rate cannot yet be determined shall be assumed to be equal to the average of
the SIFMA Swap Index for the five years preceding such date of calculation (provided,
however, that if such index is no longer published, the interest rate on such Obligations
shall be calculated based upon such similar index as the Issuer shall designate in writing to
the Trustee);

(d) if any Obligations bear, or if any Obligations proposed to be issued will
bear, interest at a variable interest rate for which an Interest Rate Swap Agreement is not
in place and the interest on which is included or expected to be included in gross income
for federal income tax purposes, the interest rate on such Obligations shall be calculated at
an interest rate equal to 100% of the average One Month USD LIBOR Rate during the five
years preceding such date of calculation or such higher rate as shall be specified in a
Certificate of the Issuer delivered to the Trustee (provided, however, that if such index is
no longer published, the interest rate on such Obligations shall be calculated based upon
such similar index as the Issuer shall designate in writing to the Trustee);

(e) with respect to any Obligations bearing interest, or expected to bear interest,
at a variable interest rate for which an Interest Rate Swap Agreement is in place providing
for a fixed rate of interest to maturity or for a specific term with respect to such Obligations,
the interest rate on such Obligations shall be assumed to be the synthetic fixed interest rate
specified in such Interest Rate Swap Agreement for such term;

(f) with respect to any Obligations bearing interest, or expected to bear interest,
at a fixed interest rate for which an Interest Rate Swap Agreement is in place providing for
a net variable interest rate with respect to such Obligations for a specific term, the interest
rate on such Obligations shall be assumed to be equal for such term to the sum of (i) the
fixed interest rate or rates to be paid on the Obligations, minus (ii) the fixed interest rate
receivable by the Issuer under such Interest Rate Swap Agreement, plus (iii) the average
interest rate of the index on which the Interest Rate Swap Agreement is based, as identified
in a Certificate of the Issuer delivered to the Trustee, or, if not based on an identifiable
index, then the SIFMA Swap Index if the interest on the Obligations is excluded or
expected to be excluded from gross income for federal income tax purposes or 100% of
the average One Month USD LIBOR Rate if the interest on the Obligations is included or
expected to be included in gross income for federal income tax purposes, in each case, over
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the five years preceding the date of calculation or such higher rate as shall be specified in
a Certificate of the Issuer delivered to the Trustee;

(g) if any Obligations feature an option, on the part of the owners or an
obligation under the terms of such Obligations, to tender all or a portion of such Obligations
to the Issuer, the Trustee or other fiduciary or agent, and requires that such Obligations 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 Obligations, the options
or obligations of the owners of such Obligations to tender the same for purchase or payment
prior to the stated maturity or maturities shall be ignored and not treated as a principal
maturity; and

(h) principal and interest payments on Obligations shall be excluded to the
extent such payments are to be paid from amounts on deposit with the Trustee or other
fiduciary in escrow specifically therefor and interest payments shall be excluded to the
extent that such interest payments are (i) to be paid from the proceeds of Obligations held
by the Trustee or other fiduciary as capitalized interest specifically to pay such interest, or
(ii) paid or expected to be paid from Subsidy Payments.

For purposes of computing Debt Service on any Parity LTF Obligations, the provisions of
this definition of “Debt Service” shall apply, except that “Obligations” shall be replaced with
“Parity LTF Obligations.”

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

“Excluded Principal Payments” means each payment of principal of Bonds or Parity
Obligations which the Issuer determines (in the Certificate of the Issuer delivered to the Trustee)
that the Issuer intends to pay with moneys that are not Revenues (such as commercial paper,
balloon indebtedness or bond anticipation notes) but from future debt obligations of the Issuer,
grants from the State or federal government, or any agency or instrumentality thereof, or any other
source of funds of the Issuer, upon which determination of the Issuer the Trustee may conclusively
rely. No such determination shall affect the security for such Bonds or the obligation of the Issuer
to pay such payments from Revenues or amounts on deposit in the Reserve Fund, if any, securing
such Bonds. For purposes of computing Excluded Principal Payments on the Parity LTF
Obligations, this definition of “Excluded Principal Payments” shall apply, except the term “Bonds
or Parity Obligations” shall be replaced with the term “Parity LTF Obligations.”

“Farebox Revenues” means all fare revenues collected by the Issuer in connection with the
operation of its transit system.

“Fee and Expense Obligations” means any obligations of the Issuer which constitute fees,
expenses and similar charges in connection with any Bonds, Parity Obligations or Subordinate
Obligations (including fees and expenses and termination payments on Interest Rate Swap
Agreements), which obligations are secured hereunder by the pledge made pursuant to
Section 5.01 hereof and payable from the Revenues on a basis subordinate to the Bonds, the Parity
Obligations and the Subordinate Obligations.
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“Fees and Expenses Fund” means the fund by that name established pursuant to
Section 5.02 hereof.

“Fiscal Year” means the period beginning on July 1 of each year and ending on the next
succeeding June 30, or any other 12-month period hereafter selected and designated as the official
fiscal year period of the Issuer, which designation shall be provided to the Trustee in a Certificate
delivered by the Issuer.

“Fitch” means Fitch Inc., and its successors and assigns, except that if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a nationally recognized
statistical ratings organization, then the term “Fitch” shall be deemed to refer to any other
nationally recognized statistical ratings organization selected by the Issuer.

“Holder” or “Bondholder” means, whenever used herein with respect to a Bond, the person
in whose name such Bond is registered.

“Indenture” means this Master Indenture, dated as of [] 1, 2021, by and between the Issuer
and the Trustee, as originally executed or as it may from time to time be amended and/or
supplemented by any Supplemental Indenture delivered pursuant to the provisions hereof.

“Insurance” means any financial guaranty insurance policy or municipal bond insurance
policy issued by an Insurer insuring the payment when due of principal of and interest on all or a
portion of a Series of Bonds as provided in such financial guaranty insurance policy or municipal
bond insurance policy.

“Insurer” means any provider of Insurance with respect to all or a portion of a Series of
Bonds.

“Interest Fund” means the fund by that name established pursuant to Section 5.02 hereof.

“Interest Payment Date” has the meaning, with respect to each Series of Bonds, specified
in the Supplemental Indenture establishing the terms and provisions of such Series of Bonds.

“Interest Rate Swap Agreement” or “Swap” means an interest rate swap, cap, collar, option,
floor, forward, derivative, or other hedging agreement, arrangement or security, however
denominated, entered into between the Issuer and a Counterparty, in connection with or incidental
to, the issuance or carrying of Bonds, including, without limitation, an interest rate swap, cap,
collar, option, floor, forward, derivative, or other hedging agreement, arrangement or security
entered into in advance of the issuance of Bonds.

“Interest Subsidy Bonds” means Bonds for which the Issuer is entitled to receive Subsidy
Payments.

“Investment Securities” means any of the following:

(a) The following obligations may be used as Investment Securities for all
purposes, including defeasance investments in refunding escrow accounts:



10
4838-2614-0388.3

(i) cash;

(ii) direct obligations of (including obligations issued or held in book
entry form on the books of) the Department of the Treasury of the United States of
America;

(iii) obligations of any of the following federal agencies, which
obligations represent the full faith and credit of the United States of America,
including:

(A) Export-Import Bank;

(B) Farm Credit System Financial Assistance Corporation;

(C) Rural Economic Community Development Administration
(formerly the Fanners Home Administration);

(D) General Services Administration;

(E) U.S. Maritime Administration;

(F) Small Business Administration;

(G) Government National Mortgage Association (“GNMA”);

(H) U.S. Department of Housing & Urban Development
(“PHA’s”)

(I) Federal Housing Administration; and

(J) Federal Financing Bank; and

(iv) direct obligations of any of the following federal agencies which
obligations are not fully guaranteed by the full faith and credit of the United States
of America:

(A) senior debt obligations issued by the Federal National
Mortgage Association (“FNMA”) or Federal Home Loan Mortgage
Corporation (“FHLMC”);

(B) obligations of the Resolution Funding Corporation
(“REFCORP”);

(C) senior debt obligations of the Federal Home Loan Bank
System; and

(D) senior debt obligations of other government sponsored
agencies approved by each Credit Enhancement Provider then providing
Credit Enhancement for a Series of Bonds.
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(b) The following obligations may be used as Investment Securities for all
purposes other than defeasance investments in refunding escrow accounts:

(i) U.S. dollar denominated deposit accounts, federal funds and
bankers’ acceptances with domestic commercial banks (including the Trustee and
its affiliates) that have a rating (ratings on holding companies are not considered as
the rating of the banks) on their short-term certificates of deposit on the date of
purchase of “A-1” or “A-1+” by S&P and “P-1” by Moody’s and that mature no
more than 360 days after the date of purchase;

(ii) commercial paper rated at the time of purchase in the single highest
classification, “A-1” by S&P or “P-1” by Moody’s and that matures not more than
270 days after the date of purchase;

(iii) investments in a money market fund rated at the time of investment
“AAAm” or “AAAm-G” or better by S&P including funds for which the Trustee
or an affiliate provides investment advice or other services;

(iv) Pre-refunded Municipal Obligations defined as follows: any bonds
or other obligations of any state of the United States of America or of any agency,
instrumentality or local governmental unit of any such state that are not callable at
the option of the obligor prior to maturity or as to which irrevocable instructions
have been given by the obligor to call on the date specified in the notice; and:

(A) that are rated at the time of purchase, based on an irrevocable
escrow account or fund (the “escrow”), in the highest rating category of
S&P and Moody’s or any successors thereto; or

(B) (i) that are fully secured as to principal and interest and
prepayment premium, if any, by an escrow consisting only of cash or
obligations described in paragraph (a)(ii) above, which escrow may be
applied only to the payment of such principal of and interest and
prepayment premium, if any, on such bonds or other obligations on the
maturity date or dates thereof or the specified prepayment date or dates
pursuant to such irrevocable instructions, as appropriate; and (ii) which
escrow is sufficient, as verified by a nationally recognized independent
certified public accountant, to pay principal of and interest and prepayment
premium, if any, on the bonds or other obligations described in this
paragraph on the maturity date or dates specified in the irrevocable
instructions referred to above, as appropriate;

(v) general obligations of states with a rating, at the time of purchase,
of at least “A2”/“A” or higher by both Moody’s and S&P;

(vi) any investment agreement with a financial institution or insurance
company that 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
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parent company or guarantor of which is rated) in either of the two highest long-
term Rating Categories by Moody’s and S&P;

(vii) the Local Agency Investment Fund managed by the Treasurer of the
State of California, as referred to in Section 16429.1 of the Government Code of
the State but only to the extent such investment is registered in the name of the
Trustee;

(viii) shares in a common law trust established pursuant to Title 1,
Division 7, Chapter 5 of the Government Code of the State that invests exclusively
in investments permitted by Section 53601 of Title 5 Division 2, Chapter 4 of the
Government Code of the State, as it may be amended;

(ix) the commingled investment fund of the County of Sacramento,
California, which is administered in accordance with the investment policy of said
County as established by the Treasurer thereof, as permitted by Section 53601 of
the Government Code of the State, copies of which policy are available upon
written request to said Treasurer; and

(x) any other forms of investments, including repurchase agreements,
approved in writing by each Credit Enhancement Provider then providing Credit
Enhancement for a Series of Bonds.

“Issuer” means the Sacramento Regional Transit District, a public corporation duly
established and existing under the laws of the State, and any successor thereto.

“Law” means the Act, Chapter 6 of Part 1 of Division 2 of Title 5 of the Government Code
of the State (Sections 54300 et seq.) as referenced in, and modified by, the Act and Articles 10 and
11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the Government Code of the State
(Sections 53570 et seq.).

“Letter of Credit Fund” means a fund by that name established to hold funds that are drawn
on a Credit Enhancement provided in the form of a letter of credit and that are to be applied to pay
the principal of or interest on a Series of Bonds, which fund shall be established pursuant to the
Supplemental Indenture establishing the terms and provisions of such Series of Bonds.

“Liquidity Facility” means, with respect to a Series of Bonds, a line of credit, letter of
credit, standby purchase agreement or similar liquidity facility, which secures or guarantees the
payment of the purchase price of such Series of Bonds under certain conditions specified therein,
issued by a commercial bank, insurance company, pension fund or other institution, and delivered
or made available to the Trustee, as from time to time amended or supplemented pursuant to its
terms, or, in the event of the delivery or availability of an Alternate Liquidity Facility, such
Alternate Liquidity Facility.

“Liquidity Facility Bonds” means any Bonds purchased with moneys drawn under (or
otherwise obtained pursuant to the terms of) a Liquidity Facility, but excluding any Bonds no
longer considered to be Liquidity Facility Bonds in accordance with the terms of the applicable
Liquidity Facility. If designated as such in a Supplemental Indenture, Bonds purchased with
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moneys drawn under a Credit Enhancement in the form of a letter of credit or other similar
instrument shall be treated as Liquidity Facility Bonds.

“Liquidity Facility Provider” means the commercial bank, insurance company, pension
fund or other institution issuing (or having primary obligation, or acting as agent for the institutions
obligated, under) a Liquidity Facility then in effect with respect to a Series of Bonds.

“Liquidity Facility Rate” means, with respect to a Series of Bonds, the interest rate per
annum, if any, specified in the Liquidity Facility delivered in connection with such Series of Bonds
as applicable to Liquidity Facility Bonds.

“LTF Revenues” means the amounts received by the Issuer pursuant to the TDA from the
county Local Transportation Fund, consisting of a portion of the revenues generated in (and
apportioned to) Sacramento County from the one-fourth or 1% of the current California statewide
sales tax in Sacramento County made available for public transportation operating and capital
expenditures in Sacramento County, as allocated to the Issuer by the Sacramento Area Council of
Governments.

“Mandatory Sinking Account Payment” means, with respect to Bonds of any Series and
maturity, the amount required by the Supplemental Indenture establishing the terms and provisions
of such Series of Bonds to be deposited by the Issuer in a Sinking Account for the payment of
Term Bonds of such Series and maturity.

“Maturity Date” means, with respect to a Series of Bonds, the date of maturity or maturities
specified in the Supplemental Indenture establishing the terms and provisions of such Series of
Bonds.

“Maximum Annual Debt Service” means the maximum amount of Annual Debt Service
becoming due and payable on all Bonds Outstanding and all Parity Obligations outstanding during
the period from the date of such calculation through the final maturity date of the Bonds and Parity
Obligations, calculated utilizing the assumptions set forth under the definition of Debt Service.
For purposes of computing Maximum Annual Debt Service on any Parity LTF Obligations, the
provisions of this definition of “Maximum Annual Debt Service” shall apply, except that “Bonds
Outstanding and all Parity Obligations” and “Bonds and Parity Obligations” shall be replaced with
“Parity LTF Obligations.”

“Maximum Rate” means, with respect to any Bonds, the lesser of (a) the rate designated as
the Maximum Rate for such Bonds in the Supplemental Indenture with respect to such Bonds; and
(b) the maximum rate of interest that may legally be paid on the Bonds from time to time.

“Moody’s” means Moody’s Investors Service, Inc. and its successors and assigns, except
that if such corporation shall be dissolved or liquidated or shall no longer perform the functions of
a nationally recognized statistical ratings organization, then the term “Moody’s” shall be deemed
to refer to any other nationally recognized statistical ratings organization selected by the Issuer.

“Notice Parties” means, as and to the extent applicable, the Issuer, the Trustee, the Credit
Enhancement Provider, if any, for the Series of Bonds to which the notice being given relates, the
auction agent, if any, for the Series of Bonds to which the notice being given relates, the



14
4838-2614-0388.3

broker-dealer, if any, for the Series of Bonds to which the notice being given relates, the Liquidity
Provider, if any, for the Series of Bonds to which the notice being given relates, and the
remarketing agent, if any, for the Series of Bonds to which the notice being given relates.

“Obligations” has the meaning given to such term in the definition of “Debt Service.”

“One Month USD LIBOR Rate” means the rate for deposits in U.S. dollars for a one-month
maturity that appears on Reuters Screen LIBOR01 Page (or such other page as may replace that
page on that service, or such other service as may be nominated by the British Bankers Association,
for the purpose of displaying London interbank offered rates for U.S. dollar deposits) as of
11:00 a.m., London time, on the date of determination of such rate, except that, if such rate does
not appear on such page on such date, the One Month USD LIBOR Rate means a rate determined
on the basis of the rates at which deposits in U.S. dollars for a one-month maturity and in a principal
amount of at least U.S. $1,000,000 are offered at approximately 11:00 a.m., London time, on such
date, to prime banks in the London interbank market by three major banks in the London interbank
market (herein referred to as the “Reference Banks”) selected by the Issuer (provided, however,
that the Issuer may appoint an agent to identify such Reference Banks). The Issuer or its agent is
to request the principal London office of each of such Reference Banks to provide a quotation of
its rate. If at least two such quotations are provided, the One Month USD LIBOR Rate will be the
arithmetic mean of such quotations. If fewer than two quotations are provided, the One Month
USD LIBOR Rate will be the arithmetic mean of the rates quoted by three (if three quotations are
not provided, two or one, as applicable) major banks in New York City, selected by the Issuer or
its agent, at approximately 11:00 a.m., New York City time, on such date for loans in U.S. dollars
to leading European banks in a principal amount of at least U.S. $1,000,000 having a one-month
maturity. If none of the banks in New York City selected by the Issuer or its agent is then quoting
rates for such loans, then the One Month USD LIBOR Rate for the ensuing interest period will
mean the One Month USD LIBOR Rate most recently in effect or such other replacement rate as
selected by the Issuer after consultation with its municipal advisor.

“Opinion of Bond Counsel” means a written opinion of a law firm of national standing in
the field of public finance selected by the Issuer.

“Outstanding” means, when used as of any particular time with reference to Bonds (subject
to the provisions of Section 11.09 hereof), all Bonds theretofore, or thereupon being, authenticated
and delivered by the Trustee under this Indenture except: (a) Bonds theretofore canceled by the
Trustee or surrendered to the Trustee for cancellation; (b) Bonds with respect to which all liability
of the Issuer shall have been discharged in accordance with Section 10.02 hereof, including Bonds
(or portions of Bonds) referred to in Section 11.10 hereof; and (c) Bonds for the transfer or
exchange of or in lieu of or in substitution for which other Bonds shall have been authenticated
and delivered by the Trustee pursuant to this Indenture; provided, however, that if the principal of
or interest due on any Bonds shall be paid by the Credit Enhancement Provider pursuant to the
Credit Enhancement issued in connection with such Bonds, such Bonds shall remain Outstanding
for all purposes and shall not be considered defeased or otherwise satisfied or paid by the Issuer
and the pledge of Revenues and all covenants, agreements and other obligations of the Issuer to
the Holders shall continue to exist and shall run to the benefit of such Credit Enhancement Provider
and such Credit Enhancement Provider shall be subrogated to the rights of such Holders.
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“Parity LTF Obligations” means any indebtedness, line of credit, installment sale
obligation, lease obligation or other obligation of the Issuer for borrowed money not issued or
incurred pursuant to the provisions of this Indenture, which obligations are secured by a pledge of
and are payable from LTF Revenues equally and ratably with the Bonds and Parity Obligations.
For the avoidance of doubt, the obligations of the Issuer under the Amended and Restated Credit
Agreement, dated as of [], 2021, by and between the Issuer and the Bank are Parity LTF
Obligations.

“Parity Obligations” means (a) any indebtedness, installment sale obligation, lease
obligation or other obligation of the Issuer for borrowed money; (b) any obligation to pay the
Rebate Requirement; or (c) any Interest Rate Swap Agreement (excluding fees and expenses and
termination payments on Interest Rate Swap Agreements, which fees and expenses and termination
payments shall be secured as Fee and Expense Obligations) entered into in connection with a
Series of Bonds, in each case incurred in accordance with Section 3.05(c) hereof, which
obligations are secured hereunder by the pledge made pursuant to Section 5.01 hereof and payable
from the Revenues equally and ratably with the Bonds (whether or not any Bonds are Outstanding).

“Participating Bonds” means the Bonds of each Series which, pursuant to the terms of the
Supplemental Indenture relating to such Series, are secured by amounts in the Bond Reserve Fund.

“Participating Underwriter” means any of the original underwriters of a Series of Bonds
required to comply with Rule 15c2-12.

“Person” means an association, corporation, firm, partnership, trust, 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 5.02 hereof.

“Project Fund” means, with respect to any Series of Bonds, a fund by that name established
pursuant to the provisions of a Supplemental Indenture to hold the proceeds of a Series of Bonds
or a portion thereof prior to expenditure on the particular projects being financed with the proceeds
of such Series of Bonds.

“Proportionate Basis” means, when used with respect to the redemption of Bonds, that the
amount of Bonds of each maturity to be redeemed shall be determined as nearly as practicable by
multiplying the total amount of funds available for redemption by the ratio which the amount of
Bond Obligation of Bonds of such maturity bears to the amount of all Bond Obligation of Bonds
to be redeemed; provided, however that any Bond may only be redeemed in an authorized
denomination. For purposes of the foregoing, Term Bonds shall be deemed to mature in the years
and in the amounts of the Mandatory Sinking Account Payments, and Capital Appreciation Bonds
and Current Interest Bonds maturing or subject to Mandatory Sinking Account Payments in the
same year shall be treated as separate maturities. When used with respect to the payment or
purchase of a portion of Bonds, “Proportionate Basis” shall have the same meaning set forth above
except that “pay” or purchase” shall be substituted for “redeem” or “redemption” and “paid” or
“purchased” shall be substituted for “redeemed.”
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“Purchase Fund” means a fund by that name established to hold funds to be applied to pay
the purchase price of a Series of Bonds, which fund shall be established pursuant to the
Supplemental Indenture establishing the terms and provisions of such Series of Bonds.

“Rating Agency” means, as and to the extent applicable to a Series of Bonds, each of Fitch,
Moody’s and S&P, but, in each instance, only so long as each such Rating Agency then maintains
a rating on such Series of Bonds at the request of the Issuer.

“Rating Category” means: (a) 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 (b) 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 5.09 hereof.

“Rebate Instructions” means, with respect to any Series of Bonds the interest on which is
exempt from taxation under the Code, those calculations and directions required to be delivered to
the Trustee by the Issuer pursuant to the Tax Certificate delivered in connection with such Series
of Bonds.

“Rebate Requirement” means, with respect to any Series of Bonds the interest on which is
exempt from taxation under the Code, the Rebate Requirement determined in accordance with the
Tax Certificate delivered in connection with such Series of Bonds.

“Record Date” has the meaning, with respect to each Series of Bonds, specified in the
Supplemental Indenture establishing the terms and provisions of such Series of Bonds.

“Redemption Fund” means the fund by that name established pursuant to Section 5.08
hereof.

“Redemption Price” means, with respect to any Bond (or portion thereof) the Bond
Obligation of such Bond (or portion thereof) plus the applicable premium, if any, payable upon
redemption thereof pursuant to the provisions of such Bond and this Indenture.

“Refunding Bonds” means a Series of Bonds or a portion of a Series of Bonds issued
pursuant to the provisions set forth in Section 3.04 hereof.

“Repository” means the Municipal Securities Rulemaking Board or any other entity
designated or authorized by the Securities and Exchange Commission or any successor agency
thereto to receive reports and notices pursuant to Rule 15c2-12.

“Reserve Facility” means any insurance policy, letter of credit or surety bond issued by a
Reserve Facility Provider, meeting the requirements set forth in Section 5.05 hereof, and delivered
to the Trustee in satisfaction of all or a portion of the Bond Reserve Requirement applicable to one
or more Series of Bonds.
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“Reserve Facility Provider” means any issuer of a Reserve Facility.

“Reserve Fund” means the Bond Reserve Fund or a Bond Series Reserve Fund, as the
context requires.

“Revenue Fund” means the fund by that name established pursuant to Section 5.01 hereof.

“Revenues” means: (a) all Farebox Revenues; (b) all LTF Revenues; (c) all investment
earnings on amounts held by the Trustee in the funds and accounts established hereunder
(excluding amounts deposited to the Rebate Fund, any Letter of Credit Fund and any Purchase
Fund); (d) all Swap Revenues; and (e) all Subsidy Payments.

“Rule 15c2-12” means Securities and Exchange Commission Rule 15c2-12, as amended
and supplemented from time to time.

“Securities Depository” means The Depository Trust Company, or, in accordance with
then-current guidelines of the Securities and Exchange Commission, such other securities
depository, or no such depositories, as the Issuer may designate in a Request of the Issuer delivered
to the Trustee.

“Serial Bonds” means Bonds, maturing in specified years, for which no Mandatory Sinking
Account Payments are provided.

“Series” means, whenever used herein with respect to Bonds, all of the Bonds designated
as being of the same series, authenticated and delivered in a simultaneous transaction regardless
of variations in maturity, interest rate, redemption and other provisions, and any Bonds thereafter
authenticated and delivered upon transfer or exchange or in lieu of or in substitution for (but not
to refund) such Bonds as herein provided.

“Series 2021 Bonds” means the Sacramento Regional Transit District Farebox and LTF
Revenue Refunding Bonds, Series 2021 authorized by, and at any time Outstanding pursuant to,
this Indenture.

“SIFMA Swap Index” means, on any date, a rate determined on the basis of the seven-day
high grade market index of tax-exempt variable rate demand obligations, as produced by
Municipal Market Data and published or made available by the Securities Industry & Financial
Markets Association (formerly the Bond Market Association) (“SIFMA”) or by any Person acting
in cooperation with or under the sponsorship of SIFMA and effective from such date. If the
SIFMA Swap Index is no long published, the Issuer shall select a replacement index after
consultation with its municipal advisor.

“Sinking Account” means an account by that name established in the Principal Fund
pursuant to Section 5.04(b) hereof for the payment of Term Bonds.

“S&P” means S&P Global Ratings and its successors and assigns, except that if such entity
shall be dissolved or liquidated or shall no longer perform the functions of a nationally recognized
statistical ratings organization, then the term “S&P” shall be deemed to refer to any other nationally
recognized statistical ratings organization selected by the Issuer.
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“State” means the State of California.

“Subordinate Obligations” means any obligations (excluding fees and expenses and
termination payments on Interest Rate Swap Agreements, which fees and expenses and termination
payments shall be secured as Fee and Expense Obligations) of the Issuer issued or incurred in
accordance with Section 3.05(d) hereof, which obligations are secured hereunder by the pledge
made pursuant to Section 5.01 hereof and payable from the Revenues on a basis subordinate to the
Bonds, the Parity Obligations and the Parity LTF Obligations.

“Subordinate Obligations Fund” means the fund by that name established pursuant to
Section 5.02 hereof.

“Subsidy Payments” means payments, with respect to the interest due on a Series of Bonds,
made by the United States Treasury to the Trustee pursuant to Section 54AA of the Code,
Section 6431 of the Code or Section 1400U-2 of the Code or any successor to or extension or
replacement of any of such provisions of the Code, or any provisions of the Code that create
substantially similar direct-pay subsidy programs to such programs created pursuant to
Section 54AA, Section 6431 or Section 1400U-2 of the Code.

“Supplemental Indenture” means any indenture hereafter duly executed and delivered,
supplementing, modifying or amending this Indenture, but only if and to the extent that such
supplemental indenture is authorized hereunder.

“Swap Revenues” means all amounts owed or paid to the Issuer by any Counterparty under
any Interest Rate Swap Agreement after offset for amounts owed or paid by the Issuer to such
Counterparty under such Interest Rate Swap Agreement.

“Tax Certificate” means each Tax Certificate delivered by the Issuer at the time of issuance
and delivery of a Series of Bonds the interest on which is exempt from taxation under the Code,
as the same may be amended or supplemented in accordance with its terms.

“TDA” means the California Transportation Development Act of 1971, as amended.

“Term Bonds” means Bonds payable at or before their specified maturity date or dates from
Mandatory Sinking Account Payments established for that purpose and calculated to retire such
Bonds on or before their specified maturity date or dates.

“Transit System” means the Issuer’s transit system, including all facilities, works,
properties and structures of the Issuer for the provision of rail and bus transit and paratransit
services, including all transit vehicles, contractual rights, rights-of-way and other works, property
or structures necessary or convenient for such equipment and facilities, together with all additions,
betterments, extensions and improvements to such equipment and facilities or any part thereof
hereafter acquired or constructed.

“Trustee” means 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, or its
successor, as Trustee as provided in Section 8.01 hereof.
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“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 numerical rate or rates for the entire term of such indebtedness.

Section 1.03. Content of Certificates. Every certificate provided for in this Indenture
with respect to compliance with any provision hereof shall include: (a) a statement that the person
making or giving such certificate has read such provision and the definitions herein relating
thereto; (b) a brief statement as to the nature and scope of the examination or investigation upon
which the certificate is based; (c) a statement that, in the opinion of such person, he or she 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 instrument to
which his signature is affixed; and (d) a statement as to whether, in the opinion of such person,
such provision has been complied with.

Any such certificate given by an officer of the Issuer 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, an investment banker or an independent consultant, unless such
officer 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, an investment banker 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
Issuer) upon a certificate or opinion of or representation by an officer of the Issuer, unless such
counsel, accountant, financial advisor, investment banker 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 officer of the Issuer, or the same counsel,
accountant, financial advisor, investment banker 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, investment bankers or independent
consultants may certify to different matters, respectively.

ARTICLE II

THE BONDS

Section 2.01. Authorization of Bonds. Bonds may be issued hereunder as fully registered
bonds without coupons, in book-entry form or otherwise, from time to time as the issuance thereof
is approved by the Issuer. The maximum principal amount of Bonds which may be issued
hereunder is not limited; subject, however, to any limitations contained in the Law and to the right
of the Issuer, which is hereby reserved, to limit the aggregate principal amount of Bonds which
may be issued or Outstanding hereunder. The Bonds are designated generally as “Sacramento
Regional Transit District Revenue Bonds” or “Sacramento Regional Transit District Revenue
Notes,” each Series thereof to bear such additional designation as may be necessary or appropriate
to distinguish such Series from every other Series of Bonds. The Bonds may be issued in such
Series as from time to time shall be established and authorized by the Issuer, subject to the
covenants, provisions and conditions herein contained.
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Section 2.02. Terms of the Bonds. The Bonds of each Series shall bear interest, if any,
at such rate or rates or determined in such manner and payable at such intervals as may be
determined by the Issuer at the time of issuance thereof pursuant to the Supplemental Indenture
under which issued, not to exceed the Maximum Rate, and shall mature and become payable on
such date or dates and in such year or years as the Issuer may determine by the Supplemental
Indenture creating such Series. Principal of and interest on such Bonds shall be payable in such
manner as may be specified in the Supplemental Indenture creating such Series. The Bonds of
each Series shall be issued in such denominations as may be authorized by the Supplemental
Indenture creating such Series.

Unless otherwise provided in the Supplemental Indenture delivered in connection with
such Series of Bonds, the Bonds of each Series shall be initially registered in the name of “Cede &
Co.,” as nominee of the Securities Depository and shall be evidenced by one bond certificate for
each maturity of each Series of Bonds bearing interest at a particular rate of interest per annum.
Registered ownership of any Series of Bonds, or any portion thereof, may not thereafter be
transferred except as set forth in Section 2.10 hereof, or in the event the use of the Securities
Depository is discontinued, in accordance with the provisions set forth in Section 2.05 hereof.

Section 2.03. Form of Bonds. The Bonds of any Series shall be in such form or forms as
may be specified in the Supplemental Indenture creating such Series.

Section 2.04. Execution of Bonds. The Bonds shall be executed in the name and on
behalf of the Issuer by the facsimile or manual signature of an Authorized Representative. Unless
otherwise provided in any Supplemental Indenture, the Bonds shall then be delivered to the Trustee
for authentication by the Trustee. In case any of the officers who shall have signed any of the
Bonds shall cease to be such officer or officers of the Issuer before the Bonds so signed shall have
been authenticated or delivered by the Trustee or issued by the Issuer, such Bonds may
nevertheless be authenticated, delivered and issued and, upon such authentication, delivery and
issue, shall be as binding upon the Issuer as though those who signed the same had continued to
be such officers of the Issuer, and also any Bond may be signed on behalf of the Issuer by such
persons as at the actual date of execution of such Bond shall be the proper officers of the Issuer
although at the nominal date of such Bond any such person shall not have been such officer of the
Issuer.

Except as may otherwise be provided in a Supplemental Indenture establishing the terms
and provisions of a Series of Bonds, only such of the Bonds as shall bear thereon a certificate of
authentication substantially in the form recited in the Supplemental Indenture creating such Series
of Bonds, manually executed by the Trustee, shall 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 Bonds so authenticated have been duly executed,
authenticated and delivered hereunder and are entitled to the benefits of this Indenture.

Section 2.05. Transfer of Bonds. Any Bond may, in accordance with its terms, be
transferred, upon the register required to be kept pursuant to the provisions of Section 2.07 hereof,
by the person in whose name it is registered, in person or by his duly authorized attorney, upon
surrender of such Bond for cancellation, accompanied by delivery of a written instrument of
transfer, duly executed in a form acceptable to the Trustee.
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Whenever any Bond or Bonds shall be surrendered for transfer, the Issuer shall execute
and the Trustee shall authenticate and deliver a new Bond or Bonds, of the same Series, tenor,
maturity and interest rate and a like aggregate principal amount; provided that, unless otherwise
provided in any Supplemental Indenture, no registration of transfer may occur during the period
established by the Trustee for selection of Bonds for redemption, or of any Bond or portion of a
Bond so selected for redemption. The Trustee shall require the Bondholder requesting such
transfer to pay any tax or other governmental charge required to be paid with respect to such
transfer.

Section 2.06. Exchange of Bonds. Bonds may be exchanged at the Corporate Trust
Office of the Trustee for a like aggregate principal amount of Bonds of other authorized
denominations of the same Series, tenor, maturity and interest rate; provided that, unless otherwise
provided in any Supplemental Indenture, no exchange may occur during the period established by
the Trustee for selection of Bonds for redemption, or of any Bond or portion of a Bond so selected
for redemption. The Trustee shall require the Bondholder requesting such exchange to pay any
tax or other governmental charge required to be paid with respect to such exchange.

Section 2.07. Bond Register. Unless otherwise provided in a Supplemental Indenture
delivered in connection with a Series of Bonds, the Trustee will keep or cause to be kept, at its
Corporate Trust Office sufficient books for the registration and transfer of each Series of Bonds,
which shall at all times be open to inspection during normal business hours by the Issuer and each
Credit Enhancement Provider 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, Bonds as hereinbefore provided.

Section 2.08. Temporary Bonds. The Bonds may be issued in temporary form
exchangeable for definitive Bonds when ready for delivery. Any temporary Bond may be printed,
lithographed or typewritten, shall be of such denomination as may be determined by the Issuer,
shall be in registered form and may contain such reference to any of the provisions of this Indenture
as may be appropriate. A temporary Bond may be in the form of a single Bond payable in
installments, each on the date, in the amount and at the rate of interest established for the Bonds
maturing on such date. Every temporary Bond shall be executed by the Issuer and authenticated
by the Trustee upon the same conditions and in substantially the same manner as the definitive
Bonds. If the Issuer issues temporary Bonds, the Issuer will execute and deliver definitive Bonds
as promptly thereafter as practicable, and thereupon the temporary Bonds may be surrendered, for
cancellation, in exchange therefor at the Corporate Trust Office of the Trustee and the Trustee
shall authenticate and deliver in exchange for such temporary Bonds an equal aggregate principal
amount of definitive Bonds of authorized denominations of the same Series, tenor and maturity or
maturities. Until so exchanged, the temporary Bonds shall be entitled to the same benefits under
this Indenture as definitive Bonds authenticated and delivered hereunder.

Section 2.09. Bonds Mutilated; Lost; Destroyed or Stolen. If any Bond is mutilated,
the Issuer, at the expense of the Holder of said Bond, shall execute, and the Trustee shall thereupon
authenticate and deliver, a new Bond of like Series, tenor, maturity and interest rate in exchange
and substitution for the Bond so mutilated, but only upon surrender to the Trustee of the Bond so
mutilated. Every mutilated Bond so surrendered to the Trustee shall be canceled by the Trustee
and delivered to, or upon the Order of, the Issuer. If any Bond is lost, destroyed or stolen, evidence
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of such loss, destruction or theft may be submitted to the Issuer and to the Trustee and, if such
evidence be satisfactory to both and indemnity satisfactory to both is given, the Issuer, at the
expense of the Holder, shall execute, and the Trustee shall thereupon authenticate and deliver, a
new Bond of like Series, tenor, maturity and interest rate in lieu of and in substitution for the Bond
so lost, destroyed or stolen (or if any such Bond shall have matured or shall have been called for
redemption, instead of issuing a substitute Bond, the Trustee may pay the same without surrender
thereof upon receipt of the aforementioned indemnity). The Issuer may require payment of a sum
not exceeding the actual cost of preparing each new Bond issued under this Section and of the
expenses which may be incurred by the Issuer and the Trustee in the premises. Any Bond issued
under the provisions of this Section in lieu of any Bond alleged to be lost, destroyed or stolen shall
constitute an original additional contractual obligation on the part of the Issuer whether or not the
Bond so alleged to be lost, destroyed or stolen be at any time enforceable by anyone, and shall be
entitled to the benefits of this Indenture with all other Bonds secured by this Indenture. Neither
the Issuer nor the Trustee shall be required to treat both the original Bond and any replacement
Bond as being Outstanding for the purpose of determining the principal amount of Bonds which
may be issued hereunder or for the purpose of determining any percentage of Bonds Outstanding
hereunder; both the original and replacement Bond shall be treated as one and the same.

Section 2.10. Use of Securities Depository. Unless otherwise provided in a Supplemental
Indenture delivered in connection with a Series of Bonds, notwithstanding any provision of this
Indenture to the contrary:

(a) The Bonds shall be delivered and registered as provided in Section 2.02
hereof. Registered ownership of any Series of Bonds, or any portion thereof, may not
thereafter be transferred except:

(i) to any successor of the Securities Depository or its nominee, or to
any substitute depository designated pursuant to Section 2.10(a)(ii) below (each, a
“substitute depository”); provided that any successor of the Securities Depository
or substitute depository is qualified under any applicable laws to provide the service
proposed to be provided by it;

(ii) to any substitute depository designated by the Issuer upon (A) the
resignation of the Securities Depository or its successor (or any substitute
depository or its successor) from its functions as depository, or (B) a determination
by the Issuer that the Securities Depository or its successor (or any substitute
depository or its successor) is no longer able to carry out its functions as depository;
provided that any such substitute depository is qualified under any applicable laws
to provide the services proposed to be provided by it; or

(iii) to any Person as provided below, upon (A) the resignation of the
Securities Depository or its successor (or substitute depository or its successor)
from its functions as depository; provided that no substitute depository can be
obtained; or (B) to the extent permitted by law, a determination by the Issuer that it
is in the best interests of the Issuer to remove the Securities Depository or its
successor (or any substitute depository or its successor) from its functions as
depository.
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(b) In the case of any transfer pursuant Section 2.10(a)(i) or (ii) hereof, upon
receipt of the Outstanding Bonds by the Trustee, together with a Statement of the Issuer to
the Trustee, a single new Bond for each maturity of each Series of Bonds bearing a
particular rate of interest per annum then Outstanding shall be executed and delivered in
the aggregate principal amount of the Bonds of such Series then Outstanding, registered in
the name of such successor or such substitute depository, or their nominees, as the case
may be, all as specified in such Statement of the Issuer. In the case of any transfer pursuant
to Section 2.10(a)(iii) hereof, upon receipt of the Outstanding Bonds by the Trustee
together with the Statement of the Issuer to the Trustee, new Bonds of each Series then
Outstanding shall be authorized and prepared by the Issuer and authenticated and delivered
by the Trustee in such authorized denominations and registered in the names of such
Persons as are requested in such a Statement of the Issuer, numbered in such manner as the
Trustee shall determine, subject to the limitations of Section 2.02 hereof.

(c) In the case of partial redemption or an advance refunding of any Series of
the Bonds evidencing all or a portion of such amount Outstanding, the Securities
Depository shall make an appropriate notation on such Bonds indicating the date and
amounts of such reduction in principal, in form acceptable to the Trustee.

(d) The Issuer and the Trustee shall be entitled to treat the Person in whose
name any Bond is registered as the Bondholder thereof for all purposes of this Indenture
and any applicable laws, notwithstanding any notice to the contrary received by the Trustee
or the Issuer; and the Issuer and the Trustee shall have no responsibility for transmitting
payments to, communicating with, notifying or otherwise dealing with any Beneficial
Owners of the Bonds. Neither the Issuer nor the Trustee will have any responsibility or
obligations, legal or otherwise, to the Beneficial Owners or to any other party including the
Securities Depository or its successor (or substitute depository or its successor), except for
the Holder of any Bond.

(e) So long as the Outstanding Bonds are registered in the name of Cede & Co.
or its registered assign, the Issuer and the Trustee shall cooperate with Cede & Co., as sole
registered Bondholder, and its registered assigns in effecting payment of the principal of,
redemption premium, if any, purchase price and interest on the Bonds by arranging for
payment in such manner that funds for such payments are properly identified and are made
immediately available on the date they are due.

ARTICLE III

ISSUANCE OF BONDS

Section 3.01. Issuance of Bonds. Whenever the Issuer determines to issue a Series of
Bonds hereunder, the Issuer (a) shall authorize the execution of a Supplemental Indenture
specifying the principal amount, and prescribing the forms of Bonds of such Series and providing
the terms, conditions, distinctive designation, denominations, date, maturity date or dates, interest
rate or rates (or the manner of determining the same), the Maximum Rate, redemption provisions,
tender provisions, if any, and place or places of payment of principal or Redemption Price, if any,
of and interest on such Bonds, and any other provisions respecting the Bonds of such Series not
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inconsistent with the terms of this Indenture; (b) shall execute such Supplemental Indenture; and
(c) shall deliver such Supplemental Indenture to the Trustee for execution.

Section 3.02. Issuance of Additional Bonds. Subsequent to the issuance of the
Series 2021 Bonds, the Issuer may by Supplemental Indenture issue one or more additional Series
of Bonds, payable from Revenues and secured by the pledge made under this Indenture equally
and ratably with the Series 2021 Bonds, and the Issuer may issue, and the Trustee may authenticate
and deliver to the purchasers thereof, Bonds of any Series so established, in such principal amount
as shall be determined by the Issuer, but only with respect to each additional Series of Bonds issued
subsequent to the Series 2021 Bonds issued hereunder, upon compliance by the Issuer with the
provisions of this Section 3.02, Section 3.03 hereof and any additional requirements set forth in
said Supplemental Indenture and subject to the specific conditions set forth below, each of which
is hereby made a condition precedent to the issuance of any such additional Series of Bonds:

(a) No Event of Default shall have occurred and then be continuing (or the
issuance of such additional Series of Bonds will cure any such Event of Default).

(b) The Supplemental Indenture providing for the issuance of such Series shall
state whether the Bonds of such Series are Participating Bonds. If the Bonds of such Series
are Participating Bonds, the Supplemental Indenture shall require a deposit of the amount,
if any, necessary to increase the amount on deposit in the Bond Reserve Fund to an amount
at least equal to the Bond Reserve Requirement with respect to such Series of Bonds and
all other Participating Bonds secured by such Bond Reserve Fund to be considered
Outstanding upon the issuance of such additional Series of Bonds. Subject to the
provisions of Section 5.05 hereof, if a Supplemental Indenture providing for the issuance
of such Series requires either (i) the establishment of a Bond Series Reserve Fund to
provide additional security for such Series of Bonds; or (ii) that the balance on deposit in
an existing Bond Series Reserve Fund be increased, forthwith upon the receipt of the
proceeds of the sale of such Series, to an amount at least equal to the Bond Reserve
Requirement with respect to such Series of Bonds and all other Bonds secured by such
Bond Series Reserve Fund to be considered Outstanding upon the issuance of such
additional Series of Bonds, then the Supplemental Indenture providing for the issuance of
such additional Series of Bonds shall require deposit of the amount necessary. Said deposit
shall be made as provided in the Supplemental Indenture providing for the issuance of such
additional Series of Bonds and may be made from the proceeds of the sale of such Series
of Bonds or from other funds of the Issuer or from both such sources or may be made in
the form of a Reserve Facility.

(c) The aggregate principal amount of Bonds issued hereunder shall not exceed
any limitation imposed by the Law or any other law or by any Supplemental Indenture.

(d) The Issuer shall deliver to the Trustee a Certificate of the Issuer certifying
either that (i) the Revenues (excluding Subsidy Payments) for either the most recent Fiscal
Year for which audited financial statements are available or for any other period of 12
consecutive months (selected by the Issuer) during the 18 months immediately preceding
the date on which such additional Series of Bonds will become Outstanding, or (ii) the
estimated Revenues (excluding Subsidy Payments) for the Fiscal Year in which such Series
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of Bonds are to be issued, shall have been, or will be, as applicable, at least equal to 2.0
times Maximum Annual Debt Service on all Series of Bonds, Parity Obligations then
Outstanding, the additional Series of Bonds then proposed to be issued and any outstanding
Parity LTF Obligations, which Certificate shall also set forth the computations upon which
such Certificate is based.

(e) Principal payments of each additional Series of Bonds shall be due on
March 1 or September 1 in each year in which principal is to be paid if and to the extent
deemed practical in the reasonable judgment of the Issuer with regard to the type of Bond
to be issued, and, if the interest on such Series of Bonds is to be paid semiannually, such
interest payments shall be due on March 1 and September 1 in each year to the extent
deemed practical in the reasonable judgment of the Issuer with regard to the type of Bond
to be issued.

Nothing in this Section or in this Indenture contained shall prevent or be construed to
prevent the Supplemental Indenture providing for the issuance of an additional Series of Bonds
from pledging or otherwise providing, in addition to the security given or intended to be given by
this Indenture, additional security for the benefit of such additional Series of Bonds or any portion
thereof.

Section 3.03. Proceedings for Issuance of Additional Bonds. Subsequent to the
issuance of the Series 2021 Bonds, before any additional Series of Bonds shall be issued and
delivered, the Issuer shall deliver each of the documents identified below to the Trustee (upon
which documents the Trustee may conclusively rely in determining whether the conditions
precedent to the issuance of such Series of Bonds have been satisfied):

(a) a Supplemental Indenture authorizing such Series executed by the Issuer;

(b) a Certificate of the Issuer certifying: (i) that no Event of Default has
occurred and is then continuing (or the issuance of such additional Series of Bonds will
cure any such Event of Default); and (ii) that the requirements specified in Section 3.02(b)
and Section 3.02(c) hereof have been satisfied by the Issuer;

(c) a Certificate of the Issuer pursuant to Section 3.02(d) hereof; and

(d) an Opinion of Bond Counsel to the effect that the Supplemental Indenture
is being entered into in accordance with this Indenture and that such Series of Bonds, when
duly executed by the Issuer and authenticated and delivered by the Trustee, will be valid
and binding obligations of the Issuer.

Section 3.04. Issuance of Refunding Bonds.

(a) Refunding Bonds may be authorized and issued by the Issuer without
compliance with the provisions of Sections 3.02(d) and 3.03(c) hereof; provided that the
Trustee shall have been provided with a Certificate of the Issuer to the effect that the Issuer
has determined that Maximum Annual Debt Service on all Bonds Outstanding, all Parity
Obligations outstanding and all Parity LTF Obligations outstanding following the issuance
of such Refunding Bonds is less than or equal to Maximum Annual Debt Service on all
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Bonds Outstanding, all Parity Obligations outstanding and all Parity LTF Obligations
outstanding prior to the issuance of such Refunding Bonds. Such Refunding Bonds may
be issued in an aggregate principal amount sufficient (together with any additional funds
available or to become available) to provide funds for the payment of all or a portion of the
following:

(i) the principal or Redemption Price of the Outstanding Bonds or
outstanding Parity Obligations to be refunded;

(ii) all expenses incident to the calling, retiring or paying of such
Outstanding Bonds or outstanding Parity Obligations and the Costs of Issuance of
such Refunding Bonds;

(iii) any termination payment owed by the Issuer to a Counterparty after
offset for any payments made to the Issuer from such Counterparty under any
Interest Rate Swap Agreement that was entered into in connection with the Bonds
or Parity Obligations to be refunded;

(iv) interest on all Outstanding Bonds or outstanding Parity Obligations
to be refunded to the date such Bonds or Parity Obligations will be called for
redemption or paid at maturity;

(v) interest on the Refunding Bonds from the date thereof to the date of
payment or redemption of the Bonds or Parity Obligations to be refunded; and

(vi) funding the Reserve Fund for the Refunding Bonds, if required.

(b) Before such Series of Refunding Bonds is issued and delivered pursuant to
this Section 3.04, the Issuer shall deliver each of the documents identified below to the
Trustee (upon which documents the Trustee may conclusively rely in determining whether
the conditions precedent to the issuance of such Series of Refunding Bonds have been
satisfied):

(i) a Supplemental Indenture authorizing such Series of Refunding
Bonds executed by the Issuer;

(ii) a Certificate of the Issuer certifying: (A) that Maximum Annual
Debt Service on all Bonds, Parity Obligations and Parity LTF Obligations that will
be outstanding following the issuance of such Series of Refunding Bonds is less
than or equal to Maximum Annual Debt Service on all Bonds Outstanding, Parity
Obligations outstanding and Parity LTF Obligations outstanding prior to the
issuance of such Refunding Bonds; and (B) that the requirements of
Sections 3.02(a), (b), and (c) hereof are satisfied;

(iii) if any of the Bonds or Parity Obligations to be refunded are to be
redeemed prior to their stated maturity dates, irrevocable instructions to the Trustee
to give the applicable notice of redemption or a waiver of the notice of redemption
signed by the Holders of all or the portion of the Bonds or Parity Obligations to be
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redeemed, or proof that such notice has been given by the Issuer; provided,
however, that in lieu of such instructions or waiver or proof of notice of redemption,
the Issuer may cause to be deposited with the Trustee all of the Bonds and Parity
Obligations proposed to be redeemed (whether canceled or uncanceled) with
irrevocable instructions to the Trustee to cancel said Bonds or Parity Obligations
so to be redeemed upon the exchange and delivery of said Refunding Bonds; and
provided further that no provision of this Indenture shall be construed to require the
redemption of Bonds prior to their respective maturity dates in connection with the
refunding thereof; and

(iv) an Opinion of Bond Counsel to the effect that the Supplemental
Indenture is being entered into in accordance with this Indenture and that such
Series of Refunding Bonds, when duly executed by the Issuer and authenticated
and delivered by the Trustee, will be valid and binding obligations of the Issuer.

(c) The proceeds of the sale of the Refunding Bonds shall be applied by the
Trustee according to the written direction of the Issuer to the retirement of the Outstanding
Bonds or Parity Obligations for the refunding of which said Refunding Bonds are to be
issued. All Bonds or Parity Obligations purchased, redeemed or retired by use of funds
received from the sale of Refunding Bonds, and all Bonds surrendered to the Trustee
against the issuance of Refunding Bonds, shall be forthwith canceled and shall not be
reissued.

Section 3.05. Limitations on the Issuance of Obligations Payable From Revenues;
Parity Obligations; Subordinate Obligations; Fee and Expense Obligations. The Issuer will
not, so long as any of the Bonds are Outstanding, issue any obligations or securities, howsoever
denominated, payable in whole or in part from Revenues except as set forth below:

(a) “Bonds” authorized pursuant to Sections 3.01 and 3.02 hereof;

(b) “Refunding Bonds” authorized pursuant to Section 3.04 hereof;

(c) “Parity Obligations,” provided that the following conditions to the issuance
or incurrence of such Parity Obligations are satisfied:

(i) such Parity Obligations have been duly and legally authorized by
the Issuer for any lawful purpose;

(ii) no Event of Default shall have occurred and then be continuing (or
the issuance of such Parity Obligations will cure any such Event of Default), as
evidenced by the delivery to the Trustee of a Certificate of the Issuer to that effect;

(iii) such Parity Obligations are being issued or incurred either (A) for
purposes of refunding in compliance with the requirements for the issuance of
Refunding Bonds set forth in Section 3.04 hereof; or (B) the Issuer shall have
delivered to the Trustee a Certificate of the Issuer, upon which the Trustee may
conclusively rely, certifying that the requirements set forth in Section 3.02(d)
hereof relating to the issuance of an additional Series of Bonds have been satisfied
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with respect to such Parity Obligations, which Certificate shall also set forth the
computations upon which such Certificate is based; provided, however that if the
Parity Obligation being issued or incurred consists of an Interest Rate Swap
Agreement (excluding fees and expenses and termination payments on such Interest
Rate Swap Agreement), the Issuer shall be deemed to have complied with the
requirements of this Section 3.05(c)(iii) to the extent that the Series of Bonds to
which the Interest Rate Swap Agreement relates (1) satisfies the requirements of
Section 3.02(d) hereof after taking into account the adjustment of Debt Service on
the Bonds to reflect the impact of the Interest Rate Swap Agreement (in the case of
Interest Rate Swap Agreements entered into concurrently with, or subsequent to,
the issuance of such Bonds); or (2) is expected to satisfy the requirements of
Section 3.02(d) hereof after taking into account the adjustment of Debt Service on
the Bonds to reflect the impact of the Interest Rate Swap Agreement (in the case of
Interest Rate Swap Agreements entered into in advance of the issuance of such
Bonds), each as evidenced by a Certificate of the Issuer delivered to the Trustee,
which Certificate shall also set forth the computations upon which such Certificate
is based; and

(iv) as and to the extent applicable, the Trustee is designated as paying
agent or trustee for such Parity Obligations and the Issuer delivers to the Trustee a
transcript of the proceedings providing for the issuance of such Parity Obligations
(but the Trustee shall not be responsible for the validity or sufficiency of such
proceedings or such Parity Obligations);

(d) “Subordinate Obligations”, provided that the following conditions to
issuance or incurrence of such Subordinate Obligations are satisfied:

(i) such Subordinate Obligations have been duly and legally authorized
by the Issuer for any lawful purpose;

(ii) no Event of Default shall have occurred and then be continuing (or
the issuance of such Subordinate Obligations will cure any such Event of Default),
as evidenced by the delivery to the Trustee of a Certificate of the Issuer to that
effect; and

(iii) as and to the extent applicable, the Trustee is designated as paying
agent or trustee for such Subordinate Obligations and the Issuer delivers to the
Trustee a transcript of the proceedings providing for the issuance of such
Subordinate Obligations (but the Trustee shall not be responsible for the validity or
sufficiency of such proceedings or such Subordinate Obligations);

(e) “Fee and Expense Obligations”; and

(f) “Parity LTF Obligations” issued and/or incurred pursuant to a Credit
Agreement, provided that the following conditions to the issuance or incurrence of such
Parity LTF Obligations are satisfied:
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(i) such Parity LTF Obligations have been duly and legally authorized
by the Issuer for any lawful purpose;

(ii) no Event of Default shall have occurred and then be continuing (or
the issuance of such Parity LTF Obligations will cure any such Event of Default),
as evidenced by the delivery to the Trustee of a Certificate of the Issuer to that
effect; and

(iii) the Issuer shall have delivered to the Trustee a Certificate of the
Issuer, upon which the Trustee may conclusively rely, certifying that the
requirements set forth in Section 3.02(d) hereof relating to the issuance of an
additional Series of Bonds have been satisfied with respect to such Parity LTF
Obligations, which Certificate shall also set forth the computations upon which
such Certificate is based.

Section 3.06. Calculation of Maximum Annual Debt Service With Respect to Bonds
and Parity Obligations. For purposes of this Article III, Maximum Annual Debt Service with
respect to Bonds shall be determined no later than the date of delivery of such Bonds, and no earlier
than the sixtieth (60th) day preceding the date of pricing or sale of such Bonds, utilizing the
assumptions set forth in the definition of Debt Service. For purposes of this Article III, Maximum
Annual Debt Service with respect to Parity Obligations shall be determined no later than the date
of incurrence of such Parity Obligations utilizing the assumptions set forth in the definition of Debt
Service; provided, however, that if a Parity Obligation is contingent upon funds being provided
pursuant to such Parity Obligation to pay principal, or purchase price of, or interest on a Bond,
such Parity Obligations shall not be considered outstanding until such payment is made thereunder.

Section 3.07. Application of Proceeds. Proceeds of each Series of Bonds shall be applied
as specified in the Supplemental Indenture pursuant to which such Series of Bonds is issued.

Section 3.08. Designation of Parity Obligations and Fee and Expense Obligations.
The Issuer shall designate additional Parity Obligations, Subordinate Obligations or Fee and
Expense Obligations in a Supplemental Indenture or a Certificate of the Issuer delivered to the
Trustee concurrently with the issuance or incurrence of such Parity Obligations, Subordinate
Obligations or Fee and Expense Obligations.

ARTICLE IV

REDEMPTION, TENDER AND PURCHASE OF BONDS

Section 4.01. Terms of Redemption, Tender and Purchase. Each Series of Bonds may
be made subject to redemption or mandatory or optional tender and purchase prior to their
respective stated maturities, as a whole or in part, at such time or times, upon such terms and
conditions and upon such notice and with such effect as may be provided in the Supplemental
Indenture establishing the terms and provisions of such Series of Bonds.

Section 4.02. Notice of Redemption. Unless otherwise specified in a Supplemental
Indenture establishing the terms and provisions of a Series of Bonds, each notice of redemption
shall be mailed by the Trustee, not less than twenty (20) nor more than sixty (60) days prior to the
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redemption date, to each Holder and the Repository. A copy of such notice shall also be provided
to each of the Notice Parties with respect to Series of Bonds to which such notice relates. Notice
of redemption to the Holders, the Repository and the applicable Notice Parties shall be given by
first class mail or by acceptable electronic means. Each notice of redemption shall state the date
of such notice, the date of issue of the Series of Bonds to which such notice relates, the redemption
date, the Redemption Price, the place or places of redemption (including the name and appropriate
address or addresses of the Trustee), the CUSIP number, if any, of the maturity or maturities, and,
in the case of Bonds to be redeemed in part only, the respective portions of the principal amount
thereof to be redeemed. Each such notice shall also state that on said date there will become due
and payable on each of said Bonds the Redemption Price thereof or of said specified portion of the
principal amount thereof in the case of a Bond to be redeemed in part only, together with interest
accrued thereon to the date fixed for redemption, and that from and after such redemption date
interest thereon shall cease to accrue, and shall require that such Bonds be then surrendered at the
address or addresses of the Trustee specified in the redemption notice. Neither the Issuer nor the
Trustee shall have any responsibility for any defect in the CUSIP number that appears on any Bond
or in any redemption notice with respect thereto, and any such redemption notice may contain a
statement to the effect that CUSIP numbers have been assigned by an independent service for
convenience of reference and that neither the Issuer nor the Trustee shall be liable for any
inaccuracy in such CUSIP numbers.

Failure by the Trustee to give notice to any Notice Party or the Repository or failure of any
Holder, any Notice Party or any Repository to receive notice or any defect in any such notice shall
not affect the sufficiency or validity of the proceedings for redemption.

With respect to any notice of optional redemption of Bonds delivered pursuant to this
Section 4.02 or any provision of any Supplemental Indenture, unless, upon the giving of such
notice, such Bonds shall be deemed to have been paid within the meaning of Article X hereof,
such notice shall state that such redemption shall be conditional upon the receipt by the Trustee on
or prior to the date fixed for such redemption of amounts sufficient to pay the principal of, and
premium, if any, and interest on, such Bonds to be redeemed, and that if such amounts are not so
received said notice shall be of no force and effect and the Issuer shall not be required to redeem
such Bonds. The Issuer may also instruct the Trustee to provide conditional notice of optional
redemption, which may be conditioned on the occurrence of any other event if such notice states
that if such event does not occur said notice shall be of no force and effect and the Issuer shall not
be required to redeem such Bonds. If such notice of optional redemption contains such a condition
and such amounts are not so received or such event does not occur, the optional redemption shall
not be made and the Trustee shall within a reasonable time thereafter give notice to the Holders to
the effect that such amounts were not so received or such event did not occur and such redemption
was not made, such notice to be given by the Trustee in the manner in which the notice of
redemption was given. Such failure to optionally redeem such Bonds shall not constitute an Event
of Default.

Any notice given pursuant to this Section 4.02 may be rescinded by written notice given to
the Trustee by the Issuer no later than five (5) Business Days prior to the date specified for
redemption. The Trustee shall give notice of such rescission as soon thereafter as practicable in
the same manner, and to the same Persons, as notice of such redemption was given pursuant to this
Section 4.02 hereof.
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Section 4.03. Partial Redemption of Bonds. Upon surrender of any Bond redeemed in
part only, the Issuer shall execute and the Trustee shall authenticate and deliver to the Holder
thereof, at the expense of the Issuer, a new Bond or Bonds of authorized denominations, and of
the same Series and maturity, equal in aggregate principal amount to the unredeemed portion of
the Bond surrendered.

Section 4.04. Effect of Redemption. Notice of redemption having been duly given as
aforesaid, and moneys for payment of the Redemption Price of, together with interest accrued to
the redemption date on, the Bonds (or portions thereof) so called for redemption being held by the
Trustee, on the redemption date designated in such notice, the Bonds (or portions thereof) so called
for redemption shall become due and payable at the Redemption Price specified in such notice
together with interest accrued thereon to the redemption date, interest on the Bonds so called for
redemption shall cease to accrue, said Bonds (or portions thereof) shall  cease to be entitled to any
benefit or security under this Indenture and the Holders of said Bonds shall have no rights in
respect thereof except to receive payment of said Redemption Price and accrued interest to the
date fixed for redemption from funds held by the Trustee for such payment and such funds are
hereby pledged to such payment.

All Bonds redeemed pursuant to the provisions of this Article shall be canceled upon
surrender thereof.

ARTICLE V

REVENUES

Section 5.01. Pledge of Revenues; Revenue Fund.

(a) (i) So long as any Bonds are Outstanding or Parity Obligations,
Subordinate Obligations, Fee and Expense Obligations or any other amounts
payable hereunder remain unpaid, the Issuer covenants and agrees that on or before
the first Business Day of each month, the Issuer shall transfer to the Trustee an
amount of Farebox Revenues and LTF Revenues required for the Trustee to make
the transfers and deposits required to be made by the Trustee during such month by
Sections 5.02 and 5.05 hereof. Notwithstanding the foregoing sentence, the Issuer
shall not be required to make all or any portion of such required transfer of Farebox
Revenues and LTF Revenues in any month to the extent it has, no later than the last
Business Day of the immediately preceding month, transferred to the Trustee for
deposit in the Revenue Fund amounts other than Farebox Revenues or LTF
Revenues in lieu of such required transfer of Farebox Revenues and LTF Revenues
(or portion thereof). The Trustee shall forthwith deposit in a trust fund, designated
as the “Revenue Fund,” which fund the Trustee shall establish and maintain, all
Farebox Revenues and LTF Revenues and any other amounts transferred to the
Trustee by the Issuer for deposit therein, when and as received by the Trustee.

(ii) As security for the payment of all amounts owing on the Bonds, the
Parity Obligations, the Subordinate Obligations and the Fee and Expense
Obligations, in the amounts and with the priorities set forth herein and in the Bonds,
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the Issuer hereby irrevocably pledges to the Trustee: (A) all Revenues (provided,
however, the pledge of LTF Revenues to the Trustee shall be subject to the parity
lien, pledge and security interest on LTF Revenues granted to the Parity LTF
Obligations, if any); (B) all funds and accounts established hereunder (other than
the Rebate Fund, any Letter of Credit Fund and any Purchase Fund) and all
investments, money, instruments, and other property credited thereto or on deposit
therein; and (C) all proceeds thereof, whether now existing or hereafter arising,
subject to the provision of this Indenture permitting the application thereof for the
purposes and on the terms and conditions set forth in this Indenture. This collateral
shall immediately be subject to this pledge, and this pledge shall constitute a lien
and security interest that immediately attaches to the collateral and is effective,
binding and enforceable against the Issuer and all others asserting the rights therein,
to the extent set forth, and in accordance with, this Indenture irrespective of whether
those parties have notice of this pledge and without the need for any physical
delivery, recordation, filing or further act.

(iii) All Bonds and Parity Obligations shall be of equal rank without
preference, priority or distinction of any Bonds and Parity Obligations over any
other Bonds and Parity Obligations. All Subordinate Obligations shall be of equal
rank without preference, priority or distinction of any Subordinate Obligations over
any other Subordinate Obligations. All Fee and Expense Obligations shall be of
equal rank without preference, priority or distinction of any Fee and Expense
Obligations over any other Fee and Expense Obligations.

(iv) Subject to Section 5.10(e) hereof, all Revenues (other than Farebox
Revenues and LTF Revenues) shall also be deposited in the Revenue Fund.

(v) The Trustee shall hold all funds and accounts established hereunder
(other than the Rebate Fund, any Letter of Credit Fund and any Purchase Fund),
and all investments, money, instruments and other property credited thereto or on
deposit therein, in trust for the benefit of the holders of the Bonds, the Parity
Obligations, the Subordinate Obligations and the Fee and Expense Obligations as
their interests may appear hereunder. Such property shall be applied solely as
provided in this Indenture.

(b) The Bonds are limited obligations of the Issuer and are secured as to
payment of both principal and interest, and any premium upon redemption thereof,
exclusively from the Revenues pledged hereunder.

Section 5.02. Allocation of Revenues.

(a) So long as any Bonds are Outstanding or Parity Obligations, Subordinate
Obligations, Fee and Expense Obligations or any other amounts payable hereunder remain
unpaid, in each month the Trustee shall set aside, following receipt of Farebox Revenues
and LTF Revenues, the moneys in the Revenue Fund in the following respective funds
(each of which the Trustee shall establish, maintain and hold in trust for the benefit of the
Holders of the Bonds and, as and to the extent applicable, the holders of Parity Obligations,
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Subordinate Obligations and Fee and Expense Obligations) in the following amounts, in
the following order of priority, the requirements of each such fund (including the making
up of any deficiencies in any such fund resulting from lack of Revenues sufficient to make
any earlier required deposit) at the time of deposit to be satisfied before any deposit is made
to any fund subsequent in priority; provided that (x) on a parity with such deposits the
Trustee shall set aside or transfer amounts with respect to any outstanding Parity
Obligations as provided in the proceedings for such Parity Obligations delivered to the
Trustee pursuant to Section 3.05 hereof (which shall be proportionate if such amounts are
insufficient to provide for all deposits required as of any date to be made with respect to
the Bonds and such Parity Obligations); (y) payments on Interest Rate Swap Agreements
that constitute Parity Obligations shall be payable from the Interest Fund and the required
deposits below shall be adjusted to include payments on such Interest Rate Swap
Agreements in accordance with Section 5.10 hereof (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 Bonds and such Parity Obligations); and (z) if any of the deposits
or transfers requires more than one such deposit or payment and there are not then on
deposit in the Revenue Fund sufficient moneys to make all such deposits and payments,
then such deposits and payments shall be made pro rata (based on the total amount of such
deposits and payments then due) to the extent of available moneys:

(i) Interest Fund. Following receipt of Farebox Revenues and LTF
Revenues each month, the Trustee shall set aside in the Interest Fund as soon as
practicable in such month an amount equal to (A) one-sixth of the aggregate half-
yearly amount of interest becoming due and payable on the Outstanding Current
Interest Bonds (except for Bonds constituting Variable Rate Indebtedness which
shall be governed by clause (B) below) during the next ensuing six months
(excluding any interest for which there are moneys deposited in the Interest Fund
from the proceeds of any Series of Bonds or other source and reserved as capitalized
interest to pay such interest during said next ensuing six months), until the requisite
half-yearly amount of interest on all such Outstanding Current Interest Bonds
(except for Bonds constituting Variable Rate Indebtedness which shall be governed
by clause (B) below) is on deposit in such fund; provided that from the date of
delivery of a Series of Current Interest Bonds until the first Interest Payment Date
with respect to such Series of Bonds, the amounts set aside in such fund with respect
to such Series of Bonds shall be sufficient on a monthly pro-rata basis to pay the
aggregate amount of interest becoming due and payable on said Interest Payment
Date with respect to such Series of Bonds, plus (B) the aggregate amount of interest
to accrue during that month on Outstanding Variable Rate Indebtedness, calculated,
if the actual rate of interest is not known, at the interest rate specified in writing by
the Issuer, or if the Issuer has not specified an interest rate in writing, calculated at
the maximum interest rate borne by such Variable Rate Indebtedness during the
month prior to the month of deposit plus one hundred (100) basis points (provided,
however, that the amount of such deposit into the Interest Fund for any month may
be reduced by the amount by which the deposit in the prior month exceeded the
actual amount of interest accrued and paid during that month on said Outstanding
Variable Rate Indebtedness and provided further that the amount of such deposit
into the Interest Fund for any month shall be increased by the amount by which the
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deposit in the prior month was less than the actual amount of interest accruing
during that month on said Outstanding Variable Rate Indebtedness). The Trustee
need not make a deposit into the Interest Fund with respect to any Bonds if the
amount contained therein is at least equal to the interest to become due and payable
on the Interest Payment Dates falling within the next six months upon all of the
Bonds issued hereunder and then Outstanding. On March 1 and September 1 of
each year any excess amounts in the Interest Fund not needed to pay interest on
such date (and not held to pay interest on Bonds having interest payment dates other
than March 1 and September 1) shall be transferred to the Issuer (but excluding, in
each case, any moneys on deposit in the Interest Fund from the proceeds of any
Series of Bonds or other source and reserved as capitalized interest to pay interest
on any future Interest Payment Dates following such Interest Payment Dates).

If there are Liquidity Facility Bonds outstanding at the time of any required
deposits to the Interest Fund, such deposits shall take into account and include the
Liquidity Facility Rate on Liquidity Facility Bonds required by the Liquidity
Facility then in effect with respect to such Bonds.

(ii) Principal Fund; Sinking Accounts. Following receipt of Farebox
Revenues and LTF Revenues each month, the Trustee shall set aside in the Principal
Fund as soon as practicable in such month an amount equal to (A) one-sixth of the
aggregate semiannual amount of Bond Obligation becoming due and payable on
the Outstanding Serial Bonds of all Series having semiannual maturity dates within
the next six months, plus (B) one-twelfth of the aggregate yearly amount of Bond
Obligation becoming due and payable on the Outstanding Serial Bonds of all Series
having annual maturity dates within the next twelve (12) months, plus (C) one-sixth
of the aggregate of the Mandatory Sinking Account Payments to be paid during the
next six-month period into the respective Sinking Accounts for the Term Bonds of
all Series for which Sinking Accounts have been created and for which semiannual
mandatory redemption is required from said Sinking Accounts, plus
(D) one-twelfth of the aggregate of the Mandatory Sinking Account Payments to
be paid during the next 12-month period into the respective Sinking Accounts for
the Term Bonds of all Series for which Sinking Accounts have been created and for
which annual mandatory redemption is required from such Sinking Accounts;
provided that if the Issuer certifies to the Trustee that any principal payments are
expected to be refunded on or prior to their respective due dates or paid from
amounts on deposit in the Reserve Fund that would be in excess of the Bond
Reserve Requirement applicable to such Reserve Fund upon such payment, no
amounts need be set aside towards such principal to be so refunded or paid. All of
the aforesaid deposits made in connection with future Mandatory Sinking Account
Payments shall be made without priority of any payment over any other such
payment.

If the Farebox Revenues and the LTF Revenues are not sufficient to make
the required deposits so that moneys in the Principal Fund on any principal or
mandatory redemption date are equal to the amount of Bond Obligation to become
due and payable on the Outstanding Serial Bonds of all Series plus the Bond
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Obligation amount of and redemption premium on the Outstanding Term Bonds
required to be redeemed or paid at maturity on such date, then such moneys shall
be applied on a Proportionate Basis and in such proportion as said Serial Bonds and
said Term Bonds bear to each other, after first deducting for such purposes from
said Term Bonds any of said Term Bonds required to be redeemed annually as have
been redeemed or purchased during the preceding 12-month period and any of said
Term Bonds required to be redeemed semiannually as have been redeemed or
purchased during the six-month period ending on such date or the immediately
preceding six month period. If the Farebox Revenues and the LTF Revenues are
not sufficient to pay in full all Mandatory Sinking Account Payments required to
be paid at any one time into all such Sinking Accounts, then payments into all such
Sinking Accounts shall be made on a Proportionate Basis, in proportion that the
respective Mandatory Sinking Account Payments required to be made into each
Sinking Account during the then current 12-month period bear to the aggregate of
all of the Mandatory Sinking Account Payments required to be made into all such
Sinking Accounts during such 12-month period.

The Trustee need not make a deposit into the Principal Fund if such fund
has (1) moneys sufficient to pay the Bond Obligations of all Serial Bonds issued
hereunder and then Outstanding and maturing by their terms within the next
12 months, plus (2) moneys sufficient to pay the aggregate of all Mandatory
Sinking Account Payments required to be made in such 12-month period, but less
any amounts deposited into the Principal Fund during such 12-month period and
theretofore paid from the Principal Fund to redeem or purchase Term Bonds during
such 12-month period; provided that if the Issuer certifies to the Trustee that any
principal payments are expected to be refunded on or prior to their respective due
dates or paid from amounts on deposit in the Reserve Fund that would be in excess
of the Bond Reserve Requirement applicable to such Reserve Fund upon such
payment, no amounts need be on deposit with respect to such principal payments.
At the beginning of each Fiscal Year and in any event not later than March 1 of
each year, the Trustee shall request from the Issuer a Certificate of the Issuer setting
forth the principal payments for which deposits will not be necessary pursuant to
the preceding sentence and the reason therefor. On March 1 of each year or as soon
as practicable thereafter, any excess amounts in the Principal Fund not needed to
pay principal on such date (and not held to pay principal on Bonds having principal
payment dates other than March 1) shall be transferred to the Issuer.

If there are any Liquidity Facility Bonds outstanding at the time of any
required deposits to the Principal Fund, such deposits shall take into account and
include any amortizations or redemptions of any Liquidity Facility Bonds required
by the Liquidity Facility then in effect with respect to such Bonds. For purposes of
the provisions above relating to the Principal Fund, Liquidity Facility Bonds shall
be treated as Serial Bonds with maturity dates on the payment dates of any
amortization or redemptions.

(iii) Reserve Funds. Upon the occurrence of any deficiency in any
Reserve Fund, the Trustee shall make such deposit to such Reserve Fund the
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amounts required pursuant to Section 5.05(f) hereof, with each such deposit to be
made as soon as possible in each month, until the balance therein is at least equal
to the applicable Bond Reserve Requirement.

(iv) Subordinate Obligations Fund. The Trustee shall establish,
maintain and hold in trust a separate fund designated as the “Subordinate
Obligations Fund.” After the transfers described in Sections 5.02(a)(i), (ii) and
(iii) above have been made, the Trustee shall deposit in the Subordinate Obligations
Fund in each month such amount as the Issuer shall specify in writing is necessary
to make payments due and payable during the following month with respect to
Subordinate Obligations then outstanding.

(v) Fees and Expenses Fund. The Trustee shall establish, maintain and
hold in trust a separate fund designated as the “Fees and Expenses Fund.” After
the transfers described in Section 5.02(a)(i), (ii), (iii) and (iv) above have been
made, the Trustee shall deposit in the Fees and Expenses Fund in each month the
amounts necessary for payment of Fee and Expense Obligations owing in such
month or the following month by the Issuer. The Issuer shall provide the Trustee
with invoices relating to the payment of such amounts, in writing, at the beginning
of each month.

(b) Any Revenues remaining in the Revenue Fund after the foregoing transfers
described in Section 5.02(a) hereof, except as the Issuer shall otherwise direct in writing or
as is otherwise provided in a Supplemental Indenture, shall be transferred to the Issuer on
the same Business Day or as soon as practicable thereafter. The Issuer may use and apply
the Revenues when received by it for any lawful purpose of the Issuer, including the
redemption of Bonds upon the terms and conditions set forth in the Supplemental Indenture
relating to such Bonds and the purchase of Bonds as and when and at such prices as it may
determine.

(c) If, five (5) days prior to any principal payment date, Interest Payment Date
or mandatory redemption date the amounts on deposit in the Revenue Fund, the Interest
Fund, the Principal Fund, including the Sinking Accounts therein, and, as and to the extent
applicable, the Reserve Fund established in connection with a Series of Bonds with respect
to the payments to be made on such upcoming date are insufficient to make such payments,
the Trustee shall immediately notify the Issuer, in writing, of such deficiency and direct
that the Issuer transfer the amount of such deficiency to the Trustee on or prior to such
payment date. The Issuer hereby covenants and agrees to transfer to the Trustee from any
Revenues in its possession the amount of such deficiency on or prior to the principal,
interest or mandatory redemption date referenced in such notice.

Section 5.03. Application of Interest Fund. All amounts in the Interest Fund shall be
used and withdrawn by the Trustee solely for the purposes of: (a) paying interest on the Bonds as
it shall become due and payable (including accrued interest on any Bonds purchased or redeemed
prior to maturity pursuant to this Indenture), or for reimbursing the Credit Enhancement Provider
for a drawing for such purposes made on Credit Enhancement provided in the form of an
irrevocable, direct-pay letter of credit; and (b) making periodic payments on Interest Rate Swap
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Agreements, as provided in Section 5.10 hereof. If amounts on deposit in the Interest Fund are
not sufficient to pay in full all amounts payable from the Interest Fund, such amounts shall be
applied pro-rata (based on the total amount on deposit in the Interest Fund and payments then due).

Section 5.04. Application of Principal Fund.

(a) All amounts in the Principal Fund shall be used and withdrawn by the
Trustee solely for the purposes of paying the Bond Obligation of the Bonds when due and
payable, except that all amounts in the Sinking Accounts shall be used and withdrawn by
the Trustee solely to purchase or redeem or pay at maturity Term Bonds, as provided
herein, or for reimbursing the Credit Provider for a drawing for such purposes made on
Credit Enhancement provided in the form of an irrevocable, direct-pay letter of credit. If
amounts on deposit in the Principal Fund are not sufficient to pay in full all amounts
payable from the Principal Fund, such amounts shall be applied pro rata (based on the total
amount on deposit in the Principal Fund and payments then due).

(b) The Trustee shall establish and maintain within the Principal Fund a
separate account for the Term Bonds of each Series and maturity, designated as the
“Sinking Account,” inserting therein the Series and maturity designation of such Bonds.
On or before the Business Day prior to any date upon which a Mandatory Sinking Account
Payment is due, the Trustee shall transfer the amount of such Mandatory Sinking Account
Payment (being the principal thereof, in the case of Current Interest Bonds, and the
Accreted Value, in the case of Capital Appreciation Bonds) from the Principal Fund to the
applicable Sinking Account. With respect to each Sinking Account, on each Mandatory
Sinking Account Payment date established for such Sinking Account, the Trustee shall
apply the Mandatory Sinking Account Payment required on that date to the redemption (or
payment at maturity, as the case may be) of Term Bonds of such Series and maturity for
which such Sinking Account was established, in the manner provided in this Indenture or
the Supplemental Indenture pursuant to which such Series of Bonds was created; provided
that, at any time prior to giving such notice of such redemption, the Trustee shall, upon
receipt of a Request of the Issuer, apply moneys in such Sinking Account to the purchase
of Term Bonds of such Series and maturity at public or private sale, as and when and at
such prices (including brokerage and other charges, but excluding accrued interest, which
is payable from the Interest Fund) as is directed by the Issuer, except that the purchase
price (excluding accrued interest, in the case of Current Interest Bonds) shall not exceed
the principal amount or Accreted Value thereof. If, during the 12-month period (or
six-month period with respect to Bonds having semi-annual Mandatory Sinking Account
Payments) immediately preceding said Mandatory Sinking Account Payment date, the
Trustee has purchased Term Bonds of such Series and maturity with moneys in such
Sinking Account, or, during said period and prior to giving said notice of redemption, the
Issuer has deposited Term Bonds of such Series and maturity with the Trustee, or Term
Bonds of such Series and maturity were at any time purchased or redeemed by the Trustee
from the Redemption Fund and allocable to said Mandatory Sinking Account Payment,
such Term Bonds so purchased or deposited or redeemed shall be applied, to the extent of
the full principal amount thereof, to reduce said Mandatory Sinking Account Payment. All
Term Bonds purchased or deposited pursuant to this paragraph shall be cancelled by the
Trustee and destroyed by the Trustee and a certificate of destruction shall be delivered to
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the Issuer by the Trustee. Any amounts remaining in a Sinking Account on March 1 of
each year following the redemption as of such date of the Term Bonds for which such
account was established shall be withdrawn by the Trustee and transferred as soon as
practicable to the Issuer to be used for any lawful purpose. All Term Bonds purchased
from a Sinking Account or deposited by the Issuer with the Trustee in a 12–month period
ending February 28 or 29, as applicable, (or in a six-month period ending February 28 or
29, as applicable, or August 31 with respect to Bonds having semi-annual Mandatory
Sinking Account Payments) and purchased prior to the giving of notice by the Trustee for
redemption from Mandatory Sinking Account Payments for such period shall be allocated
first to the next succeeding Mandatory Sinking Account Payment for such Series and
maturity of Term Bonds, if any, occurring on the next March 1 or September 1, then as a
credit against such future Mandatory Sinking Account Payments for such Series and
maturity of Term Bonds as may be specified in a Request of the Issuer. All Term Bonds
redeemed by the Trustee from the Redemption Fund shall be credited to such future
Mandatory Sinking Account Payments for such Series and maturity of Term Bonds as may
be specified in a Request of the Issuer.

Section 5.05. Establishment, Funding and Application of Reserve Funds.

(a) The Trustee shall establish, maintain and hold in trust the Bond Reserve
Fund for the benefit of the Holders of Participating Bonds. The Bond Reserve Fund shall
secure all Participating Bonds and the Issuer shall specify in the Supplemental Indenture
relating to such Series of Bonds whether the Bonds of such Series constitute Participating
Bonds. The Bond Reserve Fund shall comply with the requirements set forth in
Sections 5.05(c) through (g) below.

(b) The Issuer may at its sole discretion at the time of issuance of any Series of
Bonds or at any time thereafter by Supplemental Indenture provide for the establishment
of a Bond Series Reserve Fund as additional security for a Series of Bonds. Any Bond
Series Reserve Fund so established by the Issuer shall be available to secure one or more
Series of Bonds as the Issuer shall determine and shall specify in the Supplemental
Indenture establishing such Bond Series Reserve Fund. Any Bond Series Reserve Fund
established by the Issuer shall be held by the Trustee and shall comply with the
requirements set forth in Sections 5.05(c) through (g) below.

(c) In lieu of making the Bond Reserve Requirement deposit applicable to one
or more Series of Bonds in cash or in replacement of moneys then on deposit in the Reserve
Fund (which shall be transferred by the Trustee to the Issuer), or in substitution of any
Reserve Facility comprising part of the Bond Reserve Requirement relating to one or more
Series of Bonds, the Issuer may, at any time and from time to time, deliver to the Trustee
an irrevocable letter of credit issued by a financial institution having unsecured debt
obligations rated at the time of delivery of such letter of credit in one of the two highest
Rating Categories of either Moody’s or S&P or Fitch, in an amount, that, together with
cash, Investment Securities or other Reserve Facilities, as described in Section 5.05(d)
hereof, then on deposit in the Reserve Fund, will equal the applicable Bond Reserve
Requirement. Such letter of credit shall have a term no less than three years or, if less, no
less than the final maturity of the Bonds in connection with which such letter of credit was
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obtained and shall provide by its terms that it may be drawn upon as provided in this
Section 5.05. At least one year prior to the stated expiration of such letter of credit, the
Issuer shall either (i) deliver a replacement letter of credit; (ii) deliver an extension of the
letter of credit for at least one additional year or, if less, no less than the final maturity date
of the Bonds in connection with which such letter of credit was obtained; or (iii) deliver to
the Trustee a Reserve Facility satisfying the requirements of Section 5.05(d) hereof. Upon
delivery of such replacement Reserve Facility, the Trustee shall deliver the then-effective
letter of credit to or upon the order of the Issuer. If the Issuer fails to deposit a replacement
Reserve Facility with the Trustee, the Issuer shall immediately commence to make monthly
deposits with the Trustee so that an amount equal to the applicable Bond Reserve
Requirement will be on deposit in the Reserve Fund no later than the stated expiration date
of the letter of credit. If an amount equal to the applicable Bond Reserve Requirement as
of the date following the expiration of the letter of credit is not on deposit in the Reserve
Fund one week prior to the expiration date of the letter of credit (excluding from such
determination the letter of credit), the Trustee shall draw on the letter of credit to fund the
deficiency resulting therefrom in the Reserve Fund.

(d) In lieu of making a Bond Reserve Requirement deposit in cash or in
replacement of moneys then on deposit in the Reserve Fund (which shall be transferred by
the Trustee to the Issuer) or in substitution of any Reserve Facility comprising part of a
Bond Reserve Requirement for any Bonds, the Issuer may, at any time and from time to
time, deliver to the Trustee a surety bond or an insurance policy in an amount which,
together with moneys, Investment Securities, or other Reserve Facilities then on deposit in
the Reserve Fund, is no less than the applicable Bond Reserve Requirement. Such surety
bond or insurance policy shall be issued by an insurance company whose unsecured debt
obligations (or for which obligations secured by such insurance company’s insurance
policies) are rated at the time of delivery in one of the two highest Rating Categories of
either Moody’s or S&P or Fitch. Such surety bond or insurance policy shall have a term
of no less than the final maturity of the Bonds in connection with which such surety bond
or insurance policy is obtained. If such surety bond or insurance policy for any reason
lapses or expires, the Issuer shall immediately implement Section 5.05(c)(i) or (iii) hereof
or make the twelve (12) equal monthly deposits to the Reserve Fund so that the Reserve
Fund is replenished to the required level after a year.

(e) Subject to Section 5.05(g) hereof, all amounts in the Reserve Fund
(including all amounts which may be obtained from a Reserve Facility on deposit in the
Reserve Fund) shall be used and withdrawn by the Trustee, as hereinafter provided: (i) for
the purpose of making up any deficiency in the Interest Fund or the Principal Fund relating
to the Bonds of the Series to which the Reserve Fund relates; or (ii) together with any other
moneys available therefor, (A) for the payment or redemption of all Bonds then
Outstanding of the Series to which the Reserve Fund relates; (B) for the defeasance or
redemption of all or a portion of the Bonds then Outstanding of the Series to which the
Reserve Fund relates; provided, however, that if funds on deposit in the Reserve Fund are
applied to the defeasance or redemption of a portion of the Series of Bonds to which the
Reserve Fund relates, the amount on deposit in the Reserve Fund immediately subsequent
to such partial defeasance or redemption shall equal the Bond Reserve Requirement
applicable to all Bonds of such Series Outstanding immediately subsequent to such partial
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defeasance or redemption; or (C) for the payment of the final principal and interest payment
of the Bonds of such Series. Unless otherwise directed in a Supplemental Indenture
establishing the terms and provisions of a Series of Bonds, the Trustee shall apply amounts
held in cash or Investment Securities in the Reserve Fund prior to applying amounts held
in the form of Reserve Facilities in the Reserve Fund, and if there is more than one Reserve
Facility being held on deposit in the Reserve Fund, shall, on a pro rata basis with respect
to the portion of such Reserve Fund held in the form of a Reserve Facility (calculated by
reference to the maximum amount of such Reserve Facility), draw under each Reserve
Facility issued with respect to such Reserve Fund, in a timely manner and pursuant to the
terms of such Reserve Facility to the extent necessary to obtain sufficient funds on or prior
to the date such funds are needed to pay the Bond Obligation of, Mandatory Sinking
Account Payments with respect to, and interest on the Bonds of the Series to which such
Reserve Fund relates when due. If the Trustee has notice that any payment of principal of
or interest on a Bond has been recovered from a Holder pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the final, nonappealable
order of a court having competent jurisdiction, the Trustee, pursuant to the terms of, and if
so provided by, the terms of the Reserve Facility, if any, securing the Bonds of such Series,
shall so notify the issuer thereof and draw on such Reserve Facility to the lesser of the
extent required or the maximum amount of such Reserve Facility to pay to such Holders
the principal and interest so recovered.

(f) The Trustee shall notify the Issuer of any deficiency in the Reserve Fund
(i) due to a withdrawal from the Reserve Fund for purposes of making up any deficiency
in the Interest Fund or the Principal Fund relating to the Bonds of the Series to which the
Reserve Fund relates, or (ii) resulting from a valuation of Investment Securities held on
deposit in the Reserve Fund pursuant to Section 5.11 hereof and request that the Issuer
replenish such deficiency or repay any and all obligations due and payable under the terms
of any Reserve Facility comprising part of any Bond Reserve Requirement. Upon receipt
of such notification from the Trustee, the Issuer shall transfer to the Trustee, for deposit in
the applicable Reserve Fund, Farebox Revenues and LTF Revenues in an amount equal to
one-twelfth of the aggregate amount of each unreplenished prior withdrawal from the
Reserve Fund or decrease resulting from a valuation pursuant to Section 5.11 hereof and
shall further transfer to the Trustee, for transfer by the Trustee to each Reserve Facility
Provider providing a Reserve Facility satisfying a portion of the Bond Reserve
Requirement relating to the Bonds of the Series to which the Reserve Fund relates, Farebox
Revenues and LTF Revenues in an amount equal to one-twelfth of the aggregate amount
of any unreplenished prior withdrawal on such Reserve Facility, such amount to be
transferred by the Trustee as promptly as possible after receipt of the Farebox Revenues
and LTF Revenues from the Issuer each month, commencing with the month following the
Issuer’s receipt of notification from the Trustee of withdrawal or decrease resulting from a
valuation, as applicable, until the balance on deposit in the Reserve Fund is at least equal
to the applicable Bond Reserve Requirement.

(g) Unless the Issuer shall otherwise direct in writing, any amounts in the
Reserve Fund in excess of the applicable Bond Reserve Requirement shall be transferred
by the Trustee to the Issuer on the Business Day following February 28 or 29, as applicable,
of each year; provided that such amounts shall be transferred only from the portion of the
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Reserve Fund held in the form of cash or Investment Securities. In addition, amounts on
deposit in the Reserve Fund shall be transferred by the Trustee to the Issuer (i) upon the
defeasance, retirement or refunding of Bonds of the Series to which such Reserve Fund
relates; provided that such transfer shall not be made unless (A) immediately thereafter all
of the Bonds to which the Reserve Fund relates shall be deemed to have been paid pursuant
to Article X hereof, or (B) the amount remaining in the Reserve Fund after such transfer
shall not be less than the applicable Bond Reserve Requirement; or (ii) upon the
replacement of cash on deposit in the Reserve Fund with one or more Reserve Facilities in
accordance with Section 5.05(c) or (d) hereof, subject in the case of both clauses (i) and
(ii) to the requirements of the applicable Tax Certificate.

Section 5.06. Application of Subordinate Obligations Fund. All moneys in the
Subordinate Obligations Fund shall be used and withdrawn by the Trustee to pay Subordinate
Obligations as such amounts become due and payable. If amounts on deposit in the Subordinate
Obligations Fund are not sufficient to pay in full all amounts payable from the Subordinate
Obligations Fund, such amounts shall be applied pro rata (based on the total amount on deposit in
the Subordinate Obligations Fund and payments then due).

Section 5.07. Application of Fees and Expenses Fund. All amounts in the Fees and
Expenses Fund shall be used and withdrawn by the Trustee solely for the purpose of paying fees,
expenses and similar charges owed by the Issuer in connection with the Bonds or any Parity
Obligations or Subordinate Obligations (including termination payments on any Interest Rate
Swap Agreement) as such amounts shall become due and payable. If amounts on deposit in the
Fees and Expenses Fund are not sufficient to pay in full all amounts payable from the Fees and
Expenses Fund, such amounts shall be applied pro rata (based on the total amount on deposit in
the Fees and Expenses Fund and payments then due).

Section 5.08. Application of Redemption Fund. The Trustee shall establish, maintain
and hold in trust a special fund designated as the “Redemption Fund.” All moneys deposited by
the Issuer with the Trustee for the purpose of optionally redeeming Bonds of any Series shall,
unless otherwise directed by the Issuer, be deposited in the Redemption Fund. All amounts
deposited in the Redemption Fund shall be used and withdrawn by the Trustee solely for the
purpose of redeeming Bonds of such Series and maturity as shall be specified by the Issuer in a
Request to the Trustee, in the manner, at the times and upon the terms and conditions specified in
the Supplemental Indenture pursuant to which the Series of Bonds was created; provided that, at
any time prior to giving such notice of redemption, the Trustee shall, upon receipt of a Request of
the Issuer, apply such amounts to the purchase of Bonds at public or private sale, as and when and
at such prices (including brokerage and other charges, but excluding, in the case of Current Interest
Bonds, accrued interest, which is payable from the Interest Fund) as is directed by the Issuer,
except that the purchase price (exclusive of any accrued interest) may not exceed the Redemption
Price or Accreted Value then applicable to such Bonds. All Term Bonds purchased or redeemed
from the Redemption Fund shall be allocated to Mandatory Sinking Account Payments applicable
to such Series and maturity of Term Bonds as may be specified in a Request of the Issuer.
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Section 5.09. Rebate Fund.

(a) Upon receipt of funds to be applied to the Rebate Requirement, the Trustee
shall establish and maintain a fund separate from any other fund established and maintained
hereunder designated as the “Rebate Fund”. Within the Rebate Fund, the Trustee shall
maintain such accounts as shall be necessary in order to comply with the terms and
requirements of each Tax Certificate as directed in writing by the Issuer. Subject to the
transfer provisions provided in Section 5.09(c) below, all money at any time deposited in
the Rebate Fund shall be held by the Trustee in trust, to the extent required to satisfy the
Rebate Requirement, for payment to the federal government of the United States of
America, and neither the Trustee nor any Holder nor any other Person 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 applicable Tax Certificate. The Issuer
hereby covenants to comply with the directions contained in, each Tax Certificate and the
Trustee hereby covenants to comply with all written instructions of the Issuer delivered to
the Trustee pursuant to each 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 5.09(a) if it follows such
instructions of the Issuer, and the Trustee shall have no liability or responsibility to enforce
compliance by the Issuer with the terms of any Tax Certificate nor to make computations
in connection therewith.

(b) Pursuant to each Tax Certificate, an amount shall be deposited in the Rebate
Fund by the Issuer so that the balance of the amount on deposit thereto shall be equal to
the Rebate Requirement applicable to the Series of Bonds to which such Tax Certificate
relates. Computations of each Rebate Requirement shall be furnished by or on behalf of
the Issuer to the Trustee in accordance with the applicable Tax Certificate.

(c) The Trustee shall invest all amounts held in the Rebate Fund, pursuant to
written instructions of the Issuer, in Investment Securities, subject to the restrictions set
forth in the applicable Tax Certificate. Money shall not be transferred from the Rebate
Fund except as provided in Section 5.09(d) below.

(d) Upon receipt of Rebate Instructions, the Trustee shall remit part or all of the
balances in the Rebate Fund to the United States of America, as so directed. In addition,
if the Rebate Instructions so direct, the Trustee will deposit moneys into or transfer moneys
out of the Rebate Fund from or into such accounts or funds as directed by the Rebate
Instructions. Any funds remaining in the Rebate Fund after redemption and payment of all
of a Series of Bonds and payment and satisfaction of any Rebate Requirement applicable
to such Series of Bonds, shall be withdrawn and remitted to the Issuer in accordance with
a Request of the Issuer.

(e) Notwithstanding any other provision of this Indenture, including in
particular Article X thereof, the obligation to remit the Rebate Requirement applicable to
each Series of Bonds to the federal government of the United States of America and to
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comply with all other requirements of this Section and each Tax Certificate shall survive
the defeasance or payment in full of the Bonds.

Section 5.10. Payment Provisions Applicable to Interest Rate Swap Agreements.

(a) The Issuer shall, promptly after Swap Revenues are paid by the
Counterparty under an Interest Rate Swap Agreement, transfer or cause to be transferred,
the Swap Revenues to the Trustee for deposit in the Revenue Fund.

(b) Payments on Interest Rate Swap Agreements that are payable as Parity
Obligations shall be payable by the Trustee to the Counterparty from the Interest Fund. If
such payments on any Interest Rate Swap Agreements are payable to the Counterparty on
a semi-annual basis, the Trustee shall set aside in the Interest Fund as soon as practicable
in each month an amount equal to one-sixth of the amount due to the Counterparty on the
next payment date, until the requisite half-yearly amount of payments due on such Interest
Rate Swap Agreement is on deposit in such fund.

(c) Payments on Interest Rate Swap Agreements that are payable as
Subordinate Obligations shall be payable by the Trustee to the Counterparty from the
Subordinate Obligations Fund.

(d) Payments on Interest Rate Swap Agreements that are payable as Fee and
Expense Obligations shall be payable by the Trustee to the Counterparty from the Fees and
Expenses Fund.

(e) Notwithstanding Sections 5.01(a)(iv) and 5.10(a) hereof, the Issuer may
apply termination payments received from any Counterparty to the defeasance or
redemption of all or a portion of any Bonds then Outstanding.

Section 5.11. Investment in Funds and Accounts. All moneys in any of the funds and
accounts held by the Trustee or established pursuant to this Indenture (including any Project Fund
held by the Trustee) shall be invested, as directed by the Issuer, solely in Investment Securities.
All Investment Securities shall, as directed by the Issuer in writing or by telephone, promptly
confirmed in writing, be acquired subject to the limitations set forth in Section 6.08 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 Issuer. If and
to the extent the Trustee does not receive investment instructions from the Issuer 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 (b)(iii) of the definition thereof and
the Trustee shall thereupon request investment instructions from the Issuer for such moneys.

Moneys in any Reserve Fund shall be invested in Investment Securities maturing in not
more than five years, or having a put option or demand option providing funds upon request for
the purpose of payment of the Bonds to which such Reserve Fund relates as provided herein.
Moneys in the remaining funds and accounts shall be invested in Investment Securities maturing
or available on demand not later than the date on which it is estimated that such moneys will be
required by the Trustee.
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Unless otherwise provided in a Supplemental Indenture establishing the terms and
provisions of a Series of Bonds or a Request of the Issuer delivered to the Trustee: (a) all interest,
profits and other income received from the investment of moneys in the Interest Fund representing
accrued interest or capitalized interest shall be retained in the Interest Fund; (b) all interest, profits
and other income received from the investment of moneys in the Reserve Fund shall be retained
in such Reserve Fund to the extent of any deficiency therein, and otherwise shall be transferred to
the Project Fund established in connection with the Series of Bonds to which the Reserve Fund
relates, if any, until such time as such Project Fund shall be closed, and then shall be transferred
to the Revenue Fund; (c) all interest, profits and other income received from the investment of
moneys in a Costs of Issuance Fund shall be retained in such Costs of Issuance Fund until such
time as such Costs of Issuance Fund is closed, and any earnings received on a Costs of Issuance
Fund subsequent to the closure of such Costs of Issuance Fund shall be transferred to the Revenue
Fund; (d) all interest, profits and other income received from the investment of moneys in a Project
Fund shall be retained in such Project Fund, unless the Issuer shall direct that such earnings be
transferred to the Rebate Fund; (e) all interest, profits and other income received from the
investment of moneys in the Rebate Fund shall be retained in the Rebate Fund, except as otherwise
provided in Section 5.09 hereof; (f) all interest, profits and other income received from the
investment of moneys in any Letter of Credit Fund or Purchase Fund shall be retained in such
Letter of Credit Fund or Purchase Fund, as applicable; and (g) all interest, profits and other income
received from the investment of moneys in any other fund or account shall be transferred to the
Revenue Fund. 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.

All Investment Securities credited to any Reserve Fund shall be valued (at market value)
as of March 1 and September 1 of each year (or the next succeeding Business Day if such day is
not a Business Day), such market value to be determined by the Trustee in the manner then
currently employed by the Trustee or in any other manner consistent with corporate trust industry
standards. Notwithstanding anything to the contrary herein, in making any valuations of
investments hereunder, the Trustee may utilize and rely on computerized securities pricing services
that may be available to it, including those available through its regular accounting system.

The Trustee may commingle any of the funds or accounts established pursuant to this
Indenture (except the Rebate Fund, any Letter of Credit Fund and any Purchase 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
may act as principal or agent in the making or disposing of any investment and, with the prior
written consent of the Issuer, may impose its customary charge therefor. The Trustee may sell at
the best price obtainable consistent with the Trustee’s customary trading practice, 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. The Trustee shall not be liable or
responsible for any loss resulting from any investment made in accordance herewith.

The Issuer acknowledges that to the extent regulations of the Comptroller of the Currency
or other applicable regulatory entity grant the Issuer the right to receive brokerage confirmations
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of security transactions as they occur, the Issuer will not receive such confirmations to the extent
permitted by law. The Trustee will furnish the Issuer periodic cash transaction statements that
include detail for all investment transactions made by the Trustee hereunder.

ARTICLE VI

COVENANTS OF THE ISSUER

Section 6.01. Punctual Payments. The Issuer shall punctually pay or cause to be paid
the principal or Redemption Price of and interest on all the Bonds, in strict conformity with the
terms of the Bonds and of this Indenture, according to the true intent and meaning thereof, and
shall punctually pay or cause to be paid all Mandatory Sinking Account Payments, but in each case
the Issuer shall not be required to advance any moneys for such purpose other than the Revenues
as provided in this Indenture. The Issuer shall punctually pay or cause to be paid all Parity
Obligations, Subordinate Obligations and Fee and Expense Obligations.

Section 6.02. Extension of Payment of Bonds. The Issuer shall not directly or indirectly
extend or assent to the extension of the maturity of any of the Bonds or the time of payment of any
Bonds or claims for interest by the purchase or funding of such Bonds or claims for interest or by
any other arrangement and in case the maturity of any of the Bonds or the time of payment of any
such claims for interest shall be extended, such Bonds or claims for interest shall not be entitled,
in case of any default hereunder, to the benefits of this Indenture, except subject to the prior
payment in full of the principal of all of the Bonds then Outstanding and of all claims for interest
thereon which shall not have been so extended. Nothing in this Section shall be deemed to limit
the right of the Issuer to issue bonds for the purpose of refunding any Outstanding Bonds, and such
issuance shall not be deemed to constitute an extension of maturity of Bonds.

Section 6.03. Waiver of Laws. The Issuer shall not at any time insist upon or plead in
any manner whatsoever, or claim or take the benefit or advantage of, any stay or extension of law
now or at any time hereafter in force that may affect the covenants and agreements contained in
this Indenture or in the Bonds, and all benefit or advantage of any such law or laws is hereby
expressly waived by the Issuer to the extent permitted by law.

Section 6.04. Further Assurances. The Issuer shall 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 Holders of the Bonds and the holders of any Parity Obligations, Subordinate
Obligations and Fee and Expense Obligations of the rights and benefits provided in this Indenture.

Section 6.05. Against Encumbrances. Except as provided for in the Credit Agreement,
the Issuer shall not create any pledge, lien or charge upon any of the Revenues or any portion
thereof (including the Farebox Revenues and the LTF Revenues) having priority over or having
parity with the lien of the Bonds, the Parity Obligations, the Subordinate Obligations and the Fee
and Expense Obligations.
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Section 6.06. Accounting Records and Financial Statements.

(a) The Issuer shall at all times keep, or cause to be kept, proper books of record
and account, prepared in accordance with generally accepted accounting principles, in
which complete and accurate entries shall be made of all transactions relating to the
Revenues. Such books of record and account shall be available for inspection by the
Trustee at reasonable hours and under reasonable circumstances.

(b) A copy of the financial statements of the Issuer for each Fiscal Year,
together with the report of an independent certified public accountant stating that the
financial statements have been prepared in accordance with generally accepted accounting
principles and that such accountant’s examination of the financial statements was
performed in accordance with generally accepted auditing standards, shall be furnished to
any Holder upon written request to the Issuer, which copy of the financial statements may,
at the sole discretion of the Issuer, be provided by means of posting such financial
statements on an internet site that provides access to the Holders.

Section 6.07. Application of Farebox Revenues and LTF Revenues.

(a) The Issuer shall transmit the Farebox Revenues and LTF Revenues to the
Trustee as provided in Sections 5.01 and 5.05 hereof. Farebox Revenues and LTF
Revenues received by the Trustee shall be applied and transferred as provided in
Sections 5.02 and 5.05 hereof; provided that, during the continuance of an Event of
Default, any Farebox Revenues or LTF Revenues received by the Trustee shall be applied
as set forth in Section 7.02 hereof.

(b) The Issuer shall separately account for all Farebox Revenues and LTF
Revenues and provide to the Trustee access to such accounting records at reasonable hours
and under reasonable circumstances.

Section 6.08. Tax Covenants. The Issuer shall 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 Bonds under Section 103 of the Code; provided that, prior to the
issuance of any Series of Bonds, the Issuer may exclude the application of the covenants contained
in this Section 6.08 and Section 5.09 hereof to such Series of Bonds. Without limiting generality
of the foregoing, the Issuer shall comply with the Tax Certificate relating to each Series of Bonds.
If at any time the Issuer is of the opinion that for purposes of this Section 6.08 it is necessary to
restrict or limit the yield on the investment of any moneys held by the Trustee under this Indenture,
the Issuer shall so instruct the Trustee in writing, and the Trustee shall take such action as may be
necessary in accordance with such instructions.

Without limiting the generality of the foregoing, the Issuer shall pay, or cause to be paid,
from time to time all amounts required to be rebated to the federal government of the United States
of America pursuant to Section 148(f) of the Code and any temporary, proposed or final Treasury
Regulations as may be applicable to the Bonds from time to time. The Issuer shall pay or cause to
be paid to the federal government of the United States of America the Rebate Requirement with
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respect to each Series of Bonds at the times and in the amounts determined under and as described
in the Tax Certificate executed and delivered in connection with such Series of Bonds.

Notwithstanding any provision of this Section 6.08, Section 5.09 hereof and any Tax
Certificate, if the Issuer receives an Opinion of Bond Counsel to the effect that any action required
under this Section 6.08, Section 5.09 hereof or any Tax Certificate is no longer required, or to the
effect that some further action is required, to maintain the exclusion from gross income of the
interest on the Bonds pursuant to Section 103 of the Code, the Issuer 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.

Notwithstanding any provisions of this Indenture, including particularly Article X hereof,
the covenants and obligations set forth in this Section 6.08 shall survive the defeasance of the
Bonds or any Series thereof.

Section 6.09. Continuing Disclosure. Upon the issuance of any Series of Bonds requiring
an undertaking regarding continuing disclosure under Rule 15c2-12, the Issuer shall comply with
and carry out all of the provisions of the Continuing Disclosure Agreement executed and delivered
in connection with such Series of Bonds. Notwithstanding any other provision of this Indenture
or any Supplemental Indenture to the contrary, failure of the Issuer to comply with the provisions
of any Continuing Disclosure Agreement shall not be considered an Event of Default; provided,
however that the Trustee shall, at the written request of any Participating Underwriter or of the
Holders of at least 25% aggregate principal amount of any Series of Bonds then Outstanding (but
only to the extent funds in an amount satisfactory to the Trustee have been provided to it or it has
been otherwise indemnified to its satisfaction from any cost, liability, expense or additional
charges and fees of the Trustee whatsoever, including, without limitation, reasonable fees and
expenses of its attorneys), or any Holder or beneficial owner may, take such actions as may be
necessary and appropriate, including seeking mandate or specific performance by court order, to
cause the Issuer to comply with its obligations under this Section 6.09.

Section 6.10. Annual Budgets. For each Fiscal Year the Issuer shall adopt a budget that
is balanced in accordance with the laws of the State applicable to the Issuer and that incorporates
the payment of (a) all amounts necessary, as determined by the Issuer, to operate and maintain the
Transit System during such Fiscal Year; (b) all amounts scheduled to become due in such Fiscal
Year on Bonds, Parity Obligations, Parity LTF Obligations, Subordinate Obligations and Fee and
Expense Obligations; and (c) all amounts with respect to any other obligation of the Issuer
scheduled to become due in such Fiscal Year.

Section 6.11. Compliance With Laws. The Issuer shall continuously operate the Transit
System or cause the Transit System to be operated in compliance with all lawful orders of any
governmental agency or authority having jurisdiction, but the Issuer shall not be required to
comply with any such orders so long as the Issuer is contesting the validity or application thereof
in good faith.

Section 6.12. Payment of Taxes and Charges. The Issuer shall, from time to time, duly
pay and discharge, or cause to be paid and discharged, any taxes, assessments or other
governmental charges lawfully imposed upon the Transit System or upon any part of its operations,
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or upon the Farebox Revenues and the LTF Revenues, when the same become due, as well as any
lawful claim for labor, materials or supplies that, if unpaid, might by law become a lien or charge
upon the Transit System, the Farebox Revenues or the LTF Revenues, or which might impair the
security of the Bonds or any Parity Obligations, Subordinate Obligations or Fee and Expense
Obligations. Notwithstanding the foregoing, the Issuer need not pay or discharge any tax,
assessment or other governmental charge, or claim for labor, material or supplies, if and, so long
as the Issuer is contesting the validity or application thereof in good faith.

Section 6.13. Insurance.

(a) The Issuer shall procure or provide and maintain, at all times while any of
the Bonds remain Outstanding or any Parity Obligations, Subordinate Obligations or Fee
and Expense Obligations remain unpaid, insurance or self-insurance against such risks as
are usually insured against by other providers of transit services similar to those provided
by the Issuer through the Transit System. Such insurance or self-insurance shall be in an
adequate amount as to the risk insured against as determined by the Issuer.

(b) Any self-insurance shall be established in accordance with applicable law;
shall include reserves or reinsurance in amounts which the Issuer determines to be adequate
to protect against risks assumed under such self-insurance, including, without limitation,
any potential retained liability in the event of the termination of such self-insurance.

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 or Redemption
Price of any Bond when and as the same shall become due and payable, whether at maturity
as therein expressed, by proceedings for redemption, by declaration or otherwise, or default
in the redemption from any Sinking Account of any Bonds in the amounts and at the times
provided therefor;

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

(c) the Issuer fails 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 Section 7.01(a) or (b) above, for a period of sixty (60) days after written notice,
specifying such failure and requesting that it be remedied, has been given to the Issuer by
the Trustee or by any Credit Enhancement Provider; except that, if such failure can be
remedied but not within such 60-day period and if the Issuer has taken all action reasonably
possible to remedy such failure within such 60-day period, such failure shall not become
an Event of Default for so long as the Issuer diligently proceed to remedy the same in
accordance with and subject to any directions or limitations of time established by the
Trustee;
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(d) if any payment default exists under any agreement governing any Parity
Obligations and such default continues beyond the grace period, if any, provided for with
respect to such default;

(e) if the Issuer files a voluntary bankruptcy or commences any similar
proceeding 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 enters an order, judgment or decree
declaring the Issuer insolvent, or adjudging it bankrupt, or ordering relief under any
applicable bankruptcy or insolvency law, or appointing a trustee or receiver of the Issuer,
or approving a bankruptcy petition filed against the Issuer 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 60 days from the date of the entry
thereof;

(g) if, under the provisions of any other law for the relief or aid of debtors, any
court of competent jurisdiction assumes custody or control of the Issuer or of the Revenues,
and such custody or control is not terminated within sixty (60) days from the date of
assumption of such custody or control; or

(h) any Event of Default designated as such in a Supplemental Indenture.

Section 7.02. Application of the Revenues and Other Funds After Default; No
Acceleration. If an Event of Default occurs and is continuing, the Issuer shall immediately
transfer to the Trustee all Revenues held by it 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 (excluding the Rebate Fund, any Letter of Credit Fund and any Purchase Fund and
except as otherwise provided in this Indenture) as follows and in the following order:

(a) to the payment of any expenses necessary in the opinion of the Trustee to
protect the interests of the Holders of the Bonds and Parity Obligations, including the costs
and expenses of the Trustee and the Bondholders 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;

(b) to the payment of the whole amount of Bond Obligation then due on the
Bonds and amounts then due on Parity Obligations (upon presentation of the Bonds and
Parity Obligations to be paid, and stamping thereon of the payment if only partially paid,
or surrender thereof if fully paid) subject to the provisions of this Indenture (including
Section 9.02 hereof), with interest on such Bond Obligation, at the rate or rates of interest
borne by the respective Bonds and on Parity Obligations, to the payment to the persons
entitled thereto of all installments of interest then due and the unpaid principal or
Redemption Price of any Bonds and Parity Obligations that have become due, whether at
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maturity, by call for redemption or otherwise, in the order of their due dates, with interest
on the overdue Bond Obligation and Parity Obligations at the rate borne by the respective
Bonds and Parity Obligations, and, if the amount available is not sufficient to pay in full
all the Bonds and Parity Obligations due on any date, together with such interest, then to
the payment thereof ratably, according to the amounts of principal or Accreted Value (plus
accrued interest) or other amounts due on such date to the persons entitled thereto, without
any discrimination or preference;

(c) to the payment of Subordinate Obligations; provided that if the amount
available shall not be sufficient to pay in full all Subordinate Obligations due on any date,
then to the payment thereof ratably, according to the amounts due on such date to the
persons entitled thereto, without any discrimination or preference;

(d) to the payment of Fee and Expense Obligations; provided that, if the amount
available is not sufficient to pay in full all Fee and Expense Obligations due on any date,
then to the payment thereof ratably, according to the amounts due on such date to the
persons entitled thereto, without any discrimination or preference; and

(e) to the payment of all other obligations payable hereunder.

Notwithstanding anything to the contrary contained herein, in no event are the Bonds
subject to acceleration if an Event of Default occurs and is continuing except that Liquidity Facility
Bonds are subject to acceleration as set forth in the Liquidity Facility.

Section 7.03. Trustee To Represent Bondholders. The Trustee is hereby irrevocably
appointed (and the successive respective Holders of the Bonds, by taking and holding the same,
shall be conclusively deemed to have so appointed the Trustee) as trustee and true and lawful
attorney-in-fact of the Holders of the Bonds for the purpose of exercising and prosecuting on their
behalf such rights and remedies as may be available to such Holders under the provisions of the
Bonds, this Indenture, the Law and applicable provisions of any other law. Upon the occurrence
and continuance of an Event of Default or other occasion giving rise to a right in the Trustee to
represent the Bondholders, the Trustee in its discretion may, and, with respect to any Series of
Bonds for which a Credit Enhancement has been provided, upon the written request of the Credit
Enhancement Provider providing such Credit Enhancement, or if such Credit Enhancement
Provider is then failing to make a payment required pursuant to such Credit Enhancement, upon
the written request of the Holders of not less than a majority in aggregate amount of Bond
Obligation of the Bonds then Outstanding, and upon being indemnified to its satisfaction therefor,
shall proceed to protect or enforce its rights or the rights of such Holders by such appropriate
action, suit, mandamus or other proceedings as it deems 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 Holders
under this Indenture, the Law 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, pending such proceedings; provided, however, that, with
respect to any Series of Bonds for which a Credit ,Enhancement has been provided, the Trustee
may only act with the consent of the Credit Enhancement Provider providing such Credit
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Enhancement. All rights of action under this Indenture or the Bonds or otherwise may be
prosecuted and enforced by the Trustee without the possession of any of the Bonds 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 all the Holders of such Bonds, subject to the provisions of this Indenture (including Section 7.05
hereof).

Section 7.04. Bondholders’ Direction of Proceedings. Notwithstanding anything in this
Indenture to the contrary (except provisions relating to the rights of a Credit Enhancement Provider
to direct proceedings as set forth in Section 7.10 hereof), the Holders of a majority in aggregate
amount of Bond Obligation of the Bonds then Outstanding 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 (a) such direction shall not be otherwise
than in accordance with law and the provisions of this Indenture, (b) the Trustee may take any
other action deemed proper by the Trustee that is not inconsistent with such direction, and (c) the
Trustee shall have the right to decline to follow any such direction that in the opinion of the Trustee
would be unjustly prejudicial to Bondholders or holders of Parity Obligations not parties to such
direction.

Section 7.05. Limitation on Bondholders’ Right to Sue. No Holder of any Bond 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, the Law or any other applicable law with
respect to such Bond, unless: (a) such Holder has given the Trustee written notice of the occurrence
of an Event of Default; (b) the Holders of not less than a majority in aggregate amount of Bond
Obligation of the Bonds then Outstanding have made written request upon the Trustee to exercise
the powers hereinbefore granted or to institute such suit, action or proceeding in its own name;
(c) such Holder or said Holders have tendered to the Trustee reasonable indemnity against the
costs, expenses and liabilities to be incurred in compliance with such request; and (d) the Trustee
has refused or omitted to comply with such request for a period of sixty (60) days after such written
request is been received by, and said tender of indemnity has been made to, the Trustee; provided,
however, that the written consent of a Credit Enhancement Provider providing a Credit
Enhancement with respect to a Series of Bonds is required if the Credit Enhancement with respect
to such Series of Bonds is in full force and effect and if the Credit Enhancement Provider providing
such Credit Enhancement is not then failing to make a payment as required in connection
therewith.

Such notification, request, tender of indemnity and refusal or omission are hereby declared,
in every case, to be conditions precedent to the exercise by any Holder of Bonds of any remedy
hereunder or under law; it being understood and intended that no one or more Holders of Bonds
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 Holders of Bonds, or to enforce any right under
this Indenture, the Law or other applicable law with respect to the Bonds, 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 Holders of the Outstanding Bonds, subject to the provisions of this Indenture.
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Section 7.06. Absolute Obligation of the Issuer. Nothing in Section 7.05 hereof or in
any other provision of this Indenture, or in the Bonds, shall affect or impair the obligation of the
Issuer, which is absolute and unconditional, to pay the principal or Redemption Price of and
interest on the Bonds to the respective Holders of the Bonds at their respective dates of maturity,
or upon call for redemption, as herein provided, and other amounts payable under this Indenture,
but only out of the Revenues and other assets herein pledged therefor, or affect or impair the right
of such Holders, which is also absolute and unconditional, to enforce such payment by virtue of
the contract embodied in the Bonds.

Section 7.07. Termination of Proceedings. In case any proceedings taken by the Trustee,
any Credit Enhancement Provider or any one or more Bondholders on account of any Event of
Default are discontinued or abandoned for any reason or have been determined adversely to the
Trustee, any Credit Enhancement Provider or the Bondholders, then in every such case the Issuer,
the Trustee, each Credit Enhancement Provider and the Bondholders, subject to any determination
in such proceedings, shall be restored to their former positions and rights hereunder, severally and
respectively, and all rights, remedies, powers and duties of the Issuer, the Trustee, each Credit
Enhancement Provider and the Bondholders shall continue as though no such proceedings had
been taken.

Section 7.08. Remedies Not Exclusive. No remedy herein conferred upon or reserved to
the Trustee, to any Credit Enhancement Provider or to the Holders of the Bonds 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 7.09. No Waiver of Default. No delay or omission of the Trustee, any Credit
Enhancement Provider or of any Holder of the Bonds 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, to any Credit Enhancement Provider or to the Holders of the Bonds may
be exercised from time to time and as often as may be deemed expedient. No waiver of any Event
of Default hereunder, whether by Trustee or by any Credit Enhancement Provider or by the
Bondholders, shall extend to or shall affect any subsequent Event of Default or shall impair any
rights or remedies consequent thereon.

Section 7.10. Credit Enhancement Provider Directs Remedies Upon Event of Default.
Anything in this Indenture or any Supplemental Indenture to the contrary notwithstanding, upon
the occurrence and continuance of an Event of Default as defined herein, the Credit Enhancement
Provider then providing Credit Enhancement for any Series of Bonds shall be entitled to control
and direct the enforcement of all rights and remedies granted to the Holders of the Bonds secured
by such Credit Enhancement or granted to the Trustee for the benefit of the Holders of the Bonds
secured by such Credit Enhancement; provided that the Credit Enhancement Provider’s consent
shall not be required as otherwise provided herein if such Credit Enhancement Provider is in
default of any of its payment obligations as set forth in the Credit Enhancement provided by such
Credit Enhancement Provider.
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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 trust imposed upon it as Trustee hereunder and 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, prior to an Event of Default, and
after the curing or waiver of all Events of Default that may have occurred, 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 any Event of Default (that has not been cured or waived), 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 of such person’s own affairs.

(b) The Issuer may remove the Trustee at any time unless an Event of Default
has occurred and is then continuing, and shall remove the Trustee if at any time requested
to do so by an instrument or concurrent instruments in writing signed by the Holders of not
less than a majority in aggregate amount of Bond Obligation of the Bonds then Outstanding
(or their attorneys duly authorized in writing) or if at any time the Trustee ceases to be
eligible in accordance with Section 8.01(e) below, or becomes incapable of acting, or is
adjudged a bankrupt or insolvent, or a receiver of the Trustee or its property is appointed,
or any public officer takes 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 each Credit Enhancement Provider then
providing a Credit Enhancement for any Series of Bonds, and thereupon appointing a
successor Trustee by an instrument in writing.

(c) The Trustee may at any time resign by giving written notice of such
resignation to the Issuer and each Credit Enhancement Provider then insuring any Series
of Bonds and by giving the Bondholders notice of such resignation by mail at the addresses
shown on the registration books maintained by the Trustee. Upon receiving such notice of
resignation, the Issuer shall promptly appoint a successor Trustee by an instrument in
writing.

(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 is appointed and has accepted appointment within forty-five (45)
days of giving notice of removal or notice of resignation as aforesaid, the resigning Trustee
or any Holder (on behalf of himself and all other Holders) 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 Issuer, each Credit Enhancement Provider
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then insuring any Series of Bonds 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 Issuer 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. The predecessor Trustee shall promptly 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 Issuer 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 paragraph, the Issuer shall give notice of the
succession of such Trustee to the trusts hereunder by mail to the Holders at the addresses
shown on the registration books maintained by the Trustee. If the Issuer fails to mail such
notice within fifteen (15) days after acceptance of appointment by the successor Trustee,
the successor Trustee shall cause such notice to be mailed at the expense of the Issuer.

(e) Any Trustee appointed under the provisions of this Section in succession to
the Trustee shall be a trust company, national banking association or bank having the
powers of a trust company that (i) has (or, if such trust company, national banking
association or bank is a member of a bank holding company system, the related bank
holding company has) a combined capital and surplus of at least $100,000,000; and (ii) is
subject to supervision or examination by federal or state authority. If such trust company,
national banking association, bank or bank holding company publishes a report of
condition at least annually, pursuant to law or to the requirements of any supervising or
examining authority referred to above, then for the purpose of this paragraph the combined
capital and surplus of such trust company, national banking association or bank shall be
deemed to be its combined capital and surplus as set forth in its most recent report of
condition so published. If, at any time, the Trustee ceases to be eligible in accordance with
the provisions of this Section 8.01(e), the Trustee shall resign immediately in the manner
and with the effect specified in this Section.

Section 8.02. Accounting Records and Monthly Statements. The Trustee shall keep
proper books of record and accounts containing complete and correct entries of all transactions of
the Trustee relating to the receipt, investment, disbursement, allocation and application of the
moneys related to the Bonds, including proceeds of each Series of Bonds and moneys derived
from, pledged to, or to be used to make payments on each Series of Bonds. Such records shall
specify the account or fund to which each deposit and each investment (or portion thereof) held by
the Trustee is allocated and shall set forth, in the case of each investment security, (a) its purchase
price; (b) identifying information, including par amount, coupon rate, and payment dates; (c) the
amount received at maturity or its sale price, as the case may be, including accrued interest; (d) the
amounts and dates of any payments made with respect thereto; and (e) the dates of acquisition and
disposition or maturity. The Trustee shall furnish the Issuer a monthly statement that includes a
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summary of all deposits and all investment transactions made by the Trustee related to. each Series
of Bonds then Outstanding, such statement to be provided to the Issuer no later than the fifth
Business Day of the month following the month to which such statement relates, the first such
monthly statement to be provided by the fifth Business Day of the month immediately following
the month in which the Series 2021 Bonds are delivered by the Trustee pursuant to the provisions
of this Indenture.

Section 8.03. 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 is 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
is eligible under Section 8.01(e) 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 8.04. Liability of Trustee.

(a) The recitals of facts herein and in the Bonds contained shall be taken as
statements of the Issuer, and the Trustee assumes no responsibility for the correctness of
the same (other than the certificate of authentication of the Trustee on each Bond), and
makes no representations as to the validity or sufficiency of this Indenture, or of the Bonds,
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 project to be financed with the proceeds of
Bonds and shall not incur any responsibility in respect of any such matter, other than in
connection with the duties or obligations expressly herein or in the Bonds assigned to or
imposed upon it. The Trustee shall, however, be responsible for its representations
contained in its certificate of authentication on the Bonds. The Trustee shall not be liable
in connection with the performance of its duties hereunder, except for its own negligence,
willful misconduct or breach of the express terms and conditions hereof The Trustee and
its directors, officers, employees or agents may in good faith buy, sell, own, hold and deal
in any of the Bonds and may join in any action which any Holder of a Bond 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 Issuer, own, accept
or negotiate any drafts, bills of exchange, acceptances or obligations of the Issuer and make
disbursements for the Issuer 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 is 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.

(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 Holders of not less
than a majority in aggregate principal amount of the Bonds at the time Outstanding relating
to the time, method and place of conducting any proceeding for any remedy available to
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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 Credit
Enhancement Provider or any of the Holders pursuant to the provisions of this Indenture,
including, without limitation, the provisions of Article VII hereof, unless such Credit
Enhancement Provider or such Holders have offered to the Trustee security or indemnity
satisfactory to it against the costs, expenses and liabilities that may be incurred therein or
thereby; provided, however, that no security or indemnity shall be requested or required
for the Trustee to deliver a notice to obtain funds under the Credit Enhancement delivered
in connection with any Series of Bonds in order to pay principal of and interest on such
Series of Bonds.

(e) No provision of this Indenture requires 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.

(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 Section 7.01(a) or (b) hereof) or event that would, with the giving of
notice, the passage of time or both, constitute an Event of Default, unless the Trustee has
actual knowledge of such event or has been notified of such event by the Issuer, any Credit
Enhancement Provider then providing a Credit Enhancement for a Series of Bonds or the
Holders of 25% of the Bond Obligation Outstanding. Without limiting the generality of
the foregoing, the Trustee shall not be required to ascertain, monitor or inquire as to the
performance or observance by the Issuer of the terms, conditions, covenants or agreements
set forth in Article VI hereof including, without limitation, the covenants of the Issuer set
forth in Sections 5.09 and 6.08 hereof, other than the covenants of the Issuer to make
payments with respect to the Bonds when due as set forth in Section 6.01 hereof and to file
with the Trustee when due, such reports and certifications as the Issuer 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, requisition, bond, debenture, coupon or other paper or
document; provided, however, that 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
determines to make such further inquiry or investigation, it shall be entitled to examine the
books, records and premises of the Issuer, personally or by agent or attorney.

(i) The Trustee shall not be responsible for:
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(i) the application or handling by the Issuer of any Revenues or other
moneys transferred to or pursuant to any Requisition or Request of the Issuer in
accordance with the terms and conditions hereof;

(ii) the application and handling by the Issuer of any other fund or
account designated to be held by the Issuer hereunder;

(iii) any error or omission by the Issuer in making any computation or
giving any instruction pursuant to Sections 5.09 and 6.08 hereof and may rely
conclusively on the Rebate Instructions and any computations or instructions
furnished to it by the Issuer in connection with the requirements of Sections 5.09
and 6.08 hereof and each Tax Certificate; or

(iv) the construction, operation or maintenance of any portion of any
project financed with the proceeds of Bonds by the Issuer.

(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.

(k) The Trustee agrees to accept and act upon facsimile or electronic mail
transmission of written instructions and/or directions pursuant to this Indenture; provided,
however, that: (i) subsequent to such facsimile transmission of written instructions and/or
directions the Trustee shall forthwith receive the originally executed instructions and/or
directions, and (ii) such originally executed instructions and/or directions are signed on
behalf of the Issuer by an Authorized Representative and are signed on behalf of any other
party by a person authorized to sign for the party delivering such instructions and/or
directions, which person shall provide such documentation as the Trustee requests to
evidence such authorization.

(l) The Trustee shall have no responsibility with respect to any information,
statement or recital in any official statement, offering memorandum or any other disclosure
material prepared or distributed with respect to the Bonds.

Section 8.05. Right of Trustee To Rely on Documents and Opinions. 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 Issuer, and may request an opinion of counsel, with regard to legal
questions, including, without limitation, legal questions relating to proposed modifications or
amendments of this Indenture, 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 unless it is proved that the Trustee was negligent in ascertaining the
pertinent facts.

Whenever, in the administration of the trusts imposed upon it by this Indenture, the Trustee
deems it necessary or desirable that a matter be proved or established prior to taking or suffering
any action hereunder, including, without limitation, matters relating to proposed modifications or



58
4838-2614-0388.3

amendments of this Indenture, the Trustee may request a Certificate of the Issuer and such matter
(unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be
conclusively proved and established by such Certificate of the Issuer, 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. 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, statement, requisition, facsimile
transmission, electronic mail or certification of any certified public accountant, investment banker,
financial consultant, or other expert selected by the Issuer 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.

Section 8.06. Compensation and Indemnification of Trustee. The Issuer 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 Issuer 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 Issuer, to the extent permitted by law, shall indemnify, defend and hold harmless the Trustee
from and 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 attorneys’ fees) 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 Issuer under this
Section 8.06 shall survive the discharge of the Bonds and this Indenture and the resignation or
removal of the Trustee.

ARTICLE IX

MODIFICATION OR AMENDMENT OF THIS INDENTURE

Section 9.01. Amendments Permitted.

(a) (i) This Indenture and the rights and obligations of the Issuer, the
Holders of the Bonds and the Trustee may be modified or amended from time to time and
at any time by a Supplemental Indenture, which the Issuer and the Trustee may enter into
when the written consent of the Holders of a majority in aggregate amount of Bond
Obligation of the Bonds (or, if such Supplemental Indenture is only applicable to a Series
of Bonds, such Series of Bonds) then Outstanding is filed with the Trustee; provided that
if such modification or amendment will, by its terms, not take effect so long as any Bonds
of any particular maturity remain Outstanding, the consent of the Holders of such Bonds
shall not be required and such Bonds shall not be deemed to be Outstanding for the purpose
of any calculation of Bonds Outstanding under this Section. The Credit Enhancement
Provider for a Series of Bonds shall be deemed to be the Holder of such Series for all
purposes of this Indenture except the payment of principal of and interest on such Series
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of the Bonds. The written consent of the Holders of a Series of Bonds may be effected
(A) through a consent by the underwriter of such Series of Bonds at the time of the issuance
of such Series of Bonds, and (B) through a provision of a Supplemental Indenture that
deems any Holders purchasing such Series of Bonds to consent for purposes of this
Section 9.01(a)(i) by virtue of its purchase of such Series of Bonds.

(ii) No such modification or amendment shall (A) extend the maturity
of any Bond, or reduce the amount of principal thereof, or extend the time of
payment or reduce the amount of any Mandatory Sinking Account Payment
provided for the payment of any Bond, or reduce the rate of interest thereon, or
extend the time of payment of interest thereon, or reduce any premium payable
upon the redemption thereof, without the consent of the Holder of each Bond so
affected; or (B) reduce the aforesaid percentage of Bond Obligation Holders whose
consent is required to effect any such modification or amendment, or permit the
creation of any lien on the Revenues and other assets pledged under this Indenture
prior to or on a parity with the lien created by this Indenture, or deprive the Holders
of the Bonds of the lien 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 Holders of all of the Bonds then Outstanding. The Holders are not required
to approve the particular form of any Supplemental Indenture; it is sufficient if the
Holders consent to the substance thereof. Promptly after the execution and delivery
by the Issuer and the Trustee of any Supplemental Indenture pursuant to this
Section 9.01(a), the Trustee shall mail a notice, setting forth in general terms the
substance of such Supplemental Indenture to the Holders of the Bonds at the
addresses shown on the registration books of the Trustee. Any failure to give such
notice, or any defect therein, shall not, however, in any way impair or affect the
validity of any such Supplemental Indenture.

(b) This Indenture and the rights and obligations of the Issuer, of the Trustee
and of the Holders of the Bonds may also be modified or amended from time to time and
at any time by a Supplemental Indenture, which the Issuer and the Trustee may enter
without the consent of any Bondholders, but only to the extent permitted by law and only
for any one or more of the following purposes:

(i) to add other covenants and agreements thereafter to be observed to
the covenants and agreements of the Issuer in this Indenture contained, to pledge or
assign additional security for the Bonds (or any portion thereof), or to surrender
any right or power herein reserved to or conferred upon the Issuer;

(ii) to make such provisions for the purpose of curing any ambiguity,
inconsistency or omission, or of curing or correcting any defective provision,
contained in this Indenture, or in regard to matters or questions arising under this
Indenture, as the Issuer may deem necessary or desirable, and that does not
materially and adversely affect the interests of the Holders of the Bonds;

(iii) to modify, amend or supplement this Indenture in such manner as to
permit the qualification hereof under the Trust Indenture Act of 1939, as amended,
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or any similar federal statute hereafter in effect, and to add such other terms,
conditions and provisions as may be permitted by said act or similar federal statute,
and that do not materially and adversely affect the interests of the Holders of the
Bonds;

(iv) to provide for the issuance of an additional Series of Bonds pursuant
to the provisions of Article III hereof;

(v) to make modifications or adjustments necessary, appropriate or
desirable to provide for the issuance or incurrence, as applicable, of Interest
Subsidy Bonds, Capital Appreciation Bonds, Parity Obligations, Subordinate
Obligations, Fee and Expense Obligations or Variable Rate Indebtedness, with such
interest rate, payment, maturity and other terms as the Issuer may deem desirable,
subject to the provisions of Sections 3.02, 3.03 and 3.05 hereof;

(vi) to make modifications or adjustments necessary, appropriate or
desirable to provide for change from one interest rate mode to another in connection
with any Series of Bonds;

(vii) to make modifications or adjustments necessary, appropriate or
desirable to accommodate Credit Enhancements, Liquidity Facilities and Reserve
Facilities;

(viii) to make modifications or adjustments necessary, appropriate or
desirable to provide for the appointment of an auction agent, a broker-dealer, a
remarketing agent, a tender agent and/or a paying agent in connection with any
Series of Bonds;

(ix) to provide for any additional covenants or agreements necessary to
maintain the tax-exempt status of interest on any Series of Bonds;

(x) if the Issuer agrees in a Supplemental Indenture to maintain the
exclusion of interest on a Series of Bonds from gross income for purposes of federal
income taxation, to make such provisions as are necessary or appropriate to ensure
such exclusion;

(xi) to provide for the issuance of Bonds in book-entry form or bearer
form and/or to modify or eliminate the book-entry registration system for any Series
of Bonds;

(xii) to modify, alter, amend or supplement this Indenture in any other
respect, including amendments that would otherwise be described in
Section 9.01(a) hereof, if the effective date of such amendments is a date on which
all Bonds affected thereby are subject to mandatory tender for purchase pursuant to
the provisions of this Indenture or if notice of the proposed amendments is given to
Holders of the affected Bonds at least thirty (30) days before the proposed effective
date of such amendments and, on or before such effective date, such Holders have
the right to demand purchase of their Bonds pursuant to the provisions of this
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Indenture or if all Bonds affected thereby are in an auction mode and a successful
auction is held following notice of such amendment; and

(xiii) for any other purpose that does not materially and adversely affect
the interests of the Holders of the Bonds.

Any Supplemental Indenture entered into pursuant to this Section shall be deemed not to
materially adversely affect the interest of the Holders so long as (y) all affected Bonds are secured
by a Credit Enhancement, and (z) each Credit Enhancement Provider for such Bonds has given its
written consent to such Supplemental Indenture as provided in Section 9.01(a) hereof.

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 Issuer, the Trustee and all Holders of Bonds Outstanding
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. Endorsement of Bonds; Preparation of New Bonds. Bonds delivered
after any Supplemental Indenture becomes effective pursuant to this Article may, and if the Trustee
so determines shall, bear a notation by endorsement or otherwise in form approved by the Issuer
and the Trustee as to any modification or amendment provided for in such Supplemental Indenture,
and, in that case, upon demand of the Holder of any Bond Outstanding at the time of such execution
and presentation of his Bond for such purpose at the Corporate Trust Office or at such additional
offices as the Trustee may select and designate for that purpose, a suitable notation shall be made
on such Bond. If the Supplemental Indenture shall so provide, new Bonds so modified as to
conform, in the opinion of the Issuer and the Trustee, to any modification or amendment contained
in such Supplemental Indenture, shall be prepared and executed by the Issuer and authenticated by
the Trustee, and upon demand of the Holders of any Bonds then Outstanding shall be exchanged
at the Corporate Trust Office, without cost to any Holder, for Bonds then Outstanding, upon
surrender for cancellation of such Bonds, in equal aggregate principal amounts of the same Series,
tenor and maturity.

Section 9.04. Amendment of Particular Bonds. The provisions of this Article shall not
prevent any Bondholder from accepting any amendment as to the particular Bonds held by such
Bondholder; provided that due notation thereof is made on such Bonds.

ARTICLE X

DEFEASANCE

Section 10.01. Discharge of Indenture. Bonds of any Series or a portion thereof may be
paid by the Issuer in any of the following ways:

(a) by paying or causing to be paid the Bond Obligations of and interest on such
Outstanding Bonds, as and when they become due and payable;
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(b) by depositing with the Trustee or, subject to Section 10.02 hereof, 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 or redeem such Outstanding Bonds;
or

(c) by delivering to the Trustee, for cancellation by it, such Outstanding Bonds.

If the Issuer pays all Series for which any Bonds are Outstanding and also pay or causes to
be paid all other sums payable and to be payable hereunder (including any termination payment
payable under an Interest Rate Swap Agreement) and under any Parity Obligations, Subordinate
Obligations and Fee and Expense Obligations by the Issuer, then and in that case, at the election
of the Issuer (evidenced by a Certificate of the Issuer, filed with the Trustee, signifying the
intention of the Issuer to discharge all such indebtedness and this Indenture), and notwithstanding
that any Bonds shall not have been surrendered for payment, this Indenture and the pledge of
Revenues and other assets made under this Indenture and all covenants, agreements and other
obligations of the Issuer under this Indenture shall cease, terminate, become void and be
completely discharged and satisfied. In such event, upon Request of the Issuer, the Trustee shall
cause an accounting for such period or periods as may be requested by the Issuer to be prepared
and filed with the Issuer and shall execute and deliver to the Issuer 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 Issuer all moneys or securities or other property held by it pursuant
to this Indenture that, as evidenced by a verification report, upon which the Trustee may
conclusively rely, from an independent certified public accountant, a firm of independent certified
public accountants or other independent consulting firm, are not required for the payment or
redemption of Bonds not theretofore surrendered for such payment or redemption.

Section 10.02. Discharge of Liability on Bonds. 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 or redeem any Outstanding Bond
(whether upon or prior to its maturity or the redemption date of such Bond); provided that, if such
Bond is to be redeemed prior to maturity, notice of such redemption has been given as provided in
Article IV hereof or provision satisfactory to the Trustee has been made for the giving of such
notice, then all liability of the Issuer in respect of such Bond shall cease, terminate and be
completely discharged; provided that the Holder thereof shall thereafter be entitled to the payment
of the principal of and premium, if any, and interest on the Bonds, and the Issuer shall remain
liable for such payment, but only out of such money or securities deposited with the Trustee as
aforesaid for their payment.

If the deposit specified in the preceding paragraph is made with an escrow agent or other
fiduciary that is not also the Trustee, either the Issuer or such escrow agent or other fiduciary shall
provide a written certification to the Trustee, upon which the Trustee may conclusively rely, that
such deposit has been made.

If the Bonds being discharged are Variable Rate Indebtedness, (a) the Bonds shall be
redeemed at the first possible redemption date or purchase date applicable to such Bonds after any
required notice is provided and to the extent the rate of interest payable on such Bonds prior to
such redemption or purchase date is not known, such rate of interest shall be assumed to be the
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maximum rate payable thereon; or (b) the Trustee shall receive a confirmation from the Rating
Agency then rating the Bonds that the defeasance will not result in the reduction or withdrawal of
the then-current ratings on the Bonds.

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

Notwithstanding anything in this Section 10.02 to the contrary, if the principal of or interest
on a Series of Bonds is paid by a Credit Enhancement Provider pursuant to the Credit Enhancement
issued in connection with such Series of Bonds, the obligations of the Issuer shall not be deemed
to be satisfied or considered paid by the Issuer by virtue of such payments, and the right, title and
interest of the Issuer herein and the obligations of the Issuer hereunder shall not be discharged and
shall continue to exist and to run to the benefit of such Credit Enhancement Provider, and such
Credit Enhancement Provider shall be subrogated to the rights of the Holders of the Bonds of such
Series.

Section 10.03. Deposit of Money or Securities. 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 or redeem any Bonds, the money or securities so to be deposited or held may include
money or securities held by the Trustee in the funds and accounts established pursuant to this
Indenture and shall be:

(a) lawful money of the United States of America in an amount equal to the
principal amount of such Bonds and all unpaid interest thereon to maturity, except that, in
the case of Bonds that are to be redeemed prior to maturity and with respect to which notice
of such redemption has been given as provided in Article IV hereof or provision
satisfactory to the Trustee has been made for the giving of such notice, the amount to be
deposited or held shall be the principal amount or Redemption Price of such Bonds and all
unpaid interest thereon to the redemption date; or

(b) Investment Securities described in clause (a) of the definition thereof the
principal of and interest on which when due will, in the opinion of an independent certified
public accountant, a firm of independent certified public accountants or independent
consulting firm delivered to the Trustee (as confirmed by a verification report upon which
verification report the Trustee may conclusively rely), provide money sufficient to pay the
principal or Redemption Price of and all unpaid interest to maturity, or to the redemption
date, as the case may be, on the Bonds to be paid or redeemed, as such principal or
Redemption Price and interest become due; provided that, in the case of Bonds that are to
be redeemed prior to the maturity thereof, notice of such redemption has been given as
provided in Article IV hereof or provision satisfactory to the Trustee has been made for the
giving of such notice; provided, in each case, that the Trustee has been irrevocably
instructed (by the tern’s of this Indenture or by Request of the Issuer) to apply such money
to the payment of such principal or Redemption Price and interest with respect to such
Bonds.
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Section 10.04. Payment of Bonds After Discharge of Indenture. Any moneys held by
the Trustee in trust for the payment of the principal, Redemption Price, or interest on any Bond
and remaining unclaimed for one year after such principal, Redemption Price, or interest has
become due and payable (whether at maturity or upon call for redemption as provided in this
Indenture), if such moneys were so held at such date, or one year after the date of deposit of such
principal, Redemption Price or interest on any Bond if such moneys were deposited after the date
when such Bond became due and payable, shall be repaid to the Issuer free from the trusts created
by this Indenture, and all liability of the Trustee with respect to such moneys shall thereupon cease;
provided, however, that before the repayment of such moneys to the Issuer as aforesaid, the Trustee
may (at the cost of the Issuer) first mail to the Holders of any Bonds remaining unpaid at the
addresses shown on the registration books maintained by the Trustee a notice, in such form as may
be deemed appropriate by the Trustee, with respect to the Bonds so payable and not presented and
with respect to the provisions relating to the repayment to the Issuer of the moneys held for the
payment thereof. All moneys held by or on behalf of the Trustee for the payment of principal or
Accreted Value of or interest or premium on Bonds, whether at redemption or maturity, shall be
held in trust for the account of the Holders thereof and the Trustee shall not be required to pay
Holders any interest on, or be liable to the Holders or any other person (other than the Issuer) for
interest earned on, moneys so held. Any interest earned thereon shall belong to the Issuer and shall
be deposited upon receipt by the Trustee into the Revenue Fund.

ARTICLE XI

MISCELLANEOUS

Section 11.01. Liability of Issuer Limited to Farebox Revenues and LTF Revenues.
Notwithstanding anything in this Indenture or in the Bonds contained, the Issuer shall not be
required to advance any moneys derived from any source other than the Farebox Revenues, the
LTF Revenues and other assets pledged hereunder for any of the purposes in this Indenture
mentioned, whether for the payment of the principal or Redemption Price of or interest on the
Bonds or for any other purpose of this Indenture.

Section 11.02. Successor Is Deemed Included in All References to Predecessor.
Whenever in this Indenture either the Issuer or the Trustee is named or referred to, such 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 Issuer 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. Nothing expressed or implied in this Indenture or
in the Bonds is intended or shall be construed to give to any Person other than the Issuer, the
Trustee, each Credit Enhancement Provider, each Liquidity Facility Provider, each Reserve
Facility Provider, the Holders of the Bonds and the holders of any Parity Obligations, including
each Counterparty, and the holders of Subordinate Obligations and Fee and Expense Obligations,
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; and all such covenants, conditions and
provisions are and shall be held to be for the sole and exclusive benefit of the Issuer, the Trustee,
each Credit Enhancement Provider, each Liquidity Facility Provider, each Reserve Facility
Provider, the Holders of the Bonds and the holders of any Parity Obligations, including each
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Counterparty, and the holders of Subordinate Obligations and Fee and Expense Obligations. Each
Credit Enhancement Provider, each Liquidity Provider, each Reserve Facility Provider, the
Holders of the Bonds and the holders of any Parity Obligations, including each Counterparty, and
the holders of Subordinate Obligations and Fee and Expense Obligations are each an express third
party beneficiary of this Indenture.

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 Bonds. Whenever in this Indenture
provision is made for the cancellation by the Trustee and the delivery to the Issuer of any Bonds,
the Trustee may, in its sole discretion, in lieu of such cancellation and delivery, destroy such
Bonds, and deliver a certificate of such destruction to the Issuer.

Section 11.06. Severability of Invalid Provisions. If any one or more of the provisions
contained in this Indenture or in the Bonds shall for any reason be held to be invalid, illegal or
unenforceable in any respect, then such provisions 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 Issuer hereby declares that it would have adopted this Indenture and each and every other
Section, paragraph, sentence, clause or phrase hereof and authorized the issuance of the Bonds
pursuant thereto irrespective of the fact that any one or more Sections, paragraphs, sentences,
clauses or phrases of this Indenture may be held illegal, invalid or unenforceable.

Section 11.07. Notice to Issuer and Trustee. Any notice to or demand upon the Trustee
may be served or presented, and such demand may be made, at the Corporate Trust Office of the
Trustee. Any notice to or demand upon the Issuer, 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 to the Issuer at 1400 29th Street, Sacramento, California 95812, Attention: Chief
Financial Officer (or such other address as may have been filed in writing by the Issuer with the
Trustee). Any such communication may also be sent by facsimile or electronic mail, receipt of
which shall be confirmed.

Section 11.08. Evidence of Rights of Bondholders. Any request, consent or other
instrument required or permitted by this Indenture to be signed and executed by Bondholders may
be in any number of concurrent instruments of substantially similar tenor and shall be signed or
executed by such Bondholders in person or 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 shall be sufficient for any purpose of this Indenture and shall be conclusive in favor of
the Trustee and of the Issuer 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
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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 Bonds shall be proved by the bond registration books held by the Trustee.
The Trustee may establish a record date as of which to measure consent of the Holders in order to
determine whether the requisite consents are received.

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

Section 11.09. Disqualified Bonds. In determining whether the Holders of the requisite
aggregate Bond Obligation of Bonds have concurred in any demand, request, direction, consent or
waiver under this Indenture, Bonds that are owned or held by or for the account of the Issuer, or
by any other obligor on the Bonds, or by any person directly or indirectly controlling or controlled
by, or under direct or indirect common control with, the Issuer or any other obligor on the Bonds,
shall be disregarded and deemed not to be Outstanding for the purpose of any such determination.
Bonds so owned which have been pledged in good faith may be regarded as Outstanding for the
purposes of this Section if the pledgee shall establish to the satisfaction of the Trustee the pledgee’s
right to vote such Bonds and that the pledgee is not a person directly or indirectly controlled by,
or under direct or indirect common control with, the Issuer. 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.
Upon request of the Trustee, the Issuer shall specify in a Certificate to the Trustee those Bonds
disqualified pursuant to this Section and the Trustee may conclusively rely on such certificate.

Section 11.10. Money Held for Particular Bonds. The money held by the Trustee for
the payment of the interest, principal, Redemption Price or purchase price due on any date with
respect to particular Bonds (or portions of Bonds in the case of registered Bonds redeemed in part
only) shall, on and after such date and pending such payment, be set aside on its books and held in
trust by it for the Holders of the Bonds 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 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 corporate
trust industry and with due regard for the protection of the security of the Bonds and the rights of
every holder thereof.

Section 11.12. Limitations on Rights of Credit Enhancement Providers, Liquidity
Facility Providers, Reserve Facility Providers. A Supplemental Indenture establishing the terms
and provisions of a Series of Bonds may provide that any Credit Enhancement Provider, Liquidity
Facility Provider or Reserve Facility Provider may exercise any right under this Indenture given
to the Holders of the Bonds to which such Credit Enhancement, Liquidity Facility or Reserve
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Facility relates. Notwithstanding any other provision of this Indenture, all provisions under this
Indenture authorizing the exercise of rights by a Credit Enhancement Provider, a Liquidity Facility
Provider or a Reserve Facility Provider with respect to consents, approvals, directions, waivers,
appointments, requests or other actions, 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
Credit Enhancement Provider, Liquidity Facility Provider or Reserve Facility Provider were not
mentioned therein (a) during any period during which there is a default by such Credit
Enhancement Provider, Liquidity Facility Provider or Reserve Facility Provider under the
applicable Credit Enhancement, Liquidity Facility or Reserve Facility; or (b) after the applicable
Credit Enhancement, Liquidity Facility or Reserve Facility shall at any time for any reason cease
to be valid and binding on the provider thereof, or shall be declared to be null and void by final
non-appealable judgment of a court of competent jurisdiction, or after the Credit Enhancement,
Liquidity Facility or Reserve Facility has been rescinded, repudiated by the provider thereof or
terminated, or after a receiver, conservator or liquidator has been appointed for the provider
thereof. All provisions relating to the rights of a Credit Enhancement Provider, Liquidity Facility
Provider or Reserve Facility Provider shall be of no further force and effect if all amounts owing
to such Credit Enhancement Provider, Liquidity Facility Provider or Reserve Facility Provider
shall have been paid pursuant to the terms of the applicable Credit Enhancement, Liquidity Facility
or Reserve Facility and such Credit Enhancement, Liquidity Facility or Reserve Facility shall no
longer be in effect.

Section 11.13. 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 11.14. Waiver of Personal Liability. No Board member, officer, agent or
employee of the Issuer or the Trustee shall be individually or personally liable for the payment of
the principal or Redemption Price of or interest on the Bonds 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 Issuer or the Trustee from the performance
of any of any official duty provided by law or by this Indenture.

Section 11.15. Governing Law. This Indenture shall be construed and governed in
accordance with the laws of the State of California.

Section 11.16. Business Day. Except as specifically set forth in this Indenture or a
Supplemental Indenture, 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 with the
same effect as if made on such prior date.
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Section 11.17. Effective Date of Indenture. This Indenture shall take effect upon its
execution and delivery.

Section 11.18. 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.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Master Indenture by their
officers thereunto duly authorized as of the day and year first written above.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By
Henri Li, General Manager/CEO

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By
Authorized Officer
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FIRST SUPPLEMENTAL INDENTURE

THIS FIRST SUPPLEMENTAL INDENTURE, dated as of [] 1, 2021 (this “First
Supplemental Indenture”), is entered into by and between the SACRAMENTO REGIONAL
TRANSIT DISTRICT, a public corporation duly established and existing under the laws of the
State of California (the “Issuer”), 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”);

W I T N E S S E T H :

WHEREAS, this First Supplemental Indenture is supplemental to the Master Indenture,
dated as of [], 2021 (the “Master Indenture,” and together with this First Supplemental Indenture
the “Indenture”), by and between the Issuer and the Trustee; and

WHEREAS, the Master Indenture provides that the Issuer may issue Bonds (as defined in
the Master Indenture) from time to time as authorized by a Supplemental Indenture (as defined in
the Master Indenture); and

WHEREAS, in accordance with the Law (as defined in the Master Indenture) and
Section 3.01 of the Master Indenture, the Issuer has determined to issue the Sacramento Regional
Transit District Revenue Refunding Bonds, Series 2021A (the “Series 2021A Bonds”), in the
aggregate principal amount of $[PAR], to (a) current refund and defease all of the outstanding
Series 2012 Bonds (as hereinafter defined), (b) [make a deposit to the Bond Reserve Fund (as
defined in the Master Indenture)/pay the premiums for the Series 2021A Credit Enhancement and
the Series 2021A Reserve Facility], and (c) pay the costs of issuance of the Series 2021A Bonds;
and

WHEREAS, the execution and delivery of this First Supplemental Indenture has in all
respects been duly and validly authorized by a resolution duly passed and approved by two-thirds
vote of the governing board of the Issuer as required by Section 102530 of the Act (as defined in
the Master Indenture); and

WHEREAS, all acts, conditions and things required by law to exist, to have happened and
to have been performed necessary to make the Series 2021A Bonds, when duly executed by the
Issuer and authenticated and delivered by the Trustee, valid and binding limited obligations of the
Issuer payable in accordance with their terms, and to constitute this First Supplemental Indenture
a valid and binding agreement of the parties hereto for the uses and purposes herein set forth in
accordance with its conditions and terms, do exist, have happened and have been performed in the
time, form and manner required by law, and the execution and entering into of this First
Supplemental Indenture and the execution and delivery of the Series 2021A Bonds, subject to the
terms hereof, have been in all respects duly authorized;

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE WITNESSETH,
that in order to secure the payment of the principal of and interest on the Series 2021A Bonds
issued, executed, authenticated and delivered hereunder according to their tenor, and to secure the
performance and observance of all the agreements, conditions, covenants and terms set forth
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therein and herein, and to declare the conditions and terms upon and subject to which the Series
2021A Bonds will be issued, executed, authenticated and delivered, and in consideration of the
premises and of the mutual covenants herein contained and of the purchase and acceptance of the
Series 2021A Bonds by the Holders thereof from time to time, and for other valuable
considerations, the receipt whereof is hereby acknowledged, the Issuer does hereby agree and
covenant with the Trustee, for the benefit of the Holders from time to time of the Series 2021A
Bonds, as follows:

ARTICLE I

DEFINITIONS

The following definitions shall apply to terms used in this First Supplemental Indenture
unless the context clearly requires otherwise. All terms which are defined in Section 1.02 of the
Master Indenture shall (except as otherwise provided herein) have the same definitions,
respectively, in this First Supplemental Indenture that are given to such terms in Section 1.02 of
the Master Indenture.

“Series 2012 Bonds” means the Sacramento Regional Transit District Farebox Revenue
Bonds, Series 2012, issued pursuant to the Series 2012 Indenture.

“Series 2012 Indenture” means the Indenture, dated as November 1, 2012, by and between
the Issuer and the Series 2012 Trustee, as supplemented by the First Supplemental Indenture, dated
as November 1, 2012, by and between the Issuer and the Series 2012 Trustee,

“Series 2012 Redemption Fund” means the “Redemption Fund” established and
maintained pursuant to Section 5.08 of the Series 2012 Indenture.

“Series 2012 Trustee” means U.S. Bank National Association, as trustee under the Series
2012 Indenture.

[“Series 2021A Credit Enhancement” means [].]

[“Series 2021A Reserve Facility” means [].]

ARTICLE II

FINDINGS AND DETERMINATIONS

Section 2.01. Findings and Determinations.  The Issuer hereby finds and determines that
the Series 2021A Bonds shall be issued pursuant to Section 3.01 of the Master Indenture and, upon
the issuance of the Series 2021A Bonds, any and all acts, conditions and things required to exist,
to happen and to be performed, precedent to and in the issuance thereof, will exist, will have
happened and will have been performed, in due time, form and manner, as required by the
constitution and statutes of the State.

Section 2.02. Recital in Bonds.  There shall be included in each of the definitive Series
2021A Bonds, a certification and recital that any and all acts, conditions and things required to
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exist, to happen and to be performed, precedent to and in the incurring of the indebtedness
evidenced by that Series 2021A Bond, and in the issuing of that Series 2021A Bond, exist, have
happened and have been performed in due time, form and manner, as required by the constitution
and statutes of the State and the Law, and that said Series 2021A Bond, together with all other
indebtedness of the Issuer payable out of Revenues, is within every debt and other limit prescribed
by the constitution and statutes of the State and the Act, and that such certification and recital shall
be in such form as is set forth in the form of the Series 2021A Bond attached hereto as Exhibit A.

Section 2.03. Effect of Findings and Recital.  From and after the issuance of the Series
2021A Bonds, the findings and determinations herein shall be conclusive evidence of the existence
of the facts so found and determined in any action or proceeding in any court in which the validity
of the Series 2021A Bonds is at issue.

Section 2.04. Designation of Series 2021A Bonds As Participating Bonds.  The Series
2021A Bonds are Participating Bonds under the Indenture and are secured by the Bond Reserve
Fund established under the Indenture.

ARTICLE III

AUTHORIZATION OF SERIES 2021A BONDS

Section 3.01. Authorization and Terms of Series 2021A Bonds.

(a) The Series 2021A Bonds in the aggregate principal amount of $[PAR] are
hereby authorized to be issued in accordance with the Act and pursuant to the Indenture
for the purposes of (i) current refunding and defeasing all of the outstanding Series 2012
Bonds, (ii) [making a deposit to the Bond Reserve Fund/pay the premiums for the Series
2021A Credit Enhancement and the Series 2021A Reserve Facility], and (iii) paying the
costs of issuance of the Series 2021A Bonds.

(b) A first Series of Bonds to be issued under the Indenture is hereby created.
Said Series of Bonds shall be known as the “Sacramento Regional Transit District Revenue
Refunding Bonds, Series 2021A.” The Series 2021A Bonds shall be of the tenor known
as Current Interest Bonds in the aggregate principal amount of $[PAR].

(c) The Series 2021A Bonds shall be issued as fully registered bonds in the
denominations of $5,000 or integral multiples thereof.  The Series 2021A Bonds shall be
initially registered in the name of “Cede & Co.,” as nominee of The Depository Trust
Company, and shall be evidenced by one Series 2021A Bond for each of the maturity dates
as set forth below in this Section 3.01 in a denomination corresponding to the total principal
amount of the Series 2021A Bonds to mature on such date.  Each Series 2021A Bond shall
be assigned a distinctive number or letter or letter and number, and a record of the same
shall be maintained by the Trustee.  Registered ownership of the Series 2021A Bonds, or
any portion thereof, may thereafter be transferred as set forth in Section 2.10 of the Master
Indenture.

(d) Interest on the Series 2021A Bonds shall be computed on the basis of a
360-day year comprised of twelve 30-day months.
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(e) The principal of the Series 2021A Bonds shall be payable when due upon
presentation and surrender thereof at the Corporate Trust Office of the Trustee in lawful
money of the United States of America.

(f) The Series 2021A Bonds shall be dated as of their date of issuance, shall
bear interest from that date at the following rates per annum and shall mature on March 1
in the following years in the following amounts:

Maturity Date
(March 1)

Principal
Amount

Interest
Rate

(g) Interest on the Series 2021A Bonds shall be payable on March 1, 2022 and
semiannually thereafter on March 1 and September 1 of each year by check mailed by
first-class mail on each interest payment date to the Holder thereof as of the close of
business on the fifteenth day of the calendar month immediately preceding such interest
payment date (whether or not the fifteenth day is a business day) (the “Record Date”);
provided, however, that Holders of at least $1,000,000 in aggregate principal amount of
Series 2021A Bonds may, at any time prior to a Record Date, give the Trustee written
instructions for payment of such interest on each succeeding interest payment date by wire
transfer.

(h) The Bond Reserve Requirement for the Bonds following issuance of the
Series 2021A Bonds is $[], calculated as set forth in the Order of the Issuer delivered in
connection with the issuance of the Series 2021A Bonds.
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Section 3.02. Redemption of the Series 2021A Bonds.

(a) Optional Redemption.  The Series 2021A Bonds maturing on or after
March 1, 20[] are subject to redemption prior to their respective stated maturities, at the
option of the Issuer, from any source of available funds, on any date on or after
[March/September] 1, 20[], as a whole, or in part by such maturity or maturities as may
be specified by Request of the Issuer (and by lot within a maturity), at a Redemption Price
equal to 100% of the aggregate principal amount thereof, plus interest accrued thereon to
the date fixed for redemption, without premium.

(b) Mandatory Sinking Account Payments.  The Series 2021A Bonds
maturing on March 1, 20[] are subject to mandator redemption from Mandatory Sinking
Account Payments for such Series 2021A Bonds, on each date a Mandatory Sinking
Account Payment for such Series 2021A Bonds is due, and in the principal amount equal
to the Mandatory Sinking Account Payment due on such date at a Redemption Price equal
to the principal amount thereof, plus accrued interest to the redemption date, without
premium.

Mandatory Sinking Account Payments for the Series 2021A Bonds maturing on
March 1, 20[] shall be due in such amounts and on such dates as follows:

Redemption Date
(March 1)

Mandatory Sinking
Account Payment

* Final Maturity

(c) Selection of Bonds for Redemption.  The Issuer shall designate which
maturities of any Series 2021A Bonds are to be called for optional redemption pursuant to
Section 3.02(a) hereof.  If not all Series 2021A Bonds maturing by their terms on any one
date will be redeemed at any one time, the Trustee shall select by lot the Series 2021A
Bonds of such maturity date to be redeemed and shall promptly notify the Issuer in writing
of the numbers of the Series 2021A Bonds so selected for redemption.  For purposes of
such selection, Series 2021A Bonds shall be deemed to be composed of multiples of
minimum authorized denominations and any such multiple may be separately redeemed.

(d) Notice of Redemption.  Notice of redemption of the Series 2021A Bonds
shall be provided in accordance with, and subject to, the provisions of Section 4.02 of the
Master Indenture.
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Section 3.03. Form of Series 2021A Bonds.  The Series 2021A Bonds and the certificate
of authentication to be executed thereon shall be in substantially the form set forth as Exhibit A
attached hereto.

Section 3.04. Issuance of Series 2021A Bonds.  At any time after the execution and
delivery of this First Supplemental Indenture, the Issuer may execute and the Trustee shall
authenticate and deliver the Series 2021A Bonds upon the Order of the Issuer.

Section 3.05. Application of Proceeds of Series 2021A Bonds. The net proceeds of the
sale of the Series 2021A Bonds, $[] comprised of $[PAR].00 aggregate principal amount, plus an
original issue premium of $[], and less an underwriter’s discount of $[], shall be deposited with
the Trustee and shall be held in trust and set aside or transferred by the Trustee as follows:

(a) The Trustee shall transfer $[] to the Series 2012 Trustee for deposit to the
Series 2012 Redemption Fund.

(b) [The Trustee shall deposit $[] in the Bond Reserve Fund which amount is
equal to the Bond Reserve Requirement.]

(c) The Trustee shall deposit the remainder of said proceeds, $[], in the
Series 2021A Costs of Issuance Fund, a segregated fund established pursuant to
Section 3.06 hereof.

The Trustee may establish a temporary fund or account in its records to facilitate and record
such deposits and transfer.

Section 3.06. Establishment and Application of Series 2021A Costs of Issuance Fund.

(a) The Trustee shall establish, maintain and hold in trust a separate fund
designated as the “Series 2021A Costs of Issuance Fund.” The moneys deposited in the
Series 2021A Costs of Issuance Fund from the proceeds of the Series 2021A Bonds shall
be used and withdrawn by the Issuer to pay the Costs of Issuance of the Series 2021A
Bonds.  All investment earnings on funds held in such separate fund shall be deposited in
the Series 2021A Costs of Issuance Fund unless the Issuer instructs the Trustee to deposit
such investment earnings or a portion thereof in the Revenue Fund or the Rebate Fund.

(b) Before any payment from the Series 2021A Costs of Issuance Fund shall be
made by the Trustee, the Issuer shall file or cause to be filed with the Trustee a Requisition
of the Issuer, such Requisition of the Issuer to be in substantially such form as is set forth
in Exhibit B attached hereto.  Upon issuance of each such Requisition, the Trustee shall
pay the amount set forth in such Requisition as directed by the terms thereof out of the
Series 2021A Costs of Issuance Fund.  The Trustee and the Issuer shall retain a record of
the Requisitions from the Series 2021A Costs of Issuance Fund.

(c) Any amounts remaining in the Series 2021A Costs of Issuance Fund 180
days after the date of issuance of the Series 2021A Bonds shall be transferred to the Interest
Fund, and the Series 2021A Costs of Issuance Fund shall be closed.
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Section 3.07. Continuing Disclosure.  The Issuer covenants and agrees that it will comply
with and carry out all of the provisions of the Continuing Disclosure Agreement, dated [], 2021
(the “Continuing Disclosure Agreement”), executed by the Issuer.  Notwithstanding any other
provision of the Indenture, failure of the Issuer to comply with the Continuing Disclosure
Agreement shall not be considered an Event of Default; however, the Trustee shall, at the written
request of any Participating Underwriter or of the Holders of at least 25% aggregate principal
amount of the Series 2021A Bonds then Outstanding (but only to the extent funds in an amount
satisfactory to the Trustee have been provided to it or it has been otherwise indemnified to its
satisfaction from any cost, liability, expense or additional charges and fees of the Trustee
whatsoever, including, without limitation, reasonable fees and expenses of its attorneys), or any
Holder or Beneficial Owner may, take such actions as may be necessary and appropriate, including
seeking mandate or specific performance by court order, to cause the Issuer to comply with its
obligations under this Section.

ARTICLE IV

MISCELLANEOUS PROVISIONS

Section 4.01. Terms of Series 2021A Bonds Subject to the Indenture.  Except as
otherwise expressly provided in this First Supplemental Indenture, every term and condition
contained in the Master Indenture shall apply to this First Supplemental Indenture and to the Series
2021A Bonds with the same force and effect as if the same were herein set forth at length, with
such omissions, variations and modifications thereof as may be appropriate to make the same
conform to this First Supplemental Indenture.

This First Supplemental Indenture and all the terms and provisions herein contained shall
form part of the Master Indenture as fully and with the same effect as if all such terms and
provisions had been set forth in the Master Indenture.  The Master Indenture is hereby ratified and
confirmed and shall continue in full force and effect in accordance with the terms and provisions
thereof, as supplemented hereby.

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

Section 4.03. Execution in Counterparts.  This First Supplemental 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.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this First Supplemental
Indenture by their officers thereunto duly authorized as of the day and year first written above.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By
Henri Li, General Manager/CEO

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By
Authorized Officer
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EXHIBIT A

FORM OF SERIES 2021A BOND

SACRAMENTO REGIONAL TRANSIT DISTRICT
REVENUE REFUNDING BOND,

SERIES 2021

No. R-_____ $__________

Maturity Date Interest Rate
Dated
Date CUSIP Number

March 1, 20__ _____% [], 2021

REGISTERED OWNER: **CEDE & CO.**

PRINCIPAL AMOUNT: DOLLARS

SACRAMENTO REGIONAL TRANSIT DISTRICT, a public corporation organized and
existing under and pursuant to the laws of the State of California (the “Issuer”), for value received,
hereby promises to pay to the registered owner named above or registered assigns, on the Maturity
Date specified above, the Principal Amount specified above, together with interest thereon from
the Dated Date specified above until the principal hereof shall have been paid, at the Interest Rate
specified above, payable on March 1, 2022, and semiannually thereafter on March 1 and
September 1 in each year.  Interest hereon is payable in lawful money of the United States of
America by check mailed by first-class mail on each interest payment date to the registered owner
as of the close of business on the fifteenth day of the calendar month immediately preceding such
interest payment date (whether or not the fifteenth day is a business day) (the “Record Date”);
provided, however, that owners of at least $1,000,000 aggregate principal amount of the Series
2021A Bonds (as defined herein) may, at any time prior to a Record Date, give the Trustee (as
defined herein) written instructions for payment of such interest on each succeeding interest
payment date by wire transfer.  The principal hereof is payable when due upon presentation hereof
at the Corporate Trust Office (as such term is defined in the Master Indenture, dated as of [] 1,
2021 (the “Master Indenture”), by and between the Issuer and the Trustee, as supplemented by the
First Supplemental Indenture, dated as of [] 1, 2021 (the “First Supplemental Indenture,” and
together with the Master indenture, the “Indenture”), by and between the Issuer and the Trustee)
of U.S. Bank National Association, as trustee (together with any successor as trustee under the
Indenture, the “Trustee”), in lawful money of the United States of America.  All capitalized terms
used and not otherwise defined herein shall have the meanings assigned to such terms in the
Indenture.

This Bond is one of a duly authorized issue of Sacramento Regional Transit District
Revenue Bonds (the “Bonds”) of the series and designation indicated above and is a Current
Interest Bond.  Said authorized issue of Bonds is not limited in aggregate principal amount, except
as otherwise provided in the Indenture, and consists or may consist of one or more Series of varying
denominations, dates, maturities, interest rates and other provisions, as in the Indenture provided,
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all issued or to be issued pursuant to the provisions of the Sacramento Regional Transit District
Act, constituting Part 14 of Division 10 of the California Public Utilities Code, as amended from
time to time (the “Act”), Chapter 6 of Part 1 of Division 2 of Title 5 of the California Government
Code, as referenced in, and modified by, the Act, and Articles 10 and 11 of Chapter 3 of Part 1 of
Division 2 of Title 5 of the California Government Code (collectively with the Act, the “Law”)
and the Indenture. This Bond is issued pursuant to the Indenture, authorizing the issuance of the
Sacramento Regional Transit District Revenue Refunding Bonds, Series 2021A (the “Series
2021A Bonds”). Additional Bonds may be issued and other obligations may be secured on a parity
with this Bond, but only subject to the conditions and limitations set forth in the Indenture.

Reference is hereby made to the Indenture and to the Law for a description of the terms on
which the Bonds (including the Series 2021A Bonds) are issued and to be issued, the provisions
with regard to the nature and extent of the security for the Bonds (including the Series 2021A
Bonds), the rights of the registered owners of the Bonds (including the Series 2021A Bonds) and
the rights and obligations of the Issuer thereunder; and all the terms of the Indenture and the Law
are hereby incorporated herein and constitute a contract between the Issuer and the registered
owners from time to time of this Bond, and to all the provisions thereof the registered owner of
this Bond, by such owners’ acceptance hereof, consents and agrees.

The Bonds (including the Series 2021A Bonds) and the interest thereon (to the extent set
forth in the Indenture), together with the Parity Obligations hereafter issued or incurred by the
Issuer, and the interest thereon, are payable from, and are secured by a charge and lien on the
Revenues (as defined in the Indenture).  All of the Bonds (including the Series 2021A Bonds) and
Parity Obligations are equally secured by a pledge of, and charge and lien upon, all of the Revenues
(as defined in the Indenture), and the Revenues constitute a trust fund for the security and payment
of the interest on and principal of the Bonds (including the Series 2021A Bonds); but nevertheless
out of Revenues certain amounts may be applied for other purposes as provided in the Indenture.

The Bonds (including the Series 2021A Bonds) are special obligations of the Issuer and
are secured by a pledge of and payable solely, both as to principal and interest and as to any
premiums upon the redemption thereof, from the Revenues and certain funds held by the Trustee
under the Indenture and the Issuer is not obligated to pay the Bonds (including the Series 2021A
Bonds) except from such Revenues and such funds.  The general fund of the Issuer is not liable,
and the credit or taxing power of the Issuer is not pledged, for the payment of the Bonds (including
the Series 2021A Bonds) or their interest.  The Bonds (including the Series 2021A Bonds) are not
secured by a legal or equitable pledge of, or charge, lien or encumbrance upon, any of the property
of the Issuer or any of its income or receipts, except the Revenues and certain funds held under the
Indenture.

The Series 2021A Bonds maturing on and after March 1, 20[] are subject to redemption
prior to their respective stated maturities, at the option of the Issuer, from any source of available
funds, on any date on or after [March/September] 1, 20[], as a whole, or in part by such maturity
or maturities as may be specified by Request of the Issuer (and by lot within a maturity), at a
Redemption Price equal to 100% of the aggregate principal amount thereof, plus interest accrued
thereon to the date fixed for redemption, without premium.
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The Series 2021A Bonds maturing on March 1, 20[] are subject to mandator redemption
from Mandatory Sinking Account Payments for such Series 2021A Bonds, on each date a
Mandatory Sinking Account Payment for such Series 2021A Bonds is due on March 1 of each of
the years 20[] through 20[], and in the principal amount equal to the Mandatory Sinking Account
Payment due on such date for such Series 2021A Bonds (as set forth in the Indenture) at a
Redemption Price equal to the principal amount thereof, plus accrued interest to the redemption
date, without premium.

This Bond is transferable or exchangeable for other authorized denominations by the
registered owner hereof, in person or by its attorney duly authorized in writing, at the Corporate
Trust Office of the Trustee, but only in the manner, subject to the limitations and upon payment of
the charges provided in the Indenture, and upon surrender and cancellation of this Bond.  Upon
such transfer, a new fully registered Bond or Bonds without coupons, of authorized denomination
or denominations, of the same Series, tenor, maturity and interest rate for the same aggregate
principal amount will be issued to the transferee in exchange herefor.

The Issuer, the Trustee and any paying agent may deem and treat the registered owner
hereof as the absolute owner hereof for all purposes, and the Issuer, the Trustee and any paying
agent shall not be affected by any notice to the contrary.

The rights and obligations of the Issuer and of the holders and registered owners of the
Bonds (including the Series 2021A Bonds) may be modified or amended at any time in the manner,
to the extent, and upon the terms provided in the Indenture, which provide, in certain
circumstances, for modifications and amendments without the consent of or notice to the registered
owners of Bonds (including the Series 2021A Bonds).

It is hereby certified and recited that any and all acts, conditions and things required to
exist, to happen and to be performed, precedent to and in the incurring of the indebtedness
evidenced by this Bond, and in the issuing of this Bond, do exist, have happened and have been
performed in due time, form and manner, as required by the Constitution and statutes of the State
of California, and that this Bond, together with all other indebtedness of the Issuer pertaining to
the Revenues, is within every debt and other limit prescribed by the Constitution and the statutes
of the State of California, and is not in excess of the amount of Bonds permitted to be issued under
the Indenture or the Law.

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

IN WITNESS WHEREOF, Sacramento Regional Transit District has caused this Bond to
be executed in its name and on its behalf by the manual signature of an Authorized Representative
and caused this Bond to be dated as of the Dated Date set forth above.
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SACRAMENTO REGIONAL TRANSIT
DISTRICT

By
__________, Authorized Representative
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CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Indenture and authenticated on
the date set forth below.

Dated:

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By
Authorized Officer
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ASSIGNMENT

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

(Please print or typewrite name and address of Transferee)
(Tax Identification or Social Security No.)

the within bond and all rights thereunder and hereby irrevocably constitutes and appoints
______________________________________ attorney to transfer the within bond on the books
kept for registration thereof, with full power of substitution in the premises.

Dated:
NOTICE:  The signature to this assignment must
correspond with the name as it appears upon the face
of the within bond in every particular, without
alteration or enlargement or any change whatever.

Signature Guaranteed:

Signature(s) must be guaranteed by a national bank
or trust company or by a brokerage firm having a
membership in one of the major stock exchanges and
who is a member of a Medallion Signature Program.

[DTC LEGEND]

Unless this Bond is presented by an authorized representative of The Depository Trust
Company to the issuer or its agent for registration of transfer, exchange or payment, and any Bond
issued is registered in the name of Cede & Co. or such other name as requested by an authorized
representative of The Depository Trust Company and any payment is made to Cede & Co., ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL since the registered owner hereof, Cede & Co., has an interest
herein.
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EXHIBIT B

FORM OF SERIES 2021A COSTS OF ISSUANCE FUND REQUISITION

Requisition No. _____

Series 2021A Costs of Issuance Fund

The undersigned, hereby certifies as follows:

1. I am [Name], [Title], an Authorized Representative of the Sacramento Regional
Transit District, a public corporation duly organized and existing under and pursuant to the laws
of the State of California (the “Issuer”).

2. Pursuant to the provisions of the Master Indenture, dated as of [] 1, 2021, by and
between the Issuer and U.S. Bank National Association, as trustee (the “Trustee”), as
supplemented by the First Supplemental Indenture, dated as of [] 1, 2021 (the “First Supplemental
Indenture”), by and between the Issuer and the Trustee, I am delivering this Requisition on behalf
of the Issuer.  All capitalized terms used and not otherwise defined herein shall have the meanings
assigned to such terms in the Indenture.

3. The undersigned hereby requests that the Trustee pay from the Series 2021A Costs
of Issuance Fund created pursuant to Section 3.06 of the First Supplemental Indenture the amounts
specified in Schedule I hereto to the persons identified in Schedule I.

4. The undersigned, acting on behalf of the Issuer, hereby certifies that: (a) obligations
in the amounts set forth in Schedule I attached hereto have been incurred by the Issuer and are
presently due and payable; (b) each item is a proper charge against the Series 2021A Costs of
Issuance Fund; and (c) each item has not been previously paid from the Series 2021A Costs of
Issuance Fund.

Dated:

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By
Name:
Title:
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SCHEDULE I TO REQUISITION NO. _____

Name and Address
of Party To Be Paid

Payment
Amount

Nature of
Expenditure

Payment
Instructions
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BOND PURCHASE CONTRACT

[•], 2021

Sacramento Regional Transit District
Sacramento, California

$[PAR]
Sacramento Regional Transit District

Revenue Refunding Bonds, Series 2021A

Ladies and Gentlemen:

The undersigned, RBC Capital Markets, LLC, as representative (the “Representative”) of
the Underwriters listed on the signature page hereof (the “Underwriters”), hereby offers to enter
into this Bond Purchase Contract (this “Bond Purchase Contract”) with the Sacramento Regional
Transit District (the “District”), for the purchase by the Underwriters and sale by the District of
the Revenue Refunding Bonds, Series 2021A (the “Series 2021A Bonds”) which will be issued
pursuant to the Master Indenture, to be dated as of [•] 1, 2021 (the “Master Indenture”) by and
between U.S. Bank National Association, as trustee (the “Trustee”), and the District, as
supplemented by the First Supplemental Indenture, to be dated as [•] 1, 2021, by and between the
Trustee and the District (the “First Supplemental Indenture”, and together with the Master
Indenture, the “Indenture”). This offer is made subject to acceptance by you prior to 11:59 p.m.,
California time, on the date hereof. If this offer is not so accepted, this offer will be subject to
withdrawal by the Underwriters upon notice delivered to you at any time prior to acceptance. Upon
acceptance, evidenced by the signature of a duly authorized officer of the District, this Bond
Purchase Contract shall be in full force and effect in accordance with its terms and shall be binding
upon the District and the Underwriters. Terms not otherwise defined in this Bond Purchase
Contract shall have the same meanings set forth in the Indenture or in the Official Statement (as
defined herein).

1. Purchase, Sale and Terms of the Series 2021A Bonds. Subject to the terms and
conditions and in reliance upon the representations, warranties and agreements set forth herein, the
Underwriters hereby agree to purchase from the District, and the District hereby agrees to sell to
the Underwriters, all (but not less than all) of the Series 2021A Bonds in the aggregate principal
amount of $[PAR].

The Series 2021A Bonds are limited obligations of the District and are secured as to
payment of both principal and interest, and any premium upon redemption thereof, exclusively
from the Revenues (as such term is defined in the Master Indenture) pledged under the Indenture.

Inasmuch as this purchase and sale represents a negotiated transaction, the District
acknowledges and agrees that: (a) the transaction contemplated by this Bond Purchase Contract is
an arm’s length, commercial transaction between the District and the Underwriters in which the
Underwriters are acting solely as principals and are not acting as municipal advisors, financial
advisors or fiduciaries to the District; (b) the Underwriters have not assumed any advisory or

Attachment 3
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fiduciary responsibilities to the District with respect to the transaction contemplated hereby and
the discussions, undertakings and procedures leading thereto (irrespective of whether the
Underwriters have provided other services or are currently providing other services to the District
on other matters); (c) the Underwriters are acting solely in their capacity as Underwriters for their
own accounts; (d) the only obligations the Underwriters have to the District with respect to the
transaction contemplated hereby expressly are set forth in this Bond Purchase Contract; and (e)
the District has consulted its own legal, accounting, tax, financial and other advisors, as applicable,
to the extent it has deemed appropriate.

The Underwriters have designated the Representative to act as their representative, and the
Representative hereby represents that it is duly authorized to execute this Bond Purchase Contract
for and on behalf of the Underwriters and to act hereunder by and on behalf of the Underwriters.

The aggregate purchase price for the Series 2021A Bonds shall be $[•] (the “Purchase
Price”), representing the aggregate principal amount of the Series 2021A Bonds, plus [an/a] [net]
original issue premium of $[•] and less an Underwriters’ discount of $[•]. The Series 2021A Bonds
are being executed and delivered to provide the funds required to (a) current refund and defease
all of the outstanding Sacramento Regional Transit District Farebox Series 2021A Bonds, Series
2012 (the “Refunded Bonds”), (b) [make a deposit to the Bond Reserve Fund (as defined in the
Master Indenture)/pay the premiums for the Series 2021A Credit Enhancement (as defined in the
Indenture) and the Series 2021A Reserve Facility (as defined in the Indenture)], and (c) pay the
costs of issuance of the Series 2021A Bonds.

The Series 2021A Bonds shall be substantially in the form described in, shall be issued,
delivered and secured under and pursuant to, shall be payable and subject to redemption as
provided in, and shall otherwise have the terms and provisions as set forth in, the Indenture and as
described in the Official Statement hereinafter mentioned. The Series 2021A Bonds will be dated
as of the date of delivery thereof, and shall mature on the dates (subject to prior redemption as
described in the Official Statement) and shall be in the amounts and bear interest at the rates set
forth in Exhibit A hereto.

The Series 2021A Bonds, the Indenture, and the Undertaking (as herein defined), shall be
collectively referred to herein as the “Legal Documents.”

2. Public Offering. The Underwriters agree, subject to the terms and conditions
hereof, to make a bona fide public offering of all of the Series 2021A Bonds at a price not to exceed
the public offering price set forth in the Official Statement and may subsequently change such
offering price without any requirement of prior notice. The Underwriters may offer and sell the
Series 2021A Bonds to certain dealers (including dealers depositing the Series 2021A Bonds into
investment trusts) and others at prices lower than the public offering price stated in the Official
Statement.

3. Establishment of Issue Price.

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

(b) [Except for the Hold-the-Price Maturities described in subsection (c) below
and Exhibit A attached hereto,] the District will treat the first price at which 10% of each
maturity of the Series 2021A Bonds (the “10% test”) is sold to the public as the issue price
of that maturity (if different interest rates apply within a maturity, each separate CUSIP
number within that maturity will be subject to the 10% test).  Exhibit A attached hereto
sets forth the maturities of the Series 2021A Bonds for which the 10% test has been
satisfied as of the date of this Bond Purchase Contract (the “10% Test Maturities”) and the
prices at which the Underwriters have sold such 10% Test Maturities to the public.

(c) [With respect to the maturities of the Series 2021A Bonds that are not 10%
Test Maturities, as described in Exhibit A attached hereto (the “Hold-the-Price
Maturities”), the Representative confirms that the Underwriters have offered such
maturities of the Series 2021A Bonds to the public on or before the date of this Bond
Purchase Contract at the offering price or prices (the “initial offering price”), or at the
corresponding yield or yields, set forth in Exhibit A attached hereto.  The District and the
Representative, on behalf of the Underwriters, agree that the (i) the Representative shall
retain the unsold bonds of each Hold-the-Price Maturity and shall not allocate any such
bonds to any other Underwriter and (ii) the restrictions set forth in the next sentence shall
apply to the Hold-the-Price Maturities, which will allow the District to treat the initial
offering price to the public of each such maturity as of the sale date as the issue price of
that maturity (the “hold-the-offering-price rule”).  So long as the hold-the-offering-price
rule remains applicable to any maturity of the Hold-the-Price Maturities, the
Representative will neither offer nor sell unsold bonds of such maturity of the Hold-the-
Price Maturities to any person at a price that is higher than the initial offering price to the
public during the period starting on the sale date and ending on the earlier of the following:

(i) the close of the fifth (5th) business day after the sale date; or

(ii) the date on which the Representative has sold at least 10% of that
maturity of the Hold-the-Price Maturities to the public at a price that is no higher
than the initial offering price to the public.

The Representative shall advise the District promptly after the close of the fifth (5th)
business day after the sale date whether it has sold 10% of that maturity of the Hold-the-
Price Maturities to the public at a price that is no higher than the initial offering price to
the public.]

[(c)(d)] The Representative confirms that:

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

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

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

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

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

[(d)(e)] The District acknowledges that, in making the representations set
forth in this subsection, the Representative will rely on (i) the agreement of each
underwriter to comply with the requirements for establishing the issue price of the Series
2021A Bonds, including, but not limited to, its agreement to comply with the hold-the-
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offering-price rule, if applicable to the Series 2021A Bonds, as set forth in an agreement
among underwriters and the related pricing wires, (ii) in the event a selling group has been
created in connection with the initial sale of the Series 2021A Bonds to the public, the
agreement of each dealer who is a member of the selling group to comply with the
requirements for establishing issue price of the Series 2021A Bonds, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to
the Series 2021A Bonds, as set forth in a selling group agreement and the related pricing
wires, and (iii) in the event that an underwriter or dealer who is a member of the selling
group is a party to a third-party distribution agreement that was employed in connection
with the initial sale of the Series 2021A Bonds to the public, the agreement of each broker-
dealer that is a party to such agreement to comply with the requirements for establishing
the issue price of the Series 2021A Bonds, including, but not limited to, its agreement to
comply with the hold-the-offering-price rule, if applicable to the Series 2021A Bonds, as
set forth in the third-party distribution agreement and the related pricing wires.  The District
further acknowledges that each underwriter shall be solely liable for its failure to comply
with its agreement to adhere to the requirements for establishing issue price of the Series
2021A Bonds, including, but not limited to, its agreement to comply with the hold-the-
offering-price rule, if applicable to the Series 2021A Bonds, and that no underwriter shall
be liable for the failure of any other underwriter, or of any dealer who is a member of a
selling group, or of any broker-dealer that is a party to a third-party distribution agreement,
to comply with its corresponding agreement to comply with the requirements for
establishing the issue price of the Series 2021A Bonds, including, but not limited to, its
agreement to comply with the hold-the-offering-price rule, if applicable to the Series
2021A Bonds.

[(e)(f)] The Underwriters acknowledge that sales of any Series 2021A
Bonds to any person that is a related party to an underwriter participating in the initial sale
of the Series 2021A Bonds to the public (each such term being used as defined below) shall
not constitute sales to the public for purposes of this section.  Further, for purposes of this
section:

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

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

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

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

4. Use and Preparation of Preliminary Official Statement and Official
Statement; Continuing Disclosure.

(a) The District hereby ratifies, consents to and confirms the prior use and
distribution by the Underwriters of the Preliminary Official Statement (in printed or
electronic form) dated [•], 2021, relating to the Series 2021A Bonds (which, together with
all appendices thereto, is referred to herein as, the “Preliminary Official Statement”) in
connection with the public offering and sale of the Series 2021A Bonds by the
Underwriters, and further confirms the Underwriters’ use, and consents to the use of, a
final Official Statement (in printed or electronic form) with respect to the Series 2021A
Bonds, to be dated the date hereof, and any amendments or supplements thereto that shall
be approved by the District (as so amended and supplemented, the “Official Statement”)
in connection with the public offering and sale of the Series 2021A Bonds.

(b) The District hereby represents and warrants that the Preliminary Official
Statement previously furnished to the Underwriters was “deemed final” by the District as
of its date for purposes of Rule 15c2-12 (the “Rule”) promulgated by the Securities and
Exchange Commission (the “SEC”) under the Securities Exchange Act of 1934, as
amended and then in effect (the “Exchange Act”), except for information permitted to be
omitted therefrom by the Rule.

(c) The District represents that the governing body of the District has reviewed
and approved the information in the Preliminary Official Statement and hereby authorizes
the Preliminary Official Statement to be used by the Underwriters in connection with the
public offering and the sale of the Series 2021A Bonds. The District shall provide, or cause
to be provided, to the Underwriters as soon as practicable after the date of the District’s
acceptance of this Bond Purchase Contract (but, in any event, not later than seven (7)
business days after the District’s acceptance of this Bond Purchase Contract and in
sufficient time to accompany any confirmation that requests payment from any customer)
copies of the Official Statement which is complete as of the date of its delivery to the
Underwriters in such quantity as the Underwriters shall request in order for the
Underwriters to comply with the rules of the Securities and Exchange Commission and the
Municipal Securities Rulemaking Board (the “MSRB”). The District hereby confirms that
it does not object to the distribution of the Official Statement in electronic form.
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(d) If, after the date of this Bond Purchase Contract to and including the date
the Representative is no longer required to provide an Official Statement to potential
customers who request the same pursuant to the Rule (the earlier of (i) 90 days from the
“end of the underwriting period” (as defined in the Rule) and (ii) the time when the Official
Statement is available to any person from the MSRB, but in no case less than 25 days after
the “end of the underwriting period” for the Series 2021A Bonds (the “Update Period”),
the District becomes aware of any fact or event which might or would cause the Official
Statement, as then supplemented or amended, to contain any untrue statement of a material
fact or to omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, or if it is necessary to amend or supplement the Official
Statement to comply with law, the District will notify the Representative (and for the
purposes of this clause provide the Representative with such information as it may from
time to time request), and if, in the opinion of the Representative, such fact or event requires
preparation and publication of a supplement or amendment to the Official Statement, the
District will forthwith prepare and furnish, at the District’s own expense (in a form and
manner approved by the Representative), a reasonable number of copies of such
amendment or supplement to the Official Statement so that the statements in the Official
Statement as so amended and supplemented will not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein not misleading or so that the Official Statement will comply
with law. If such notification shall be subsequent to the Closing, the District shall furnish
such legal opinions, Series 2021A Bonds, instruments and other documents as the
Representative may deem necessary to evidence the truth and accuracy of such supplement
or amendment to the Official Statement.

(e) The Representative hereby agrees to file the Official Statement with the
MSRB at the time of or prior to the Closing Date. Unless otherwise notified in writing by
the Representative, the District can assume for the purposes of this Bond Purchase
Contract, the “end of the underwriting period” shall mean the earlier of the Closing Date,
unless the District has been notified to the contrary by the Representative on or prior to the
Closing Date or the date on which the “end of the underwriting period” for the Series
2021A Bonds has occurred under the Rule.

(f) The District will undertake, pursuant to the Continuing Disclosure
Undertaking dated the Closing Date (the “Undertaking”), to provide the MSRB with certain
annual financial and operating information with respect to the District and notices of the
occurrence of certain enumerated events with respect to the 2021A Bonds and the District.
A description of this undertaking is set forth in the Preliminary Official Statement and will
also be set forth in the final Official Statement.

5. Representations, Warranties and Agreements of the District. The District
hereby agrees with, and makes the following representations and warranties to the Underwriters,
as of the date hereof and as of the Closing Date, which representations and warranties shall survive
the Closing:

(a) as of the date thereof and as of the date hereof, the Preliminary Official
Statement did not and does not contain any untrue statement of a material fact or omit to
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state a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading;

(b) both at the date hereof and, unless an event of the nature described in
subsection (n) below subsequently occurs, at all times during the Update Period, the
statements and information contained in the Official Statement do not and will not contain
any misstatements or untrue statements of a material fact, and the Official Statement does
not and will not omit any statement or information which is necessary to make the
statements and information therein, in the light of the circumstances under which they were
made, not misleading in any material respect;

(c) The financial statements of, and other financial information regarding the
District, in the Preliminary Official Statement and the Official Statement fairly present the
financial position and results of the District as of the dates and for the periods therein set
forth. Prior to the Closing Date, there will be no adverse change of a material nature in
such financial position, results of operations or condition, financial or otherwise, of the
District. The District is not a party to any litigation or other proceeding pending, or to its
knowledge threatened, which if decided adversely to the District, would have a materially
adverse effect on the financial condition of the District;

(d) the District is and will be on the Closing Date, a regional transit district duly
organized and existing under the Constitution and the laws of the State of California with
full legal right, power and authority pursuant to its resolution adopted by its governing
board on [•], 2021 (the “District Resolution”) to execute and/or deliver, as applicable, the
Preliminary Official Statement, the Official Statement, this Bond Purchase Contract and
the Legal Documents to be executed by it, to sell, issue and deliver the Series 2021A Bonds
as provided herein, and to carry out and consummate the transactions contemplated by the
Preliminary Official Statement, the Official Statement, this Bond Purchase Contract and
the Legal Documents to be executed by it;

(e) by official action of the District prior to or concurrently with the acceptance
hereof, the District has duly approved, ratified and confirmed the distribution of the
Preliminary Official Statement and the execution, delivery and distribution of the Official
Statement, and has duly authorized and approved the sale, issuance and delivery of the
Series 2021A Bonds upon the terms set forth herein and in the Legal Documents, and the
execution and delivery of, and the performance by the District of the obligations on its part
contained in, the Legal Documents and the consummation by it of all other transactions
contemplated by the Preliminary Official Statement, the Official Statement and this Bond
Purchase Contract;

(f) the execution and delivery of the Legal Documents to be executed by the
District, this Bond Purchase Contract, the Preliminary Official Statement and the Official
Statement, and compliance with the provisions on the District’s part contained herein and
therein, will not in any material respect conflict with or constitute a breach of or default
under any law, administrative regulation, judgment, decree, loan agreement, indenture,
bond, note, resolution, agreement or other instrument to which the District is a party or is
otherwise subject, nor will any such execution, delivery, adoption or compliance result in
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the creation or imposition of any lien, charge or other security interest or encumbrance of
any nature whatsoever upon any of the properties or assets of the District under the terms
of any such law, administrative regulation, judgment, decree, loan agreement, indenture,
bond, note, resolution, agreement or other instrument, except as provided in the Legal
Documents;

(g) the District is not, in any material respect, in breach of or default under any
applicable law or administrative regulation of the State of California or the United States
or any applicable judgment or decree or any loan agreement, indenture, bond, note,
resolution, agreement or other instrument to which the District is a party or is otherwise
subject, and no event has occurred and is continuing which, with the passage of time or the
giving of notice or both, would constitute a default or an event of default under any such
instrument;

(h) all approvals, consents, and orders of any governmental authority, board,
agency, or District having jurisdiction which would constitute a condition precedent to the
performance by the District of its obligations hereunder, the sale, issuance and delivery of
the Series 2021A Bonds, and the execution and delivery and performance by the District
of the Legal Documents have been obtained or will be obtained prior to the Closing;

(i) the Legal Documents, the District Resolution and this Bond Purchase
Contract have been or will be at the Closing, as the case may be, duly executed, delivered
or adopted, and when executed and delivered by all other parties thereto, will be the legal,
valid, and binding obligations of the District, enforceable in accordance with their terms,
except as such enforceability may be subject to bankruptcy, insolvency, reorganization,
arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting
creditors’ rights, to the application of equitable principles whether or not sought, and to the
exercise of judicial discretion in appropriate cases and to the limitations on legal remedies
against public entities in the State of California;

(j) there is no action, suit, proceeding, inquiry, or investigation, at law or in
equity, before or by any court, governmental agency, public board, or body, pending or, to
the knowledge of the District, threatened against the District, affecting the existence of the
District or the titles of its officers to their respective offices or seeking to prohibit, restrain,
or enjoin the sale, issuance or delivery of the Series 2021A Bonds or the collection of
Revenues to be pledged or to be pledged and made available to pay the principal of an
interest on the Series 2021A Bonds, or the pledge thereof, or in any way contesting or
affecting the validity or enforceability of the Legal Documents, the District Resolution or
this Bond Purchase Contract or contesting the powers of the District to enter into, adopt or
perform its obligations under any of the foregoing, or contesting in any way the
completeness or accuracy of the Preliminary Official Statement or the Official Statement,
or any amendment or supplement thereto, wherein an unfavorable decision, ruling or
finding would materially adversely affect the validity or enforceability of the Legal
Documents, the District Resolution or this Bond Purchase Contract;

(k) the District will furnish such information, execute such instruments, and
take such other action in cooperation with the Representative as the Representative may
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reasonably request in order (i) to qualify the Series 2021A Bonds for offer and sale under
the blue sky or other securities laws and regulations of such states and other jurisdictions
of the United States as the Underwriters may designate and (ii) to determine the eligibility
of the Series 2021A Bonds for investment under the laws of such states and other
jurisdictions, and will use its best efforts to continue such qualification in effect so long as
required for distribution of the Series 2021A Bonds; provided, however, that in no event
shall the District be required to take any action which would subject it to general or
unlimited service of process in any jurisdiction in which it is not now so subject;

(l) the District will not amend or supplement the Official Statement without the
prior written consent of the Representative, which consent shall not be unreasonably
withheld;

(m) if during the Update Period, any event shall occur, or information comes to
the attention of the District which is reasonably likely to, or would cause the Official
Statement (whether or not previously supplemented or amended), to contain any untrue
statement of a material fact or to omit to state a material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading, and if in the reasonable opinion of Bond Counsel, the District, or the
Representative, such event requires the preparation and distribution of a supplement or
amendment to the Official Statement, the District shall prepare and furnish to the
Underwriters at the District’s expense, such number of copies of the supplement or
amendment to the Official Statement, in form and substance agreed upon by the District
and approved by the Representative, as the Representative may reasonably request and if
such supplement or amendment shall be furnished after the Closing Date, such additional
legal opinions, Series 2021A Bonds, instruments, and other documents as the
Representative may reasonably deem necessary to evidence the truth and accuracy of any
such supplement or amendment to the Official Statement.

(n) if the information contained in the Official Statement is amended or
supplemented pursuant to the subparagraph (m) hereof, at the time of each supplement or
amendment thereto and (unless subsequently again supplemented or amended pursuant to
such subparagraph) at all times subsequent thereto up to and including the date of such
amendment, the portions of the Official Statement so supplemented or amended (including
any financial and statistical data contained therein) will not contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary
to make such information therein, in the light of the circumstances under which it was
presented, not misleading;

(o) any certificate signed by an authorized officer of the District and delivered
to the Underwriters shall be deemed a representation and warranty of the District to the
Underwriters as to the statements made therein;

(p) Except as otherwise disclosed in the Preliminary Official Statement and
Official Statement, the District is in compliance with all of its current continuing disclosure
obligations and has not within the five year period preceding the date of the Preliminary
Official Statement and the date of the Official Statement, failed to comply in all material
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respects with any previous undertakings with regard to the Rule to provide annual reports
or notices of material events relating to such obligations for the past five years;

(q) the District shall not amend, terminate, or rescind, and will not agree to any
amendment, termination, or rescission of the District Resolution or the Legal Documents
or this Bond Purchase Contract without the prior written consent of the Representative
prior to the Closing Date;

(r) the District shall promptly advise the Representative by written notice of
any matter arising or discovered after the date hereof and prior to the Closing Date that if
existing or known at the date hereof would render any of the representations or warranties
set forth herein to be untrue or misleading or might adversely affect the correctness or
completeness of any statement of a material fact regarding the District contained in the
Official Statement, or any developments that affect the accuracy and completeness of the
key representations (within the meaning of the Rule) regarding the District contained in the
Official Statement, which may occur during the Update Period;

(s) between the date hereof and the Closing Date, the District will not have
issued any bonds, notes or other obligations for borrowed money payable from Revenues
except for such other borrowings as may be described in or contemplated by the
Preliminary Official Statement or the Official Statement;

(t) the District shall not voluntarily undertake any course of action inconsistent
with satisfaction of the requirements applicable to the District as set forth in this Bond
Purchase Contract; and

(u) the District shall not knowingly take or omit to take any action which, under
existing law, may adversely affect the exemption from state income taxation or the
exclusion from gross income for federal income tax purposes of the interest on the Series
2021A Bonds.

6. Closing. At or prior to 9:00 a.m., California time, on [•], 2021, or at such other
time or on such other date as the District and the Representative mutually agree upon (the “Closing
Date”), the District will deliver or cause to be delivered to the Representative, under the Fast
Automated Securities Transfer System of DTC, the Series 2021A Bonds, in the form of a separate
single fully registered bond for each maturity date and interest rate of the Series 2021A Bonds
duly executed by the District and authenticated by the Trustee, together with the other documents
mentioned herein. Subject to the conditions contained herein, the Representative will accept such
delivery and pay the Purchase Price, by wire transfer in immediately available funds (such delivery
and payment being herein referred to as the “Closing”), payable to the order of the Trustee for
deposit into the funds and accounts as set forth in the Indenture. The District and the Underwriters
agree that there shall be a preliminary closing held at the office of Bond Counsel, in Denver,
California, commencing at 1:00 p.m. on the day prior to the Closing Date, or at such other time or
place as the District and the Representative shall agree. The Series 2021A Bonds will be delivered
as fully registered bonds, bearing proper CUSIP numbers, and registered in the name of Cede &
Co., as nominee of The Depository Trust Company (“DTC”), which will act as securities
depository for the Series 2021A Bonds. After execution by the Trustee, the Series 2021A Bonds
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shall be held in safe custody by the Trustee or any authorized agent for the Trustee. The Trustee
shall release or authorize the release of the Series 2021A Bonds from the safe custody at the
Closing upon receipt of payment for the Series 2021A Bonds as aforesaid.

7. Closing Conditions. The Underwriters hereby enter into this Bond Purchase
Contract in reliance upon the representations, warranties and agreements of the District contained
herein and the representations and warranties to be contained in the documents and instruments to
be delivered at the Closing and upon the performance by the District and the Trustee of their
obligations both on and as of the date hereof and as of the Closing Date. Accordingly, the
Underwriters’ obligations under this Bond Purchase Contract to purchase, to accept delivery of
and to pay for the Series 2021A Bonds shall be subject, at the option of the Underwriters, to the
accuracy in all material respects of the representations and warranties of the District contained
herein as of the date hereof and as of the Closing Date, to the accuracy in all material respects of
the statements of the officers and other officials of the Trustee and the District made in any
certificate or other document furnished pursuant to the provisions hereof, to the performance by
the District and the Trustee of their respective obligations to be performed hereunder and under
the Legal Documents as herein defined at or prior to the Closing Date, and also shall be subject to
the following additional conditions:

(a) the representations and warranties of the District contained herein shall be
true and correct on the date hereof and on the Closing Date, as if made on and at the
Closing;

(b) the District shall have performed and complied with all agreements and
conditions required by this Agreement to be performed or complied with by it prior to or
at the Closing;

(c) at the time of the Closing, (i) the Legal Documents shall be in full force and
effect in the form heretofore approved by the Representative and shall not have been
amended, modified or supplemented, and the Official Statement shall not have been
supplemented or amended, except in any such case as may have been agreed to in writing
by the Representative; and (ii) all actions of the District required to be taken by the District
shall be performed in order for Bond Counsel and other counsel to deliver their respective
opinions referred to hereafter;

(d) at the time of the Closing, there shall not have occurred any change or any
development involving a prospective change in the condition, financial or otherwise, or in
the revenues or operations of the District, from that set forth in the Official Statement that
in the judgment of the Representative, is material and adverse and that makes it, in the
judgment of the Representative, impracticable to market the Series 2021A Bonds on the
terms and in the manner contemplated in the Official Statement;

(e) the District shall not have failed to pay principal or interest when due on
any of its outstanding obligations for borrowed money;

(f) all steps to be taken and all instruments and other documents to be executed,
and all other legal matters in connection with the transactions contemplated by this Bond
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Purchase Contract shall be reasonably satisfactory in legal form and effect to the
Representative;

(g) at or prior to the Closing Date, the Underwriters shall have received the
following documents, in each case satisfactory in form and substance to the Representative:

(i) executed copies of the Legal Documents;

(ii) an executed copy of the Undertaking of the District which satisfies
the requirements of the Rule;

(iii) the approving opinion, dated the Closing Date and addressed to the
District, substantially in the form of Appendix F to the Official Statement, of
Kutak Rock LLP, as bond counsel to the District (“Bond Counsel”), and a letter of
such counsel, dated the Closing Date and addressed to the Underwriters, to the
effect that such opinion may be relied upon by the Underwriters to the same extent
as if such opinion was addressed to them;

(iv) the supplemental opinion, dated the Closing Date and addressed to
the Underwriters and the District, of Bond Counsel, substantially to the effect that:
(A) this Bond Purchase Contract and the Undertaking have each been duly
authorized, executed and delivered by the District and, assuming due authorization,
execution and delivery by the other parties thereto, this Bond Purchase Contract
and the Undertaking each constitute legal, valid and binding obligations of the
District enforceable in accordance with their respective terms, subject to laws
relating to bankruptcy, moratorium, insolvency, reorganization or other laws
affecting the enforcement of creditors’ rights or remedies heretofore or hereafter
enacted and are subject to general principles of equity regardless of whether such
enforceability is considered in a proceeding in equity or at law; (B) the statements
contained in the Official Statement under the captions [“INTRODUCTION,” “THE
SERIES 2021A BONDS,” “SECURITY AND SOURCE OF PAYMENT FOR
THE BONDS,” “TAX MATTERS,” and “APPENDIX C—SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE,”] insofar as such statements
purport to summarize certain provisions of the Legal Documents, the District
Resolution and approving opinion of Bond Counsel and matters relating to the
treatment of interest received with respect to the Series 2021A Bonds under federal
and state law, are accurate in all material respects; and, (C) the Series 2021A Bonds
are exempt from registration pursuant to Section 3(a)(2) of the Securities Act of
1933, as amended, and the Indenture is exempt from qualification pursuant to the
Trust Indenture Act of 1939, as amended;

(v) the opinion of counsel to the Trustee dated the Closing Date and
addressed to the Underwriters and the District to the effect that (A) the Trustee is a
national banking association with trust powers, duly created and lawfully existing
under the laws of the United States; (B) the Trustee has duly authorized by all
necessary corporate action the execution, delivery and performance of the Indenture
and the authentication of the Series 2021A Bonds; (C) the Trustee has all necessary
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trust powers required to carry out the trusts intended under the Indenture; (D) the
Indenture has been duly executed and delivered by the Trustee and constitutes the
valid and binding agreement of the Trustee, enforceable against the Trustee in
accordance with its terms, subject to laws relating to bankruptcy, insolvency or
other laws affecting the enforcement of creditors’ rights generally and the
application of equitable principles if equitable remedies are sought; (E) the Series
2021A Bonds have been fully authenticated by the Trustee in accordance with the
Indenture; and (F) no authorization, consent or other order of any State of California
or federal government authority or agency having jurisdiction on the matter is
required to be obtained by the Trustee for the valid authorization, execution and
delivery by the Trustee of the Indenture;

(vi) the opinion, dated the Closing Date and addressed to the
Underwriters, of Nossaman LLP, counsel for the Underwriters (“Underwriters’
Counsel”) to the effect that (A) the Series 2021A Bonds are exempt from
registration under the Securities Act of 1933, as amended, and the Indenture is
exempt from qualification under the Trust Indenture Act of 1939, as amended; (B)
without passing upon or assuming any responsibility for the accuracy,
completeness or fairness of the statements contained in the Preliminary Official
Statement and the Official Statement and making no representation that they have
independently verified the accuracy, completeness or fairness of any such
statements, based upon the information made available to them in the course of
their participation in the preparation of the Preliminary Official Statement and the
Official Statement, as counsel for the Underwriters, nothing has come to their
attention which would lead them to believe that the that the Preliminary Official
Statement, as of the date of the Preliminary Official Statement and as of the date of
this Bond Purchase Contract, or the Official Statement, as of its date and as of the
date of Closing, contained or contains any untrue statement of a material fact or
omitted or omits to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not
misleading (excluding therefrom financial statements and the statistical data, the
financial statements included in Appendix A thereto and the information regarding
DTC in the Preliminary Official Statement and the Official Statement, as to which
no opinion need be expressed) contains an untrue statement of a material fact or
omits to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made,
not misleading; and (C) the form of the Undertaking meets the requirements of the
Rule as to form;

(vii) the opinion of counsel for the District (“District’s Counsel”), dated
the Closing Date and addressed to the Underwriters and the District, to the effect
that:

(A) the District is a regional transit district duly organized and
existing under the Constitution and the laws of the State of California;
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(B) the District Resolution was duly adopted at a meeting of the
governing board of the District which was called and held pursuant to law
and with all public notice required by law and at which a quorum was
present and acting throughout;

(C) other than as set forth in the Preliminary Official Statement
and the Official Statement, there is no action, suit, proceeding, hearing,
inquiry or investigation, at law or in equity, before or by any court,
government agency, public board or body, that has been served on the
District and is now pending or, threatened in writing against the District
(i) to contest, restrain, prohibit or enjoin the issuance, sale or delivery of the
Series 2021A Bonds, the application of the proceeds of the Series 2021A
Bonds, or the collection of revenues pledged under the Indenture, (ii) in any
way contesting the District’s authority for the issuance of the Series 2021A
Bonds or the execution and delivery, validity and enforceability of the
Series 2021A Bonds, the Indenture, the District Resolution, the
Undertaking, the tax compliance certificate dated the date of Closing and
executed by the District (the “Tax Compliance Certificate”) or this Bond
Purchase Contract, (iii) contesting the completeness or accuracy of the
Preliminary Official Statement or the Official Statement, (iv) contesting the
existence or powers of the District with respect to the issuance of the Series
2021A Bonds or the security therefor, wherein an unfavorable decision,
ruling or finding would materially adversely affect (A) the transactions
contemplated by the Indenture, the District Resolution, the Undertaking, the
Tax Compliance Certificate or this Bond Purchase Contract or the validity
of the Series 2021A Bonds, (B) the finances or operations of the District or
(C) the exclusion from gross income of the interest paid on the Series 2021A
Bonds for federal income purposes and the exemption thereof from
California personal income taxation;

(D) the adoption of the District Resolution, the issuance, sale and
delivery of the Series 2021A Bonds, and the execution and delivery of the
Indenture, the Undertaking, the Tax Compliance Certificate and this Bond
Purchase Contract, and compliance with the provisions thereof, under the
circumstances contemplated thereby, and other than as described in the
Preliminary Official Statement and the Official Statement, do not and will
not conflict with or constitute on the part of the District a breach of or
default under any agreement, instrument, judgment, court order or consent
decree to which the District is a party or by which it is bound or any existing
law, regulation, or bylaws applicable to the District and the issuance of the
Series 2021A Bonds;

(E) the Series 2021A Bonds, the Indenture, the Undertaking and
this Bond Purchase Contract have been duly authorized, executed and
delivered by the District, and assuming due authorization, execution and
delivery by the other parties thereto constitute valid and binding obligations
of the District enforceable in accordance with their terms, subject to
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bankruptcy, insolvency, reorganization, arrangement, fraudulent
conveyance, moratorium and other laws affecting the enforcement of
creditors’ rights in general and to the application of equitable principles
whether or not equitable remedies are sought and to the exercise of judicial
discretion in appropriate cases and to the limitations on legal remedies
against public entities in the State;

(F) the Preliminary Official Statement has been duly authorized
and delivered by the District; and the Official Statement has been duly
authorized, executed and delivered by the District;

(G) as of the date of the Preliminary Official Statement and as of
the date of this Bond Purchase Contract, the statements contained in the
Preliminary Official Statement under the captions [“THE DISTRICT” and
“ABSENCE OF MATERIAL LITIGATION”] did not contain any untrue
statement of a material fact or omit to state a material fact necessary in order
to make such statements therein, in the light of the circumstances under
which they were made, not misleading; and

(H) as of the date of the Official Statement and as of the date of
Closing, the statements contained in the Official Statement under the
captions “[“THE DISTRICT” and “ABSENCE OF MATERIAL
LITIGATION”]” did not and do not contain any untrue statement of a
material fact or omit to state a material fact necessary in order to make such
statements therein, in the light of the circumstances under which they were
made, not misleading.

(viii) the letter of Kutak Rock LLP, as disclosure counsel to the District
(“Disclosure Counsel”), dated the Closing Date and addressed to the District and
the Underwriters, to the effect that, without passing upon or assuming any
responsibility for the accuracy, completeness or fairness of the statements
contained in the Preliminary Official Statement and Official Statement and making
no representation that they have independently verified the accuracy, completeness
or fairness of any such statements, based upon the information made available to
them in the course of their participation in the preparation of the Preliminary
Official Statement and Official Statement as Disclosure Counsel, nothing has come
to their attention which would lead them to believe that the Preliminary Official
Statement, as of its date and the date hereof, or the Official Statement as of the date
hereof or thereof (excluding therefrom financial statements and the statistical data,
the financial statements included in Appendix A thereto, information related to the
District’s compliance with any obligation to provide notice of the events described
in part (b)(5)(i)(C) of the Rule or to file annual reports described in part (b)(5)(i)(A)
of the Rule, any information with respect to the Underwriters or underwriting
matters with respect to the Series 2021A Bonds, including but not limited to
information under the caption “UNDERWRITING”, and information relating to
The Depository Trust Company and its book-entry system, as to which no opinion
need be expressed) contains an untrue statement of a material fact or omits to state
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a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not
misleading;

(ix) a certificate, dated the Closing Date, signed by a duly authorized
official of the Trustee, satisfactory in form and substance to the Representative, to
the effect that, to the best of such official’s knowledge, (A) the Trustee is a national
banking association organized and existing under and by virtue of the laws of the
United States, having the full power and being qualified to enter into and perform
its duties under the Indenture and to authenticate the Series 2021A Bonds; (B) the
Trustee is duly authorized to enter into the Indenture and to authenticate the Series
2021A Bonds pursuant to the Indenture; (C) the execution and delivery of the
Indenture, and compliance with the provisions on the Trustee’s part contained
therein, will not conflict with or constitute a breach of or default under any law,
administrative regulation, judgment, decree, loan agreement, indenture, bond, note
resolution, agreement or other instrument to which the Trustee is a party or is
otherwise subject (except that no representation, warranty or agreement is made
with respect to any federal or state securities or blue sky laws or regulations), nor
will any such execution, delivery, adoption or compliance result in the creation or
imposition of any lien, charge or other security interest or encumbrance of any
nature whatsoever upon any of the properties or assets held by the Trustee pursuant
to the Indenture under the terms of any such law, administrative regulation,
judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or
other instrument, except as provided by the Indenture; (D) to the best of the
knowledge of the Trustee, without independent inquiry, it has not been served or
threatened with any action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, governmental agency, public board or body,
affecting the existence of the Trustee, or the titles of its officers to their respective
offices in seeking to prohibit, restrain or enjoin the issuance, sale or delivery of the
Series 2021A Bonds or the collection of revenues to be applied to pay the principal,
premium, if any, and interest with respect to the Series 2021A Bonds, or the pledge
thereof, or in any way contesting or affecting the validity or enforceability of the
Legal Documents, or contesting the powers of the Trustee or its authority to enter
into, adopt or perform its obligations under any of the foregoing, wherein an
unfavorable decision, ruling or finding would materially adversely affect the
validity or enforceability of the Legal Documents; and (E) subject to the provisions
of the Indenture and applicable law, the Trustee will apply the proceeds from the
Series 2021A Bonds to the purposes specified in the Indenture;

(x) a certificate, dated the Closing Date, signed by a duly authorized
official of the District satisfactory in form and substance to the Representative, to
the effect that, to the best of such official’s knowledge, (A) the representations and
warranties of the District contained in the Bond Purchase Contract are true and
correct in all material respects on and as of the Closing Date with the same effect
as if made on the Closing Date; (B) no litigation is pending or, to the best of their
knowledge, threatened (1) to restrain or enjoin the sale, issuance or delivery of the
Series 2021A Bonds, (2) in any way contesting or affecting the validity of the Series
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2021A Bonds, the Bond Purchase Contract or the other Legal Documents to which
the District is a party, or (3) in any way contesting the existence or power of the
District; (C) no event affecting the District has occurred since the date of the
Official Statement which either makes untrue or incorrect in any material respect
as of the Closing Date any statement or information contained in the Official
Statement relating to the District or is not reflected in the Official Statement but
should be reflected therein in order to make the statements and information therein
relating to the District not misleading in any material respect; (D) when delivered
to and paid for by the Underwriters at the Closing, the Series 2021A Bonds will
have been duly authorized and delivered by the District; and (D) the District has
complied with all agreements and satisfied all the conditions on its part to be
performed or satisfied at or prior to the Closing;

(xi) two certified copies of the District Resolution;

(xii) two copies of the Official Statement and each supplement or
amendment thereto, if any, executed on behalf of the District by its authorized
representative, or such other official as may have been agreed to by the
Underwriters, and the reports and audits referred to or appearing in the Official
Statement;

(xiii) two certified copies of the general resolution of the Trustee
authorizing the execution and delivery of the Legal Documents to which the Trustee
is a party;

(xiv) evidence that any ratings described in the Preliminary Official
Statement and Official Statement are in full force and effect as of the Closing Date;

(xv) [CONFIRM IF NEEDED: Consent of Crowe LLP, independent
auditors, relating to audited financial statements of the District for the fiscal year
ended June 30, 2020, included in Appendix A to the Official Statement];

(xvi) a copy of the verification report executed by [•], independent
certified public accountants, in form and substance satisfactory to the District, Bond
Counsel and the Representative;

(xvii) the Tax Compliance Certificate (including, accompanying
certificates of the Underwriters and PFM Financial Advisors LLC), executed by a
duly authorized officer of the District in form and substance satisfactory to the
Underwriters and Bond Counsel, setting forth, among other things, in the manner
permitted by Internal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder, the reasonable expectations of the District as of the Closing
Date as to the use of proceeds of the Series 2021A Bonds and of any other funds of
the District expected to be used to pay principal or interest on the Series 2021A
Bonds and the facts and estimates on which such expectations are based, and stating
that, to the best of knowledge and belief of such certifying officers, the expectations
set forth in the Tax Compliance Certificate are reasonable;
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(xviii) an Information Return for Tax-Exempt Governmental Bonds (the
Internal Revenue Service Form 8038-G), in a form satisfactory to Bond Counsel
for filing, executed by a duly authorized officer of the District; and

(xix) such additional legal opinions, certificates, proceedings,
instruments, and other documents as the Representative, Underwriters’ Counsel or
Bond Counsel may reasonably request to evidence the truth and accuracy, as of the
date hereof and as of the Closing Date, of the representations of the District herein
and of the statements and information contained in the Official Statement, and the
due performance or satisfaction by the Trustee and the District at or prior to the
Closing of all agreements then to be performed and all conditions then to be
satisfied by any of them in connection with the transactions contemplated hereby
and by the Legal Documents.

If the District shall be unable to satisfy the conditions to the obligations of the Underwriters
contained in this Bond Purchase Contract, or if the obligations of the Underwriters shall be
terminated for any reason permitted by this Bond Purchase Contract, this Bond Purchase Contract
shall terminate and neither the Underwriters nor the District shall have any further obligations
hereunder, except as provided in Section 4 hereof. However, the Underwriters may in its discretion
waive one or more of the conditions imposed by this Bond Purchase Contract for the protection of
the Underwriters and proceed with the Closing.

8. Termination. The Underwriters shall have the right to cancel their obligations
hereunder to purchase the Series 2021A Bonds (such cancellation shall not constitute a default
hereunder) by notification from the Representative to the District if, after the execution hereof and
prior to the Closing, any of the following events shall occur in the reasonable judgment of the
Representative:

(a) an event shall occur which makes untrue or incorrect in any material respect,
as of the time of such event, any statement or information contained in the Official
Statement or which is not reflected in the Official Statement but should be reflected therein
in order to make the statements contained therein in the light of the circumstances under
which they were made not misleading in any material respect and, in either such event,
(a) the District refuses to permit the Official Statement to be supplemented to supply such
statement or information in a manner satisfactory to the Representative or (b) the effect of
the Official Statement as so supplemented is, in the judgment of the Representative, to
materially adversely affect the market price or marketability of the Series 2021A Bonds or
the ability of the Underwriters to enforce contracts for the sale, at the contemplated offering
prices (or yields), of the Series 2021A Bonds; or

(b) legislation shall be introduced in, enacted by, reported out of committee, or
recommended for passage by the State, either House of the Congress, or recommended to
the Congress or otherwise endorsed for passage (by press release, other form of notice or
otherwise) by the President of the United States, the Treasury Department of the United
States, the Internal Revenue Service or the Chairman or ranking minority member of the
Committee on Finance of the United States Senate or the Committee on Ways and Means
of the United States House of Representatives, or legislation is proposed for consideration
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by either such committee by any member thereof or presented as an option for
consideration by either such committee by the staff or such committee or by the staff of the
Joint Committee on Taxation of the Congress of the United States, or a bill to amend the
Code (which, if enacted, would be effective as of a date prior to the Closing) shall be filed
in either House, or a decision by a court of competent jurisdiction shall be rendered, or a
regulation or filing shall be issued or proposed by or on behalf of the Department of the
Treasury or the Internal Revenue Service of the United States, or other agency of the federal
government, or a release or official statement shall be issued by the President, the
Department of the Treasury or the Internal Revenue Service of the United States, in any
such case with respect to or affecting (directly or indirectly) the federal or state taxation of
interest received on obligations of the general character of the Series 2021A Bonds which,
in the reasonable judgment of the Representative, materially adversely affects the market
price or marketability of the Series 2021A Bonds or the ability of the Underwriters to
enforce contracts for the sale, at the contemplated offering prices (or yields), of the Series
2021A Bonds; or

(c) a stop order, ruling, regulation, proposed regulation or statement by or on
behalf of the Securities and Exchange Commission or any other governmental agency
having jurisdiction of the subject matter shall be issued or made to the effect that the
issuance, offering, sale or distribution of obligations of the general character of the Series
2021A Bonds (including any related underlying obligations) is in violation or would be in
violation of any provisions of the Securities Act of 1933, as amended, the Securities
Exchange Act of 1934, as amended, or the Trust Indenture Act of 1939, as amended; or

(d) legislation introduced in or enacted (or resolution passed) by the Congress
or an order, decree, or injunction issued by any court of competent jurisdiction, or an order,
ruling, regulation (final, temporary, or proposed), press release or other form of notice
issued or made by or on behalf of the Securities and Exchange Commission, or any other
governmental agency having jurisdiction of the subject matter, to the effect that obligations
of the general character of the Series 2021A Bonds, including any or all underlying
arrangements, are not exempt from registration under or other requirements of the
Securities Act of 1933, as amended, or that the Indenture is not exempt from qualification
under or other requirements of the Trust Indenture Act of 1939, as amended, or that the
issuance, offering, or sale of obligations of the general character of the Series 2021A
Bonds, including any or all underlying arrangements, as contemplated hereby or by the
Official Statement is or would be in violation of the federal securities law as amended and
then in effect;

(e) there shall have occurred (1) any outbreak or escalation of hostilities,
declaration by the United States of a national or international emergency or war; or (2) any
other calamity or crisis in the financial markets of the United States or elsewhere or
escalation thereof; or (3) a downgrade of the sovereign debt rating of the United States by
any major credit rating agency or payment default on United States Treasury obligations;
which, in the reasonable judgment of the Representative, materially adversely affects the
market price or marketability of the Series 2021A Bonds or the ability of the Underwriters
to enforce contracts for the sale, at the contemplated offering prices (or yields), of the Series
2021A Bonds; or
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(f) there shall have occurred a general suspension of trading, minimum or
maximum prices for trading shall have been fixed and be in force or maximum ranges or
prices for securities shall have been required on the New York Stock Exchange or other
national stock exchange whether by virtue of a determination by that Exchange or by order
of the Securities and Exchange Commission or any other governmental agency having
jurisdiction or any national securities exchange shall have: (i) imposed additional material
restrictions not in force as of the date hereof with respect to trading in securities generally,
or to trading in the Series 2021A Bonds or similar obligations; or (ii) materially increased
restrictions now in force with respect to the extension of credit by or the charge to the net
capital requirements of underwriters or broker-dealers which, in the reasonable judgment
of the Representative, materially adversely affects the market price or marketability of the
Series 2021A Bonds or the ability of the Underwriters to enforce contracts for the sale, at
the contemplated offering prices (or yields), of the Series 2021A Bonds; or

(g) a general banking moratorium shall have been declared by federal or New
York or State of California state authorities or a major financial crisis or a material
disruption in commercial banking or securities settlement or clearances services shall have
occurred which, in the reasonable judgment of the Representative, materially adversely
affects the market price or the marketability for the Series 2021A Bonds or the ability of
the Underwriters to enforce contracts for the sale, at the contemplated offering prices (or
yields), of the Series 2021A Bonds;

(h) there shall have  occurred any materially adverse change in the affairs or
financial condition of the District which, in the reasonable judgment of the Representative,
materially adversely affects the market price or the marketability for the Series 2021A
Bonds or the ability of the Underwriters to enforce contracts for the sale, at the
contemplated offering prices (or yields), of the Series 2021A Bonds; or

(i) a downgrading or suspension of any rating (without regard to credit
enhancement), or an official statement as to a possible downgrading (such as being placed
on “credit watch” or “negative outlook), by Moody’s Investors Service, Inc. (“Moody’s”)
[or any other rating agency providing a rating] on any debt securities issued by the District,
including the Series 2021A Bonds.

9. Expenses.

(a) The Underwriters shall be under no obligation to pay, and the District shall
pay all expenses incident to the performance of the District’s obligations hereunder,
including, but not limited to (i) the cost of preparation and printing of the Series 2021A
Bonds, Preliminary Official Statement, Official Statement and any amendment or
supplement thereto; (ii) the fees and disbursements of Bond Counsel, District Counsel, and
Disclosure Counsel; (iii) the fees and disbursements of the Financial Advisor to the
District; (iv) the fees and disbursements of the Trustee and its counsel, or engineers,
accountants, and other experts, consultants or advisers retained by the District, if any; and
(v) all fees and expenses in connection with obtaining bond ratings (including any travel
related thereto). The District shall also pay for any expenses (included in the expense
component of the Underwriters’ discount) incurred by the Underwriters which are
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incidental to implementing this Bond Purchase Contract and the issuance of the Series
2021A Bonds, including, but not limited to, meals, transportation and lodging, if any, and
any other miscellaneous closing costs.

(b) The District acknowledges that it has had an opportunity, in consultation
with such advisors as it may deem appropriate, if any, to evaluate and consider the fees and
expenses being incurred as part of the issuance of the Series 2021A Bonds.

(c) The Underwriters shall pay from the expense component of the
underwriters’ discount: (i) all advertising expenses incurred by them in connection with
the public offering of the Series 2021A Bonds; and (ii) all other expenses incurred by them
in connection with the public offering and distribution of the Series 2021A Bonds,
including the fees and disbursements of Underwriters’ counsel, the costs of any Blue Sky
filings and the fees of Digital Assurance Certification, L.L.C. for a continuing disclosure
undertaking compliance review. The Underwriters are required to pay fees to the
California Debt and Investment Advisory Commission in connection with the offering of
the Series 2021A Bonds.  Notwithstanding that such fees are solely the legal obligation of
the Underwriters, the District agrees to reimburse the Underwriters for such fees from the
expense component of the underwriters’ discount.

10. Notices. Any notice or other communication to be given to the Representative shall
be given by delivering the same to RBC Capital Markets, LLC, Two Embarcadero Center,
Suite 1200, San Francisco, CA  94111, Attention: Tom A. Yang.  All notices or communications
hereunder by any party shall be given and served upon each other party.  Any notice or
communication to be given the District under this Bond Purchase Contract may be given by
delivering the same to Sacramento Regional Transit District, 1516 29th Street, Sacramento, CA
95812, Attention: Chief Financial Officer.  The approval of the Representative when required
hereunder or the determination of satisfaction as to any document referred to herein shall be in
writing and delivered to you.

11. Parties in Interest. This Bond Purchase Contract as heretofore specified shall
constitute the entire agreement between the District and the Underwriters and is made solely for
the benefit of the District and the Underwriters (including successors or assigns of the
Underwriters) and no other person shall acquire or have any right hereunder or by virtue hereof.
This Bond Purchase Contract may not be assigned by the District. All of the District’s
representations, warranties and agreements contained in this Bond Purchase Contract shall remain
operative and in full force and effect, regardless of (a) any investigations made by or on behalf of
any of the Underwriters, (b) delivery of and payment for the Series 2021A Bonds pursuant to this
Bond Purchase Contract, and (c) any termination of this Bond Purchase Contract.

12. Effectiveness. This Bond Purchase Contract shall become effective upon the
acceptance hereof by the District and shall be valid and enforceable at the time of such acceptance.

13. Choice of Law. This Bond Purchase Contract shall be governed by and construed
in accordance with the laws of the State of California.
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14. Severability. If any provision of this Bond Purchase Contract shall be held or
deemed to be or shall, in fact, be invalid, inoperative or unenforceable as applied in any particular
case in any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any
provisions of any constitution, statute, rule of public policy, or any other reason, such
circumstances shall not have the effect of rendering the provision in question invalid, inoperative
or unenforceable in any other case or circumstance, or of rendering any other provision or
provisions of this Bond Purchase Contract invalid, inoperative or unenforceable to any extent
whatever.

15. Business Day. For purposes of this Bond Purchase Contract, “business day” means
any day on which the New York Stock Exchange is open for trading.

16. Section Headings. Section headings have been inserted in this Purchase Contact
as a matter of convenience of reference only, and it is agreed that such section headings are not a
part of this Bond Purchase Contract and will not be used in the interpretation of any provisions of
this Bond Purchase Contract.

17. Counterparts. This Bond Purchase Contract may be executed in several
counterparts each of which shall be regarded as an original (with the same effect as if the signatures
thereto and hereto were upon the same document) and all of which shall constitute one and the
same document.

[Remainder of page intentionally left blank; signature page follows]
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THE UNDERWRITERS:

RBC CAPITAL MARKETS, LLC
U.S. BANCORP INVESTMENTS, INC.

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

By
Managing Director

Dated: ______, 2021

ACCEPTANCE

ACCEPTED at ______ p.m. pacific time this __ day of ________, 2021.

SACRAMENTO REGIONAL TRANSIT DISTRICT

By
Name
Title

[Signature page to Bond Purchase Contract]
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EXHIBIT A

MATURITY SCHEDULE; OPTIONAL AND MANDATORY SINKING FUND
REDEMPTION PROVISIONS

Maturity Date
(March 1)

Principal
Amount

Interest
Rate Price

10% Test
Satisfied*

10% Test
Not

Satisfied

Subject to
Hold-The-

Offering-Price
Rule

C Priced to first par call date on March 1, 20__.
* At the time of execution of this Purchase Agreement and assuming orders are confirmed by the
close of the business day immediately following the date of this Purchase Agreement.

Optional Redemption.  The Series 2021A Bonds maturing on and after March 1, 20__ are
subject to redemption prior to their respective stated maturities, at the option of the District, from
any source of available funds, as a whole or in part on any date (and if in part, in such amount and
such order of maturity as the District specifies and within a maturity by lot), on or after
___________, 1 20__, at the principal amount thereof, plus accrued interest to the date fixed for
redemption, without premium.

Mandatory Redemption.  The Series 2021A Bonds maturing on March 1, 20__ will be
subject to redemption in part, by lot, from Mandatory Sinking Account Payments required by the
Indenture on each March 1 on or after March 1, 20__, at the principal amount of the Series 2021A
Bonds to be redeemed plus accrued interest, if any, to the redemption date.  Such Mandatory
Sinking Account Payments will be sufficient to redeem (or pay at maturity) the following principal
amounts of such Series 2021A Bonds on the dates set forth below:

Sinking Account Payment Date
(March 1)

Sinking Account
Payment

_______________
* Final Maturity.
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EXHIBIT B

FORM OF ISSUE PRICE CERTIFICATE

$[PAR]
Sacramento Regional Transit District

Revenue Refunding Bonds, Series 2021A

The undersigned on behalf of RBC Capital Markets, LLC (the “Representative”), on its
own behalf and on behalf of, U.S. Bancorp Investments, Inc. (together, the “Underwriting Group”),
hereby certifies as set forth below with respect to the sale and issuance of the above-captioned
obligations (the “Series 2021A Bonds”).

1. Sale of the 10% Test Maturities.  As of the date of this certificate, for each Maturity
of the Series 2021A Bonds listed as a “10% Test Maturity” in Schedule A attached hereto, the first
price at which at least 10% of such Maturity was sold to the Public is the respective price listed in
Schedule A attached hereto.

[2. Initial Offering Price of the Hold-the-Price Maturities.

(a) The Underwriting Group offered the “Hold-the-Price Maturities” (as listed
in Schedule A attached hereto) to the Public for purchase at the respective initial offering
prices listed in Schedule A attached hereto (the “Initial Offering Prices”) on or before the
Sale Date.

(b) With respect to the Hold-the-Price Maturities, as agreed to in writing by the
Representative in the Bond Purchase Contract, dated _________, 2021, between the
Representative, on behalf of itself and the other member of the Underwriting Group, and
the Issuer, the Representative has (i) retained the unsold Series 2021A Bonds of each Hold-
the-Price Maturity and not allocated any such bonds to the other member of the
Underwriting Group, and (ii) not offered or sold unsold Series 2021A Bonds of any of the
Hold-the-Price Maturities to any person at a price that is higher than or a yield lower than
the respective Initial Offering Prices for such Maturities of the Series 2021A Bonds during
the Holding Period.]

3. Pricing Wire or Equivalent Communication.  A copy of the pricing wire or
equivalent communication for the Series 2021A Bonds is attached to this certificate as Schedule
B.

4. [Reserved].
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5. Defined Terms.

(a) 10% Test Maturities means those Maturities of the Series 2021A Bonds
listed in Schedule A hereto as the “10% Test Maturities.”

(b) Hold-the-Price Maturities means those Maturities of the Series 2021A
Bonds listed in Schedule A hereto as the “Hold-the-Price Maturities.”

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

(d) Issuer means Sacramento Regional Transit District.

(e) Maturity means Series 2021A Bonds with the same credit and payment
terms. Series 2021A Bonds with different maturity dates, or Series 2021A Bonds with the
same maturity date but different stated interest rates, are treated as separate maturities.

(f) Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter.

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

(h) Sale Date means the first day on which there is a binding contract in writing
for the sale of a Maturity of the Series 2021A Bonds.  The Sale Date of the Series 2021A
Bonds is _________, 2021.

(i) Tax Compliance Certificate means the Tax Compliance Certificate, dated
_________, 2021, executed and delivered by the Issuer in connection with the issuance of
the Series 2021A Bonds.

(j) Underwriter means (i) any person that agrees pursuant to a written contract
with the Issuer (or with the lead underwriter to form an underwriting syndicate) to
participate in the initial sale of the Series 2021A Bonds to the Public, and (ii) any person
that agrees pursuant to a written contract directly or indirectly with a person described in
clause (i) of this paragraph to participate in the initial sale of the Series 2021A Bonds to
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the Public (including a member of a selling group or a party to a retail distribution
agreement participating in the initial sale of the Series 2021A Bonds to the Public).

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

Dated ___________, 2021.

RBC CAPITAL MARKETS, LLC., as
Representative of the Underwriting Group

By
Authorized Representative
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SCHEDULE A

SALE PRICES

$[PAR]
Sacramento Regional Transit District

Revenue Refunding Bonds, Series 2021A

Due
(March 1)

Principal
Amount

Interest
Rate Yield Price

_________________
* Term Bonds, subject to mandatory sinking fund redemption.
[** 10% Test Maturities]
[*** Hold-the-Price Maturities]
C Yield to the par call on March 1, 20[__]
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SCHEDULE B

PRICING WIRE OR EQUIVALENT COMMUNICATION

(Attached)
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NEW ISSUE—BOOK-ENTRY ONLY RATING: Moody’s: “[]”
See “RATING” herein.

In the opinion of Kutak Rock LLP, Bond Counsel to the District, under existing laws, regulations, rulings and judicial decisions and
assuming the accuracy of certain representations and continuing compliance with certain covenants, interest on the Series 2021A Bonds is excluded
from gross income for federal income tax purposes and is not an item of tax preference for purposes of the federal alternative minimum tax.  Bond
Counsel is further of the opinion that interest on the Series 2021A Bonds is exempt from present State of California personal income taxes.  See
“TAX MATTERS” herein.

[Insert SRTD Logo]

$[PAR]*

Sacramento Regional Transit District
Revenue Refunding Bonds

Series 2021A

Dated: Date of Delivery Due: March 1, as shown on inside front cover

This cover page contains certain information for general reference only. It is not intended to be a summary of the security or terms of
this issue.  Investors are advised to read the entire Official Statement to obtain information essential to the making of an informed investment
decision.  Capitalized terms used on this cover page not otherwise defined will have the meanings set forth herein.

The Sacramento Regional Transit District Revenue Refunding Bonds, Series 2021A (the “Series 2021A Bonds”) are being issued by the
Sacramento Regional Transit District, a public corporation existing under the laws of the State of California (the “District”), to (a) current refund
and defease all of the outstanding Sacramento Regional Transit District Farebox Revenue Bonds, Series 2012, (b) fund the Bond Reserve Fund and
(c) pay the costs of issuance of the Series 2021A Bonds.  See “PLAN OF REFUNDING” herein.

The Series 2021A Bonds will be issued as fully registered bonds in the name of Cede & Co., as registered owner and nominee of The
Depository Trust Company (“DTC”), New York, New York.  Individual purchases and sales of the Series 2021A Bonds may be made in book-
entry-form only in denominations of $5,000 and integral multiplies thereof.  Interest on the Series 2021A Bonds will be payable on March 1 and
September 1, commencing on March 1, 2022.  So long as the Series 2021A Bonds are held by DTC, the principal of and interest on the Series
2021A Bonds will be payable by wire transfer to DTC, which in turn will be required to remit such principal and interest to the DTC participants
for subsequent disbursement to the beneficial owners of the Series 2021A Bonds, as more fully described herein.  See “APPENDIX D—BOOK-
ENTRY SYSTEM.”

Maturity Schedule on Inside Front Cover

The Series 2021A Bonds are subject to redemption prior to maturity, as more fully described herein.  See “THE SERIES 2021A
BONDS—Redemption Provisions.”

The Series 2021A Bonds are being issued pursuant to a Master Indenture, to be dated as of [July] 1, 2021 (the “Master Indenture”), by
and between the District and U.S. Bank National Association, as trustee (the “Trustee”), as supplemented by the First Supplemental Indenture, to
be dated as of [July] 1, 2021 (the “First Supplemental Indenture,” and together with the Master Indenture, the “Indenture”), by and between the
District and the Trustee. The Series 2021A Bonds are special obligations of the District, secured solely by a pledge of Revenues, consisting of
certain fare revenues collected by the District in connection with the operation of its transit system, the “Local Transportation Fund” revenues
received by the District pursuant to the California Transportation Development Act of 1971, as amended, which consist of a portion of the sales
tax revenues generated in Sacramento County from the one-fourth of 1% California statewide sales tax (the “LTF Revenues”), and certain other
moneys. Pursuant to the Indenture, the District may issue additional bonds (together with the Series 2021A Bonds, the “Bonds”) and incur other
obligations (the “Parity Obligations”) secured by and payable from the Revenues on a parity basis with the Series 2021A Bonds and may also issue
or incur other obligations secured by and payable from the Revenues on a basis junior and subordinate to the Series 2021A Bonds, other Bonds,
Parity Obligations and Parity LTF Obligations. The District’s pledge of LTF Revenues to the payment of the Series 2021A Bonds is on parity with
its pledge of LTF Revenues to U.S. Bank National Association (the “Line of Credit Bank”) pursuant to the Amended and Restated Credit
Agreement, dated as of June [15], 2021(the “Credit Agreement”), by and between the District and the Line of Credit Bank. Pursuant to the
Indenture, the District may issue or incur additional obligations (together with its obligations under the Credit Agreement, the “Parity LTF
Obligations”) secured by and payable from the LTF Revenues on a parity basis with the Series 2021A Bonds. See “SECURITY AND SOURCE
OF PAYMENT FOR THE BONDS.”

The Series 2021A Bonds are special obligations of the District, secured as to payment of both principal and interest solely by the
Revenues pledged under the Indenture. The Series 2021A Bonds do not constitute a general obligation of the District or an obligation for
which the District has pledged or levied any form of taxation. The faith and credit of the District is not pledged to the payment of the
principal of and interest or premium on the Series 2021A Bonds.

This cover page contains certain information for general reference only. It is not a summary of this bond issue. Investors must read the
entire Official Statement to obtain information essential to the making of an informed investment decision.

The Series 2021A Bonds are offered when, as and if issued by the District and received by the Underwriters, subject to the approval
of validity by Kutak Rock LLP, Bond Counsel to the District, and to certain other conditions.  Certain legal matters will be passed upon for

* Preliminary; subject to change.
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the District by its General Counsel and by Kutak Rock LLP, Disclosure Counsel to the District, and for the Underwriters by Nossaman
LLP.  It is expected that the Series 2021A Bonds, in definitive form, will be available for delivery through the facilities of DTC, on or about
[July __, 2021.

RBC Capital Markets U.S. Bancorp

Date of Official Statement:
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MATURITY SCHEDULE*

$[PAR]*

Sacramento Regional Transit District
Revenue Refunding Bonds

Series 2021A

Maturity
Date

(March 1)*
Principal
Amount*

Interest
Rate Yield Price CUSIP† No.

$_________  ____% Term Bonds due March 1, 20___; Yield ____% – Price ____ – CUSIP† No. ______

* Preliminary; subject to change.
† CUSIP® is a registered trademark of the American Bankers Association.  CUSIP Global Services (CGS) is managed on behalf of the American

Bankers Association by S&P Global Market Intelligence.  Copyright© 2021 CUSIP Global Services.  All rights reserved.  CUSIP® data herein
is provided by CUSIP Global Services.  This data is not intended to create a database and does not serve in any way as a substitute for the CGS
database.  CUSIP® numbers are provided for convenience of reference only.  None of the District, the Underwriter or their agents or counsel
assume responsibility for the accuracy of such numbers.
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SACRAMENTO REGIONAL TRANSIT DISTRICT

Board of Directors

Steve Miller, Chair
Patrick Kennedy, Vice-Chair
Linda Budge, Board Member
Jeff Harris, Board Member
Pat Hume, Board Member

Rick Jennings, II, Board Member
Kerri Howell, Board Member
Don Nottoli, Board Member

Jay Schenirer, Board Member
Phil Serna, Board Member

Katie Valenzuela, Board Member

Executive Management

Henry Li, General Manager/CEO
Carmen Alba, Vice President, Bus Operations

Brent Bernegger, Vice President of Finance/Chief Financial Officer
Laura Ham, Vice President, Planning and Engineering

Lisa Hinz, Vice President, Security, Safety and Customer Satisfaction
Devra Selenis, Vice President, Communications and Partnerships

Edna Stanley, Vice President, Light Rail Operations
Shelly Valenton, Vice President, Integrated Services and Strategic Initiatives

Olga Sanchez-Ochoa, General Counsel

Municipal Advisor

PFM Financial Advisors LLC
Chandler, Arizona

Bond And Disclosure Counsel

Kutak Rock LLP

Trustee

U.S. Bank National Association
San Francisco, California

Verification Agent

[]
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SACRAMENTO REGIONAL TRANSIT DISTRICT
LIGHT RAIL SERVICE AREA MAP

[INSERT MAP]
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SACRAMENTO REGIONAL TRANSIT DISTRICT
BUS SERVICE AREA MAP
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The District has not authorized any dealer, broker, salesperson or other person to give any
information or to make any representation in connection with the offer or sale of the Series 2021A Bonds
other than as set forth in this Official Statement and, if given or made, such other information or
representation must not be relied upon.  This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of the Series 2021A Bonds, by a person in any
jurisdiction in which it is unlawful for such person to make such an offer, solicitation or sale.

This Official Statement is not a contract with the purchasers or owners of the Series 2021A Bonds.
Statements contained in this Official Statement which involve estimates, projections or matters of opinion,
whether or not expressly so described in this Official Statement, are intended solely as such and are not to
be construed as representations of facts.

The Underwriters have provided the following sentence for inclusion in this Official Statement.
The Underwriters have reviewed the information in this Official Statement in accordance with, and as part
of, their responsibilities to investors under the federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of
such information.

The information and expressions of opinion in this Official Statement are subject to change without
notice, and the delivery of this Official Statement and any sale made pursuant to this Official Statement do
not, under any circumstances, imply that the information and expressions of opinion in this Official
Statement and other information regarding the District have not changed since the date hereof. The District
is circulating this Official Statement in connection with the sale of the Series 2021A Bonds and this Official
Statement may not be reproduced or used, in whole or in part, for any other purpose.

In making an investment decision, investors must rely on their own examination of the terms of the
offering and the security and sources of payment of the Series 2021A Bonds, including the merits and risks
involved.  The Series 2021A Bonds have not been registered under the Securities Act of 1933, as amended,
nor has the Indenture been qualified under the Trust Indenture Act of 1939, as amended, in reliance upon
exemptions contained in such acts.  Neither the U.S. Securities and Exchange Commission nor any other
federal, state or other governmental entity, nor any agency or department thereof, has passed upon the
merits of the Series 2021A Bonds or the accuracy or completeness of this Official Statement.  The Series
2021A Bonds have not been recommended by any federal or state securities commission or regulatory
authority.  Any representation to the contrary may be a criminal offense.

This Official Statement contains statements relating to future results that are “forward looking
statements.” When used in this Official Statement, the words “estimate,” “forecast,” “projection,” “intend,”
“expect” and similar expressions identify forward looking statements.  Any forward looking statement is
subject to uncertainty and risks that could cause actual results to differ, possibly materially, from those
contemplated in such forward looking statements.  Some assumptions used to develop forward looking
statements inevitably will not be realized, and unanticipated events and circumstances may occur.
Therefore, investors should be aware that there are likely to be differences between forward looking
statements and actual results; those differences could be material.

In connection with this offering, the Underwriters may overallot or effect transactions which
stabilize or maintain the market price of the Series 2021A Bonds at a level above that which might otherwise
prevail in the open market.  Such stabilizing transactions, if commenced, may be discontinued at any time.
The Underwriters may offer and sell the Series 2021A Bonds to certain dealers and others at yields higher
or prices lower than the public offering yields and/or prices stated on the inside cover page of this Official
Statement, and such public offering yields and/or prices may be changed from time to time by the
Underwriters.
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OFFICIAL STATEMENT

$[PAR]*

SACRAMENTO REGIONAL TRANSIT DISTRICT
REVENUE REFUNDING BONDS

SERIES 2021A

INTRODUCTION

General

This Official Statement, including the cover page and appendices hereto, sets forth certain
information in connection with the offering of the Sacramento Regional Transit District Revenue Refunding
Bonds, Series 2021A (the “Series 2021A Bonds”). This introduction is not a summary of the Official
Statement. It is only a brief description of, and is qualified by, more complete and detailed information
contained in the entire Official Statement and the documents summarized or described herein. A full review
of the entire Official Statement should be made to make an informed investment decision. All capitalized
terms used and not otherwise defined herein shall have the meanings assigned to such terms in
“APPENDIX C—SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE.”

Sacramento Regional Transit District

The Sacramento Regional Transit District (the “District”) is a public corporation established
pursuant to the Sacramento Regional Transit District Act, Part 14 of Division 10 (Sections 102000 et seq.)
of the California Public Utilities Code (the “Act”) to develop, maintain and operate a public mass transit
transportation system for the benefit of residents of the Sacramento, California area. The District
commenced operations in 1973 by providing bus service and expanded to provide light rail service in 1987.
The District currently serves a population of approximately [1.6] million within an area encompassing
approximately 400 square miles, which includes all of Sacramento County, the cities of Sacramento, Citrus
Heights, Elk Grove, Rancho Cordova and Folsom and the communities of Arden-Arcade, Carmichael and
Fair Oaks. As of April 30, 2021, the District’s transit system included approximately 81 bus routes (with
3,100 bus stops) and 43 miles of light rail (with 52 light rail stations, 30 bus and light rail transfer centers
and 22 park-and-ride lots), with buses and light rail service provided 365 days a year serving a combined
annual ridership exceeding 17.5 million for the fiscal year ended June 30, 2020. For more information
about the District, see “THE DISTRICT” and “DISTRICT FINANCIAL INFORMATION.”

Authorization for Issuance of the Series 2021A Bonds

The Series 2021A Bonds will be issued pursuant to the Act, Chapter 6 of Part 1 of Division 2 of
Title 5 of the California Government Code (Sections 54300 et seq.) as referenced in, and modified by, the
Act, Articles 10 and 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the California Government Code
(Sections 53570 et seq.), and the Master Indenture, to be dated as of [July] 1, 2021, as supplemented by the
First Supplemental Indenture, to be dated as of [July] 1, 2021 (as so supplemented and as it may hereinafter
be further amended and supplemented from time to time in accordance with its terms, the “Indenture”),
each by and between the District and U.S. Bank National Association, as trustee (the “Trustee”).

* Preliminary; subject to change.
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Purpose of the Series 2021A Bonds

Proceeds of the Series 2021A Bonds will be used to: (a) current refund and defease all of the
outstanding Sacramento Regional Transit District Farebox Revenue Bonds, Series 2012 (the “Series 2012
Bonds”); (b) fund the Bond Reserve Fund in an amount equal to the Bond Reserve Requirement (as defined
herein); and (c) pay costs of issuance of the Series 2021A Bonds. See “PLAN OF REFUNDING” and
“ESTIMATED SOURCES AND USES.”

Security and Source of Payment for the Series 2021A Bonds

The Series 2021A Bonds are special obligations of the District secured solely by the Revenues
pledged under the Indenture (as more fully defined herein, the “Revenues”) consisting of (a) certain fare
revenues collected by the District in connection with the operation of its transit system (as more fully
defined and described herein, the “Farebox Revenues”), (b) the “Local Transportation Fund” revenues
received by the District pursuant to the California Transportation Development Act of 1971, as amended
(the “TDA”), which consists of a portion of the sales tax revenues generated from the application of the
one-fourth of 1% of the current California statewide sales tax in Sacramento County (as more fully defined
and described herein, the “LTF Revenues”), and (c) certain other moneys. The District’s pledge of LTF
Revenues to the payment of the Series 2021A Bonds is on parity with its pledge of LTF Revenues granted
to U.S. Bank National Association (the “Line of Credit Bank”) pursuant to the Amended and Restated
Credit Agreement, dated as of June [15], 2021 (the “Credit Agreement”), by and between the District and
the Line of Credit Bank. See “—Line of Credit” and “DISTRICT FINANCIAL INFORMATION—
Existing Indebtedness and Capital Lease Transactions—Line of Credit.” The Series 2021A Bonds do not
constitute a general obligation of the District or an obligation for which the District has pledged or levied
any form of taxation. The faith and credit of the District is not pledged to the payment of the principal of
and interest or premium on the Series 2021A Bonds. See “SECURITY AND SOURCE OF PAYMENT
FOR THE BONDS—Pledge of Revenues,” “—Allocation of Revenues,” “DISTRICT FINANCIAL
INFORMATION” and “APPENDIX A—SACRAMENTO REGIONAL TRANSIT DISTRICT
COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE FISCAL YEAR ENDED JUNE 30,
2020.”

The Series 2021A Bonds are secured solely by the Farebox Revenues, the LTF Revenues and other
moneys and assets pledged pursuant to the Indenture and not by any other local, State of California (the
“State”) or federal funds received by the District. See “SECURITY AND SOURCE OF PAYMENT FOR
THE BONDS—No Pledge of Other District Revenues.”

Bond Reserve Fund

Upon issuance of the Series 2021A Bonds, a debt service reserve fund will be established with the
Trustee (the “Bond Reserve Fund”). The Bond Reserve Fund will secure the payment of principal of and
interest on the Series 2021A Bonds and any additional bonds issued under the Indenture that the District
designates as Participating Bonds. See “SECURITY AND SOURCE OF PAYMENT FOR THE
BONDS—Bond Reserve Fund” and “APPENDIX C—SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE—Establishment, Funding and Application of Reserve Fund.”

Additional Bonds, Other Parity Obligations and Parity LTF Obligations

Pursuant to the Indenture, the District may issue additional bonds secured by a pledge of and lien
on Revenues on a parity basis with the Series 2021A Bonds. The Series 2021A Bonds and such additional
bonds are hereinafter collectively referred to as the “Bonds.” Upon the issuance of the Series 2021A Bonds,
the Series 2021A Bonds will be the only Series of Bonds Outstanding under the Indenture. Pursuant to the
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Indenture, the District may also issue other debt or incur other obligations secured by a pledge of and lien
on Revenues on a parity basis with the Bonds (such debt and other obligations being hereinafter referred to
as “Parity Obligations”). Additionally, pursuant to the Indenture, the District may issue other debt or incur
other obligations secured by a pledge of and lien on LTF Revenues on a parity basis with the Bonds and
the District’s obligations under the Credit Agreement (such debt and other obligations being hereinafter
referred to as “Parity LTF Obligations”).  See “SECURITY AND SOURCE OF PAYMENT FOR THE
BONDS—Additional Bonds, Parity Obligations, Parity LTF Obligations and Subordinate Obligations.” As
of the date of this Official Statement, the District does not have any plans to issue any additional Bonds,
Parity Obligations or Subordinate Obligations within the next three years.  Additionally, other than
potentially renewing the current line of credit provided under the Credit Agreement or entering into a new
credit agreement similar to the Credit Agreement, as of the date of this Official Statement, the District does
not have any plans to issue or incur any additional Parity LTF Obligations within the next three years.

Subordinate Obligations

Pursuant to the Indenture, the District may also issue debt or incur other obligations secured by a
pledge of and lien on the Revenues on a basis junior and subordinate to the Bonds, Parity Obligations and
Parity LTF Obligations (such obligations being referred to as either “Subordinate Obligations” or “Fee and
Expense Obligations”). At the time of issuance of the Series 2021A Bonds, the District will not having any
outstanding Subordinate Obligations or Fee and Expense Obligations. See “SECURITY AND SOURCE
OF PAYMENT FOR THE BONDS—Additional Bonds, Parity Obligations and Subordinate Obligations.”

Line of Credit

Pursuant to the Credit Agreement, the Line of Credit Bank has provided the District a line of credit
(the “Line of Credit”), under which the District is authorized to borrow and have outstanding up to
$[20,000,000] at any one time.  As of the date of this Official Statement, the District had no outstanding
borrowings under the Line of Credit.  The Line of Credit is secured by a pledge of, lien on and security
interest in all of the District’s revenues, including a pledge of, lien on and security interest in (i) LTF
Revenues on parity with the Series 2021A Bonds, and (ii) Farebox Revenues on a subordinate basis to the
pledge granted to the Bonds (including the Series 2021A Bonds). The District generally uses the Line of
Credit to meet its liquidity needs stemming from the timing of cash receipts from local, State and federal
sources and its expenditures. The Credit Agreement will expire on September 30, 2022, unless otherwise
extended or terminated pursuant to its terms. See “DISTRICT FINANCIAL INFORMATION—Existing
Indebtedness and Capital Lease Transactions—Line of Credit.”

Continuing Disclosure

In connection with the issuance of the Series 2021A Bonds, for purposes of assisting the
Underwriters (as defined under “UNDERWRITING”) in complying with Rule 15c2-12 (the “Rule”)
promulgated by the U.S. Securities and Exchange Commission (“SEC”) under the Securities Exchange Act
of 1934, as amended, the District will agree to provide, or cause to be provided, to the Municipal Securities
Rulemaking Board’s Electronic Municipal Market Access system (the “EMMA System”), certain annual
financial information and operating data relating to the District and notice of certain enumerated events.
See “CONTINUING DISCLOSURE” and “APPENDIX E—FORM OF CONTINUING DISCLOSURE
AGREEMENT.”

Impact of COVID-19

As a part of the State’s response to the global outbreak of a novel coronavirus (together with
variants thereof, “COVID-19”), the Governor of the State (the “Governor”) declared a state of emergency
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in the State on March 4, 2020. On March 11, 2020, the World Health Organization declared the COVID-
19 outbreak a global pandemic, and on March 13, 2020, the President of the United States declared a
national state of emergency.

The State, the City of Sacramento and Sacramento County imposed significant restrictions on
economic and other activity within Sacramento County beginning in March 2020.  During the past year,
some of those restrictions were lifted, but were quickly reimposed due to a spike in COVID-19 cases. With
the rollout of vaccines in early 2021, Sacramento County has seen a steady decline in COVID-19 cases.
[However, Sacramento County’s risk level is currently Tier 2 (Red-Substantial).]

The economic shut-down caused by the COVID-19 pandemic and related government restrictions
on activity resulted in significant declines in ridership on the District’s bus and rail systems. In response
to the reduced ridership resulting from the COVID-19 pandemic, the District reduced service on many of
its bus and light rail routes. Total ridership for the first nine months of Fiscal Year 2020-21 (July 2020
through March 2021) was approximately 5.9 million compared to 15.8 million during the first nine months
of Fiscal Year 2019-20 (July 2019 through March 2020), a 62.7% decrease.  Total Farebox Revenues for
the first nine months of Fiscal Year 2020-21 (July 2020 through March 2021) were approximately $8.8
million compared to $18.7 million during the first nine months of Fiscal Year 2019-20 (July 2019 through
March 2020), a 52.6% decrease. However, as many restrictions have been relaxed on the national, State
and local levels, the District has restored full service on all of its routes.

Contrary to the reduction of ridership and Farebox Revenues caused by the COVID-19 pandemic,
LTF Revenues for the first nine months of Fiscal Year 2020-21 (July 2020 through March 2021) were
approximately $[39.7] million compared to $[38.7] million during the first nine months of Fiscal Year
2019-20 (July 2019 through March 2020), a [2.5]% increase.

The District received $[95] million in funding under the Coronavirus Aid, Relief, and Economic
Security (“CARES”) Act in Fiscal Year 2019-20 and Fiscal Year 2020-21, and expects to receive $[31]
million in funding under the Coronavirus Response and Relief Supplemental Appropriations Act of 2021
(“CRRSAA”) in Fiscal Years [2020-21 and 2021-22]. In addition, the American Rescue Plan Act of 2021
(“ARPA”) includes $30.5 billion in federal funding for public transportation systems, $26.6 billion of which
will be allocated by statutory formulas and disbursed through Federal Transit Administration
appropriations.  As of the date of this Official Statement, the District cannot predict the amount of ARPA
funds it may receive.   The moneys received under the CARES Act, CRRSAA and ARPA have allowed, or
will allow, the District to offset losses in Farebox Revenues. Management is also taking various actions to
prioritize and reduce costs in addition to seeking other federal and State funding as it becomes available.
The District continues to mitigate the risks of all its patrons and employees through the use of personal
protective equipment and strengthened cleaning regimes on all vehicles, stations, and terminals.

The COVID-19 outbreak is ongoing, and its dynamic nature leads to uncertainties, including (i) the
geographic spread of the virus; (ii) the severity of the disease; (iii) the duration of the outbreak; (iv) actions
that may be taken by governmental authorities to contain or mitigate the outbreak; (v) the development of
medical therapeutics or vaccinations; (vi) the impact of the outbreak on the local, national or global
economy; and (vii) the impact of the outbreak and actions taken in response to the outbreak on the District’s
revenues, expenses and financial condition.

Historic information about the District’s finances and operations presented in this Official
Statement should be considered in light of the ongoing effects of the COVID-19 pandemic and the known
and unknown effects of the pandemic on the current and future finances and operations of the District.
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Miscellaneous

Brief descriptions of the Series 2021A Bonds, the Indenture and certain other documents are
included in this Official Statement and the appendices hereto.  Such descriptions do not purport to be
comprehensive or definitive.  All references herein to such documents and any other documents, statutes,
reports or other instruments described herein are qualified in their entirety by reference to each such
document, statute, report or other instrument. A complete copy of the Indenture is available at the offices
of the District. The information herein is subject to change without notice, and the delivery of this Official
Statement will under no circumstances create any implication that there has been no change in the affairs
of the District since the date hereof.  This Official Statement is not to be construed as a contract or agreement
between the District and the purchasers or Owners of any of the Series 2021A Bonds. The District
maintains a website and social media accounts, the information on which is not part of this Official
Statement, has not and is not incorporated by reference herein, and should not be relied upon in deciding
whether to invest in the Series 2021A Bonds.

PLAN OF REFUNDING

Proceeds from the sale of the Series 2021A Bonds, along with certain other available moneys, will
be used to (a) current refund and defease all of the outstanding Series 2012 Bonds (the “Refunded Bonds”),
(b) fund the Bond Reserve Fund in an amount equal to the Bond Reserve Requirement, and (c) pay the costs
of issuance of the Series 2021A Bonds.  The Refunded Bonds are described in more detail in the following
table.

Maturity
Date

(March 1)
Principal
Amount

CUSIP
Number1

Redemption
Price

2022 $  1,270,000 786068BR6 100%
2023 1,330,000 786068BS4 100
2024 1,400,000 786068BT2 100
2025 1,465,000 786068BU9 100
2026 1,540,000 786068BV7 100
2027 1,620,000 786068BW5 100
2028 1,700,000 786068BX3 100
2029 1,785,000 786068BY1 100
2030 1,875,000 786068BZ8 100
2031 1,970,000 786068CA2 100
2032 2,065,000 786068CB0 100
2036 4,600,000 786068AW6 100
2036 4,580,000 786068CD6 100
2042 17,415,000 786068CC8 100

1 CUSIP numbers are provided only for the convenience of the reader.  Neither
the District nor the Underwriters undertake any responsibility for the accuracy
of such CUSIP numbers or for any changes or errors in the list of CUSIP
numbers.

A portion of the proceeds of the Series 2021A Bonds, together with certain available moneys of
the District, will be deposited into the redemption fund (the “Series 2012 Redemption Fund”) established
for the Refunded Bonds pursuant to the Indenture, dated as of November 1, 2012, by and between the
District and U.S. Bank National Association, as trustee, and will be used on the date of issuance of the
Series 2021A Bonds ([July __], 2021) to pay the redemption price of and interest on the Refunded Bonds.
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[], certified public accountants, the verification agent, will deliver a report stating that it has
verified the mathematical accuracy of the computations contained in the schedules provided by the
Underwriters to determine that the amounts to be deposited to the Series 2012 Redemption Fund will be
sufficient to pay the redemption price of and interest on the Refunded Bonds on [July __], 2021.  See
“VERIFICATION OF MATHEMATICAL COMPUTATIONS.”

ESTIMATED SOURCES AND USES

Estimated sources and uses of funds are set forth below:

SOURCES:
Par Amount of Series 2021A Bonds $
Original Issue Premium/(Discount)
Release from Series 2012 Principal and Interest Funds
Release from Series 2012 Bond Reserve Fund

Total Sources $

USES:
Deposit to Series 2012 Redemption Fund $
Deposit to Bond Reserve Fund
Costs of Issuance*

Total Uses $

* Costs of Issuance include Underwriter’s discount, legal fees, municipal advisor fees and expenses,
rating agency fees, verification agent fees and other miscellaneous expenses.  For a description of the
Underwriter’s discount, see “UNDERWRITING.”
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DEBT SERVICE REQUIREMENTS AND PRO-FORMA DEBT SERVICE COVERAGE

Series 2021A Bonds Debt Service Requirements

The following table sets forth the principal and interest payments with respect to the Series 2021A
Bonds.

Fiscal Year
Ending
June 30 Principal Interest

Total
Debt Service

2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
Total

Source: The District and PFM Financial Advisors LLC
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Pro-Forma Debt Service Coverage

The following table presents pro-forma debt service coverage based on Farebox Revenues and LTF
Revenues collected in Fiscal Years 2018-19 and 2019-20 and Maximum Annual Debt Service on the Series
2021A Bonds as shown above under the caption “DEBT SERVICE REQUIREMENTS.” The District does
not give any assurances that the level of Farebox Revenues and LTF Revenues collected in Fiscal Years
2018-19 and 2019-20 will continue in the future.  See “INTRODUCTION—Impact of COVID-19” and
“CERTAIN INVESTMENT CONSIDERATIONS.”

Pro Forma Debt Service Coverage
(Dollars in thousands)

Fiscal Year
2018-19

Fiscal Year
2019-20

Farebox Revenues $25,428 $20,999
LTF Revenues1 47,175 51,729
Total Farebox and LTF Revenues $72,603 $72,728

Maximum Annual Debt Service on the Series 2021A Bonds2,3 [] []
Pro Forma Debt Service Coverage []x []x

1 The District’s pledge of LTF Revenues to the payment of the Series 2021A Bonds is on parity with its pledge of
LTF Revenues granted to the Line of Credit Bank pursuant to the Credit Agreement.

2 [Preliminary; subject to change.]
3 [Assumptions regarding Line of Credit to come]
Source:  The District

THE SERIES 2021A BONDS

General

The Series 2021A Bonds will be issued in fully registered form, without coupons, in denominations
of $5,000 or any integral multiple thereof (each, an “Authorized Denomination”), will be dated their date
of delivery, and will bear interest from such date at the rates set forth on the inside cover of this Official
Statement, payable on March 1 and September 1 of each year, commencing March 1, 2022 (each, an
“Interest Payment Date”).  Interest with respect to the Series 2021A Bonds will be computed on the basis
of a 360-day year, comprised of twelve 30-day months.

The Series 2021A Bonds will be registered in the name of Cede & Co., as registered owner and
nominee of The Depository Trust Company, New York, New York (“DTC,” and, together with any
successor securities depository, the “Depository”).  DTC will act as Depository for the Series 2021A Bonds.
Individual purchases will be made in book-entry form.  Purchasers will not receive a bond certificate
representing their beneficial ownership interest in Series 2021A Bonds.  So long as Cede & Co. is the
registered owner of the Series 2021A Bonds, as nominee of DTC, references herein to Bondholders,
Holders or Owners of the Series 2021A Bonds will mean Cede & Co. as aforesaid, and will not mean the
Beneficial Owners of Series 2021A Bonds.

So long as Cede & Co. is the registered owner of the Series 2021A Bonds, principal of and interest
on the Series 2021A Bonds will be payable by wire transfer of same day funds by the Trustee to Cede &
Co., as nominee for DTC.  DTC is obligated, in turn, to remit such amounts to the DTC Participants for
subsequent disbursement to Beneficial Owners of the Series 2021A Bonds.  See “APPENDIX D—BOOK-
ENTRY SYSTEM.”
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If the use of the book-entry system is discontinued, principal of the Series 2021A Bonds will be
payable upon surrender of the Series 2021A Bonds at the designated office of the Trustee.  All interest
payable on the Series 2021A Bonds will be paid by check mailed by first-class mail on each Interest
Payment Date to the person in whose name each Series 2021A Bond is registered in the registration books
maintained by the Trustee as of the close of business on the fifteenth day of the calendar month immediately
preceding the Interest Payment Date (each, a “Record Date”); provided that registered owners of $1,000,000
or more in aggregate principal amount of Series 2021A Bonds may request payment by wire transfer to an
account within the United States, such request to be submitted in writing and received by the Trustee on or
before the applicable Record Date for such Interest Payment Date, in accordance with the provisions set
forth in the Indenture.

Redemption Provisions

Optional Redemption. The Series 2021A Bonds maturing on or before March 1, 20__ are not
subject to redemption prior to maturity. The Series 2021A Bonds maturing on and after March 1, 20__ are
subject to redemption prior to their respective stated maturities, at the option of the District, from any source
of available funds, as a whole or in part on any date (and if in part, in such amount and such order of
maturity as the District specifies and within a maturity by lot), on or after ___________, 1 20__, at the
principal amount thereof, plus accrued interest to the date fixed for redemption, without premium.

Mandatory Redemption.  The Series 2021A Bonds maturing on March 1, 20__ will be subject to
redemption in part, by lot, from Mandatory Sinking Account Payments required by the Indenture on each
March 1 on or after March 1, 20__, at the principal amount of the Series 2021A Bonds to be redeemed plus
accrued interest, if any, to the redemption date.  Such Mandatory Sinking Account Payments will be
sufficient to redeem (or pay at maturity) the following principal amounts of such Series 2021A Bonds on
the dates set forth below:

Sinking Account
Payment Date (March 1)

Sinking Account
Payment

_______________
* Final Maturity.

Selection of Series 2021A Bonds for Redemption.  While the Series 2021A Bonds are in book-
entry form and so long as DTC acts as Depository for the Series 2021A Bonds, whenever provision is made
for redemption of less than all of the Series 2021A Bonds of any maturity, applicable provisions for
selection of Series 2021A Bonds to be redeemed under DTC’s book-entry system will apply.  See
“APPENDIX D—BOOK-ENTRY SYSTEM.”  If the use of the book-entry system is discontinued,
whenever provision is made for redemption of less than all of the Series 2021A Bonds of any maturity, the
Trustee will select the Series 2021A Bonds of such maturity to be redeemed by lot in authorized
denominations.

Notice of Redemption; Conditional Notice.  The Trustee will mail notice of redemption not less
than 20 days nor more than 60 days prior to the redemption date to each registered owner of a Series 2021A
Bond designated for redemption.  The Trustee will also give written notice of redemption to the Repository.
Neither failure by the Trustee to mail such notice to the Repository, nor failure of any registered owner or
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Repository to receive such notice nor any defect therein will affect the sufficiency of the proceedings for
the redemption of any of the Series 2021A Bonds.

With respect to any notice of optional redemption of Series 2021A Bonds, unless, upon the giving
of such notice, such Series 2021A Bonds are deemed to have been paid within the meaning of the provisions
of the Indenture, such notice will state that such redemption will be conditional upon the receipt by the
Trustee on or prior to the date fixed for such redemption of amounts sufficient to pay the principal of and
interest on, such Series 2021A Bonds to be redeemed, and that if such amounts are not so received said
notice will be of no force and effect and the District will not be required to redeem such Series 2021A
Bonds.  The District may also instruct the Trustee to provide conditional notice of optional redemption,
which may be conditioned on the occurrence of any other event if such notice states that if such event does
not occur said notice will be of no force and effect and the District will not be required to redeem such
Bonds.  If such notice of optional redemption contains such a condition and such amounts are not so
received or such event does not occur, the optional redemption will not be made and the Trustee will, within
a reasonable time thereafter give notice to the Holders to the effect that such amounts were not so received
or such event did not occur and such redemption was not made, such notice to be given by the Trustee in
the manner in which the notice of redemption was given.  Such failure to optionally redeem such Bonds
will not constitute an Event of Default pursuant to the Indenture.

Any notice given pursuant to the provisions of the Indenture described herein may be rescinded by
written notice given to the Trustee by the District no later than five Business Days prior to the date specified
for redemption.  The Trustee will give notice of such rescission as soon thereafter as practicable in the same
manner, and to the same parties, as notice of such redemption was given.

For so long as the Series 2021A Bonds are in book-entry form, all notices of redemption and all
other notices described under this caption, will be delivered to DTC, as Depository.  Neither the District
nor the Trustee can or do give any assurance that any such notice will be distributed by DTC to Beneficial
Owners or that any such notice will be distributed on a timely basis.  See “APPENDIX D—BOOK-ENTRY
SYSTEM.”

Cessation of Interest.  Interest on all Series 2021A Bonds for which notice of redemption has been
given pursuant to the provisions of the Indenture and for which funds have been provided to the Trustee for
the payment of the Redemption Price thereof will cease to accrue on the redemption date.  Such Series
2021A Bonds will cease to be entitled to any lien, benefit or security under the Indenture on the redemption
date and the registered owners of such Series 2021A Bonds will have no rights in respect thereof except to
receive payment of the Redemption Price from the funds provided to the Trustee therefor.

SECURITY AND SOURCE OF PAYMENT FOR THE BONDS

Pledge of Revenues

The Bonds, including the Series 2021A Bonds, are special obligations of the District and are
secured solely by a pledge of Revenues and amounts held by the Trustee in certain funds and accounts
established under the Indenture (excluding amounts on deposit in any Letter of Credit Fund, any Purchase
Fund and the Rebate Fund). “Revenues” means: (a) all Farebox Revenues; (b) all LTF Revenues (subject
to the parity lien thereon granted to the Line of Credit Bank pursuant to the Credit Agreement); (c) all
investment earnings on amounts held by the Trustee in the funds and accounts established under the
Indenture, excluding amounts deposited to the Rebate Fund, any Letter of Credit Fund and any Purchase
Fund; (d) all Swap Revenues; and (e) all Subsidy Payments. “Farebox Revenues” means all fare revenues
collected by the District in connection with the operation of its transit system. “LTF Revenues” means the
amounts received by the District pursuant to the TDA from the county Local Transportation Fund,
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consisting of a portion of the revenues generated in (and apportioned to) Sacramento County from the one-
fourth of 1% of the current California statewide sales tax in Sacramento County made available for public
transportation operating and capital expenditures in Sacramento County, as allocated to the District by the
Sacramento Area Council of Governments. The District’s allocation of LTF Revenues each year is based
on the population of its apportionment area. The apportionment area for the District includes the entire area
of the City of Sacramento, the City of Citrus Heights, the City of Folsom, the City of Rancho Cordova as
well as a majority of the population of the unincorporated area of Sacramento County (91.7%) within the
active legislative boundaries of the District from Fiscal Year 2017-18, excluding cities in Sacramento
County that have retained the right to join the District at a later time. The District’s pledge of LTF Revenues
to the payment of the Series 2021A Bonds is on parity with its pledge of LTF Revenues granted to the Line
of Credit Bank pursuant to the Credit Agreement.  See “DISTRICT FINANCIAL INFORMATION—
Existing Indebtedness and Capital Lease Transactions—Line of Credit.” The District has not issued or
incurred, and, as of the date of issuance of the Series 2021A Bonds, does not expect to issue or incur, any
Bonds or other obligations that might produce Swap Revenues or Subsidy Payments. The Indenture
provides that the pledge of Revenues and other moneys and assets pursuant to the Indenture constitutes a
lien on and security interest in the Revenues and such other moneys and assets.

As long as any Bonds are Outstanding or any Parity Obligations, Subordinate Obligations, Fee and
Expense Obligations or any other amounts payable under the Indenture remain unpaid, the District
covenants that, on or before the first Business Day of each month, the District will transfer to the Trustee a
sufficient amount of Farebox Revenues and LTF Revenues required for the Trustee to make the transfers
and deposits required to be made by the Trustee during such month pursuant to the provisions of the
Indenture. Such deposits and the order of priority are described below under the caption “—Allocation of
Revenues.” Notwithstanding the foregoing, the District is not required to make all or any portion of such
required transfer of Farebox Revenues and LTF Revenues in any month to the extent it has, no later than
the last Business Day of the immediately preceding month, transferred to the Trustee for deposit in the
Revenue Fund amounts other than Farebox Revenues or LTF Revenues in lieu of such required transfer of
Farebox Revenues and LTF Revenues (or portion thereof). The Trustee is directed to deposit all Farebox
Revenues and LTF Revenues (or amounts in lieu thereof) received by the Trustee from the District in the
Revenue Fund established under the Indenture when and as received by the Trustee. The Trustee also is
directed to deposit in the Revenue Fund all other amounts transferred to it by the District for deposit therein.
All moneys at any time held in the Revenue Fund shall be held in trust for the benefit of the holders of the
Bonds, Parity Obligations, Subordinate Obligations and Fee and Expense Obligations, as their interests may
appear, and shall be disbursed, allocated and applied solely for the uses and purposes set forth in the
Indenture. See “APPENDIX C—SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE.”

The Series 2021A Bonds are special obligations of the District, secured as to both principal and
interest solely from the Revenues pledged under the Indenture. The Series 2021A Bonds do not constitute
a general obligation of the District or an obligation for which the District has pledged or levied any form of
taxation. The faith and credit of the District is not pledged to the payment of the principal of and interest
or premium on the Series 2021A Bonds.

No Pledge of Other District Revenues

As is common for most transit agencies, the District’s annual operating expenses for providing
transit services are substantially in excess of the annual Farebox Revenues it receives. As a result, the
District relies heavily on local, State and federal funding to pay for operating expenses and capital
improvements. The Series 2021A Bonds are secured solely by the Farebox Revenues, the LTF Revenues
and other moneys and assets pledged pursuant to the Indenture.  Except for Farebox Revenues and LTF
Revenues, the Series 2021A Bonds are not secured by any other revenues of the District (collectively, the
“Other District Revenues”). For information regarding the Farebox Revenues, the LTF Revenues and the
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Other District Revenues, see “DISTRICT FINANCIAL INFORMATION” and “CERTAIN
INVESTMENT CONSIDERATIONS—Continued Service Dependent on Other District Revenues” and
“—Sales Taxes.”

Allocation of Revenues

So long as any Bonds are Outstanding, or Parity Obligations, Subordinate Obligations, Fee and
Expense Obligations or other amounts payable under the Indenture remain unpaid, each month the Trustee
will set aside moneys in the Revenue Fund in the following respective funds in the following amounts, in
the following order of priority, the requirements of each such fund at the time of deposit to be satisfied
before any deposit is made to any fund subsequent in priority; provided, that on a parity with such deposits
the Trustee may set aside or transfer amounts with respect to outstanding Parity Obligations:

Interest Fund. The Trustee will set aside in the Interest Fund as soon as practicable each month
an amount equal to: (a) one-sixth of the aggregate half-yearly amount of interest becoming due and payable
on Outstanding Current Interest Bonds (except for Bonds constituting Variable Rate Indebtedness) during
the next ensuing six months, until the requisite half-yearly amount of interest on all such Outstanding
Current Interest Bonds (except for Bonds constituting Variable Rate Indebtedness) is on deposit in such
fund (unless an initial interest payment on a Series of Bonds is for other than a six-month period, then the
amount for that Series shall be a monthly pro rata amount sufficient to pay the aggregate amount of interest
due on said Interest Payment Date), plus (b) the aggregate amount of interest to accrue during that month
on Outstanding Variable Rate Indebtedness, calculated, if the actual rate is not known, at the interest rate
specified by the District, or if the District has not specified an interest rate, calculated at the maximum
interest rate borne by such Variable Rate Indebtedness during the month prior to the month of deposit plus
100 basis points, in each case subject to such adjustments for actual interest due or credited from prior
months as provided in the Indenture.

Principal Fund; Sinking Accounts. The Trustee will set aside in the Principal Fund as soon as
practicable each month an amount equal to (a) one-sixth of the aggregate semiannual amount of Bond
Obligation becoming due and payable on the Outstanding Serial Bonds of all Series having semiannual
maturity dates within the next six months plus, (b) one-twelfth of the aggregate yearly amount of Bond
Obligation becoming due and payable on the Outstanding Serial Bonds of all Series having annual maturity
dates within the next twelve months, plus (c) one-sixth of the aggregate of the Mandatory Sinking Account
Payments to be paid during the next six-month period into the respective Sinking Accounts for the Term
Bonds of all Series for which Sinking Accounts have been created and for which semiannual mandatory
redemption is required from said Sinking Accounts, plus (d) one-twelfth of the aggregate of the Mandatory
Sinking Account Payments to be paid during the next twelve-month period into the respective Sinking
Accounts for the Term Bonds of all Series for which Sinking Accounts have been created and for which
annual mandatory redemption is required from such Sinking Accounts; provided that if the District certifies
to the Trustee that any principal payments are expected to be refunded on or prior to their respective due
dates or paid from amounts on deposit in a Bond Reserve Fund that would be in excess of the applicable
Bond Reserve Requirement upon such payment, no amounts need be set aside towards such principal to be
so refunded or paid.

Bond Reserve Funds. Upon the occurrence of any deficiency in any Reserve Fund established
under the Indenture, the Trustee shall make such deposit to such Reserve Fund the amounts required
pursuant to the provisions of the Indenture. See “—Bond Reserve Fund” below and “APPENDIX C—
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Establishment and Application of
Funds and Accounts—Reserve Funds.”
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Subordinate Obligations Fund. If the District issues or incurs Subordinate Obligations, after the
transfers to the Interest Fund, the Principal Fund and any Reserve Funds, as described above, have been
made, the Trustee shall deposit in the Subordinate Obligations Fund in each month such amount as the
District shall specify in writing is necessary to make payments due and payable during the following month
with respect to Subordinate Obligations then outstanding.

Fees and Expenses Fund. After the transfers to the Interest Fund, the Principal Fund and any
Reserve Funds and, if applicable, the Subordinate Obligations Fund, as described above, have been made,
the Trustee shall deposit in each month to the Fees and Expenses Fund amounts necessary for payment of
Fee and Expense Obligations owing in such month or the following month by the District. The District
shall provide the Trustee with invoices relating to such payments at the beginning of each month.

Transfer to District. Except as otherwise provided in a Supplemental Indenture, any Revenues
remaining in the Revenue Fund after the transfers described above have been made shall be transferred to
the District. The District may use and apply the Revenues when received by it for any lawful purpose of
the District.

For a more complete discussion of the allocation of Revenues, see “APPENDIX C—SUMMARY
OF CERTAIN PROVISIONS OF THE INDENTURE—Allocation of Revenues.”

Bond Reserve Fund

Upon the issuance of the Series 2021A Bonds, a Bond Reserve Fund will be established pursuant
to the Master Indenture to secure the Series 2021A Bonds and all other Bonds designated to be secured by
said Bond Reserve Fund by the District pursuant to a Supplemental Indenture. The Series 2021A Bonds,
together with any other Bonds issued under the Indenture and so designated by the District (“Participating
Bonds”) will be secured by the Bond Reserve Fund. Upon issuance of the Series 2021A Bonds, a portion
of the proceeds of the sale of the Series 2021A Bonds will be deposited into the Bond Reserve Fund so that
the amount deposited in the Bond Reserve Fund will equal the initial Bond Reserve Requirement (as defined
below). The Bond Reserve Fund must be maintained in an amount equal to the Bond Reserve Requirement.
As of the date of issuance of the Series 2021A Bonds, the Bond Reserve Fund will be fully funded in the
amount of $___________. Any amounts on deposit in the Bond Reserve Fund in excess of the Bond
Reserve Requirement shall be transferred to the District yearly on the Business Day following each
March 1. The District may establish other bond reserve funds relating to a particular Series of Bonds that
would only be available to secure that particular Series of Bonds as well as other Series of Bonds as
determined by the District.

“Bond Reserve Requirement” means, as of any date of calculation, an amount equal to the least of:
(a) 10% of the initial offering price to the public of the Participating Bonds determined as provided in the
Code; (b) the greatest amount of Debt Service for the Participating Bonds in any Fiscal Year during the
period commencing with the Fiscal Year in which the determination is being made and terminating with
the last Fiscal Year in which any Participating Bond is due or; (c) 125% of the sum of the Debt Service for
the Participating Bonds for all Fiscal Years during the period commencing with the Fiscal Year in which
such calculation is made (or, if appropriate, the first full Fiscal Year following the issuance of any
Participating Bonds) and terminating with the last Fiscal Year in which any Debt Service for the
Participating Bonds is due, divided by the number of such Fiscal Years, all as computed and determined by
the District and specified in writing to the Trustee; provided, however that in determining Debt Service
with respect to any Participating Bonds that constitute Variable Rate Indebtedness, the interest rate on such
Participating Bonds for any period as to which such interest rate has not been established shall be assumed
to be (i) the synthetic fixed interest rate specified in the Interest Rate Swap Agreement for the term of such
Interest Rate Swap Agreement if an Interest Rate Swap Agreement is in place providing for a fixed rate of
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interest with respect to such Participating Bonds, or (ii) the average SIFMA Swap Index for the last five
years preceding the date of calculation certified by the Issuer within 30 days of issuance; and provided,
further, that with respect to the issuance of additional Participating Bonds, if the Bond Reserve Fund would
have to be increased by an amount greater than 10% of the stated principal amount of such additional
Participating Bonds (or, if the issue has more than a de minimis amount of original issue discount or
premium, of the issue price of such Bonds), then the Bond Reserve Requirement shall be such lesser amount
as is determined by a deposit of such 10%. See “APPENDIX C—SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE—Definitions.”

In lieu of depositing cash to satisfy a portion or all of the Bond Reserve Requirement or in
replacement of funds then on deposit in the Bond Reserve Fund (which will be transferred by the Trustee
to the District), the District may obtain a letter of credit, insurance policy or surety bond, or any combination
thereof (each a “Reserve Facility”), to satisfy a portion or all of such Bond Reserve Requirement . See
“APPENDIX C—SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Establishment and
Application of Funds and Accounts—Reserve Funds.”

The Trustee will draw on the Bond Reserve Fund to the extent necessary to fund any deficiency in
the Interest Fund or the Principal Fund with respect to the Participating Bonds. Draws on any Reserve
Facilities on which there is available coverage will be made on a pro rata basis after applying all available
cash and investments in the Bond Reserve Fund. The District will repay, solely from Revenues, any draws
under the Bond Reserve Fund, including any draws on Reserve Facilities. See “APPENDIX C—
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Establishment and Application of
Funds and Accounts—Reserve Funds.”

Operating Covenants

Annual Budgets. The District will agree in the Indenture to adopt a budget for each Fiscal Year
that is balanced in accordance with the laws of the State applicable to the District and that incorporates the
payment of (a) all payments necessary, as determined by the District, to operate and maintain the Transit
System during such Fiscal Year; (b) all payments scheduled to become due in such Fiscal Year on Bonds,
Parity Obligations, Parity LTF Obligations, Subordinate Obligations and Fee and Expense Obligations; and
(c) all payments with respect to any other obligation of the District scheduled to become due in such Fiscal
Year.

Additional Bonds, Parity Obligations, Parity LTF Obligations and Subordinate Obligations

Additional Bonds. Subsequent to the issuance of the Series 2021A Bonds, the District may, by
Supplemental Indenture, issue one or more additional Series of Bonds payable from the Revenues and
secured by the pledge made pursuant to the Indenture equally and ratably with the Series 2021A Bonds,
including Bonds issued to refund any Bonds then Outstanding (such Bonds being referred to as “Refunding
Bonds”). Additional Series of Bonds may be issued upon compliance by the District with the provisions
set forth in the Indenture and subject to certain specific conditions precedent set forth in the Indenture.

Conditions precedent to the issuance of an additional Series of Bonds, include, but are not limited
to, the following:

(a) No Event of Default under the Indenture shall have occurred and then be
continuing.

(b) The Supplemental Indenture providing for the issuance of such Series shall state
whether the Bonds of such Series are Participating Bonds. If the Bonds of such Series are
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Participating Bonds, the Supplemental Indenture shall require a deposit of the amount, if any,
necessary to increase the amount on deposit in the Bond Reserve Fund to an amount at least equal
to the Bond Reserve Requirement with respect to such Series of Bonds and all other Participating
Bonds secured by such Bond Reserve Fund to be considered Outstanding upon the issuance of such
additional Series of Bonds. If a Supplemental Indenture providing for the issuance of such Series
requires either (i) the establishment of a Bond Series Reserve Fund to provide additional security
for such Series of Bonds, or (ii) that the balance on deposit in an existing Bond Series Reserve
Fund be increased, forthwith upon the receipt of the proceeds of the sale of such Series, to an
amount at least equal to the Bond Reserve Requirement with respect to such Series of Bonds and
all other Bonds secured by such Bond Series Reserve Fund to be considered Outstanding upon the
issuance of such additional Series of Bonds, then the Supplemental Indenture providing for the
issuance of such additional Series of Bonds shall require deposit of the amount necessary. Said
deposit shall be made as provided in the Supplemental Indenture providing for the issuance of such
additional Series of Bonds and may be made from the proceeds of the sale of such Series of Bonds
or from other funds of the District or from both such sources or may be made in the form of a
Reserve Facility. See “APPENDIX C—SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE—Establishment and Application of Funds and Accounts—Reserve Funds.”

(c) The aggregate principal amount of Bonds issued shall not exceed any limitation
imposed by law or by any Supplemental Indenture.

(d) The District shall have delivered to the Trustee a Certificate of the District
certifying either that (i) the Revenues (excluding Subsidy Payments) for either the most recent
Fiscal Year for which audited financial statements are available or for any other period of 12
consecutive months (selected by the Issuer) during the 18 months immediately preceding the date
on which such additional Series of Bonds will become Outstanding, or (ii) the estimated Revenues
(excluding Subsidy Payments) for the Fiscal Year in which such Series of Bonds are to be issued,
shall have been, or will be, as applicable, at least equal to 2.0 times Maximum Annual Debt Service
on all Series of Bonds and Parity Obligations then Outstanding, the additional Series of Bonds then
proposed to be issued and any outstanding Parity LTF Obligations; provided, that the District may
authorize and issue Refunding Bonds without compliance with the provisions of the Indenture
described in this paragraph (d) if the District has determined that Maximum Annual Debt Service
on all Bonds Outstanding, all Parity Obligations outstanding and all Parity LTF Obligations
outstanding following the issuance of such Refunding Bonds is less than or equal to Maximum
Annual Debt Service on all Bonds Outstanding, all Parity Obligations outstanding and all Parity
LTF Obligations outstanding prior to the issuance of such Refunding Bonds.

Parity Obligations. In addition to additional Series of Bonds, the District may also issue or incur
other obligations, including payments on Interest Rate Swap Agreements (but excluding termination
payments on Interest Rate Swap Agreements which shall be secured as Fee and Expense Obligations),
payable from the Revenues and secured by the pledge made pursuant to the Indenture equally and ratably
with the Series 2021A Bonds provided that certain conditions precedent to the issuance or incurrence of
such Parity Obligations, as set forth in the Indenture, are satisfied.

Conditions precedent to the issuance or incurrence of Parity Obligations include, but are not limited
to, the following:

(a) No Event of Default shall have occurred and then be continuing.

(b) Such Parity Obligations are being issued or incurred either (i) for purposes of
refunding in compliance with the requirements for the issuance of Refunding Bonds set forth in the
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Indenture, or (ii) the District shall have delivered to the Trustee a Certificate of the District that the
requirements of the Indenture described above in paragraph (d) under the caption “—Additional
Bonds” relating to the issuance of an additional Series of Bonds have been satisfied with respect to
such Parity Obligations.

Parity LTF Obligations. The District may also issue or incur additional obligations pursuant to a
credit agreement secured by and payable from LTF Revenues equally and ratably with the Series 2021A
Bonds provided that certain conditions precedent to the issuance or incurrence of such Parity LTF
Obligations, as set forth in the Indenture, are satisfied.

Conditions precedent to the issuance or incurrence of Parity LTF Obligations include, but are not
limited to, the following:

(a) No Event of Default will have occurred and then be continuing.

(b) The District will deliver to the Trustee a Certificate of the District that the
requirements of the Indenture described above in paragraph (d) under the caption “—Additional
Bonds” relating to the issuance of an additional Series of Bonds have been satisfied with respect to
such Parity LTF Obligations.

Subordinate Obligations. Unless an Event of Default has occurred and is continuing, the District
may issue or incur obligations payable out of Revenues and secured by the pledge made pursuant to the
Indenture on a basis junior and subordinate to the payment of the principal, interest and reserve fund
requirements for the Series 2021A Bonds, any additional Bonds, Parity Obligations and Parity LTF
Obligations, as the same become due and payable and at the times and in the manner as required by the
Indenture or as required by the instrument pursuant to which such Subordinate Obligations were issued or
incurred, as applicable.

Fee and Expense Obligations. The District may also issue or incur obligations payable out of
Revenues and secured by the pledge made pursuant to the Indenture on a basis junior and subordinate to
the payment of Subordinate Obligations.

See “APPENDIX C—SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—
Issuance of Additional Bonds and Other Obligations.”

THE DISTRICT

History

Commencing in 1943, the Sacramento City Lines was the primary private bus company in the City
of Sacramento. In 1955, the City of Sacramento acquired the Sacramento City Lines and created the
Sacramento Transit Authority (a public corporation) to operate the bus system. Although the outlying parts
of the County of Sacramento and neighboring communities still were served by private transit companies,
these areas were absorbed by the Sacramento Transit Authority in the 1960s, as it had become increasingly
difficult to profitably serve the suburbs of the City.

In the late 1960s, the regional planning agency, then the Sacramento Regional Area Planning
Commission, recommended that a regional transit district be formed to achieve a more comprehensive
transit service for the region. In 1971, California legislation allocated sales tax money for local transit
service statewide and created the organizational framework for the establishment of the District pursuant
to the Sacramento Regional Transit District Act. The District commenced full bus service in 1973, with
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the acquisition of the Sacramento Transit Authority, the completion of a new maintenance facility and the
delivery of 103 new buses. Over the next decade, the District continued to expand bus service to the
growing Sacramento region while a cooperative effort emerged among city, county and state government
officials to develop a light rail system.

In 1987, the District commenced light rail service, with the completion of an 18.3-mile light rail
system linking downtown Sacramento with the northeastern and eastern corridors. Since 1987, the District
has completed the following extensions and expansions to its light rail system (the District’s light rail
system presently includes approximately 43 miles of light rail):

• In 1998, the District completed a 2.3 mile extension of the light rail system to Mather
Field/Mills Station. The route from downtown Sacramento to Mather Field/Mills Station
is known as the “Gold Line.”

• In 2003, the District completed a 6.3 mile extension from downtown Sacramento to South
Sacramento (Meadowview), referred to as South Line Phase I. The route from Watt
Avenue and Interstate 80 to Meadowview is part of the “Blue Line.”

• In 2004, the District completed a 2.8 mile extension of the Gold Line from Mather
Field/Mills Station to Sunrise Boulevard.

• In 2005, the District completed the Gold Line by extending light rail service 7.3 miles from
Sunrise Boulevard to the City of Folsom.

• In 2006, the District extended light rail .53 miles from downtown Sacramento to the
Sacramento Amtrak station as part of its Gold Line Service.

• In 2012, the District completed phase one of its “Green Line,” a 1.1 mile extension from
downtown Sacramento to the River District on Richards Boulevard.

• In 2015, the District extended light rail 4.3 miles from Meadowview to Consumnes River
College as part of the Blue Line Service. The entire route from Watt Avenue and Interstate
80 to Consumnes River College is known as the “Blue Line.”

• In 2018, the District improved weekend headways on both the Gold and Blue lines. This
improved ridership on the system and provided higher quality service to riders

Transit System and Services

The District provides bus and rail service and complimentary Americans with Disabilities Act
(“ADA”) paratransit service to an area encompassing approximately 400 square miles which includes all
of Sacramento County, the Cities of Sacramento, Citrus Heights, Elk Grove, Rancho Cordova and Folsom
and the communities of Arden-Arcade, Carmichael and Fair Oaks. See the maps of the District’s light rail
service area and bus service area following the inside cover page of this Official Statement. The current
population of the District’s service area is estimated to be [1.6] million.

As of April 30, 2021, the District operated approximately 81 bus routes and 43 miles of light rail.
Buses and light rail run 365 days a year using 197 buses (with 5 buses in reserve) powered by compressed
natural gas, 18 shuttle buses, and 97 light rail vehicles. The District’s facilities include 52 light rail stations,
30 bus and light rail transfer centers and 22 park-and-ride lots. The District also serves over 3,100 bus
stops throughout Sacramento County.
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Effective January 1, 2019, the City of Folsom and the City of Citrus Heights were annexed into the
District. The District previously provided service to the City of Citrus Heights under an annual contract,
while the City of Folsom was providing service independently. Additionally, as of July 1, 2021 the City of
Elk Grove’s transit service will be annexed into the District and become part of the District’s standard
service area. Currently, the District operates and maintains, as a contractor, 46 buses and 10 shuttle buses
for the City of Elk Grove’s e-tran and e-van service, respectively. Under an annexation, the District assumes
ownership of all transit related revenues and expenses for the service area.

The District’s entire bus and light rail system is accessible to the disabled community. The District
also provides a door-to-door transportation service (in accordance with its responsibilities under ADA) for
Sacramento area residents who are unable to use fixed-route service. On July 1, 2020, the District launched
“SacRT GO ADA Paratransit” services, which is operated by the District.  Prior to July 1, 2020, the District
outsourced its ADA paratransit service.

Additionally, the District operates a fleet of smaller buses primarily assigned either to
“Neighborhood Ride” branded circulator routes or to short-distance light rail shuttles operated by the
District through service agreements.

For more information concerning Sacramento County, see “APPENDIX B—SELECTED
INFORMATION REGARDING SACRAMENTO COUNTY.”

Governance

The District is governed by its Board of Directors of eleven members who serve four-year terms.
Four Directors are appointed by the Sacramento City Council and three Directors are appointed by the
Sacramento County Board of Supervisors. The Rancho Cordova City Council, the Citrus Heights City
Council, the Folsom City Council and the Elk Grove City Council each appoint one Director. The District’s
Board of Directors is responsible for establishing policy and providing direction to management and staff
with respect to District operations.

The current members of the Board of Directors are set forth below.

Name Appointed By
Term Expires
(December 31)

Steve Miller, Chair Citrus Heights City Council 2024
Patrick Kennedy, Vice Chair Sacramento County Board of Supervisors 2024
Linda Budge Rancho Cordova City Council 2023
Jeff Harris Sacramento City Council 2024
Pat Hume Elk Grove City Council 2024
Rick Jennings, II Sacramento City Council 2022
Kerri Howell Folsom City Council 2024
Don Nottoli Sacramento County Board of Supervisors 2023
Jay Schenirer Sacramento City Council 2024
Phil Serna Sacramento County Board of Supervisors 2022
Katie Valenzuela Sacramento City Council 2023

Executive Staff

Certain key members of the District’s executive staff include the following:
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Henry Li, General Manager/CEO. Mr. Li has served as the District’s General Manager/CEO since
2016.  Prior to joining the District, he served as the Vice President of Finance and Administration/CFO for
Jacksonville Transportation Authority.  He has also served as Chief Financial and Administrative Officer
for Hampton Roads Transit and Director of Administration for the Georgia State Road and Tollway
Authority.  Additionally, Mr. Li held senior management positions at the San Francisco Municipal
Transportation Agency and the Metropolitan Atlanta Rapid Transit Authority. He has been an active
participant in various leadership programs and boards such as: American Public Transportation Association
(“APTA”) Board since 2017 and various APTA committees; California Transit Association Executive
Committee; State of California Transit Strategic Planning Committee; Treasurer of the Transportation
Learning Center; Leadership Atlanta; Leadership DeKalb; Leadership Jacksonville in Florida; Virginia
Senate Transit Advisory Committee; Jacksonville Mayor's Asian American Advisory Board; FTA Senior
Leadership Program; and APTA European Innovative Financing Study Mission. Mr. Li earned a bachelor’s
degree in Business Administration from Georgia Southern University.

Carmen Alba, Vice President, Bus Operations. Ms. Alba has served as the Vice President, Bus
Operations since February 2021. Prior to February 2021, she served as the Acting Vice President,
Operations from June 2020. Ms. Alba was also the Assistant Vice President, Planning, Scheduling and
Assessments from May 2019 to June 2020.  She is responsible for day-to-day operations of  bus, community
bus service, Folsom service, Elk Grove service, SmaRT Ride microtransit service, SacRT GO Paratransit
service, training, scheduling, bus maintenance, and accessible services. Ms. Alba also plays a key role in
the District-wide strategic initiatives. She earned a Bachelor’s of Arts in Ethnic Studies from the University
of Texas at Austin and a Master of Business Administration in Strategic Leadership from Amberton
University.

Brent Bernegger, Vice President of Finance/Chief Financial Officer. Mr. Bernegger has served
as the District’s Vice President of Finance/Chief Financial Officer since 2017.  He has over 20 years of
financial management experience in the areas of finance, accounting, and budget in both the private and
public sectors.  Mr. Bernegger began his work experience in the field of public accounting working for
large notable firms such as Deloitte and KPMG.  He then transitioned to working in finance for both
privately and publicly held companies in the software development and technology space.  Over the past
16 years, Mr. Bernegger has worked in the transportation field at the District.  He currently oversees all
aspects of the District’s budget, financial services, treasury, grants, procurement, real estate, risk, and
pension administration.  Mr. Bernegger earned a bachelor’s degree in Business Management, with a
Concentration in Accounting, from Sacramento State and holds his Certified Public Accounting License in
California.

Laura Ham, Vice President, Planning and Engineering. Ms. Ham has served as the District’s
Vice President, Planning and Engineering since 2019. She holds the lead role in managing multiple
planning and engineering projects. In her position, she provides executive direction and strategic
management over the strategic planning, service planning, engineering, disadvantaged business enterprise
and internal audit functions. Ms. Ham has been with the District for over 19 years in multiple management
roles.  She earned a bachelor’s degree in English from California State University, Sacramento.

Lisa Hinz, Vice President, Security, Safety and Customer Satisfaction. Ms. Hinz has served as
the District’s Vice President, Security, Safety and Customer Satisfaction since 2019.  She is responsible for
oversight of all of the District’s contracted police officers, which include law enforcement professionals
from the Sacramento Police Department and Sacramento Sheriff's Department.  Ms. Hinz manages the
District’s Safety Department ,Security Operations Center, Transit Ambassador program, private security
guards and Customer Satisfaction Division. She is a 28.5 year veteran of the Sacramento Police
Department, where she worked her way up the ranks to Captain of Outreach and Engagement Services.
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Ms. Hinz earned a bachelor’s degree in Criminal Justice from Sacramento State University and a master’s
degree in Law Enforcement and Public Safety Leadership from the University of San Diego.

Devra Selenis, Vice President, Communications and Partnerships. Ms. Selenis has served as the
District’s Vice President, Communications and Partnerships since 20[].   She has worked for the District
for 19 years.  In her current role, Ms. Selenis oversees the marketing and communications; media relations;
community engagement; partnership building and government affairs programs that support the District’s
strategic initiatives.  Prior to her arrival at the District, she had an extensive career directing the marketing,
communication and public relations endeavors for a high-tech visual branding company, and a global
background screening and reporting firm.  Ms. Selenis earned a Bachelor of Arts in Marketing and
Advertising from the University of Miami, Florida.

Edna Stanley, Vice President, Light Rail Operations. Ms. Stanley was appointed as the District’s
Vice President, Light Rail Operations in February 2021.  She has over 20 years of transit experience and
maintains executive level operational oversight of the District’s Light Rail Operations.  Ms. Stanley
oversees day-to-day transportation responsibilities, and critical business and support functions, including
training.  Prior to coming to the District, she worked for the Los Angeles County Metropolitan
Transportation Authority (“LACMTA”) where she served as a Superintendent of light rail service
operations.  Prior to LACMTA, she was the Manager of Station Operations at the San Francisco Bay Area
Rapid Transit District and a Superintendent at the Washington Metropolitan Area Transit Authority. She
currently is in the process of earning a bachelor’s degree in Business Administration from Mary Baldwin
University.

Shelly Valenton, Vice President, Integrated Services and Strategic Initiatives. Ms. Valenton has
served as the District’s Vice President, Integrated Services and Strategic Initiatives since 2019.  She
provides oversight to the Human Resources, Labor Relations, Customer Satisfaction, Information
Technology and Board Support departments.  Ms. Valenton ensures the integration and cross-functional
alignment of these functions while also leading various agency-wide strategic initiatives and special
projects for the General Manager/CEO of the District.  Prior to joining the District in February 2019, she
served on the Executive Leadership Team at San Joaquin Delta Community College District (Delta College)
as the Director of Marketing, Communications and Outreach.  Prior to that position, Ms. Valenton worked
at San Joaquin Regional Transit District for over seven years, handling major projects and strategic
initiatives and leading the agency’s marketing and community engagement efforts.  She holds a Transit
Paratransit Management Certificate, a Master’s Degree in Business Administration and a Bachelor of Arts
in Communication.

Olga Sanchez-Ochoa, General Counsel. Ms. Sanchez-Ochoa was appointed the District’s General
Counsel in November 2019.  She joined the District’s Legal Department in 2003, and has spent the better
part of her legal career in public service. Prior to joining the District, Ms. Sanchez-Ochoa was an Associate
Attorney in Los Angeles at Leal Abich & Dominguez LLP, where her practice was focused on representing
and advising municipalities in Los Angeles County in the areas of redevelopment law and public financing,
real estate transactions, environmental law, Brown Act compliance, Fair Political Practices Commission
compliance, government affairs, and labor and employment issues. Ms. Sanchez-Ochoa was also
previously employed by the California State Assembly as a Legislative Aide.  She earned a bachelor’s
degree in Political Science from the University of California, Davis and a Juris Doctor degree from the
University of California, Davis King Hall School of Law.
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Employees

As of June 30, 2020, the District had 1,198 full-time equivalent employees, approximately 93% of
which are subject to labor agreements. An additional group of exempt management and confidential
administrative support employees and executives are not subject to a labor agreement. As of June 30, 2020,
there were 85 such employees; this group of unrepresented employees is referred to herein as the
Management and Confidential Employees Group or “MCEG.”

The following table describes the number of employee members of each labor group or union, the
type of employees and the expiration date of the labor agreement.

Name of Labor Group or Union

Number of
Employees As

of June 30, 2020 Type of Employees
Expiration Date of
Labor Agreement

Amalgamated Transit Union,
Local 256 (“ATU”) 538

Bus/rail operators, some
clerical employees, and Transit

Officers
March 31, 2023

International Brotherhood of Electrical
Workers, Local 1245 (“IBEW”) 211

Bus, rail, and facilities
maintenance employees

March 31, 2024

Operating Engineers Local 3 (OE3”) 27
Accounting, information

technology, engineering and
marketing professionals

June 30, 2025

American Federation of State, County
and Municipal Employees (“AFSCME”)
- Supervisors

97
Bus and Rail Maintenance and

Transportation Supervisors
December 31, 2022

American Federation of State, County
and Municipal Employees (“AFSCME”)
– Technical

34
Administrative Support and

Technical Employees
December 31, 2024

Within the last 38 years, there has not been a work stoppage involving any labor group or unions.
The District has had a long and stable relationship with its labor groups and unions, which the District
believes to be mutually beneficial, respectful, and harmonious.

Each of the District’s labor agreements include no strike language as well as language that requires
continued observation of an expired labor agreement until such time that a successor is agreed upon or a
bargaining impasse is declared by one of the parties. Additionally, in relation to the District’s receipt and
use of federal funds, separate agreements with the two largest employee organizations that represent
approximately 80% of the District’s employees permit either party to request that a bargaining dispute be
submitted to binding arbitration for resolution. The operation of these provisions make a work stoppage
highly unlikely.

Recent Major Initiatives

TransitAction Plan. The District’s current TransitAction Plan, adopted by the Board of Directors
of the District in 2012, presents the District’s vision for the next 25 years. The TransitAction Plan is
designed to work in tandem with a larger regional planning study implemented by the Sacramento Area
Council of Governments (“SACOG”) known as the “Blueprint.”  The Blueprint was adopted in 2004 in
response to the continued low-density land use and large forecasted increases in population, employment,
and households as well as an aging population in the Sacramento region over the next 30-50 years and
serves as a planning study for the future of the region.  The Blueprint is based on “smart growth” principles
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with a focus on high-quality, higher-density, mixed-use neighborhoods that are designed with a greater
emphasis on walking, cycling and transit use.  Since adoption of the District’s last Transit Master Plan in
2012, the Sacramento region has experienced significant population growth with an expanding higher-
density land use form.  With population and employment locations becoming increasingly dispersed, transit
planning has become more complex, and a renewed vision must be applied to route and trip planning to
meet the needs of the changing environment.  The District is currently seeking funding to update the
TransitAction Plan.

SacRT Forward. In September 2019, the District launched a major redesign of its bus network.
Over a two-year time period, the District gathered input from the community and stakeholders, participated
in outreach events and designed a new network of bus routes based on the feedback and data analysis. The
goal is to provide an updated bus network that reflects customer needs, meets today’s current travel patterns,
and features improved connectivity with more direct service and better frequency.

Bus Maintenance Facility III. The District is developing a third bus maintenance facility that will
serve Elk Grove, South Sacramento, and parts of the Interstate 50 corridor. The District’s real estate team
is actively searching for properties and working with the bus maintenance department to identify needs and
develop a master plan for the new facility. A more decentralized approach to bus maintenance is becoming
increasingly necessary as the District grows, service demands change, and zero-emission vehicle
conversions begin.

Zero Emission Bus Rollout Plan. In accordance with the California Air Resource Board’s
Innovative Clean Transit regulation (“CARB ICT”), the District adopted a Rollout Plan to transition its bus
fleet to 100 percent zero-emission by 2040.  The CARB’s ICT regulation requires all public transit agencies
in the State to transition from conventional buses (compressed natural gas, diesel, etc.) to zero-emission
buses (battery-electric or fuel cell electric) by 2040. The regulation requires a progressive increase of an
agency’s new bus purchases to be zero-emission buses based on their fleet size.

Proposed Measure B Sales Tax Initiative.  During 2020, the District worked with the Sacramento
Transportation Agency (the “STA”) and the various cities and counties within the Sacramento region on a
40-year, half cent countywide sales tax measure to fund transportation projects.  Approximately 40% of the
sales tax collections would be dedicated to the District.  The STA board authorized Measure B to be placed
on the November 2020 ballot, however due to the COVID-19 pandemic and the social unrest that occurred
in 2020, the STA board subsequently decided to postpone seeking voter approval of Measure B.

The District is continuing to discuss with the STA and its regional partners a plan to place Measure
B (or a similar measure) on the ballot.  Any such sales tax proposal is not expected to come before County
voters before 2022.  Depending upon how the measure is structured, the potential sales tax measure could
provide the District with significant new revenues for operations and maintenance as well as capital
projects.  There are no assurances that any such sales tax proposal will be pursued, or if pursued, whether
it would be approved by the voters of the County.

Future Capital Improvements and Extensions of the Transit System

Five Year Capital Improvement Plan. The District maintains a Capital Improvement Plan (“CIP”)
that is updated and approved annually by the District’s Board of Directors. The CIP represents the
culmination of the District’s efforts to strategically plan and prioritize capital activities within a five-year
window. The CIP for Fiscal Years 2021-22 through 2026-27 has an estimated cost of approximately
$3.2 billion. However, the District only moves forward with projects in the CIP that have an identified
funding source. The District has identified approximately $592 million of funding for certain of the projects
included in the CIP for Fiscal Years 2021-22 through 2026-27; leaving approximately $2.6 billion of
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projects with no identified funding source. Although subject to change, at this time, the District does not
anticipate the need for additional bond funding for the current 5-year CIP.

Following is a description of certain of the projects included in the District’s current five-year CIP.

Light Rail Modernization Program.  The District is currently undertaking a comprehensive,
phased project that will procure new low-floor light rail vehicles (“LRVs”), convert and upgrade station
platforms to accommodate the new low-floor LRVs and add passing track and system upgrades to improve
overall operations.  In Phase 1, the District will purchase 36 new low-floor LRVs, convert 29 light rail
stations and add passing track and single upgrades to allow for 15-minute service between Hazel and the
Historic Folsom Light Rail Stations on the Gold Line.  In Phase 2, the District will purchase 32 new low
floor LRVs and convert 19 stations on the Blue Line. The total cost of the light rail modernization program
is estimated to be $565.9 million and will be funded with various federal, State and local funds.

Full-Size Bus Replacement and Zero Emission Bus Conversion.  The District is in the early stages
of replacing or retanking 91 2008 Orion buses that have exceed their useful life and which compressed
natural gas tanks will expire in 2023.  The District plans to retank 30 buses in Fiscal Year 2021-22, replace
30 buses in Fiscal Year 2021-22 and replace 30 buses in Fiscal Year 2022-23. As part of its Zero Emission
Bus Rollout Plan, the District expects to receive three zero-emission battery electric buses in Fiscal Year
2021-22 and plans to order another seven in Fiscal Year 2021-22. The retanking and replacement project
is estimated to cost $63.5 million, and the cost of the zero-emission buses is estimated to be $9.9 million.
The funding for these projects is expected to come from various federal, State and local funds.

Watt/I-80 Transit Center Improvements.  The District is finishing final design on improvements
to the Watt/I-80 Transit Center.  The focus of the project is to improve bicycle, pedestrian, and bus access
from the Watt Avenue Station Plaza to the Watt/I-80 Light Rail Station. Improvements include expanding
the Watt Avenue Station Plaza, including a new stairway connecting to the light rail platform, new
pedestrian lighting, removing concrete barriers, adding wayfinding signage and adding passenger amenities
such as seating, shade/rain shelters and landscape buffers (with guardrail) between the plaza and vehicular
traffic. The project also will increase pedestrian amenities on the west side of Watt Avenue, including
wider sidewalks, pedestrian-level lighting, landscape buffers and new ornamental metal security fencing
along the overcrossing. The total cost of this project is estimated to be $10.9 million and will be funded
with a combination of funds provided under the California Transportation Commission’s Solutions for
Congested Corridors and funds from SACOG.

Sacramento Valley Station (SVS) Loop.  The District has received funding to complete pre-
construction work for the Sacramento Valley Light Rail Station (“SVS”) Loop.  The project is a 1.55 mile
improvement of the light rail system from SVS to Township 9.  Specifically, these improvements include
double tracking of the existing light rail system on H Street and 7th Street, the realignment of the SVS from
the existing east/west orientation to a north/south orientation serving both of the existing light rail lines
(Gold and Green) and the purchase of seven new low-floor LRVs to provide 15-minute service along the
Green Line between SVS and Township 9. The total cost of this project is estimated to be $134 million
and will be funded with SACOG funds and certain State funds.

DISTRICT FINANCIAL INFORMATION

Overview of District Revenues

The District’s revenues consist of (a) operating revenues consisting of Farebox Revenues; and
(b) non-operating revenues from local, State and federal sources (including the LTF Revenues and the Other
District Revenues).
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The Series 2021A Bonds are secured solely by the Farebox Revenues, the LTF Revenues and other
moneys and assets pledged pursuant to the Indenture and not by any of the Other District Revenues. See
“SECURITY AND SOURCE OF PAYMENT FOR THE BONDS.” The Farebox Revenues, the LTF
Revenues and certain of the Other District Revenues are described below.

Farebox Revenues

Ridership and Fares. The amount of Farebox Revenues collected by the District is dependent
upon the ridership levels and the amount of fares charged for such passengers. The District presently
charges its passengers a single ride base fare of $2.50 and a single ride discounted fare of $1.25 for travel
on its buses and light rail. Along with single ride fares, the District provides other options for those riders
using the system multiple times during the day or month. Fare options include $7.00 for the standard daily
pass, $50.00 for a standard semi-monthly pass, and $100.00 for a monthly pass. For riders that meet the
discounted ridership criteria, passes are offered at a 50% discount off the standard prices stated above. The
District also offers bulk purchases of its base and discounted tickets and passes through the various retail
outlets, government agencies, and its Customer Service Sales Center located in downtown Sacramento.
These bulk purchases allow the rider the convenience of purchasing a booklet of 10 tickets/daily passes at
one time.

The following table sets forth the District’s current fares. The District does not have any current
plans to increase fares.  However, the District is currently studying a potential reduction of the Basic Fare
(currently $2.50) and the Basic Daily Pass (currently $7.00).  As of the date of this Official Statement, the
District cannot predict if the Board of Directors will ultimately approve the reductions or the final amount
of the reductions.

Fares1

Basic Fare $ 2.50
Discount Fare 1.25

Basic Daily Pass 7.00
Discount Daily Pass 3.50

Basic Monthly Pass 100.00
Basic Semi-Monthly Pass 50.00

Senior/Disabled Pass/Sticker 50.00
Senior/Disabled Semi-Monthly Pass/Sticker 25.00
Super Senior Monthly Pass/Sticker (age 75+) 40.00

Student Monthly Pass/Sticker2 20.00
Student Semi-Monthly Pass/Sticker2 10.00

1 When the District annexes the transit services of the City of Elk Grove on
July 1, 2021, the District will maintain the current Elk Grove fare structure
(which fares are slightly less than the District’s current fares) for riders in Elk
Grove for six months.  Beginning on or about January 1, 2022, riders in Elk
Grove will be required to pay the same fares as all of the District’s other
customers.

2 Certain K-12 students are eligible for free transit passes funded by the Cities
of Sacramento, Citrus Heights, Rancho Cordova and Folsom.

Source: The District
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Ridership and Farebox Revenues for Fiscal Years 2010-11 through 2019-20 and for the first nine
months of Fiscal Years 2019-20 and 2020-21 are shown in the table below.

Ridership and Farebox Revenues
Fiscal Years 2010-11 Through 2019-20

and First Nine-Months of Fiscal Years 2019-20 and 2020-21
(Passengers and Dollars in thousands)

Total Bus
Passengers

Total Light Rail
Passengers Total Ridership

Total Farebox
Revenues

Fiscal Year
2010-11 13,617 12,544 26,161 $28,967
2011-12 13,146 13,192 26,338 28,964
2012-13 13,784 13,513 27,298 29,759
2013-14 13,658 12,710 26,368 29,157
2014-15 13,706 12,062 25,768 28,396
2016-16 12,114 12,216 24,330 28,056
2016-17 10,608 11,442 22,050 30,487
2017-18 10,517 10,373 20,890 27,276
2018-19 10,008 9,981 19,989 25,428
2019-20 8,575 8,989 17,564 20,999

First Nine
Months1

2019-20 7,760 8,087 15,846 $18,667
2020-21 3,070 2,844 5,915 8,847

1 July 1 through March 31.  Results for the first nine months of Fiscal Year 2020-21 may not be indicative of results for the full
Fiscal Year 2020-21. See “INTRODUCTION—Impact of COVID-19.”

Source: District.
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Farebox Recovery Ratio. Farebox recovery ratios are derived from measuring the relationship of
farebox revenues to operating expenditures, less depreciation expenses. The District is required to maintain
a fare revenue-to-operating expense ratio of 23.0% in order to maintain eligibility for funding under TDA.
To demonstrate compliance with this Farebox Recovery Ratio, the District has supplemented, per California
Public Utilities Code Section 99268.19, a portion of Measure A Sales Taxes (described below under “—
Other District Revenue Sources—Measure A Sales Taxes”). The table below shows historical Farebox
Revenues (together with local fund supplementation), net operating expenses and farebox recovery ratios.

Farebox Recovery Ratios
Fiscal Years 2015-16 Through 2019-20

(in thousands)

Fiscal Year
Farebox

Revenues
Local Fund

Supplementation
Net Operating

Expenses*
Farebox

Recovery Ratio

2015-16 $28,056 $  3,436 $136,920 23.0%
2016-17 30,487 4,948 154,067 23.0
2017-18 27,276 8,321 154,770 23.0
2018-19 25,428 13,256 168,194 23.0
2019-20 20,999 25,615 202,667 23.0

* Net Operating expenses are shown without depreciation and paratransit operating expenses.
Source: District’s Audited Financial Reports from Fiscal Years 2015-16 through Fiscal Year 2019-20.

In addition, SACOG is authorized to evaluate compliance with the TDA’s farebox recovery ratio
requirements by aggregating the farebox revenues for some or all of Sacramento County transit operators
(the District, Elk Grove Transit, Folsom Transit, South County Transit (Galt), and Sacramento County
transit services). Essentially, the District’s revenue base is available to assist the three smaller transit
operators to remain eligible for TDA funding.

LTF Revenues

Pursuant to the TDA, one-fourth of 1% of the current California statewide sales tax is made
available for public transportation operating and capital expenditures in the county in which the sales tax is
collected.  LTF Revenues deposited in the county Local Transportation Fund are apportioned to each county
on the basis of the amount of LTF Revenues collected by the California Department of Tax and Fee
Administration (formerly the California State Board of Equalization) (“CDTFA”) within such county.  The
District’s LTF Revenues consist of a portion of the revenues generated in Sacramento County from the
application of such one-fourth of 1% of the current California statewide sales tax in Sacramento County.
See “APPENDIX B—SELECTED INFORMATION REGARDING SACRAMENTO COUNTY—
Commercial Activity” for a summary of the annual volume of taxable transactions within Sacramento
County since 2016.

There is a three-step process for local transportation service entities to obtain LTF Revenues
(a) apportionment, (b) allocation, and (c) payment.  Generally, each county’s LTF Revenues must be
apportioned, by population, to areas within such county.  This apportionment is made annually by the
designated regional transportation planning agency for the particular county based upon the expected annual
LTF Revenues for such county.  Once LTF Revenues are apportioned to a given area, such LTF Revenues
are typically only available for allocation by the applicable designated regional transportation planning
agency to claimants in that area for a specific purpose.
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SACOG is the designated regional transportation planning agency responsible for apportioning and
allocating LTF Revenues within Sacramento County.  The District is an eligible claimant for LTF Revenues
apportioned to areas within its jurisdiction. LTF Revenues are apportioned to the District based on the
population of its apportionment area. The apportionment area for the District includes the entire area of the
City of Sacramento, the City Citrus Heights, the City of Folsom, the City of Rancho Cordova as well as a
majority of the population of the unincorporated area of Sacramento County (91.7%) within the active
legislative boundaries of the District from Fiscal Year 2017-18, excluding cities in Sacramento County that
have retained the right to join the District at a later time. The District receives LTF Revenues by submitting
an annual claim form and supporting documents to SACOG.  LTF Revenues are then disbursed by the
Treasurer of Sacramento County based upon disbursement schedules provided by the District and approved
by SACOG.  The District has received LTF Revenues in each year since the District’s creation.

The table below shows the amount of LTF Revenues claimed and expended by the District in Fiscal
Years 2015-16 through 2019-20 and the first nine months of Fiscal Years 2019-20 and 2020-21. The
District claimed its maximum apportionment each Fiscal Year between Fiscal Years 2015-16 through 2019-
20. The District used all of the LTF Revenues received in Fiscal Years 2015-16 through 2019-20 to pay
operating expenses of the District.

LTF Revenues Claimed and
Expended by the District

Fiscal Years 2015-16 Through 2019-20
and First Nine Months of Fiscal Years

2019-20 and 2020-21

LTF Revenues
Claimed and Expended

Fiscal Year
2015-16 $36,950,479
2016-17 38,731,878
2017-18 40,966,707
2018-19 47,175,047 1

2019-20 51,729,305

First Nine
Months2

2019-20 $38,752,874
2020-21 34,294,948 3

1 Effective January 1, 2019, the City of Folsom and the
City of Citrus Heights were annexed into the District,
and the District began receiving Folsum’s and Citrus
Heights allocation of LTF revenues.

2 July 1 through March 31.  Results for the first nine
months of Fiscal Year 2020-21 may not be indicative
of results for the full Fiscal Year 2020-21.  See
“INTRODUCTION—Impact of COVID-19.”

3 Subsequent to March 31, 2021, the District received
an amended allocation of additional LTF Revenues of
$5.4 million.

Source: The District
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Other District Revenues

General. As is common with transit agencies, the District relies on a variety of revenues to fund
its operating expenses and capital improvements. In addition to the Farebox Revenues and the LTF
Revenues, the District uses Measure A Sales Tax revenues, STA Funds (as described below) and federal
grants to fund its operating expenses and capital improvements. The Series 2021A Bonds are secured solely
by the Farebox Revenues, the LTF Revenues and other moneys and assets pledged pursuant to the Indenture
and not by any of the Other District Revenues. Set forth below is a description of the main sources of the
Other District Revenues (Measure A Sales Tax revenues, STA Funds and federal grants). The sources and
amounts of Other District Revenues change from time to time. See “CERTAIN INVESTMENT
CONSIDERATIONS.”

The following table sets forth the amount of Measure A Sales Tax revenues, STA Funds and federal
grants received by the District in Fiscal Years 2015-16 through 2019-20 and in the first nine months of
Fiscal Years 2019-20 and 2020-21 that were used by the District to pay operating expenses.

Historical Major Sources of
Other District Revenues for Operating Expenses

Fiscal Years 2015-16 Through 2019-20
and First Nine Months of Fiscal Years 2019-20 and 2020-21

Measure A Sales
Taxes1 STA Funds2 Federal Grants3

Fiscal Year
2015-16 $37,244,297 $7,049,646 $36,155,758
2016-17 39,263,496 7,156,739 35,610,704
2017-18 41,460,448 12,603,839 41,745,881
2018-19 44,949,578 9,606,729 38,668,047
2019-20 46,715,046 12,778,564 36,718,834

First Nine
Months4

2019-20 $33,482,950 $9,583,923 $25,480,311
2020-21 37,236,712 1,062,838 49,102,003

1 See “Measure A Sales Taxes” below for more information regarding the Measure A Sales Taxes.
2 See “STA Funds” below for more information on the STA Funds received by the District.
3 See “Federal Funds” below for more information on federal grants received by the District.  The

amounts shown include grants passed through to non-District transit agencies. The amount of
federal grants received by the District net of such pass through revenues for Fiscal Years 2015-16,
2016-17, 2017-18, 2018-19 and 2019-20 were $34,126,236, $34,535,345, $37,101,033,
$35,830,227 and $36,417,519, respectively.

4 July 1 through March 31.  Results for the first nine months of Fiscal Year 2020-21 may not be
indicative of results for the full Fiscal Year 2020-21.  See “INTRODUCTION—Impact of COVID-
19.”

Source: The District

Measure A Sales Taxes. Historically, the largest source of Other District Revenues has been
Measure A Sales Tax revenues.

In November 2004, more than 75% of the voters in Sacramento County voting on such ballot
measure approved Measure A (“Measure A”), which implemented a 30-year half-cent sales tax (the
“Measure A Sales Tax”), effective on April 1, 2009 and expiring on March 31, 2039. Measure A is a
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continuation of a sales tax approved by the voters in Sacramento County in November 1988 that became
effective April 1, 1989 and expired March 31, 2009. The Measure A Sales Tax is a special retail
transactions and use tax of 0.5% of the gross receipts of retailers from the sale of all tangible personal
property sold at retail in Sacramento County and a use tax at the same rate upon the storage, use or other
consumption in Sacramento County of such property purchased from any retailer for storage, use or other
consumption in Sacramento County, subject to certain exceptions. See “APPENDIX B—SELECTED
INFORMATION REGARDING SACRAMENTO COUNTY—Commercial Activity” for a summary of
the annual volume of taxable transactions within Sacramento County since 2016.

Revenues generated by the Measure A Sales Tax are disbursed through the Sacramento
Transportation Authority (the “Authority”). The use of the Measure A Sales Taxes is governed by an
ordinance adopted by the Authority (the “Authority Ordinance”) and the Sacramento County Transportation
Expenditure Plan 2009-2039 (the “Transportation Expenditure Plan”) adopted by the Authority and
approved by Sacramento County voters. Under the Transportation Expenditure Plan, Measure A Sales
Taxes are allocated among certain transportation, public transit and environmental mitigation programs.
The Transportation Expenditure Plan provides that 34.5% of Measure A Sales Tax revenue collected will
be allocated to the District to fund operating expenses and 3.75% of Measure A Sales Tax revenue collected
will be allocated to the District to fund specified transit capital improvements.

The table below shows the amount of Measure A Sales Taxes allocated to the District in Fiscal
Years 2015-16 through 2019-20 and in the first nine months of Fiscal Years 2019-20 and 2020-21, for
operating expenses and capital purposes in the years indicated. For Fiscal Years 2015-16 through 2019-20,
the District used all of the Measure A Sales Taxes allocated to it to pay operating expenses of the District,
and the District expects to use all Measure A Sales Taxes allocated to it in Fiscal Year 2020-21 to pay
operating expenses of the District. See “CERTAIN INVESTMENT CONSIDERATIONS—Sales Taxes.”

Measure A Sales Taxes
Allocated to the District

Fiscal Years 2015-16 Through 2019-20
and First Nine Months of

Fiscal Years 2019-20 and 2020-21

Measure A Sales Taxes
Allocated to the District

Fiscal Year
2015-16 $37,244,297
2016-17 39,263,496
2017-18 41,460,448
2018-19 44,949,578
2019-20 46,714,046

First Nine
Months1

2019-20 $33,482,950
2020-21 37,236,712

1 July 1 through March 31.  Results for the first nine
months of Fiscal Year 2020-21 may not be indicative
of results for the full Fiscal Year 2020-21.  See
“INTRODUCTION—Impact of COVID-19.”

Source: The District



30
4843-7874-1733.3

The Authority disburses allocations of Measure A Sales Tax revenue to the District and other local
jurisdictions after (a) deduction of all required CDTFA fees and authorized costs; and (b) all required
deposits of Measure A Sales Tax revenues are made in accordance with the indenture relating to the bonds
and other obligations of the Authority that are, or may in the future be, secured by the Measure A Sales Tax
revenues.

All of the Measure A Sales Tax revenues remaining after the payment of CDTFA fees are pledged
to the Authority’s bonds and other obligations (including certain interest rate swap agreements entered into
by the Authority). As of June 1, 2021, the outstanding principal amount of the Authority’s bonds that are
secured by Measure A Sales Tax revenue was $352,935,000. To date, all allocations of Measure A Sales
Tax revenues to the District have been disbursed in accordance with the percentages described in the
Transportation Expenditure Plan. While the District expects to receive its allocation of Measure A Sales
Taxes each year for operation expenses, an acceleration of the Authority’s bonds or a termination event
with respect to any of its interest rate swaps may impact the District’s receipt of Measure A Sales Taxes
and may have a material adverse impact on the financial condition of the District.

STA Funds. STA Funds are derived from a portion of the proceeds of a California statewide sales
tax on diesel fuel appropriated to the State Transit Assistance Program (“STA”) through the State budget
process. STA Funds have to be claimed by the District based on actual cash expenditures and are generally
received by the District on a quarterly basis. The table below shows the amount of STA Funds claimed and
utilized by the District for both operating expenses and capital purposes in Fiscal Years 2015-16 through
2019-20 and for the first nine months of Fiscal Years 2019-20 and 2020-21.

STA Funds Claimed and Utilized by the District
Fiscal Years 2015-16 Through 2019-20

and First Nine Months of Fiscal Years 2019-20 and 2020-21

Total STA Funds
Claimed and Utilized

by the District

STA Funds Claimed
and Utilized by the

District for Operating
Expenses

STA Funds Claimed
and Utilized by the
District for Capital

Purposes

Fiscal Year
2015-16 $ 9,349,733 $ 6,300,348 $3,049,385
2016-17 4,856,650 4,856,650 –
2017-18 10,297,653 7,744,737 2,552,916
2018-19 14,627,196 6,521,416 8,105,780
2019-20 16,681,259 12,778,564 3,902,695

First Nine
Months1

2019-20 $12,510,944 $9,583,923 $2,927,021
2020-21 10,004,038 1,062,838 8,941,200

1 July 1 through March 31.  Results for the first nine months of Fiscal Year 2020-21 may not be indicative of results for the full
Fiscal Year 2020-21.  See “INTRODUCTION—Impact of COVID-19.”

Source: The District

Federal Funds. The District also relies on a variety of federal grant programs to pay for both
operating expenses and capital improvements. The ongoing availability and amount of funding for such
federal programs are subject to economic factors and a number of other conditions that the District does not
control. No assurance can be given that the District will continue to receive federal grants. However, the
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federal government has made continuous commitments of transportation funding since 1932 when the first
federal vehicle fuel tax was imposed. Funds from this source were dedicated to highways until 1983 when
transit agencies began to receive a measure of this funding. Funding has continued to be made available
for transit agencies through a variety of programs including the current “Fixing America’s Surface
Transportation Act”. See “CERTAIN INVESTMENT CONSIDERATIONS—Continued Service
Dependent on Other District Revenues.”

Currently, the major source of federal funding utilized by the District for operating expenses is the
FTA’s Urbanized Area Formula Funding Program (49 U.S.C. 5307) (“Section 5307”). This program makes
federal grant funds available to urbanized areas for transit capital and operating assistance and for
transportation related planning. Although this funding source has traditionally been used for capital
purposes it also may be used to fund preventative maintenance costs, which are operating expenses. In
recent years, the District and other transit agencies throughout the United States of America have made
significant use of Section 5307 to fund preventative maintenance costs.

The table below shows the amount of federal grant funds, including Section 5307 grants, utilized
by the District for both operating expenses and capital purposes in Fiscal Years 2015-16 through 2019-20
and the first nine months of Fiscal Years 2019-20 and 2020-21.

Federal Grant Funds Utilized by the District
Fiscal Years 2015-16 Through 2019-20

and First Nine Months of Fiscal Years 2019-20 and 2020-21

Total Federal Grant
Funds Utilized by District

Federal Grant Funds
Utilized by the District
for Operating Expenses

Federal Grant Funds
Utilized by the District
for Capital Expenses

Fiscal Year
2015-16 $66,233,537 $36,155,758 $30,077,779
2016-17 44,623,717 35,610,705 9,013,013
2017-18 45,878,399 41,745,881 4,132,518
2018-19 41,039,175 38,668,047 2,371,128
2019-20 41,277,204 36,718,834 4,558,370

First Nine
Months1

2019-20 $28,702,019 $26,310,235 $2,391,784
2020-212 54,615,075 49,102,003 5,513,073

1 July 1 through March 31.  Results for the first nine months of Fiscal Year 2020-21 may not be indicative of results for the full
Fiscal Year 2020-21.  See “INTRODUCTION—Impact of COVID-19.”

2 Includes CARES Act funds.
Source: The District

Historical Statements of Revenues, Expenses, and Changes in Net Assets

The District’s accounting policies conform to generally accepted accounting principles for the
audited financial statements. The District utilizes the accrual basis of accounting. Federal, state and local
grant funds are accounted for in accordance with the purpose for which the funds are intended. Approved
grants for the acquisition of land, buildings and equipment are credited to contributed capital as the related
expenditures are incurred. Approved grants for operating assistance are recorded as revenues in the year in
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which the related grant conditions are met. Advances received on grants are recorded as liability until
related grant conditions are met.

The Statements of Revenues, Expenses, and Changes in Net Position for the District for the past
five fiscal years are summarized on the following page. The information is derived from the comprehensive
annual financial reports of the District for such years.

The financial information should be read in conjunction with the comprehensive annual financial
report for the fiscal year ended June 30, 2020, including the related notes, and the report thereon, contained
in Appendix A.
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Statements of Revenues, Expenses, and Changes in Net Position
for Fiscal Years 2015-16 Through 2019-20

2015-16 2016-17 2017-18 2018-19 2019-20

Operating Revenues:
Fares $28,055,804 $30,487,098 $27,276,231 $25,428,432 $20,998,877

Operating Expenses:
Labor and Fringe Benefits 99,692,210 108,885,681 110,544,882 116,996,809 133,144,435
Professional and Other Services 29,331,513 30,342,143 27,118,706 27,347,762 27,923,318
Spare Parts and Supplies 8,526,014 11,996,385 10,841,405 12,138,843 14,550,318
Utilities 6,288,167 6,619,184 6,994,536 6,761,302 6,820,547
Casualty and Liability Costs 7,159,561 9,316,895 9,299,744 14,011,317 9,930,823
Depreciation 39,924,912 43,959,095 43,125,921 43,359,261 42,739,264
Indirect Costs Allocated to Capital Programs (1,038,323) (538,334) (459,336) (309,409 (230,234)
Other1 1,434,437 1,702,226 2,355,417 2,874,479 2,745,171
Impairment Loss – – – – 15,375,413

Total Operating Expenses 191,318,491 212,283,275 209,821,275 223,153,364 252,999,055

Operating Loss (163,262,687) (181,796,177) (182,545,044) (197,724,932) (232,000,178

Non-Operating Revenues (Expenses)
Operating Assistance:

State and Local 81,518,022 86,911,255 93,339,133 104,030,786 114,879,837
Federal 36,155,758 35,610,704 41,745,881 38,668,047 36,718,834

Investment Income 2,128,565 2,123,892 2,222,982 2,752,748 3,105,371
Interest Expense (3,675,086) (2,352,489) (2,706,757) (2,745,310) (5,010,293)
Pass Through to Subrecipients2 (2,029,522) (1,075,360) (4,644,848) (2,837,820) (301,315)
Professional and Other Services-Funded – (6,161,752) (7,324,632) (4,447,642) (74,255)
Contract Services3 6,109,926 6,260,028 6,420,062 3,730,930 7,125,076
Alternative Fuel and Carbon Tax Credits – – – – 7,054,625
Insurance Proceeds and Other 5,325,427 4,353,099 4,980,967 8,026,813 9,600,992

Total Non-Operating Revenues 125,533,090 125,669,377 134,032,788 147,178,552 173,098,872

Loss Before Capital Contributions (37,729,597) (56,126,800) (48,512,256) (50,546,380) (58,901,306)

Capital Contributions
State and Local 18,376,039 58,243,209 16,803,544 24,306,783 27,812,124
Federal 30,077,779 9,013,013 4,132,518 2,371,128 4,558,370

Total Capital Contribution 48,453,818 67,256,222 20,936,062 26,677,911 32,370,494

Increase (Decrease) in Net Position before special
item

10,724,221 11,129,422 (27,576,194) (23,868,469) (26,530,812)

Special item; transfer of operations – – – 5,390,442 –
Increase (Decrease) in Net Position 10,724,221 11,129,422 (27,576,194) (18,478,027) (26,530,812)

Net Position, beginning of year 819,481,025 830,205,246 841,334,668 794,522,093 776,044,066
Cumulative effect of change in accounting principal – – (19,236,381) – (35,245,195)
Net Position, beginning of year – restated – – 822,098,287 – 740,798,871
Net Position, end of year $830,205,246 $841,334,668 $794,522,093 $776,044,066 $714,268,059

1 Represents deferred revenue recognized due to Lease/Leaseback transactions entered into in 2005, 2006 and 2007.  See “—Existing
Indebtedness, Internal Borrowings and Capital Lease Transactions.”

2 The District is the designated recipient in the region for federal funds for transit agencies.  The amounts shown represent payments received
on behalf of other non-District transit agencies.  The associated revenues are included under the category “Capital Contributions”.

3 Represents the revenues the District receives from the surrounding cities for providing bus, rail, and other services to the respective areas.
Source: The District

Management’s Discussion

During Fiscal Year 2019-20, Farebox Revenue decreased by $4,429,555 or 17.4% from Fiscal Year
2018-19.  This was attributed to a decline in ridership due to COVID-19.  Non-operating revenue increased
by $21,275,411 or 13.5% in Fiscal Year 2019-20 due to insurance proceeds received as a result of light rail
vehicles damaged in an accident, the retroactive reinstatement of the Federal Excise Tax Refunds for
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Compressed Natural Gas and the effects of the District’s Progressed Regionalism initiative which includes
new contracted services with the City of Elk Grove, expanded SmaRT Ride microtransit service and
additional apportionments of LTF Revenues.

Total operating expenses increased by $29,845,691 or 13.4% for Fiscal Year 2019-20 as compared
to total operating expenses for Fiscal Year 2018-19. This increase was due to labor and fringe benefits
costs and recording of capital asset impairments. The increase in labor and fringe benefits was due to a rise
in labor costs resulting from increased service levels, new contracted service, contractual pay rate
escalation, and an increase in the District’s actuarially determined pension contribution. The District
recorded asset impairment losses for the following: obsolete environmental impact services for the
downtown to the Sacramento International Airport light rail extension project, light rail vehicles damaged
in an accident, and fire damage at the Evergreen building which was offset by insurance proceeds.

Budgets

In December of each year, the process of capital and operating budget development begins for the
following fiscal year. The following February and April, draft budgets are submitted to senior staff and for
public review, respectively. The budget is then presented for adoption by the Board in June. Budgetary
control is maintained at several levels. The legal level of control is at the fund level. The Board authorizes
budget amendments to the fund level. The responsible division directors and the General Manager/CEO
authorize interdivisional transfers. The respective departmental managers and division director authorize
intra-divisional transfers. The responsible manager authorizes departmental transfers.

Due to the complex and variable funding sources for the District’s needs, the District has developed
and used since the early 1990s a financial forecasting model (the “FFM”) to analyze the financial capacity
of the District to support alternative future levels of service under various assumptions of revenue growth,
ridership productivity and cost efficiency. The model is designed to accept a variety of input variables
including service levels by mode, revenue growth assumptions, capital improvement project information,
fare changes, ridership productivity, and cost factors. The aggregate total of these operating and capital
costs and revenues yields the forecasted net cash position of the District each year through the Fiscal Year
ending June 30, 2026. The model also generates a series of productivity measures, including cost efficiency,
to assist in evaluating alternative scenarios.

The District prepares two adopted budgets each year. The first budget is prepared and adopted
prior to June 30th and the second budget is a mid-year revision based on changing economic conditions that
is presented and adopted in February of the following calendar year. The table below summarizes the
District’s Revised Budgets for Fiscal Years 2018-19, 2019-20 and 2020-21, the District’s Adopted Budget
for Fiscal Year 2021-22 and the District’s actual operating results for the Fiscal Years 2018-19 and 2019-
20.
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Operating Budget to Actual Operating Results
for Fiscal Years Ended June 30, 2019 Through 2022

2018-19
Revised
Budget

2018-19
Operating

Results

2019-20
Revised
Budget

2019-20
Operating

Results

2020-21
Revised
Budget

2021-22
Adopted
Budget

Revenues:
Farebox Revenues $ 25,185,767 $ 25,428,432 $ 26,198,738 $ 20,998,877 $ 12,176,775 $ 11,847,000
Contracted Services 3,830,066 3,730,930 7,685,707 7,125,076 6,380,312 7,041,106
State and Local Funding 103,700,166 104,030,786 118,375,393 114,879,837 109,727,566 119,139,964
Federal Funding1 35,750,241 35,750,251 35,944,541 35,080,314 71,246,565 68,446,133
Other 5,778,000 8,551,220 4,835,000 16,417,255 4,876,400 5,540,000

Total Revenue $174,244,240 $177,491,619 $193,039,379 $194,501,359 $204,407,618 $212,014,203

Expenses:
Labor/Fringes/Benefits

(Net, Indirect Charges) $117,904,513 $116,540,238 $132,333,236 $128,291,451 $143,575,152 $152,211,734
Professional and Other

Services 24,424,178 22,798,832 27,622,370 22,129,623 19,628,458 18,224,879
Spare Parts and Supplies 10,358,259 10,843,913 11,721,462 11,490,270 13,818,260 12,275,066
Utilities 7,028,725 6,761,302 6,935,000 6,820,547 7,827,600 8,018,000
Casualty and Liability Costs 9,231,195 14,011,315 10,840,176 9,930,823 14,916,501 16,936,033
Other 5,297,370 3,239,370 3,587,135 3,045,851 4,641,647 4,348,491

Total Expenses $174,244,240 $174,194,970 $193,039,379 $181,708,564 $204,407,618 $212,014,203

1 Excludes pass through revenues received by the District on behalf of other transit agencies.
Source: The District.  Note that the operating results shown on the table exclude depreciation and other operating expenses funded with capital funds
that do not qualify for capitalization in accordance with generally accepted accounting principles

Existing Indebtedness and Capital Lease Transactions

Long-Term Indebtedness. Once the District defeases the Series 2012 Bonds with a portion of the
proceeds of the Series 2021A Bonds on the date of issuance of the Series 2021A Bonds, the Series 2021A
Bonds will be the only outstanding long-term indebtedness of the District, other than capital leases. No
capital leases are secured by a pledge or lien on Farebox Revenues or the LTF Revenues.

Line of Credit. The District currently maintains a line of credit to assist the District in meeting its
liquidity needs stemming from the timing of cash receipts from local, state and federal sources and its
expenditures. Pursuant to the Credit Agreement, the Line of Credit Bank has provided the District the Line
of Credit, under which the District is authorized to borrow and have outstanding up to $[20,000,000] at any
one time.  As of the date of this Official Statement, the District had no borrowings outstanding under the
Line of Credit.  The Line of Credit is secured by a pledge of, lien on and security interest in all of the
District’s revenues, including a pledge of, lien on and security interest in LTF Revenues on parity with the
Series 2021A Bonds. The Line of Credit expires on September 30, 2022, subject to extension based on
mutual agreement of the District and the Line of Credit Bank. The interest rate on amounts drawn under
the Line of Credit is equal to the “Daily Simple SOFR” plus an applicable spread based on the rating on the
Series 2021A Bonds. Events of default under the Credit Agreement include, among others (a) failure to
pay when due any principal, interest, fees or other amounts payable by the District under the Credit
Agreement, (b) the ratings on the Series 2021A Bonds are withdrawn or suspended or fall below “BBB”
by S&P or “Baa2” by Moody’s, and (c) a determination by the federal Department of Labor that the District
is ineligible to receive federal transportation grants from the Federal Transit Administration under
subsection (b) of Section 5333 of Title 49 of the United States Code. Upon the occurrence of an event of
default under the Credit Agreement, the Line of Credit Bank has the right to accelerate all amounts then
due and owing by the District under the Credit Agreement. The holders of the Series 2021A Bonds do not
have the right to accelerate the payment of all principal of and accrued interest on the Series 2021A Bonds
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if an event of default occurs under the Indenture.  See “CERTAIN INVESTMENT CONSIDERATIONS—
No Acceleration Upon Default; Limited Remedies Against District.”

Lease/Leaseback Transactions. In December 2005, January 2006 and September 2007, the
District entered into separate leveraged lease-leaseback transactions in three tranches for an aggregate of
50 light rail vehicles manufactured by Construcciones y Auxiliar de Ferrocarriles (“CAF”) and Siemens-
Duewag (“Siemens”). The first tranche (“Tranche 1”) included eight CAF light rail vehicles (the “Tranche
1 Equipment”), the second tranche (“Tranche 2”) included 10 CAF light rail vehicles divided into two
equipment lots and 10 Siemens light rail vehicles in a third equipment lot (the “Tranche 2 Equipment”) and
the third tranche (“Tranche 3” and, together with Tranche 1 and Tranche 2, each a “Tranche” and,
collectively, the “Tranches”) included 22 CAF light rail vehicles (the “Tranche 3 Equipment” and, together
with the Tranche 1 Equipment and the Tranche 2 Equipment, collectively, the “Equipment”). Each Tranche
was structured as a head lease of the applicable Equipment by the District to a special purpose statutory
trust (each, a “Trust”) formed by the equity investor in the transaction (the “Equity Investor”), and a lease
(each, a “Lease” and, collectively, the “Leases”) of the Equipment back to the District from the Trust. The
expiration date for the Tranche 1 Lease and the Tranche 3 Lease is January 1, 2035. The expiration dates
of the Leases are on specified dates between June 2030 and September 2035. During the term of each
Lease, the District maintains possession and control over the operation of the applicable Equipment and is
obligated to insure and maintain the applicable Equipment.

The District received an upfront payment at the commencement of these transactions. The District
deposited a portion of the upfront payment with debt payment undertakers whose repayment obligations
were guaranteed by American International Group Inc. (“AIG”). The District also deposited a portion of
the upfront payment with an equity payment undertaker whose obligations, which were collateralized with
U.S. agency securities and guaranteed by AIG, mature at such times and in such amounts that correspond
to the purchase option payment dates and amounts for the Equipment under each Lease.

In addition, the District purchased surety bonds from Ambac Assurance Corporation (“Ambac”), a
bond insurance company, to guarantee certain termination payments that are in the nature of stipulated
damages, in the event the lease/leaseback transactions were terminated, in whole or in part, prior to each
Lease expiration payment date.

The original terms of the lease/leaseback transactions required the District to replace (a) AIG as
debt payment undertaker if its ratings were to fall below “A3” from Moody’s Investor Services, Inc.
(“Moody’s”) or “A-” from S&P Global Ratings (“S&P”), (b) AIG as equity payment surety provider if its
ratings were to fall below “Aa3” from Moody’s or “AA-” from S&P, in each case within a specified period
of time following demand by the equity investor.

In July 2011, the lease/leaseback transactions were restructured to (i) eliminate any minimum rating
requirements applicable to Ambac, (ii) reduce the minimum rating requirement applicable to AIG as debt
payment undertaker guarantor to “Baa3” from Moody’s and “BBB-” from S&P, (iii) replace AIG as equity
payment undertaker and guarantor with U.S. Treasury obligations that mature by such dates and in such
amounts that correspond to the purchase option dates and amounts for the Equipment under each Lease and
(iv) extend the time periods for any of the District’s remaining replacement obligations to one year. No
payments under the debt payment undertaking agreements remain.

Under the terms of the July 2011 restructuring, the District was required to replace the U.S.
Treasury obligations if the rating fell below “Aaa” from Moody’s or “AAA” from S&P. In August 2011,
S&P downgraded the U.S. Treasury obligations to “AA+”. On October 16, 2013, the equity investor, the
District and Ambac agreed to amend the minimum rating requirements for the U.S. Treasury obligations to
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“Aa2” from Moody’s and “AA” from S&P (the “October Amendment”). As a result of the October
Amendment, the District is in full compliance with the terms of the lease/leaseback transactions.

U.S. Treasury obligations, held in trust, will mature at such times to enable the District to satisfy
the purchase option for the Equipment under each Lease. The obligation under the Leases and the
investments held to pay the lease/leaseback obligation are adjusted annually to reflect the change in the net
present value of the related sublease and buy-out options. As of June 30, 2020, the balance of this deposit
was $47,338,625.

The aggregate early termination costs to the District for all three Tranches as of March 31, 2021,
after accounting for the market value of the U.S. Treasury obligations (which would be liquidated and the
proceeds thereof applied to pay a portion of the early termination costs) was approximately $25.6 million.
The District views the risk of early termination of all three Tranches as remote. The obligation of the
District to pay early termination costs is not secured by a pledge of Farebox Revenues or LTF Revenues.
No assurances can be given, however, that an early termination will not occur. If it were to occur, the
impact would have a material adverse impact on the financial condition of the District.

See Note 4 to “APPENDIX A—SACRAMENTO REGIONAL TRANSIT DISTRICT
COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE FISCAL YEAR ENDED JUNE 30,
2020” for additional information about the District’s lease/leaseback transaction.

Investment Policy

The District has an investment policy of safety, liquidity, and yield in its cash management and
investment program to achieve maximum return on the investment of the District’s available funds. The
Surplus Fund’s investment policy (pertaining to investment of surplus funds) is governed by an annually
adopted Board policy, which is in compliance with the provisions of Articles 1 and 2 of Chapter 4 of Part 1
of Division 2 of Title 5 of the California Government Code. Reference is made to the full text of the
District’s investment policy for a complete description of the terms thereof, which is available from the
District upon request.

Insurance

The District is self-insured for workers’ compensation claims, general liability claims, major
property damage and cyber liability claims up to the amounts specified below as of [June 30, 2020] for
claims related to the following:
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Type of Coverage
Self-insurance

(per occurrence)
Excess Coverage
(per occurrence)

Workers’ Compensation Up to $2,000,000 $2,000,000 to $25,000,000
Commercial General Liability:

Bus Up to $2,000,000 $2,000,000 to $100,000,000
Light Rail Up to $2,000,000 $2,000,000 to $292,000,000

Property:*

Perils Up to $100,000 $100,000 to $100,000,000
Collision Auto Up to $250,000 $250,000 to $100,000,000
Collision Rail Up to $500,000 $500,000 to $100,000,000
Flood Up to $250,000 $250,000 to $10,000,000

Cyber Liability
Cyber Security Up to $50,000 $50,000 to $5,000,000
Electronic Theft/Fraud Up to $50,000 $50,000 to $250,000

* Includes revenue and non-revenue vehicles.

As of June 30, 2020, the District had approximately $3,387,643 invested in a designated
catastrophic reserve account for public liability and property damage liability. The District purchases
commercial insurance for claims in excess of self-insured amounts and for all other risks of loss to a stated
maximum amount as described above. The District is self-insured for amounts in excess of these maximum
amounts. Settled claims have not exceeded the District’s excess commercial coverage in any of the past
three fiscal years.

The claims liability of $21,126,262 and $25,113,359 reported at June 30, 2020 and 2019,
respectively, is based on estimates of the amounts needed to pay prior and current year claims and to allow
accrual of estimated incurred but not reported claims. See Note 11 to “APPENDIX A—SACRAMENTO
REGIONAL TRANSIT DISTRICT COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE
FISCAL YEAR ENDED JUNE 30, 2020” for more information about the District’s self-insurance program.

Pension Plans

The District contributes to three single-employer defined benefit pension plans: (i) the Sacramento
Regional Transit District Retirement Plan for members of ATU, Local 256 (the “ATU Plan”), (ii) the
Sacramento Regional Transit District Retirement Plan for members of IBEW Local 1245 (the “IBEW
Plan”), and (iii) the Sacramento Regional Transit District Retirement Plan for Salaried Employees (the
“Salaried Plan,” and collectively with the ATU Plan and the IBEW Plan, the “Plans”). The Plans provide
pension, disability and death benefits to District employees. The Plans are administered by the District
under the direction of five separate Retirement Boards of Directors, each representing one of the District’s
bargaining groups and the group of unrepresented employees, MCEG. As of June 30, 2020, there are 2,041
members of the Plans.

The District has contributed 100% of an actuarially determined rate based on an actuarial valuation
for each Plan provided annually by an independent actuary. The District’s contribution to the Plans is
mandated by contractual agreements with employee groups and may be amended at any time. Amendments
to existing contracts are agreed upon between each collective bargaining unit and the District.

For the fiscal year ended June 30, 2020, the District’s total contribution to the Plans was
$21,173,818 and for the fiscal year ending June 30, 2021, the District’s total contribution to the Plans is
expected to be $22,628,570. The amount of contributions that will be required in the future will depend on
a variety of factors, including future investment portfolio performance, actuarial assumptions and additional
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potential changes in retirement benefits. The District expects contributions in Fiscal Year 2022 to increase
and there can be no assurance that the required annual contribution to the Plans will not continue to increase.
Pursuant to the Public Employees Pension Reform Act (“PEPRA”) passed in 2014, the District instituted
required employee contributions for all employees hired after a specific date. The PEPRA implementation
date varies based on the expiration date of pre-existing collective bargaining agreements with the District’s
various bargaining units.

As of June 30, 2020, the unfunded actuarial liability of the ATU Plan was $45,004,120 and the
funded ratio was 75.41%; the unfunded actuarial liability of the IBEW Plan was $19,854,049 and the funded
ratio was 75.18%; and the unfunded actuarial liability of the Salaried Plan was $52,372.764 and the funded
ratio was 65.44%. On May 5, 2021, the respective Retirement Boards of Directors of the Plans reduced the
assumed investment rate of return for the Plans from 7.25% to 6.75%.  The reduced investment rate of
return is expected to result in an increase of the unfunded actuarial liabilities of each of the Plans.

See Note 9 and “Required Supplementary Information” to “APPENDIX A—SACRAMENTO
REGIONAL TRANSIT DISTRICT COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE
FISCAL YEAR ENDED JUNE 30, 2020” for additional information on the Plans.

OPEB Plans

The District provides health care and life insurance benefits for active and retired members of each
of the District’s bargaining groups and the group of unrepresented employees, MCEG. The District began
providing health care benefits to active and retired members of two of the District bargaining groups in
2011. The provision by the District of these “other post-employment benefits” or “OPEB” to employees
and/or beneficiaries is referred to herein as the “OPEB Plans.” As of June 30, 2020, 1,964 total participants
(1,228 active employees, 88 non-active members and 648 retirees) were eligible to receive OPEB benefits
from the District.

The benefits under the OPEB Plans are mandated by contracted agreement between the District
and the respective bargaining and employee groups and may be amended at any time. These members and
their dependents may become eligible for such benefits if the employees reach normal retirement age while
working for the District.

In May 2009, the District established an irrevocable trust under the CalPERS’s Employers’ Retiree
Benefit Trust program (the “CERBT Fund”) to prefund its OPEB Plans. The funds in the CERBT Fund
are held in trust and are administered by the California Public Employees’ Retirement System (“CalPERS”)
as an agent multiple-employer plan. In June 2009, the District began prefunding the CERBT Fund on
behalf of the members of two of its bargaining groups, AEA and AFSCME, as well as MCEG. In June
2012, the District began prefunding the CERBT Fund on behalf of the members of the District’s two
remaining bargaining groups that obtained these benefits in 2011.

The obligation of the District to prefund its OPEB liabilities is established by the Board of Directors
of the District, and may be changed from time to time. Currently, the District funds the CERBT Fund in
the amount of 100% of the annual required contribution (the “ARC”) of the District, as employer, which is
an amount actuarially determined in accordance with the parameters of Governmental Accounting
Standards Board, Statement No. 45. The ARC represents a level of funding that, if paid on an ongoing
basis, is projected to cover the normal cost each year and amortize any unfunded actuarial liabilities (or
funding excess) over a period not to exceed thirty years. No contributions are made by employees or
retirees.
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For the fiscal year ended June 30, 2020, the District’s total contribution to the OPEB Plans was
$3,134,146 and for the fiscal year ending June 30, 2021, the District’s total contribution to the OPEB Plans
is expected to be $3,189,433. The level of contributions that will be required in the future will depend on
a variety of factors, including future investment portfolio performance, actuarial assumptions and additional
potential changes in retirement benefits. There can be no assurance that the required annual contribution
to the Plans will not continue to increase.

As of June 30, 2020 the combined unfunded actuarial liability of the OPEB Plans was $19,882,894
and the funded ratio was 61.06%.

See Note 10 and “Required Supplementary Information” to “APPENDIX A—SACRAMENTO
REGIONAL TRANSIT DISTRICT COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE
FISCAL YEAR ENDED JUNE 30, 2020” for additional information on the OPEB Plans.

CERTAIN INVESTMENT CONSIDERATIONS

Purchase of the Series 2021A Bonds involves certain investment risks. To identify risk factors and
make an informed investment decision, potential investors should be thoroughly familiar with this entire
Official Statement (including the Appendices hereto) and the legal documents described herein in making
a judgment as to whether the Series 2021A Bonds are an appropriate investment. Potential investors are
advised to consider the following factors, along with all other information contained or incorporated by
reference in this Official Statement, in evaluating whether to purchase the Series 2021A Bonds. There can
be no assurance that there are no other material risk factors or that other risk factors will not become material
in the future. The factors listed below, among others, could adversely affect the level of Farebox Revenues
and LTF Revenues and the ability of the District to pay principal of and interest on the Series 2021A Bonds.
This discussion of risk factors is not, and is not intended to be, comprehensive or exhaustive and the order
of presentation does not necessarily reflect the relative importance of the various risks.

Economic Factors May Cause Declines in Revenues

The Series 2021A Bonds are special obligations of the District secured solely by the Revenues
pledged under the Indenture consisting of the Farebox Revenues, the LTF Revenues, and certain other
moneys.

The amount of Farebox Revenues collected at any time is dependent, in part, upon the level of the
District’s ridership. The District’s ridership is dependent, in part, upon the level of economic activity in
the geographic area served by the District, being Sacramento County. The State is the primary employer
in Sacramento County. Any reduction in State employment in Sacramento or furloughs or reduction in
hours for State employees will have an impact on the level of the District’s ridership. Any substantial
deterioration in the level of economic activity within Sacramento County, including changes in State
employees work patterns, or any substantial deterioration in the level of the District’s ridership for any
other reason could have a material adverse impact upon the amount of Farebox Revenues collected by the
District and therefore upon the ability of the District to pay principal of and interest on the Series 2021A
Bonds.

The level of LTF Revenues collected depends on the level of taxable sales transactions within
Sacramento County, which, in turn, depends on the level of general economic activity in Sacramento
County.  In Fiscal Years 2009-10 and 2010-11, the national economic recession and regional general
economic conditions resulted in reductions in economic activity and taxable sales within Sacramento
County, and correspondingly LTF Revenues received by the District declined. LTF Revenues increased in
Fiscal Years 2011-12 through 2019-20.
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Farebox Revenues and LTF Revenues have been and will likely continue to be affected by COVID-
19. The District has experienced and continues to experience declines in Farebox Revenues in Fiscal Years
2019-20 and 2020-21 due to the required business shutdowns and the impact of COVID-19 on the economy.
“INTRODUCTION—Impact of Global COVID-19 Outbreak.” Additionally, Revenues could decline in
the future, reducing amounts available to pay the principal of and interest on the Series 2021A Bonds.

In addition, a major source of sales taxes received by the District, the Measure A Sales Taxes, are
subject to the prior pledge of such sales tax revenues under the indenture relating to bonds and other
obligations issued or incurred by the Sacramento Transportation Authority.  See “DISTRICT FINANCIAL
INFORMATION—Other District Revenues—Measure A Sales Taxes.”

For information relating to economic conditions within Sacramento County. See “APPENDIX
B—SELECTED INFORMATION REGARDING SACRAMENTO COUNTY.”

California State Legislature or Electorate May Change Items Subject to State Sales Tax

LTF Revenues consist of a portion of the revenues generated in Sacramento County from the one-
fourth of 1% California statewide sales tax.  In the past, the California State Legislature and the California
State electorate have made changes to the transactions and items subject to the State’s general sales tax and.
In 1991, the California State Legislature enacted legislation which expanded the transactions and items
subject to the general statewide sales tax to include fuel for aviation and shipping, bottled water, rental
equipment and newspapers and magazines.  In 1992, the California State electorate approved an initiative
which eliminated candy, gum, bottled water and confectionery items as items subject to the California
State’s general sales tax.  In the future, the California State Legislature or the California State electorate
could further change the transactions and items upon which the statewide general sales tax are imposed.
Such a change could either increase or decrease LTF Revenues depending on the nature of the change.

Continued Service Dependent on Other District Revenues

As is common for most transit agencies, the District’s annual operating expenses substantially
exceed its annual Farebox Revenues. As a result, the District relies heavily on a variety of local, State and
federal sources to pay for operating expenses and capital improvements. The ongoing availability and
amount of funding for any such program are often subject to a number of economic factors, including
budget constraints of local, State and federal entities other than the District, and other conditions that the
District does not control. For many programs the District is also required to demonstrate and maintain
eligibility requirements to receive funding. No assurance can be given that the District will continue to
receive the Other District Revenues in any particular amount. Any reduction in the amount of funding for,
or elimination of, such sources of Other District Revenues would likely force the District to reduce
operating costs through reductions in service, which in turn would likely reduce the amount of Farebox
Revenues available to make payments on the Series 2021A Bonds. The District has not covenanted to raise
the fares charged for transit service if Farebox Revenues are insufficient to make payments when due on
the Series 2021A Bonds. The Other District Revenues are not pledged to secure payment of the Series
2021A Bonds. See “DISTRICT FINANCIAL INFORMATION—Farebox Revenues,” “—LTF Revenues”
and “—Other District Revenues.” See also “APPENDIX A—SACRAMENTO REGIONAL TRANSIT
DISTRICT COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE FISCAL YEAR ENDED
JUNE 30, 2020.”

Increased Internet Use May Reduce LTF Revenues

The increasing use of the internet to conduct electronic commerce may also adversely impact the
amount of sales tax revenues generated in Sacramento County and thus, adversely impact the amount of
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LTF Revenues received by the District. Internet sales of physical products by businesses located in the
State, and Internet sales of physical products delivered to the State by businesses located outside of the
State are generally subject to the retail transactions and use taxes imposed by the State and the County.
Legislation passed as part of the California Budget Act of 2011 imposes a use tax collection responsibility
for certain out-of-state, and particularly Internet, retailers that meet certain criteria.  The new responsibility
took effect in September 2012.

Further, the Supreme Court of the United States (the “Supreme Court”) decided a case on June 21,
2018 (South Dakota v. Wayfair Inc., et al) concerning out of jurisdiction collection of sales taxes.  The
Supreme Court ruled that state and local governments have the authority to require out-of-state vendors
with no local physical presence in a state to collect and remit sales taxes to state and local governments.
Since April 1, 2019, retailers located outside of California have been required to register with CDTFA,
collect the California use tax, and pay the tax to CDTFA based on the amount of their sales into California,
even if they do not have a physical presence in the state, with exceptions for retailers with California sales
below certain volume and dollar amount thresholds.  Effective October 1, 2019, marketplace facilitators
(such as Internet shopping websites) are treated as retailers for purposes of determining whether such
thresholds are met, and marketplace facilitators are required to collect and remit sales and use tax on the
sale of tangible personal property sold through their marketplace for delivery to California customers if
they meet certain volume and dollar amount thresholds. The District believes that some Internet
transactions currently avoid taxation and in the future may continue to avoid taxation, and this potentially
reduces the amount of LTF Revenues.

Increased Operation and Maintenance Expenses

There can be no assurance that the operation and maintenance expenses of the District will not
increase substantially. The District has limited ability to increase its rates and charges, and in all cases such
increases could reduce market demand for the District’s services. The District has in the past and may in
the future address substantial increases in costs through service reductions, which could reduce the amount
of Farebox Revenues collected by the District and adversely affect the ability of the District to make
payments on the Series 2021A Bonds. See “DISTRICT FINANCIAL INFORMATION.”

Labor Actions

A work stoppage or other labor action may limit the District’s ability to operate its bus and light
rail vehicles or otherwise provide its services and have a material adverse impact on the Farebox Revenues
collected by the District to make payments on the Series 2021A Bonds. See THE DISTRICT—
Employees.”

Statutory and Regulatory Compliance

The District is subject to a number of State and federal regulatory requirements. The District’s
failure to comply with applicable laws and regulations could result in significant fines and penalties and
changes in the scope and standards for the activities undertaken by the District may also lead to
administrative orders issued by State or federal regulators. Changes in statutory or regulatory requirements
or the issuance of administrative orders could impact the District’s operation of its transit system, including
the District’s bus and light rail vehicles, and compliance with such changes or orders could impose
substantial additional operating or capital costs on the District.
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Full Faith and Credit Not Pledged

Although the obligation of the District to pay principal and interest on the Series 2021A Bonds is
secured by a lien on and pledge of the Revenues, the District has not pledged its full faith and credit or any
other tax or revenue sources to payment of the Series 2021A Bonds. If Revenues are insufficient in any
year to pay principal and interest on the Series 2021A Bonds, the District is not obligated to pay the
remaining portion from any other funds of the District.

Force Majeure

Events of force majeure, such as earthquakes, damaging storms and winds, fires and floods, levee
breaks, mud slides, riots, acts of war or terrorism, trespasser incidents, sabotage, blockades and spills of
hazardous substances could interrupt District service for unknown periods of time or cause the damage or
destruction of District properties. Service interruptions or damage or destruction of property resulting from
any force majeure event could have a material adverse impact upon the level of Farebox Revenues and
therefore upon the ability of the District to pay principal of and interest on the Series 2021A Bonds.

Insurance

The District covenants in the Indenture to maintain customary insurance on its assets, business and
operations. The District is entitled to self-insure against all or any part of the customary risks subject to
certain conditions set forth in the Indenture. A significant risk event affecting the District, its assets or
operations could materially adversely affect the financial condition of the District and its ongoing
operations. See “DISTRICT FINANCIAL INFORMATION—Insurance” herein.

Cybersecurity

The District, like many other public and private entities, relies on computer and other digital
networks and systems to conduct its operations and finances.  As a recipient and provider of personal,
private or other electronic sensitive information, the District is potentially subject to multiple cyber threats
including, but not limited to, hacking, viruses, malware, ransomware and other attacks on computer and
other sensitive digital networks and systems.  Entities or individuals may attempt to gain unauthorized
access to the District’s systems for the purposes of misappropriating assets or information or causing
operational disruption or damage.

No assurances can be given that the security and operational control measures of the District will
be successful in guarding against any and each cyber threat or breach.  The cost of remedying damage or
disruption caused by cyber-attacks could be substantial and in excess of any applicable insurance coverage.
See “DISTRICT FINANCIAL INFORMATION—Insurance.”

Loss of Tax Exemption

As discussed under “TAX MATTERS” herein, interest on the Series 2021A Bonds could become
includable in federal gross income, possibly from the date of issuance of the Series 2021A Bonds, as a
result of acts or omissions of the District subsequent to the issuance of the Series 2021A Bonds. If interest
becomes includable in federal gross income, the Series 2021A Bonds are not subject to redemption by
reason thereof and will remain Outstanding until maturity or earlier redemption.
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No Acceleration Upon Default; Limited Remedies Against District

The payment of the principal of and interest on the Bonds may not be accelerated upon any Event
of Default under the Indenture. In the event of default by the District, the Holders will have the right to
exercise the remedies set forth in the Indenture, subject to the limitations set forth therein. The District is
permitted to commingle the Revenues with its own funds for certain periods of time before turning over
certain of the Revenues to the Trustee. See “SECURITY AND SOURCE OF PAYMENT FOR THE
BONDS.” If the District fails to turn over to the Trustee Revenues as required by the Indenture or otherwise
defaults, the lien of the Indenture may not be enforceable against Revenues that are in the possession of the
District and have been commingled with other moneys. The Trustee and the Holders have no right to
exercise any remedies against any assets of the District other than the Revenues and other assets pledged
pursuant to the Indenture, subject to the terms of the Indenture.

Impact of Bankruptcy of the District

As a municipal entity, the District is authorized to file a petition for relief under Chapter 9 of the
United States Bankruptcy Code (“Chapter 9”) under certain circumstances.  Should the District file for
bankruptcy relief, there could be adverse effects on the holders of the Series 2021A Bonds.

If the Revenues constitute “special revenues” under the Bankruptcy Code, then the Revenues
collected before and after the date of the bankruptcy filing should be subject to the lien of the Indenture.
“Special revenues” are defined to include taxes specifically levied to finance one or more projects or
systems, and also to include receipts from the ownership, operation, or disposition of projects or systems
that are primarily used or intended to be used primarily to provide transportation, utility or other services,
as well as other revenues or receipts derived from particular functions of the debtor, but the Bankruptcy
Code excludes receipts from general property, sales, or income taxes levied to finance the general purposes
of the governmental entity.

The results of Chapter 9 bankruptcy proceedings are difficult to predict.  No assurance can be given
that a court would hold that the Revenues constitute special revenues or that the Series 2021A Bonds are
of a type protected by the “special revenues” provisions of the Bankruptcy Code.  If a bankruptcy court
were to determine that the Revenues were not “special revenues,” then the Revenues collected after the
commencement of the bankruptcy case would likely not be subject to the lien of the Indenture.  If a
bankruptcy court were to so hold, the owners of the Series 2021A Bonds would no longer be entitled to any
special priority to the Revenues and could be treated as general unsecured creditors of the District without
a lien as to the Revenues.  The holders of the Series 2021A Bonds may not be able to assert a claim against
any property of the District other than the Revenues, and if the Revenues were no longer subject to the lien
of the Indenture, there may be no amounts from which the holders of the Series 2021A Bonds are entitled
to be paid

If the revenues pledged under the Indenture are determined to be special revenues, the Bankruptcy
Code provides (in order to maintain the revenue-generating capacity of the municipal entity) that a special
revenues lien is subject to the necessary operating expenses of the project or system from which the special
revenues are derived, which expenses are to be paid before other obligations (including to bondholders).
This rule applies regardless of the provisions of the transaction documents.  The law is not clear, however,
(i) as to whether, or to what extent, the Revenues would be considered to be “derived” from a project or
system, or (ii) precisely which expenses would constitute necessary operating expenses.  To the extent that
the Revenues are determined to be derived from a project or system, the District may be able to use
Revenues to pay necessary operating expenses, before the remaining Revenues is turned over to the Trustee
to pay amounts owed to the holders of the Series 2021A Bonds.
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If the District files for relief under Chapter 9, the parties (including the Trustee and the holders of
the Series 2021A Bonds) may be prohibited from taking any action to collect any amount from the District
or to enforce any obligation of the District, unless the permission of the bankruptcy court is obtained.  These
restrictions may also prevent the Trustee from making payments to the holders of the Series 2021A Bonds
from funds in the Trustee’s possession.

If the District has possession of Revenues (whether collected before or after commencement of the
bankruptcy case) and if the District does not voluntarily pay such moneys to the Trustee, it is not entirely
clear what procedures the Trustee or the holders of the Series 2021A Bonds would have to follow to attempt
to obtain possession of such Revenues, how much time it would take for such procedures to be completed,
or whether such procedures would ultimately be successful.

The obligations of the District under the Indenture, including its obligations to pay principal of and
interest on the Series 2021A Bonds, are limited obligations and are payable solely from the Revenues and
certain other amounts held by the Trustee under the Indenture.  Accordingly, if the District filed for relief
under Chapter 9, the owners of the Series 2021A Bonds may not have any recourse to any assets or revenues
of the District other than the Revenues and other amounts.

In the event of a District bankruptcy filing, the District may be able to borrow additional money
that is secured by a lien on any of its property (including the Revenues), which lien could have priority over
the lien of the Indenture, as long as the bankruptcy court determines that the rights of the owners of the
Series 2021A Bonds will be adequately protected. The District may also be able to cause some of the
Revenues to be released to it, free and clear of lien of the Indenture, as long as the bankruptcy court
determines that the rights of the Trustee and the owners of the Series 2021A Bonds will be adequately
protected.

Through a Chapter 9 proceeding the District may also be able, without the consent and over the
objection of the Trustee and the owners of the Series 2021A Bonds, to alter the priority, principal amount,
interest rate, payment terms, collateral, maturity date, payment sources, covenants and other terms or
provisions of the Indenture and the Series 2021A Bonds, as long as the bankruptcy court determines that
the alterations are fair and equitable.

As noted above under “DISTRICT FINANCIAL INFORMATION—Pension Plans” and “—OPEB
Plans” and in Notes 9 and 10 and “Required Supplementary Information” to “APPENDIX A—
SACRAMENTO REGIONAL TRANSIT DISTRICT COMPREHENSIVE ANNUAL FINANCIAL
REPORT FOR THE FISCAL YEAR ENDED JUNE 30, 2020”, the District has been informed that it has
unfunded pension plan actuarial accrued liabilities.  In a bankruptcy of the District, the amounts of current
and, if any, accrued (unpaid) contributions owed to the Pension Plans, the OPEB Plans or to any other
pension system (collectively the “Pension Systems”), as well as future material increases in required
contributions, could create additional uncertainty as to the District’s ability to pay debt service on the Series
2021A Bonds.  Given that municipal pension systems in California are usually administered pursuant to
state constitutional provisions and, as applicable, other state and/or municipal law, the Pension Systems
may take the position, among other possible arguments, that their claims enjoy a higher priority than all
other claims, that Pension Systems are instrumentalities of the State and have the right to enforce payment
by injunction or other proceedings outside of a District bankruptcy case, and that Pension System claims
cannot be the subject of adjustment or other impairment under the Bankruptcy Code because that would
purportedly constitute a violation of state statutory, constitutional and/or municipal law.  It is uncertain how
a bankruptcy judge in a bankruptcy of the District would rule on these matters.  In addition, this area of law
is presently very unsettled.  This is because, though the issues of pension underfunding claim priority,
pension contribution enforcement, and related bankruptcy plan treatment of such claims (among other
pension-related matters) have been the subject of litigation in the Chapter 9 cases of several California
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municipalities, including Stockton and San Bernardino, the relevant disputes have not been litigated to
decision in the Federal circuit appellate courts, and thus there are no rulings from which definitive guidance
can be taken on pension matters in Chapter 9.

There may be delays in payments on the Series 2021A Bonds while the court considers any of these
issues, and any of these issues could result in delays or reductions in payments on, or other losses with
respect to, the Series 2021A Bonds.  There may be other possible effects of a bankruptcy of the District that
could result in delays or reductions in payments on the Series 2021A Bonds, or result in losses to the holders
of the Series 2021A Bonds.  Regardless of any specific adverse determinations in a District bankruptcy
proceeding, the fact of a District bankruptcy proceeding could have an adverse effect on the liquidity and
market value of the Series 2021A Bonds.

RATING

Moody’s has assigned a rating of “[]” ([] outlook)] to the Series 2021A Bonds.  Such credit rating
reflects only the views of Moody’s and any desired explanation of the meaning and significance of such
credit rating, including the methodology used and any outlook thereon, should be obtained from Moody’s
at the following address: Moody’s, 7 World Trade Center, 250 Greenwich Street, 23rd Floor, New York,
New York 10007.  Generally, a rating agency bases its credit rating on the information and materials
furnished to it and on investigations, studies and assumptions of its own.  There is no assurance that the
rating will remain in effect for any given period of time or that any such rating will not be revised, either
downward or upward, or withdrawn entirely, or a positive, negative or stable outlook announced, by
Moody’s, if, in its judgment, circumstances so warrant. The District undertakes no responsibility to bring
to the attention of the Owners of the Series 2021A Bonds any announcement regarding the outlook of
Moody’s with respect to the Series 2021A Bonds.  Any downward revision or withdrawal or announcement
of negative outlook could have an adverse effect on the market price of the Series 2021A Bonds.
Maintenance of ratings will require periodic review of current financial data and other updating information
by assigning agencies.

TAX MATTERS

General

In the opinion of Kutak Rock LLP, Bond Counsel to the District, under existing laws, regulations,
rulings and judicial decisions, interest on the Series 2021A Bonds is excluded from gross income for federal
income tax purposes and is not a specific preference item for purposes of the federal alternative minimum
tax. The opinions described in the prior sentence assume the accuracy of certain representations and
compliance by the District with covenants designed to satisfy the requirements of the Code that must be
met subsequent to the issuance of the Series 2021A Bonds.  Failure to comply with such requirements could
cause interest on the Series 2021A Bonds to be included in gross income for federal income tax purposes
retroactive to the date of issuance of the Series 2021A Bonds.  The District has covenanted to comply with
such requirements.  Bond Counsel has expressed no opinion regarding other federal tax consequences
arising with respect to the Series 2021A Bonds.

The accrual or receipt of interest on the Series 2021A Bonds may otherwise affect the federal
income tax liability of the owners of the Series 2021A Bonds.  The extent of these other tax consequences
will depend on such owners’ particular tax status and other items of income or deduction.  Bond Counsel
has expressed no opinion regarding any such consequences.  Purchasers of the Series 2021A Bonds,
particularly purchasers that are corporations (including S corporations and foreign corporations operating
branches in the United States of America), property or casualty insurance companies, banks, thrifts or other
financial institutions, certain recipients of social security or railroad retirement benefits, taxpayers entitled
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to claim the earned income credit, taxpayers entitled to claim the refundable credit in Section 36B of the
Code for coverage under a qualified health plan or taxpayers who may be deemed to have incurred or
continued indebtedness to purchase or carry tax-exempt obligations, should consult their tax advisors as to
the tax consequences of purchasing or owning the Series 2021A Bonds.

Bond Counsel if further of the opinion that interest on the Series 2021A Bonds is exempt from
present State of California personal income taxes.

A copy of the proposed form of opinion of Bond Counsel is attached hereto as Appendix D.

Tax Treatment of Original Issue Premium

The Series 2021A Bonds that have an original yield below their respective interest rates, as shown
on the inside cover of this Official Statement (collectively, the “Premium Series 2021A Bonds”), are being
sold at a premium.  An amount equal to the excess of the issue price of a Premium Series 2021A Bond over
its stated redemption price at maturity constitutes premium on such Premium Series 2021A Bond.  A
purchaser of a Premium Series 2021A Bond must amortize any premium over such Premium Series 2021A
Bond’s term using constant yield principles, based on the purchaser’s yield to maturity (or, in the case of
Premium Series 2021A Bonds callable prior to their maturity, generally by amortizing the premium to the
call date, based on the purchaser’s yield to the call date and giving effect to any call premium).  As premium
is amortized, the amount of the amortization offsets a corresponding amount of interest for the period, and
the purchaser’s basis in such Premium Series 2021A Bond is reduced by a corresponding amount resulting
in an increase in the gain (or decrease in the loss) to be recognized for federal income tax purposes upon a
sale or disposition of such Premium Series 2021A Bond prior to its maturity.  Even though the purchaser’s
basis may be reduced, no federal income tax deduction is allowed.  Purchasers of the Premium Series 2021A
Bonds should consult with their tax advisors with respect to the determination and treatment of premium
for federal income tax purposes and with respect to the state and local tax consequences of owning a
Premium Series 2021A Bond.

Tax Treatment of Original Issue Discount

General.  The Series 2021A Bonds that have an original yield above the respective interest rate as
shown on the inside cover of this Official Statement (collectively, the “Discount Series 2021A Bonds”),
are being sold at an original issue discount.  The difference between the initial public offering prices of
such Discount Series 2021A Bonds and their stated amounts to be paid at maturity constitutes original issue
discount treated in the same manner for federal income tax purposes as interest, as described above.

The amount of original issue discount that is treated as having accrued with respect to such Discount
Series 2021A Bond or is otherwise required to be recognized in gross income is added to the cost basis of
the owner of the bond in determining, for federal income tax purposes, gain or loss upon disposition of such
Discount Series 2021A Bond (including its sale, redemption or payment at maturity).  Amounts received
on disposition of such Discount Series 2021A Bond that are attributable to accrued or otherwise recognized
original issue discount will be treated as tax-exempt interest, rather than as taxable gain, for federal income
tax purposes.

Original issue discount is treated as compounding semiannually, at a rate determined by reference
to the yield to maturity of each individual Discount Series 2021A Bond, on days which are determined by
reference to the maturity date of such Discount Series 2021A Bond.  The amount treated as original issue
discount on such Discount Series 2021A Bond for a particular semiannual accrual period is equal to the
product of (i) the yield to maturity for such Discount Series 2021A Bond (determined by compounding at
the close of each accrual period) and (ii) the amount that would have been the tax basis of such Discount
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Series 2021A Bond at the beginning of the particular accrual period if held by the original purchaser, (b)
less the amount of any interest payable for such Discount Series 2021A Bond during the accrual period.
The tax basis for purposes of the preceding sentence is determined by adding to the initial public offering
price on such Discount Series 2021A Bond the sum of the amounts that have been treated as original issue
discount for such purposes during all prior periods.  If such Discount Series 2021A Bond is sold between
semiannual compounding dates, original issue discount that would have been accrued for that semiannual
compounding period for federal income tax purposes is to be apportioned in equal amounts among the days
in such compounding period.

Owners of Discount Series 2021A Bonds should consult their tax advisors with respect to the
determination and treatment of original issue discount accrued as of any date, with respect to when such
original issue discount must be recognized as an item of gross income and with respect to the state and local
tax consequences of owning a Discount Series 2021A Bond.  Subsequent purchasers of Discount Series
2021A Bonds that purchase such bonds for a price that is higher or lower than the “adjusted issue price” of
the bonds at the time of purchase should consult their tax advisors as to the effect on the accrual of original
issue discount.

Recognition of Income Generally.  Section 451 of the Code was amended by Pub. L. No. 115-97,
enacted December 22, 2017 (sometimes referred to as the Tax Cuts and Jobs Act), to provide that taxpayers
using an accrual method of accounting for federal income tax purposes generally will be required to include
certain amounts in income, including original issue discount, no later than the time such amounts are
reflected on certain financial statements of such taxpayer.  The application of this rule may require the
accrual of income earlier than would have been the case prior to the amendment of Section 451 of the Code.
Investors should consult their own tax advisors regarding the application of this rule and its impact on the
timing of the recognition of income related to the Discount Series 2021A Bonds under the Code.

Backup Withholding

As a result of the enactment of the Tax Increase Prevention and Reconciliation Act of 2005, interest
on tax-exempt obligations such as the Series 2021A Bonds is subject to information reporting in a manner
similar to interest paid on taxable obligations.  Backup withholding may be imposed on payments fails to
provide certain required information including an accurate taxpayer identification number to any person
required to collect such information pursuant to Section 6049 of the Code.  The reporting requirement does
not in and of itself affect or alter the excludability of interest on the Series 2021A Bonds from gross income
for federal income tax purposes or any other federal tax consequence of purchasing, holding or selling tax-
exempt obligations.

Changes in Federal and State Tax Law

From time to time, there are legislative proposals in the Congress and in the various state
legislatures that, if enacted, could alter or amend the federal and state tax matters referred to above or
adversely affect the market value of the Series 2021A Bonds.  It cannot be predicted whether or in what
form any such proposal might be enacted or whether if enacted it would apply to bonds issued prior to
enactment.  In addition, regulatory actions are from time to time announced or proposed and litigation is
threatened or commenced which, if implemented or concluded in a particular manner, could adversely
affect the market value of the Series 2021A Bonds.  It cannot be predicted whether any such regulatory
action will be implemented, how any particular litigation or judicial action will be resolved, or whether the
Series 2021A Bonds or the market value thereof would be impacted thereby.  Purchasers of the Series
2021A Bonds should consult their tax advisors regarding any pending or proposed legislation, regulatory
initiatives or litigation.  The opinions expressed by Bond Counsel are based upon existing legislation and
regulations as interpreted by relevant judicial and regulatory authorities as of the date of issuance and
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delivery of the Series 2021A Bonds, and Bond Counsel has expressed no opinion as of any date subsequent
thereto or with respect to any pending legislation, regulatory initiatives or litigation.

ABSENCE OF MATERIAL LITIGATION

No litigation is pending, or to the best knowledge of the District, threatened, against the District
concerning the validity of the Series 2021A Bonds. The District is not aware of any litigation pending, or
threatened against the District questioning the existence of the District or contesting the District’s ability to
issue the Series 2021A Bonds or to receive the amounts pledged pursuant to the Indenture.

Although the District is subject to a number of lawsuits in the normal course of its business, in the
opinion of the District’s General Counsel, there are no claims or actions, threatened or pending that, if
determined adversely to the District, either individually or in the aggregate, would have a material adverse
effect on the financial or operating condition of the District and thereby the ability of the District to pay
principal of and interest on the Series 2021A Bonds.

AUDITED FINANCIAL STATEMENTS

The audited financial statements of the District for the fiscal year ended June 30, 2020, included in
Appendix A to this Official Statement, have been audited by Crowe LLP, independent auditors, as stated
in its report herein. See “APPENDIX A—SACRAMENTO REGIONAL TRANSIT DISTRICT
COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE FISCAL YEAR ENDED JUNE 30,
2020.” Crowe LLP was not asked to consent to the inclusion of its report in Appendix A, nor has Crowe
LLP undertaken to update its report or to take any action intended or likely to elicit information concerning
the accuracy, completeness or fairness of the statements made in this Official Statement, and no opinion is
expressed by Crowe LLP with respect to any event subsequent to the date of its report.

CONTINUING DISCLOSURE

Pursuant to a Continuing Disclosure Agreement to be entered into by the District at the time of
issuance of the Series 2021A Bonds, the District will covenant for the benefit of the Holders and Beneficial
Owners of the Series 2021A Bonds to provide certain financial information and operating data relating to
the District (each, an “Annual Report”) by not later than 210 days following the end of the District’s Fiscal
Year (presently June 30), commencing with the Annual Report for the Fiscal Year ended June 30, 2021,
and to provide notices of the occurrence of certain specified events.  Each Annual Report and notice of
specified events will be filed with the Electronic Municipal Market Access System (“EMMA”) of the
Municipal Securities Rulemaking Board.  The specific nature of the information to be contained in the
Annual Report or the notices of specified events is described in “APPENDIX E—FORM OF
CONTINUING DISCLOSURE AGREEMENT.”  These covenants will be made to assist RBC Capital
Markets, LLC, and U.S. Bancorp Investments, Inc., as underwriters of the Series 2021A Bonds, in
complying with Securities and Exchange Commission Rule 15c2-12(b)(5).

LEGAL MATTERS

The validity of the Series 2021A Bonds and certain other legal matters are subject to the approval
of Kutak Rock LLP, bond counsel to the District (“Bond Counsel”).  See “TAX MATTERS.”  The form of
the opinion to be delivered by Bond Counsel is attached hereto as Appendix F.  Bond Counsel undertakes
no responsibility for the accuracy, completeness, or fairness of this Official Statement.  Certain legal matters
in connection with the Series 2021A Bonds will be passed upon for the District by its General Counsel and
by Kutak Rock LLP, Disclosure Counsel to the District and for the Underwriters by Nossaman LLP. All
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of the fees of Bond Counsel, Disclosure Counsel and Underwriters’ Counsel with regard to the Series
2021A Bonds are contingent upon the issuance and delivery of the Series 2021A Bonds.

UNDERWRITING

The Series 2021A Bonds are being purchased from the District by RBC Capital Markets, LLC, and
U.S. Bancorp Investments, Inc., the underwriters of the Series 2021A Bonds (the “Underwriters”), at a price
of $____________ (consisting of the aggregate principal amount of $____________, plus an original issue
premium of $____________, less an original issue discount of $____________ less an underwriters’
discount of $____________) all subject to the terms of the Purchase Contract between RBC Capital
Markets, LLC, as representative of the Underwriters, and the District (the “Purchase Contract”).

The Purchase Contract provides that the Underwriters shall purchase all of the Series 2021A Bonds
if any are purchased, and that the obligation to make such purchase is subject to certain terms and conditions
set forth in the Purchase Contract, the approval of certain legal matters by counsel, and certain other
conditions.  The Underwriters may change the initial public offering yields set forth on the inside front
cover page of this Official Statement.  The Underwriters may offer and sell the Series 2021A Bonds to
certain dealers (including dealers depositing the applicable Series 2021A Bonds into investment trusts) at
prices lower than the public offering prices or at yields higher than the yields stated on the inside front
cover page of this Official Statement.

The Underwriters and their respective affiliates are full service financial institutions engaged in
various activities, which for the Underwriters may include securities trading, commercial and investment
banking, advisory, investment management, principal investment, hedging, financing and brokerage
activities. The Underwriters and their respective affiliates have, from time to time, performed, and may in
the future perform, various investment banking services for the District, for which they received or will
receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (which may include bank loans and/or credit default
swaps) for their own account and for the accounts of their customers and may at any time hold long and
short positions in such securities and instruments.  Such investment and securities activities may involve
securities and instruments of the District.  The market activities of the Underwriters and other market
participants may impact the value of the Series 2021A Bonds.  The Underwriters have indicated that their
respective affiliates may also communicate independent investment recommendations, market color or
trading ideas and/or publish or express independent research views in respect of such assets, securities or
instruments and may at any time hold, or recommend to clients that they should acquire, long and/or short
positions in such assets, securities and instruments.

The following paragraph has been provided by U.S. Bancorp Investments, Inc., one of the
Underwriters of the Series 2021A Bonds, for inclusion in this Official Statement and the District does not
make any representation as to its accuracy of completeness.

“US Bancorp” is the marketing name of U.S. Bancorp and its subsidiaries, including U.S. Bancorp
Investments, Inc., which is serving as one of the Underwriters of the Series 2021A Bonds and U.S. Bank
National Association which is serving as Trustee.  U.S. Bancorp and its affiliates are full-service financial
institutions engaged in various activities, that may include securities trading, commercial and investment
banking, brokerage, and asset management.
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VERIFICATION OF MATHEMATICAL ACCURACY

Upon delivery of the Series 2021A Bonds, [], independent certified public accountants (the
“Verification Agent”), will deliver a report stating that the firm has verified the mathematical accuracy of
certain computations relating to the adequacy of the amounts to be deposited to the Series 2012 Redemption
Fund to pay the redemption price of the Refunded Bonds, and accrued interest thereon, due on [], 2021.
See “PLAN OF REFUNDING” herein.

The verification performed by the Verification Agent will be solely based upon data, information
and documents provided to the Verification Agent by the District and the Underwriters.  The Verification
Agent will restrict its procedures to recalculating the computations provided by the District and the
Underwriters and will not evaluate or examine the assumptions or information used in the computations.

OTHER MATTERS

This Official Statement is not to be construed as a contract or agreement between the District and
the Holders or Beneficial Owners of any of the Series 2021A Bonds. Any statements made in this Official
Statement involving matters of opinion, whether or not expressly so stated, are intended merely as an
opinion and not as representations of fact. The information and expressions of opinion herein are subject
to change without notice and neither the delivery of this Official Statement nor any sale made hereunder
shall, under any circumstances, create any implication that there has been no change in the affairs of the
District since the date hereof.

The execution and delivery of this Official Statement have been duly authorized by the District.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By
General Manager/Chief Executive Officer
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APPENDIX A

SACRAMENTO REGIONAL TRANSIT DISTRICT
COMPREHENSIVE ANNUAL FINANCIAL REPORT

FOR THE FISCAL YEAR ENDED JUNE 30, 2020
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APPENDIX B

SELECTED INFORMATION REGARDING SACRAMENTO COUNTY

The information in this Appendix B is supplied for informational purposes only.  Neither the Series
2021A Bonds nor any obligations of the District are a debt of the County of Sacramento nor is the County
of Sacramento liable therefore.  Information in this Appendix B is gathered from the most current
information available from the sources cited herein.  Such information was obtained from the County and
from sources the District and the Underwriters believe to be reliable as of the latest date when such
information was available.  The District and the Underwriters take no responsibility for the accuracy or
completeness of such information.

Population

Population in Sacramento County (the “County”) reflects continued growth as shown in the
following table.  During the 1980’s, 1990’s, 2000’s and 2010’s, County population growth totaled 23.49%,
32.91%, 17.51% and 15.96% respectively.  From 2010 to 2015 and from 2015 to 2020, County population
growth totaled 4.44% and 4.97% respectively.

The State Department of Finance estimates County population at [•] as of January 1, 2021 (an
increase of [•]% compared to the prior year.  The County currently has seven incorporated cities: Citrus
Heights, Elk Grove, Folsom, Galt, Isleton, Rancho Cordova and Sacramento.

Area 1970 1980 1990 2000 2010 2015 2020 2021

Cities:
Citrus Heights -- -- -- 85,071 83,301 85,668 87,811
Elk Grove -- -- -- -- 153,015 164,648 176,154
Folsom 5,810 11,003 29,802 51,884 72,203 75,560 81,610
Galt 3,200 5,514 8,889 19,472 23,647 24,602 25,849
Isleton 909 914 833 828 804 812 828
Rancho Cordova -- -- -- -- 64,776 71,118 78,381
Sacramento 257,105 275,741 369,365 407,018 466,488 483,830 510,931
Unincorporated 367,349 490,209 632,330 659,226 554,554 575,513 593,801

Total 634,373 783,381 1,041,219 1,223,499 1,418,788 1,481,751 1,555,365
% Increase over prior period: -- 23.49% 32.91% 17.51% 15.96% 4.44% 4.97% %
State Population: 19,971,069 23,667,902 29,758,213 33,873,086 37,253,956 38,870,150 39,782,870
% Increase over prior period: -- 18.51% 25.73% 13.83% 9.98% 4.34% 2.35% %

Source: California Department of Finance (for all years’ data except for State population data for years 1970 and 1980); U.S. Census Bureau (State population data for
years 1970 and 1980).
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Industry and Employment

Four major job categories comprised 70.3% of the Sacramento Metropolitan Statistical Area work
force for calendar year 2020: total government (24.1%), educational & health services (16.7%), trade,
transportation & utilities (16.0%) and professional & business services (13.5%), based on seasonally
unadjusted data, as summarized in the following table.  According to the California Employment
Development Department, the County’s preliminary unemployment rate in March 2021 was at 7.4%,
compared to the State’s preliminary unemployment rate of 10.2% for the same period (both not seasonally
adjusted); an increase from the County’s unemployment rate of 4.3% and State’s unemployment rate of
5.1% (both not seasonally adjusted) in March 2020.

Sacramento Metropolitan Statistical Area Employment By Industry*

Calendar Years 2016 Through 2020
(Amounts Expressed in Thousands)

Industry 2016 2017 2018 2019 2020

Total All Industries 960,700 982,500 1,009,900 1,031,400 978,400
Total Farm 9,700 9,800 9,100 8,700 8,300
Total Non-Farm 951,000 972,700 1,000,800 1,022,700 970,200

Mining & Logging 400 400 500 500 600
Construction 55,000 58,700 64,500 69,400 70,100
Manufacturing 36,200 35,700 36,000 36,800 35,900
Trade, Transportation & Utilities 152,500 155,300 159,800 161,300 156,300
Information 13,800 12,600 12,400 11,900 10,100
Financial Activities 52,000 52,600 53,500 52,500 51,800
Professional & Business Services 128,500 132,400 136,000 137,400 132,500
Educational & Health Services 146,500 153,600 159,800 166,600 163,000
Leisure & Hospitality 99,800 103,300 106,200 109,600 83,700
Other Services 31,700 33,000 34,200 35,400 30,600

Total Government 234,700 235,200 238,000 241,400 235,600
Federal Government 14,000 14,200 14,100 14,200 14,800
State & Local Government 220,600 221,000 223,800 227,200 220,800

*Not seasonally adjusted.
Source: California State Employment Development Department; Data not seasonally adjusted; March 2020 Benchmark.
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Major Employers

The table below shows the major private and public sector employers in the Sacramento
Metropolitan Statistical Area (which includes the County and El Dorado, Placer and Yolo counties), their
type of business and their number of full-time equivalent (“FTE”) employees in 2019.

Major Private and Public Sector Employers
Sacramento Metropolitan Statistical Area

Company Type of Business
No. of FTE
Employees

State of California Government 76,131 1

UC Davis Health System Healthcare 12,674
Kaiser Permanente Healthcare 11,404
Sacramento County County Government 11,330
U.S. Government Government 10,227
Sutter Health Healthcare 8,809
Dignity Health Healthcare 7,000
Elk Grove Unified School District School District 6,381
Intel Corp. Semiconductor Manufacturer 6,200
San Juan Unified School District Public School District 5,289
Apple Inc. Research and Development 5,000 2

City of Sacramento Municipal Government 4,773
Sacramento City Unified School District Public School District 4,200
Health Net Healthcare 3,300
Los Rios Community College District Two-Year Community College 3,281
Raley’s Grocery Store Chain 3,240
California State University Sacramento University 3,118 3

VSP Global Vision Care 2,317
Sacramento Municipal Utility District Municipal Electric Company 2,208
Folsom Cordova Unified School District Public School District 2,178

1 Includes 7,010 intermittent employees.
2 Estimate based on previously published information.
3 Includes 918 part-time employees.
Source: Sacramento Business Journal, 2020 Book of Lists.
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Commercial Activity

Commercial activity is an important contributor to the County’s economy. The following table sets
forth taxable sales transactions in the County for calendar years 2016 through 2020, the last year being the
most recent full year of which annual data is currently available.

Sacramento County
Taxable Sales Transactions

Calendar Years 2016 Through 2020
(Amounts Expressed in Thousands)

2016 2017 2018 2019 2020

Motor Vehicle and Parts Dealers $3,528,648,561 $3,671,622,242 $3,632,818,552 $3,711,671,102 $3,735,895,833
Home Furnishings and Appliance Stores 1,190,152,053 1,127,638,533 1,101,628,603 1,037,218,699 1,086,788,942
Bldg. Material and Garden Equip. and

Supplies Dealers
1,432,808,906 1,551,120,017 1,571,756,950 1,601,215,144 1,843,399,725

Food and Beverage Stores 1,001,267,975 1,055,813,722 1,115,406,936 1,075,633,857 1,140,759,375
Gasoline Stations 1,452,888,759 1,628,014,805 1,882,372,600 1,922,330,544 1,380,115,564
Clothing and Clothing Accessories Stores 1,021,647,404 1,037,868,524 1,102,620,347 1,117,956,222 881,303,051
General Merchandise Stores 2,202,578,763 2,289,024,502 2,402,534,736 2,528,602,401 2,559,961,001
Food Services and Drinking Places 2,437,820,046 2,580,286,025 2,691,148,944 2,845,490,087 2,151,888,391
Other Retail Group 1,932,718,517 1,993,483,224 2,093,087,260 2,355,183,886 3,508,131,549

Total Retail and Food Services $16,200,530,984 $16,934,871,594 $17,593,374,928 $18,195,301,942 $18,288,243,431
All Other Outlets 7,167,643,207 7,675,745,090 7,850,294,336 8,641,063,541 8,549,148,762

Total All Outlets $23,368,174,191 $24,610,616,684 $25,443,669,264 $26,836,365,483 $26,837,392,193

Source: California Department of Tax and Fee Administration.

Construction Activity

Building permit activity is an indicator of the vitality of the housing market.  The following table
shows recent construction activity in the County.  The value of building permits issued in the County totaled
approximately $1,328,333,000 in calendar year 2019, compared to approximately $707,014,000 in calendar
year 2015, representing an increase of 87.88% over such period.  In addition, the number of building permits
increased by 86.95% from calendar year 2015 through calendar year 2019.

Sacramento County
Building Permit Valuations and Activity

Calendar Year 2015 Through 2019
(Amounts Expressed in Thousands)

2015 2016 2017 2018 2019

Valuation (000s):
Single Family $606,261 $714,065 $843,529 $941,384 $1,070,245
Multi Family 100,813 91,986 267,813 133,846 258,087

Total $707,014 $806,051 $1,111,342 $1,075,230 $1,328,333
Reported Units:

Single Family 2,240 2,669 3,143 3,564 3,897
Multi Family 749 669 1,669 1,089 1,691

Total 2,989 3,338 4,812 4,653 5,588

Source: United States Census Bureau.
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Property Taxes

The County assesses property values and collects and distributes secured and unsecured property
taxes to the County, cities, special districts and local school districts within the County.  California law
exempts $7,000 of the full cash value of an owner-occupied dwelling, but this exemption does not result in
any loss of revenue to local agencies, since an amount equivalent to the taxes which would have been
payable on such exempt values is paid by the State.

Sacramento County
Gross Assessed Valuation (Secured and Unsecured)

Fiscal Years 2011-12 Through 2020-21
(Amounts Expressed in Thousands)

Fiscal Year Gross Assessed Value
Secured/Unsecured

Roll % Growth

2011-12 $124,811,746,576 (3.07)%
2012-13 121,495,031,861 (2.66)
2013-14 126,311,591,786 3.96
2014-15 134,497,818,408 6.48
2015-16 140,691,283,846 4.60
2016-17 148,052,405,413 5.23
2017-18 157,548,104,712 6.41
2018-19 168,181,179,703 6.75
2019-20 179,165,611,212 6.53
2020-21 189,847,799,296 5.96

Source: Sacramento County Assessor’s Office, 2020 Annual Report.



4843-7874-1733.3

APPENDIX C

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE
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APPENDIX D

BOOK-ENTRY SYSTEM

The information in this Appendix D regarding DTC and its book-entry system has been obtained
from DTC’s website, for use in securities offering documents, and the District takes no responsibility for
the accuracy or completeness thereof or for the absence of material changes in such information after the
date hereof.

The Depository Trust Company (“DTC”), New York, New York, acts as securities depository for
the Series 2021A Bonds.  The Series 2021A Bonds were issued as fully–registered securities registered in
the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an
authorized representative of DTC.  One fully-registered bond certificate will be issued for each maturity of
the Series 2021A Bonds, each in the aggregate principal amount of such maturity, and will be deposited
with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under
the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law,
a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 1934, as amended.  DTC holds and provides asset servicing for over 3.5
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market
instruments (from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants’ accounts.  This eliminates the need for physical movement of securities
certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of
The Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are
registered clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  Access to the DTC
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly (“Indirect Participants”).  DTC has a Standard & Poor’s rating of
AA+.  The DTC Rules applicable to Participants are on file with the Securities and Exchange Commission.
More information about DTC can be found at www.dtcc.com.

Purchases of the Series 2021A Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2021A Bonds on DTC’s records.  The ownership
interest of each actual purchaser of each Series 2021A Bond (“Beneficial Owner”) is in turn to be recorded
on the Direct and Indirect Participants’ records.  Beneficial Owners will not receive written confirmation
from DTC of their purchase.  Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction.  Transfers of
ownership interests in the Series 2021A Bonds are to be accomplished by entries made on the books of
Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive
certificates representing their ownership interests in the Series 2021A Bonds, except in the event that use
of the book-entry system for the Series 2021A Bonds is discontinued.

To facilitate subsequent transfers, all Series 2021A Bonds deposited by Direct Participants with
DTC are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as may be
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requested by an authorized representative of DTC.  The deposit of Series 2021A Bonds with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not affect any change in beneficial
ownership.  DTC has no knowledge of the actual Beneficial Owners of the Series 2021A Bonds; DTC’s
records reflect only the identity of the Direct Participants to whose accounts such Series 2021A Bonds are
credited, which may or may not be the Beneficial Owners.  The Direct and Indirect Participants will remain
responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements
as may be in effect from time to time.  Beneficial Owners of Series 2021A Bonds may wish to take certain
steps to augment the transmission to them of notices of significant events with respect to the Series 2021A
Bonds, such as redemptions, tenders, defaults and proposed amendments to the Series 2021A Bond
documents.  For example, Beneficial Owners of Series 2021A Bonds may wish to ascertain that the nominee
holding the Series 2021A Bonds for their benefit has agreed to obtain and transmit notices to Beneficial
Owners.  In the alternative, Beneficial Owners may wish to provide their names and addresses to the
registrar and request that copies of the notices be provided directly to them.

Redemption notices will be sent to DTC.  If less than all of the Series 2021A Bonds of a maturity
are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the Series 2021A Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI
Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the District as soon as possible
after the record date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts the Series 2021A Bonds are credited on the record date (identified in a
listing attached to the Omnibus Proxy).

Principal and interest payments on the Series 2021A Bonds will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit
Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the
District or the Trustee on the payable date in accordance with their respective holdings shown on DTC’s
records.  Payments by Participants to Beneficial Owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in “street name,” and will be the responsibility of such Participant and not of DTC, the Trustee
or the District, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal and interest payments to Cede & Co. (or such other nominee as may be requested by
an authorized representative of DTC) is the responsibility of the District or the Trustee, disbursement of
such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments
to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2021A Bonds
at any time by giving reasonable notice to the District or the Paying Agent.  Under such circumstances, in
the event that a successor depository is not obtained, certificates representing the Series 2021A Bonds are
required to be printed and delivered.

The District may decide to discontinue use of the system of book-entry-only transfers through DTC
(or a successor securities depository).  In that event, bond certificates representing the Series 2021A Bonds
will be printed and delivered to DTC.
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APPENDIX E

FORM OF CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and delivered
by the Sacramento Regional Transit District (the “District”), and U.S. Bank National Association, as trustee
(the “Trustee”) and as dissemination agent (the “Dissemination Agent”) in connection with the issuance
by the District of $__________ aggregate principal amount of its Revenue Refunding Bonds, Series 2021A
(the “Series 2021A Bonds”).  The Series 2021A Bonds are being issued pursuant to a Master Indenture,
dated as of July 1, 2021 (the “Master Indenture”), by and between the District and the Trustee, as
supplemented by a First Supplemental Indenture, dated as of July 1, 2021 (the “First Supplemental
Indenture,” and together with the Master Indenture, the “Indenture”), by and between the District and the
Trustee.  Pursuant to the Indenture, the District has covenanted to comply with its obligations hereunder.
The District, the Trustee and the Dissemination Agent covenant and agree as follows:

Section 1.  Purpose of this Disclosure Agreement.  This Disclosure Agreement is being executed
and delivered by the District, the Trustee and the Dissemination Agent for the benefit of the Holders and
Beneficial Owners of the Series 2021A Bonds and to assist the Participating Underwriter in complying with
the Rule.

Section 2.  Definitions.  In addition to the definitions set forth in the Indenture, which apply to any
capitalized term used in this Disclosure Agreement unless otherwise defined in this Section, the following
capitalized terms shall have the following meanings:

“Annual Report” means any Annual Report provided by the District pursuant to, and as described
in, Sections 3 and 4 hereof.

“Beneficial Owner” means any person that (a) has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any Series 2021A Bonds (including persons holding
Series 2021A Bonds through nominees, depositories or other intermediaries), or (b) is treated as the owner
of any Series 2021A Bonds for federal income tax purposes.

“Disclosure Representative” means the Chief Financial Officer of the District or such other officer
or employee as the District shall designate in writing to the Dissemination Agent and the Trustee from time
to time.

“Dissemination Agent” means U.S.  Bank National Association, or any successor Dissemination
Agent which may be designated in writing by the District and that has filed with the Trustee a written
acceptance of such designation.

“EMMA System” means the MSRB’s Electronic Municipal Market Access system, or such other
electronic system designated by the MSRB.

“Financial Obligation” means, for purposes of the Listed Events set out in Section 5(a)(10) and
Section (5)(b)(8) hereof, a (i) debt obligation; (ii) derivative instrument entered into in connection with, or
pledged as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of
(i) or (ii).  The term “Financial Obligation” shall not include municipal securities (as defined in the
Securities Exchange Act of 1934, as amended) as to which a final official statement (as defined in the Rule)
has been provided to the MSRB consistent with the Rule.
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“Fiscal Year” means the one-year period ending on June 30 of each year or such other period of 12
months designated by the District as its Fiscal Year.

“Holder” means a registered owner of the Bonds.

“Listed Events” means any of the events listed in Section 5(a) or (b) hereof.

“MSRB” means the Municipal Securities Rulemaking Board, or any successor thereto.

“Official Statement” means the final official statement of the District relating to the Series 2021A
Bonds.

“Participating Underwriter” means any of the original underwriters of the Series 2021A Bonds
required to comply with the Rule in connection with offering of the Series 2021A Bonds.

“Rule” means Rule 15c2-12 adopted by the SEC under the Securities Exchange Act of 1934, as the
same may be amended from time to time.

“SEC” means the Securities and Exchange Commission.

Section 3.  Provision of Annual Reports.

(a) The District shall, or shall cause the Dissemination Agent to, not later than 210
days following the end of each Fiscal Year of the District (which Fiscal Year currently ends on
June 30), commencing with the report for Fiscal Year 2021, provide to the MSRB through the
EMMA System, in an electronic format and accompanied by identifying information all as
prescribed by the MSRB, an Annual Report relating to the immediately preceding Fiscal Year that
is consistent with the requirements of Section 4 hereof, which Annual Report may be submitted as
a single document or as separate documents comprising a package, and may cross-reference other
information as provided in Section 4 hereof; provided that any audited financial statements may be
submitted separately from the balance of the Annual Report and later than the date required above
for the filing of the Annual Report if they are not available by that date.  If the Fiscal Year for the
District changes, the District shall give notice of such change in the same manner as for a Listed
Event under Section 5(e) hereof.

(b) If the District will provide any Annual Report to the MSRB itself, the District shall
provide written notice thereof to the Dissemination Agent not later than fifteen (15) Business Days
prior to the date specified in subsection (a) for providing the Annual Report to the MSRB and,
promptly after providing the Annual Report to the MSRB, the District shall provide written
certification to the Dissemination Agent and the Trustee (if the Trustee is not the Dissemination
Agent) that such Annual Report has been provided to the MSRB pursuant to the terms of this
Disclosure Agreement, stating the date it was provided.  If the District will cause the Dissemination
Agent to provide any Annual Report, then not later than fifteen (15) Business Days prior to the date
specified in subsection (a) for providing the Annual Report to the MSRB, the District shall provide
the Annual Report to the Dissemination Agent.  If by such date, the Dissemination Agent has not
received written notice that the District will provide the Annual Report to the MSRB or a copy of
the Annual Report, the Dissemination Agent shall contact the District to determine if the District
is in compliance with this subsection (b).

(c) If the Dissemination Agent is unable to verify that an Annual Report has been
provided to the MSRB by the date required in subsection (a), the Dissemination Agent shall file a
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notice with the MSRB through the EMMA System in substantially the form attached as Exhibit A
attached hereto.

(d) The District or the Dissemination Agent, as applicable:

(i) shall determine each year prior to the date for providing the Annual Report
the applicable electronic format for filings through the EMMA System; and

(ii) to the extent the District has caused the Dissemination Agent to provide
the Annual Report to the MSRB, the Dissemination Agent shall file a report with the
District and (if the Dissemination Agent is not the Trustee) the Trustee certifying that the
Annual Report has been provided pursuant to this Disclosure Agreement, stating the date
it was provided.

Section 4.  Content of Annual Reports.  The Annual Report shall contain or include by reference
the following:

(a) The audited financial statements of the District for the prior Fiscal Year prepared in
accordance with generally accepted accounting principles as promulgated to apply to governmental entities
from time to time by the Governmental Accounting Standards Board.  If the District’s audited financial
statements are not available by the time the Annual Report is required to be filed pursuant to Section 3(a)
hereof, the Annual Report shall contain unaudited financial statements of the District for the prior Fiscal
Year, and the audited financial statements shall be filed in the same manner as the Annual Report when
they become available.

(b) To the extent not presented in the audited financial statements:

(i) Information regarding the total bus passengers, total light rail passengers, total
ridership and amount of total Farebox Revenues for the prior Fiscal Year substantially similar to
the type of information set forth in the table titled “Ridership and Farebox Revenues” included in
the Official Statement;

(ii) Information regarding the District’s Farebox Recovery Ratio for the prior Fiscal
Year substantially similar to the type of information set forth in the table titled “Farebox Recovery
Ratios” included in the Official Statement;

(iii) Information regarding the LTF Revenues claimed and expended by the District in
the prior Fiscal Year substantially similar to the type of information set forth in the table titled “LTF
Revenues Claimed and Expended by the District” included in the Official Statement;

(iv) Information regarding the Measure A Sales Taxes, STA Funds and federal grants
used for operating expenses in the prior Fiscal Year substantially similar to the type of information
set forth in the table titled “Historical Major Sources of Other District Revenues for Operating
Expenses” included in the Official Statement;

(v) Information regarding the Measure A Sales Taxes allocated to the District in the
prior Fiscal Year substantially similar to the type of information set forth in the table titled
“Measure A Sales Taxes Allocated to the District” included in the Official Statement;
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(vi) Information regarding the STA Funds claimed and expended by the District in the
prior Fiscal Year substantially similar to the type of information set forth in the table titled “STA
Funds Claimed and Utilized by the District” included in the Official Statement;

(v) Information regarding federal grant funds expended by the District in the prior
Fiscal Year substantially similar to the type of information set forth in the table titled “Federal
Grant Funds Utilized by the District” included in the Official Statement; and

[(vi) Information regarding the District’s adopted budget for the current Fiscal Year
substantially similar to the type of information set forth in the table titled “Operating Budget to
Actual Operating Results” included in the Official Statement.]

Any or all of the items listed above may be included by specific reference to other documents,
including official statements of debt issues of the District or related public entities, that have been submitted
to the MSRB through the EMMA System.

Section 5.  Reporting of Listed Events.

(a) The District shall give, or cause to be given, notice of the occurrence of any of the following
events with respect to the Series 2021A Bonds not later than ten business days after the occurrence of the
event:

1. Principal and interest payment delinquencies;

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

3. Unscheduled draws on credit enhancements reflecting financial difficulties;

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

5. An adverse tax opinion or the issuance by the Internal Revenue Service of
proposed or final determination of taxability or of a Notice of Proposed Issue (IRS
Form 5701 TEB);

6. Tender offers;

7. Defeasances;

8. Rating changes;

9. Bankruptcy, insolvency, receivership or similar event of the obligated person; or

10. Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the District, any of
which reflect financial difficulties;

Note: for the purposes of the event identified in subparagraph (9), the event is considered
to occur when any of the following occur:  the appointment of a receiver, fiscal agent or
similar officer for an obligated person in a proceeding under the U.S. Bankruptcy Code or
in any other proceeding under state or federal law in which a court or governmental
authority has assumed jurisdiction over substantially all of the assets or business of the
obligated person, or if such jurisdiction has been assumed by leaving the existing
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governmental body and officials or officers in possession but subject to the supervision and
orders of a court or governmental authority, or the entry of an order confirming a plan of
reorganization, arrangement or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business of the obligated
person.

(b) The District shall give, or cause to be given, notice of the occurrence of any of the following
events with respect to the Series 2021A Bonds, if material, not later than ten business days after the
occurrence of the event:

1. Unless described in paragraph 5(a)(5), other material notices or determinations by
the Internal Revenue Service with respect to the tax status of the Series 2021A
Bonds or other material events affecting the tax status of the Series 2021A Bonds;

2. Modifications to rights of the Holders of the Series 2021A Bonds;

3. Optional, unscheduled or contingent bond calls;

4. Release, substitution or sale of property securing repayment of the Series 2021A
Bonds;

5. Non-payment related defaults;

6. The consummation of a merger, consolidation, or acquisition involving an
obligated person or the sale of all or substantially all of the assets of the obligated
person, other than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive agreement
relating to any such actions, other than pursuant to its terms;

7. Appointment of a successor or additional trustee or the change of name of a trustee;
or

8. Incurrence of a Financial Obligation of the District, or agreement to covenants,
events of default, remedies, priority rights, or other similar terms of a Financial
Obligation of the District, any of which affect security holders;

(c) The District shall give, or cause to be given, in a timely manner, notice of a failure to
provide the annual financial information on or before the date specified in Section 3(a) hereof, as provided
in Section 3 hereof

(d) The Dissemination Agent shall, promptly upon obtaining actual knowledge at its office as
specified in Section 12 hereof of the occurrence of any of the Listed Events, contact the Disclosure
Representative, inform such person of the event, and request that the District promptly notify the
Dissemination Agent in writing whether or not to report the event pursuant to Section 5(f) hereof; provided
that, failure by the Dissemination Agent to so notify the Disclosure Representative and make such request
shall not relieve the District of its duty to report Listed Events as required by this Section 5.

(e) Whenever the District obtains knowledge of the occurrence of a Listed Event described in
Section 5(b) hereof, whether because of a notice from the Dissemination Agent pursuant to subsection (d)
or otherwise, the District shall determine if such event would be material under applicable federal securities
laws.
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(f) If the District learns of an occurrence of a Listed Event described in Section 5(a) hereof,
or determines that knowledge of a Listed Event described in Section 5(b) hereof would be material under
applicable federal securities laws, whether because of a notice from the Dissemination Agent pursuant to
subsection (d) or otherwise, the District shall within ten business days of occurrence file, or instruct the
Dissemination Agent in writing to file, a notice of such occurrence with the MSRB through the EMMA
System in electronic format, accompanied by such identifying information as is prescribed by the MSRB.
Notwithstanding the foregoing, notice of the Listed Event described in subsections (a)(7) or (b)(3) need not
be given under this subsection any earlier than the notice (if any) of the underlying event is given to Holders
of affected Series 2021A Bonds pursuant to the Indenture.

(g) If in response to a request under subsection (d), the District determines that the Listed Event
is not required to be reported pursuant to this Section 5, the District shall so notify the Dissemination Agent
in writing and instruct the Dissemination Agent not to report the occurrence.

(h) The Dissemination Agent may conclusively rely on an opinion of counsel that the District’s
instructions to the Dissemination Agent under this Section 5 comply with the requirements of the Rule.

(i) The District intends to comply with the Listed Events described in Section 5(a)(10) and
Section 5(b)(8) hereof, and the definition of “Financial Obligation” in Section 2 hereof, with reference to
the Rule, any other applicable federal securities laws and the guidance provided by the Commission in
Release No. 34-83885 dated August 20, 2018 (the “2018 Release”), and any further amendments or written
guidance provided by the Commission or its staff with respect the amendments to the Rule effected by the
2018 Release.

Section 6.  Termination of Reporting Obligation.  Each party’s obligations under this Disclosure
Agreement shall terminate (a) upon the legal defeasance, prior redemption or payment in full of all of the
Series 2021A Bonds or (b) if, in the opinion of nationally recognized bond counsel, the District ceases to
be an “obligated person” (within the meaning of the Rule) with respect to the Series 2021A Bonds or the
Series 2021A Bonds otherwise cease to be subject to the requirements of the Rule.  If such termination
occurs prior to the final maturity of the Series 2021A Bonds, the District shall give notice of such
termination in the same manner as for a Listed Event under Section 5 hereof.

Section 7.  Dissemination Agent. The District may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may
discharge any such Dissemination Agent, with or without appointing a successor Dissemination Agent.
The Dissemination Agent shall not be responsible in any manner for the content of any notice or report
prepared by the District pursuant to this Disclosure Agreement.  If at any time there is not any other
designated Dissemination Agent, the Trustee shall be the Dissemination Agent.  The initial Dissemination
Agent shall be U.S.  Bank National Association.  The Dissemination Agent may resign by providing thirty
(30) days’ written notice to the District and the Trustee.  The Dissemination Agent shall be paid
compensation by the District for its services provided hereunder in accordance with the schedule of fees
agreed upon by the District, as amended from time to time, and all reasonable expenses, legal fees and
advances made or incurred by the Dissemination Agent in the performance of its duties hereunder.

Section 8.  Amendment Waiver.  Notwithstanding any other provision of this Disclosure
Agreement, the District, the Trustee and the Dissemination Agent may amend this Disclosure Agreement,
(and the Trustee and the Dissemination Agent shall agree to any amendment so requested by the District if
such amendment does not impose any greater duties or risk of liability, on the Trustee or the Dissemination
Agent, as the case may be), and any provision of this Disclosure Agreement may be waived if the following
conditions are satisfied:
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(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5 hereof,
it may only be made in connection with a change in circumstances that arises from a change in
legal requirements, change in law, or change in the identity, nature or status of an obligated person
with respect to the Series 2021A Bonds, or the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the
opinion of nationally-recognized bond counsel, have complied with the requirements of the Rule
at the time of the original issuance of the Series 2021A Bonds, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances; and

(c) The amendment or waiver either (i) is approved by the Holders in the same manner
as provided in the Indenture for amendments to the Indenture with the consent of Holders, or (ii)
does not, in the opinion of nationally-recognized bond counsel, materially impair the interests of
the Holders or Beneficial Owners.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the District
shall describe such amendment in the next Annual Report, and shall include, as applicable, a narrative
explanation of the reason for the amendment or waiver and its impact on the type (or in the case of a change
of accounting principles, on the presentation) of financial information or operating data being presented by
the District.  In addition, if the amendment relates to the accounting principles to be followed in preparing
financial statements, (i) notice of such change shall be given in the same manner as for a Listed Event under
Section 5(f) hereof, and (ii) the Annual Report for the year in which the change is made should present a
comparison (in narrative form and also, if feasible, in quantitative form) between the financial statements
as prepared on the basis of the new accounting principles and those prepared on the basis of the fainter
accounting principles.

Section 9.  Additional Information.  Nothing in this Disclosure Agreement shall be deemed to
prevent the District from disseminating any other information, using the means of dissemination set forth
in this Disclosure Agreement or any other means of communication, or including any other information in
any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Agreement.  If the District chooses to include any information in any Annual Report or notice
of occurrence of a Listed Event in addition to that which is specifically required by this Disclosure
Agreement, the District shall have no obligation under this Disclosure Agreement to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Event.

Section 10.  Default.  In the event of a failure of the District, the Trustee or the Dissemination
Agent to comply with any provision of this Disclosure Agreement, any Holder or Beneficial Owner may
take such actions as may be necessary and appropriate, including seeking mandate or specific performance
by court order, to cause the District, the Trustee or the Dissemination Agent to comply with its obligations
under this Disclosure Agreement.  A default under this Disclosure Agreement shall not be deemed an Event
of Default under the Indenture, and the sole remedy under this Disclosure Agreement in the event of any
failure of the District, the Trustee or the Dissemination Agent to comply with this Disclosure Agreement
shall be an action to compel performance.  Under no circumstances shall any person or entity be entitled to
recover monetary damages hereunder in the event of any failure of the District to comply with this
Disclosure Agreement.

No Holder or Beneficial Owner of the Series 2021A Bonds may institute such action, suit or
proceeding to compel performance unless they shall have first delivered to the District satisfactory written
evidence of their status as such, and a written notice of and request to cure such failure, and the District
shall have refused to comply therewith within a reasonable time.
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Section 11.  Duties, Immunities and Liabilities of Trustee and Dissemination Agent.  The
Dissemination Agent and the Trustee shall have only such duties under this Disclosure Agreement as are
specifically set forth in this Disclosure Agreement, and the District, to the extent permitted by law, agrees
to indemnify and save the Dissemination Agent, the Trustee, and their officers, directors, employees and
agents, harmless against any loss, expense and liabilities they may incur arising out of or in the exercise or
performance of their powers and duties hereunder, including the costs and expenses (including attorney’s
fees) of defending against any claim of liability, but excluding liabilities due to the Dissemination Agent’s
or the Trustee’s gross negligence or willful misconduct, respectively.  The obligations of the District under
this Section shall survive resignation or removal of the Dissemination Agent and the Trustee, respectively,
and payment of the Series 2021A Bonds.

Section 12.  Notices. Any notices or communications to or among any of the parties to this
Disclosure Agreement may be given as follows:

If to the District: Sacramento Regional Transit District
1400 29th Street
Sacramento, CA 95816
Attention: Chief Financial Officer
Telephone: 916.557.4671
Email: bbernegger@sacrt.com

If to the Trustee: U.S. Bank National Association
One California Street, Suite 1000
San Francisco, CA 94111
Attention: Global Corporate Trust Services
Telephone: 415.[]
Email: []

If to the Dissemination Agent: U.S. Bank National Association
One California Street, Suite 1000
San Francisco, CA 94111
Attention: Global Corporate Trust Services
Telephone: 415.[]
Email: []

Any person may, by written notice to the other persons listed above, designate a different address
or telephone number(s) to which subsequent notices or communications should be sent.

Section 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
District, the Dissemination Agent, the Trustee, the Participating Underwriter and the Holders and the
Beneficial Owners from time to time of the Series 2021A Bonds, and shall create no rights in any other
person or entity.  This Disclosure Agreement is not intended to create any monetary rights on behalf of any
person based upon the Rule.

Section 14.  Partial Invalidity.  If any one or more of the agreements or covenants or portions
thereof required hereby to be performed by or on the part of the parties hereto shall be contrary to law, then
such agreement or agreements, such covenant or covenants or such portions thereof shall be null and void
and shall be deemed separable from the remaining agreements and covenants or portions thereof and shall
in no way affect the validity hereof, and the Beneficial Owners of the Series 2021A Bonds shall retain all
the benefits afforded to them hereunder.  The parties hereto hereby declare that they would have executed
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and delivered this Disclosure Agreement and each and every other article, section, paragraph, subdivision,
sentence, clause and phrase hereof irrespective of the fact that any one or more articles, sections, paragraphs,
subdivisions, sentences, clauses or phrases hereof or the application thereof to any person or circumstance
may be held to be unconstitutional, unenforceable or invalid.

Section 15.  Governing Law.  This Disclosure Agreement shall be construed and governed in
accordance with the laws of the State of California.

Section 14.  Counterparts.  This Disclosure Agreement may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Disclosure Agreement this ___
day of July, 2021.

SACRAMENTO REGIONAL TRANSIT DISTRICT

By:
General Manager/CEO

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

By:
Authorized Officer



E-10
4843-7874-1733.3

EXHIBIT A

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Obligated Person: Sacramento Regional Transit District

Name of Issue: Sacramento Regional Transit District
Revenue Refunding Bonds, Series 2021A

Date of Issuance: July ___, 2021

CUSIP: _________________

NOTICE IS HEREBY GIVEN that the Sacramento Regional Transit District (the “District”) has
not provided an Annual Report with respect to the above referenced Series 2021A Bonds as required by
Section 3 of the Continuing Disclosure Agreement, dated July __, 2021, by and between the District and
U.S. Bank National Association, as trustee and dissemination agent.  [The District anticipates that the
Annual Report will be filed by __________________.]

Dated:  _______________

U.S.  BANK NATIONAL ASSOCIATION, as
Dissemination Agent

By:
Authorized Officer
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APPENDIX F

PROPOSED FORM OF OPINION OF BOND COUNSEL
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DRAFT

CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and
delivered by the Sacramento Regional Transit District (the “District”), and U.S. Bank National
Association, as trustee (the “Trustee”) and as dissemination agent (the “Dissemination Agent”) in
connection with the issuance by the District of $__________ aggregate principal amount of its
Revenue Refunding Bonds, Series 2021A (the “Series 2021A Bonds”). The Series 2021A Bonds
are being issued pursuant to a Master Indenture, dated as of July 1, 2021 (the “Master Indenture”),
by and between the District and the Trustee, as supplemented by a First Supplemental Indenture,
dated as of July 1, 2021 (the “First Supplemental Indenture,” and together with the Master
Indenture, the “Indenture”), by and between the District and the Trustee. Pursuant to the
Indenture, the District has covenanted to comply with its obligations hereunder. The District, the
Trustee and the Dissemination Agent covenant and agree as follows:

Section 1. Purpose of this Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the District, the Trustee and the Dissemination Agent for the benefit of
the Holders and Beneficial Owners of the Series 2021A Bonds and to assist the Participating
Underwriter in complying with the Rule.

Section 2. Definitions. In addition to the definitions set forth in the Indenture, which
apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this
Section, the following capitalized terms shall have the following meanings:

“Annual Report” means any Annual Report provided by the District pursuant to, and as
described in, Sections 3 and 4 hereof.

“Beneficial Owner” means any person that (a) has the power, directly or indirectly, to vote
or consent with respect to, or to dispose of ownership of, any Series 2021A Bonds (including
persons holding Series 2021A Bonds through nominees, depositories or other intermediaries), or
(b) is treated as the owner of any Series 2021A Bonds for federal income tax purposes.

“Disclosure Representative” means the Chief Financial Officer of the District or such other
officer or employee as the District shall designate in writing to the Dissemination Agent and the
Trustee from time to time.

“Dissemination Agent” means U.S. Bank National Association, or any successor
Dissemination Agent which may be designated in writing by the District and that has filed with
the Trustee a written acceptance of such designation.

“EMMA System” means the MSRB’s Electronic Municipal Market Access system, or such
other electronic system designated by the MSRB.

“Financial Obligation” means, for purposes of the Listed Events set out in Section 5(a)(10)
and Section (5)(b)(8) hereof, a (i) debt obligation; (ii) derivative instrument entered into in
connection with, or pledged as security or a source of payment for, an existing or planned debt
obligation; or (iii) guarantee of (i) or (ii).  The term “Financial Obligation” shall not include
municipal securities (as defined in the Securities Exchange Act of 1934, as amended) as to which

Attachment 5
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a final official statement (as defined in the Rule) has been provided to the MSRB consistent with
the Rule.

“Fiscal Year” means the one-year period ending on June 30 of each year or such other
period of 12 months designated by the District as its Fiscal Year.

“Holder” means a registered owner of the Bonds.

“Listed Events” means any of the events listed in Section 5(a) or (b) hereof.

“MSRB” means the Municipal Securities Rulemaking Board, or any successor thereto.

“Official Statement” means the final official statement of the District relating to the
Series 2021A Bonds.

“Participating Underwriter” means any of the original underwriters of the Series 2021A
Bonds required to comply with the Rule in connection with offering of the Series 2021A Bonds.

“Rule” means Rule 15c2-12 adopted by the SEC under the Securities Exchange Act of
1934, as the same may be amended from time to time.

“SEC” means the Securities and Exchange Commission.

[“State” means the State of California.]

Section 3. Provision of Annual Reports.

(a) The District shall, or shall cause the Dissemination Agent to, not later than
210 days following the end of each Fiscal Year of the District (which Fiscal Year currently
ends on June 30), commencing with the report for Fiscal Year 2021, provide to the MSRB
through the EMMA System, in an electronic format and accompanied by identifying
information all as prescribed by the MSRB, an Annual Report relating to the immediately
preceding Fiscal Year that is consistent with the requirements of Section 4 hereof, which
Annual Report may be submitted as a single document or as separate documents
comprising a package, and may cross-reference other information as provided in Section 4
hereof; provided that any audited financial statements may be submitted separately from
the balance of the Annual Report and later than the date required above for the filing of the
Annual Report if they are not available by that date.  If the Fiscal Year for the District
changes, the District shall give notice of such change in the same manner as for a Listed
Event under Section 5(e) hereof.

(b) If the District will provide any Annual Report to the MSRB itself, the
District shall provide written notice thereof to the Dissemination Agent not later than
fifteen (15) Business Days prior to the date specified in subsection (a) for providing the
Annual Report to the MSRB and, promptly after providing the Annual Report to the
MSRB, the District shall provide written certification to the Dissemination Agent and the
Trustee (if the Trustee is not the Dissemination Agent) that such Annual Report has been
provided to the MSRB pursuant to the terms of this Disclosure Agreement, stating the date



3
4851-8320-7915.1

it was provided. If the District will cause the Dissemination Agent to provide any Annual
Report, then not later than fifteen (15) Business Days prior to the date specified in
subsection (a) for providing the Annual Report to the MSRB, the District shall provide the
Annual Report to the Dissemination Agent. If by such date, the Dissemination Agent has
not received written notice that the District will provide the Annual Report to the MSRB
or a copy of the Annual Report, the Dissemination Agent shall contact the District to
determine if the District is in compliance with this subsection (b).

(c) If the Dissemination Agent is unable to verify that an Annual Report has
been provided to the MSRB by the date required in subsection (a), the Dissemination Agent
shall file a notice with the MSRB through the EMMA System in substantially the form
attached as Exhibit A attached hereto.

(d) The District or the Dissemination Agent, as applicable:

(i) shall determine each year prior to the date for providing the Annual
Report the applicable electronic format for filings through the EMMA System; and

(ii) to the extent the District has caused the Dissemination Agent to
provide the Annual Report to the MSRB, the Dissemination Agent shall file a report
with the District and (if the Dissemination Agent is not the Trustee) the Trustee
certifying that the Annual Report has been provided pursuant to this Disclosure
Agreement, stating the date it was provided.

Section 4. Content of Annual Reports. The Annual Report shall contain or include by
reference the following:

(a) The audited financial statements of the District for the prior Fiscal Year prepared
in accordance with generally accepted accounting principles as promulgated to apply to
governmental entities from time to time by the Governmental Accounting Standards Board. If the
District’s audited financial statements are not available by the time the Annual Report is required
to be filed pursuant to Section 3(a) hereof, the Annual Report shall contain unaudited financial
statements of the District for the prior Fiscal Year, and the audited financial statements shall be
filed in the same manner as the Annual Report when they become available.

(b) To the extent not presented in the audited financial statements:

(i) Information regarding the total bus passengers, total light rail passengers,
total ridership and amount of total Farebox Revenues for the prior Fiscal Year substantially
similar to the type of information set forth in the table titled “Ridership and Farebox
Revenues” included in the Official Statement;

(ii) Information regarding the District’s Farebox Recovery Ratio for the prior
Fiscal Year substantially similar to the type of information set forth in the table titled
“Farebox Recovery Ratios” included in the Official Statement;

(iii) Information regarding the LTF Revenues claimed and expended by the
District in the prior Fiscal Year substantially similar to the type of information set forth in
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the table titled “LTF Revenues Claimed and Expended by the District” included in the
Official Statement;

(iv) Information regarding the Measure A Sales Taxes, STA Funds and federal
grants used for operating expenses in the prior Fiscal Year substantially similar to the type
of information set forth in the table titled “Historical Major Sources of Other District
Revenues for Operating Expenses” included in the Official Statement;

(v) Information regarding the Measure A Sales Taxes allocated to the District
in the prior Fiscal Year substantially similar to the type of information set forth in the table
titled “Measure A Sales Taxes Allocated to the District” included in the Official Statement;

(vi) Information regarding the STA Funds claimed and expended by the District
in the prior Fiscal Year substantially similar to the type of information set forth in the table
titled “STA Funds Claimed and Utilized by the District” included in the Official Statement;

(v) Information regarding federal grant funds expended by the District in the
prior Fiscal Year substantially similar to the type of information set forth in the table titled
“Federal Grant Funds Utilized by the District” included in the Official Statement; and

[(vi) Information regarding the District’s adopted budget for the current Fiscal
Year substantially similar to the type of information set forth in the table titled “Operating
Budget to Actual Operating Results” included in the Official Statement.]

Any or all of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the District or related public entities,
that have been submitted to the MSRB through the EMMA System.

Section 5. Reporting of Listed Events.

(a) The District shall give, or cause to be given, notice of the occurrence of any of the
following events with respect to the Series 2021A Bonds not later than ten business days after the
occurrence of the event:

1. Principal and interest payment delinquencies;

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

3. Unscheduled draws on credit enhancements reflecting financial difficulties;

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

5. An adverse tax opinion or the issuance by the Internal Revenue Service of
proposed or final determination of taxability or of a Notice of Proposed
Issue (IRS Form 5701 TEB);

6. Tender offers;
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7. Defeasances;

8. Rating changes;

9. Bankruptcy, insolvency, receivership or similar event of the obligated
person; or

10. Default, event of acceleration, termination event, modification of terms, or
other similar events under the terms of a Financial Obligation of the District,
any of which reflect financial difficulties;

Note: for the purposes of the event identified in subparagraph (9), the event is
considered to occur when any of the following occur:  the appointment of a receiver,
fiscal agent or similar officer for an obligated person in a proceeding under the U.S.
Bankruptcy Code or in any other proceeding under state or federal law in which a
court or governmental authority has assumed jurisdiction over substantially all of
the assets or business of the obligated person, or if such jurisdiction has been
assumed by leaving the existing governmental body and officials or officers in
possession but subject to the supervision and orders of a court or governmental
authority, or the entry of an order confirming a plan of reorganization, arrangement
or liquidation by a court or governmental authority having supervision or
jurisdiction over substantially all of the assets or business of the obligated person.

(b) The District shall give, or cause to be given, notice of the occurrence of any of the
following events with respect to the Series 2021A Bonds, if material, not later than ten business
days after the occurrence of the event:

1. Unless described in paragraph 5(a)(5), other material notices or
determinations by the Internal Revenue Service with respect to the tax status
of the Series 2021A Bonds or other material events affecting the tax status
of the Series 2021A Bonds;

2. Modifications to rights of the Holders of the Series 2021A Bonds;

3. Optional, unscheduled or contingent bond calls;

4. Release, substitution or sale of property securing repayment of the Series
2021A Bonds;

5. Non-payment related defaults;

6. The consummation of a merger, consolidation, or acquisition involving an
obligated person or the sale of all or substantially all of the assets of the
obligated person, other than in the ordinary course of business, the entry
into a definitive agreement to undertake such an action or the termination
of a definitive agreement relating to any such actions, other than pursuant
to its terms;
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7. Appointment of a successor or additional trustee or the change of name of
a trustee; or

8. Incurrence of a Financial Obligation of the District, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms
of a Financial Obligation of the District, any of which affect security
holders;

(c) The District shall give, or cause to be given, in a timely manner, notice of a failure
to provide the annual financial information on or before the date specified in Section 3(a) hereof,
as provided in Section 3 hereof

(d) The Dissemination Agent shall, promptly upon obtaining actual knowledge at its
office as specified in Section 12 hereof of the occurrence of any of the Listed Events, contact the
Disclosure Representative, inform such person of the event, and request that the District promptly
notify the Dissemination Agent in writing whether or not to report the event pursuant to
Section 5(f) hereof; provided that, failure by the Dissemination Agent to so notify the Disclosure
Representative and make such request shall not relieve the District of its duty to report Listed
Events as required by this Section 5.

(e) Whenever the District obtains knowledge of the occurrence of a Listed Event
described in Section 5(b) hereof, whether because of a notice from the Dissemination Agent
pursuant to subsection (d) or otherwise, the District shall determine if such event would be material
under applicable federal securities laws.

(f) If the District learns of an occurrence of a Listed Event described in Section 5(a)
hereof, or determines that knowledge of a Listed Event described in Section 5(b) hereof would be
material under applicable federal securities laws, whether because of a notice from the
Dissemination Agent pursuant to subsection (d) or otherwise, the District shall within ten business
days of occurrence file, or instruct the Dissemination Agent in writing to file, a notice of such
occurrence with the MSRB through the EMMA System in electronic format, accompanied by such
identifying information as is prescribed by the MSRB.  Notwithstanding the foregoing, notice of
the Listed Event described in subsections (a)(7) or (b)(3) need not be given under this subsection
any earlier than the notice (if any) of the underlying event is given to Holders of affected Series
2021A Bonds pursuant to the Indenture.

(g) If in response to a request under subsection (d), the District determines that the
Listed Event is not required to be reported pursuant to this Section 5, the District shall so notify
the Dissemination Agent in writing and instruct the Dissemination Agent not to report the
occurrence.

(h) The Dissemination Agent may conclusively rely on an opinion of counsel that the
District’s instructions to the Dissemination Agent under this Section 5 comply with the
requirements of the Rule.

(i) The District intends to comply with the Listed Events described in Section 5(a)(10)
and Section 5(b)(8) hereof, and the definition of “Financial Obligation” in Section 2 hereof, with
reference to the Rule, any other applicable federal securities laws and the guidance provided by
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the Commission in Release No. 34-83885 dated August 20, 2018 (the “2018 Release”), and any
further amendments or written guidance provided by the Commission or its staff with respect the
amendments to the Rule effected by the 2018 Release.

Section 6. Termination of Reporting Obligation. Each party’s obligations under this
Disclosure Agreement shall terminate (a) upon the legal defeasance, prior redemption or payment
in full of all of the Series 2021A Bonds or (b) if, in the opinion of nationally recognized bond
counsel, the District ceases to be an “obligated person” (within the meaning of the Rule) with
respect to the Series 2021A Bonds or the Series 2021A Bonds otherwise cease to be subject to the
requirements of the Rule. If such termination occurs prior to the final maturity of the Series 2021A
Bonds, the District shall give notice of such termination in the same manner as for a Listed Event
under Section 5 hereof.

Section 7. Dissemination Agent. The District may, from time to time, appoint or engage
a Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement,
and may discharge any such Dissemination Agent, with or without appointing a successor
Dissemination Agent. The Dissemination Agent shall not be responsible in any manner for the
content of any notice or report prepared by the District pursuant to this Disclosure Agreement. If
at any time there is not any other designated Dissemination Agent, the Trustee shall be the
Dissemination Agent. The initial Dissemination Agent shall be U.S. Bank National Association.
The Dissemination Agent may resign by providing thirty (30) days’ written notice to the District
and the Trustee. The Dissemination Agent shall be paid compensation by the District for its
services provided hereunder in accordance with the schedule of fees agreed upon by the District,
as amended from time to time, and all reasonable expenses, legal fees and advances made or
incurred by the Dissemination Agent in the performance of its duties hereunder.

Section 8. Amendment Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the District, the Trustee and the Dissemination Agent may amend this Disclosure
Agreement, (and the Trustee and the Dissemination Agent shall agree to any amendment so
requested by the District if such amendment does not impose any greater duties or risk of liability,
on the Trustee or the Dissemination Agent, as the case may be), and any provision of this
Disclosure Agreement may be waived if the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or
5 hereof, it may only be made in connection with a change in circumstances that arises
from a change in legal requirements, change in law, or change in the identity, nature or
status of an obligated person with respect to the Series 2021A Bonds, or the type of
business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in
the opinion of nationally-recognized bond counsel, have complied with the requirements
of the Rule at the time of the original issuance of the Series 2021A Bonds, after taking into
account any amendments or interpretations of the Rule, as well as any change in
circumstances; and

(c) The amendment or waiver either (i) is approved by the Holders in the same
manner as provided in the Indenture for amendments to the Indenture with the consent of
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Holders, or (ii) does not, in the opinion of nationally-recognized bond counsel, materially
impair the interests of the Holders or Beneficial Owners.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the
District shall describe such amendment in the next Annual Report, and shall include, as applicable,
a narrative explanation of the reason for the amendment or waiver and its impact on the type (or
in the case of a change of accounting principles, on the presentation) of financial information or
operating data being presented by the District. In addition, if the amendment relates to the
accounting principles to be followed in preparing financial statements, (i) notice of such change
shall be given in the same manner as for a Listed Event under Section 5(f) hereof, and (ii) the
Annual Report for the year in which the change is made should present a comparison (in narrative
form and also, if feasible, in quantitative form) between the financial statements as prepared on
the basis of the new accounting principles and those prepared on the basis of the fainter accounting
principles.

Section 9. Additional Information. Nothing in this Disclosure Agreement shall be
deemed to prevent the District from disseminating any other information, using the means of
dissemination set forth in this Disclosure Agreement or any other means of communication, or
including any other information in any Annual Report or notice of occurrence of a Listed Event,
in addition to that which is required by this Disclosure Agreement. If the District chooses to
include any information in any Annual Report or notice of occurrence of a Listed Event in addition
to that which is specifically required by this Disclosure Agreement, the District shall have no
obligation under this Disclosure Agreement to update such information or include it in any future
Annual Report or notice of occurrence of a Listed Event.

Section 10. Default. In the event of a failure of the District, the Trustee or the
Dissemination Agent to comply with any provision of this Disclosure Agreement, any Holder or
Beneficial Owner may take such actions as may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause the District, the Trustee or the
Dissemination Agent to comply with its obligations under this Disclosure Agreement. A default
under this Disclosure Agreement shall not be deemed an Event of Default under the Indenture, and
the sole remedy under this Disclosure Agreement in the event of any failure of the District, the
Trustee or the Dissemination Agent to comply with this Disclosure Agreement shall be an action
to compel performance. Under no circumstances shall any person or entity be entitled to recover
monetary damages hereunder in the event of any failure of the District to comply with this
Disclosure Agreement.

No Holder or Beneficial Owner of the Series 2021A Bonds may institute such action, suit
or proceeding to compel performance unless they shall have first delivered to the District
satisfactory written evidence of their status as such, and a written notice of and request to cure
such failure, and the District shall have refused to comply therewith within a reasonable time.

Section 11. Duties, Immunities and Liabilities of Trustee and Dissemination Agent.
The Dissemination Agent and the Trustee shall have only such duties under this Disclosure
Agreement as are specifically set forth in this Disclosure Agreement, and the District, to the extent
permitted by law, agrees to indemnify and save the Dissemination Agent, the Trustee, and their
officers, directors, employees and agents, harmless against any loss, expense and liabilities they
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may incur arising out of or in the exercise or performance of their powers and duties hereunder,
including the costs and expenses (including attorney’s fees) of defending against any claim of
liability, but excluding liabilities due to the Dissemination Agent’s or the Trustee’s gross
negligence or willful misconduct, respectively. The obligations of the District under this Section
shall survive resignation or removal of the Dissemination Agent and the Trustee, respectively, and
payment of the Series 2021A Bonds.

Section 12. Notices. Any notices or communications to or among any of the parties to this
Disclosure Agreement may be given as follows:

If to the District: Sacramento Regional Transit District
1400 29th Street
Sacramento, CA 95816
Attention: Chief Financial Officer
Telephone: 916.557.4671
Email: bbernegger@sacrt.com

If to the Trustee: U.S. Bank National Association
One California Street, Suite 1000
San Francisco, CA 94111
Attention: Global Corporate Trust Services
Telephone: 415.[]
Email: []

If to the Dissemination Agent: U.S. Bank National Association
One California Street, Suite 1000
San Francisco, CA 94111
Attention: Global Corporate Trust Services
Telephone: 415.[]
Email: []

Any person may, by written notice to the other persons listed above, designate a different
address or telephone number(s) to which subsequent notices or communications should be sent.

Section 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of
the District, the Dissemination Agent, the Trustee, the Participating Underwriter and the Holders
and the Beneficial Owners from time to time of the Series 2021A Bonds, and shall create no rights
in any other person or entity. This Disclosure Agreement is not intended to create any monetary
rights on behalf of any person based upon the Rule.

Section 14.  Partial Invalidity.  If any one or more of the agreements or covenants or
portions thereof required hereby to be performed by or on the part of the parties hereto shall be
contrary to law, then such agreement or agreements, such covenant or covenants or such portions
thereof shall be null and void and shall be deemed separable from the remaining agreements and
covenants or portions thereof and shall in no way affect the validity hereof, and the Beneficial
Owners of the Series 2021A Bonds shall retain all the benefits afforded to them hereunder.  The
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parties hereto hereby declare that they would have executed and delivered this Disclosure
Agreement and each and every other article, section, paragraph, subdivision, sentence, clause and
phrase hereof irrespective of the fact that any one or more articles, sections, paragraphs,
subdivisions, sentences, clauses or phrases hereof or the application thereof to any person or
circumstance may be held to be unconstitutional, unenforceable or invalid.

Section 15.  Governing Law.  This Disclosure Agreement shall be construed and governed
in accordance with the laws of the State of California..

Section 14. Counterparts. This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Disclosure Agreement
this ___ day of July, 2021.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By:
General Manager/CEO

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

By:
Authorized Officer

[Signature page to Continuing Disclosure Agreement]
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EXHIBIT A

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Obligated Person: Sacramento Regional Transit District

Name of Issue: Sacramento Regional Transit District
Revenue Refunding Bonds, Series 2021A

Date of Issuance: July ___, 2021

CUSIP: _________________

NOTICE IS HEREBY GIVEN that the Sacramento Regional Transit District (the
“District”) has not provided an Annual Report with respect to the above referenced Series 2021A
Bonds as required by Section 3 of the Continuing Disclosure Agreement, dated July __, 2021, by
and between the District and U.S. Bank National Association, as trustee and dissemination agent.
[The District anticipates that the Annual Report will be filed by __________________.]

Dated: _______________

U.S.  BANK NATIONAL ASSOCIATION, as
Dissemination Agent

By:
Authorized Officer
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AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDED AND RESTATED CREDIT AGREEMENT is entered into as of
June [__], 2021 (this “Credit Agreement”), by and between the SACRAMENTO REGIONAL
TRANSIT DISTRICT, a public corporation duly established and existing under the laws of the
State of California (the “Borrower”) and U.S. BANK NATIONAL ASSOCIATION (the
“Bank”), amends and restates that certain Credit Agreement, dated as of September 1, 2016, by
and between the Borrower and the Bank, as previously amended by that certain Amendment
No. 1 to Credit Agreement, entered into September 29, 2017, by and between the Borrower and
the Bank, that certain Amendment No. 2 to Credit Agreement, entered into September 28, 2018,
by and between the Borrower and the Bank, that certain Amendment No. 3 to Credit Agreement,
entered into September 26, 2019, by and between the Borrower and the Bank and that certain
Amendment No. 4 to Credit Agreement, entered into September 30, 2020, by and between the
Borrower and the Bank.

RECITALS

The Borrower has requested that the Bank extend or continue credit to the Borrower as
described below, and the Bank has agreed to provide such credit to the Borrower on the terms
and conditions contained herein.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Bank and the Borrower hereby agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1. DEFINITIONS. The following terms, as used herein, shall have the
following meanings:

“Additional Set Aside Pledged Revenues” means all Pledged Revenues required to be set
aside and applied by the Borrower pursuant to Section 5.20(b) hereof.

“Advance” or “Advances” has the meaning ascribed thereto in Section 2.1(b) hereof.

“Advance Date” means the date on which the Bank honors a Request for Advance and
funds the Advance requested by the Borrower.

“Advance Period” means the period from the Original Effective Date through and
including the Business Day immediately preceding the Termination Date.

“Affiliate” means any other Person controlling or controlled by, or under common
control with, the Borrower or the Bank, as applicable.  For purposes of this definition, “control,”
when used with respect to any specified Person, means the power to direct the management and
policies of such Person, directly or indirectly, whether through the ownership of voting rights,
membership, the power to appoint members, trustees or directors, by contract or otherwise.



2
3578985.3 038027  AGMT

“Amendment Effective Date” means June [__], 2021, which is the date of execution and
delivery of this Amended and Restated Credit Agreement, the Note and the other Loan
Documents to be executed and delivered on the Amendment Effective Date by the respective
parties thereto.

“Amendment No. 1 to Credit Agreement” means that certain Amendment No. 1 to Credit
Agreement, dated September 29, 2017, by and between the Borrower and the Bank.

“Amendment No. 2 to Credit Agreement” means that certain Amendment No. 2 to Credit
Agreement, dated September 28, 2018, by and between the Borrower and the Bank.

“Amendment No. 3 to Credit Agreement” means that certain Amendment No. 3 to Credit
Agreement, dated September 26, 2019, by and between the Borrower and the Bank.

“Amendment No. 4 to Credit Agreement” means that certain Amendment No. 4 to Credit
Agreement, dated September 30, 2020, by and between the Borrower and the Bank.

“Annual Testing Date” means June 30 of each Fiscal Year, commencing June 30, 2017.

“Anti-Corruption Laws” means the Foreign Corrupt Practices Act of 1977, as amended,
and the rules and regulations thereunder, and any other anti-corruption law applicable to the
Borrower.

“Applicable Interest Rate” means, for any day, a rate per annum equal to the Daily
Simple SOFR for such day plus the Applicable Margin for such day, adjusted for any reserve
requirement and any subsequent costs arising from a change in government regulation; provided
that immediately upon the occurrence of an Event of Default, the Applicable Interest Rate shall
be equal to the Default Rate. If the rate index described above shall become unavailable or shall
cease to exist, the Bank may, in its discretion, designate a successor to the interest rate described
above (which may include a successor index and a spread adjustment). In connection with the
selection and implementation of any such replacement rate, the Bank may make any technical,
administrative or operational changes that the Bank decides may be appropriate to reflect the
adoption and implementation of such replacement rate. The Bank does not warrant or accept any
responsibility for the administration or submission of, or any other matter related to, SOFR or
with respect to any alternative or successor rate thereto, or replacement rate thereof, including
without limitation whether any such alternative, successor or replacement rate will have the same
value as, or be economically equivalent to, SOFR. The Bank’s internal records of applicable
interest rates shall be determinative in the absence of manifest error.

“Applicable Margin” means:  (i) for the period commencing on the Original Effective
Date through September 28, 2017, the rate per annum specified in the Original Credit
Agreement, (ii) for the period commencing on September 29, 2017 through September 27, 2018,
the rate per annum specified in the First Amended Credit Agreement, (iii) for the period
commencing on September 28, 2018 through September 25, 2019, the rate per annum specified
in the Second Amended Credit Agreement, (iv) for the period commencing on September 26,
2019 through September 29, 2020, the rate per annum specified in the Third Amended Credit
Agreement, (v) for the period commencing on September 30, 2020 through June [__], 2021, the
rate per annum specified in the Fourth Amended Credit Agreement, and (v) for the period
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commencing on the Amendment Effective Date through but not including the date of issuance of
the Series 2021A Bonds, the rate per annum set forth in the second to last column of the
following table corresponding to the Revenue Bond Ratings, and for the period commencing on
the date of issuance of the Series 2021A Bonds and thereafter, the rate per annum set forth in the
last column of the following table corresponding to the Revenue Bond Ratings, all as specified
below:

Fitch Rating S&P Rating Moody’s Rating
Applicable
Margin*

Applicable
Margin**

Equal to or above A Equal to or above A Equal to or above
A2

1.35% 1.35%

Equal to A- Equal to A- Equal to A3 1.35 1.50%
Equal to BBB+ Equal to BBB+ Equal to Baa1 1.50 1.65%
Equal to BBB Equal to BBB Equal to Baa2 1.65 1.80%
__________
*For the period commencing on June [__], 2021 through but not including the date of issuance of the Series 2021A
Bonds
**For the period commencing on the date of issuance of the Series 2021A Bonds and thereafter

Any change in the Applicable Margin resulting from a change in a Revenue Bond Rating will be
adjusted automatically and without notice to the Borrower, commencing on the effective date of
such change.  If the Revenue Bond Ratings appear in more than one rating category (i.e., a split
rating), the Applicable Margin will be based on the category that includes the lowest Revenue
Bond Rating.  References to ratings above are references to rating categories as presently
determined by Fitch, S&P or Moody’s and in the event of adoption of any new or changed rating
system by any such rating agency, including, without limitation, any recalibration or realignment
of the Revenue Bond Ratings in connection with the adoption of a “global” rating scale, each of
the ratings from the rating agency in question referred to above shall be deemed to refer to the
rating category under the new rating system which most closely approximates the applicable
rating category as currently in effect.  The Borrower acknowledges, and the Bank agrees, that as
of the Amendment Effective Date, the Applicable Margin is 1.35% per annum.

“Applicable Unutilized Facility Fee Rate” has the meaning ascribed thereto in
Section 2.1(g) hereof.

“Authorized Signatory” means a Person who is or purports to be the General
Manager/CEO of the Borrower or his/her designee pursuant to the authority set forth in the
Borrower Resolution.

“Available Non-Farebox Revenues” has the meaning ascribed thereto in Section 2.8
hereof.

“Borrower Resolution” means (i) for the period prior to the Amendment Effective Date,
the resolutions of the Board of Directors of the Borrower adopted on September 26, 2016,
September 25, 2017, September 10, 2018, September 23, 2019, and September 14, 2020,
together with any other resolutions or proceedings taken by the Borrower in connection with the
execution and delivery of the Original Credit Agreement, the Original Note and the other Loan
Documents and (ii) for the period from and after the Amendment Effective Date, the resolution
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of the Board of Directors of the Borrower adopted on [__________], 2021, together with any
other resolutions or proceedings thereafter taken by the Borrower in connection with the
execution and delivery of this Credit Agreement, the Note and the other Loan Documents.

“Business Day” means a day (other than a Saturday or Sunday) on which banks generally
are open in Los Angeles, California for the conduct of substantially all of their commercial
lending activities and interbank wire transfers can be made on the Fedwire system.

“Capital Grant Revenues” means any and all local, State and federal funds received by
the Borrower which may be applied only to pay for specific capital improvements and are
otherwise not permitted to be applied to operating or preventative maintenance expenses.

“Capital Grants Used for Debt Service” for any Fiscal Year means the portion of State
and Local Operating Assistance or Federal Operating Assistance permitted to be used and so
used by the Borrower to reimburse the Borrower for Debt Service while any capital improvement
project funded by such State and Local Operating Assistance or Federal Operating Assistance, as
applicable, is under construction, as set forth for the calculation of the Fixed Charge Coverage
Ratio in the annual compliance certificate delivered to the Bank pursuant to Section 5.3(b)
hereof.

“Capital Grants Used for Operations” for any Fiscal Year means the portion of State and
Local Operating Assistance or Federal Operating Assistance permitted to be used and so used by
the Borrower to reimburse the Borrower for overhead expenses related to accounting for the
capital program, as set forth for the calculation of the Fixed Charge Coverage Ratio in the annual
compliance certificate delivered to the Bank pursuant to Section 5.3(b) hereof.

“Change” has the meaning ascribed thereto in Section 2.2(e)(iii) hereof.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and all
rules and temporary, proposed or final regulations from time to time promulgated thereunder.

“Contract Services” for any Fiscal Year means the amount for such Fiscal Year of
revenues and fare revenues from providing services to third parties, if any, set forth on the
Borrower’s Statement of Revenues, Expenses and Changes in Net Position-Business Type
Activities Enterprise Fund, which amount shall be equivalent to the amount designated as
Contract Services on the Borrower’s Statement of Revenues, Expenses and Changes in Net
Position-Business Type Activities Enterprise Fund set forth in the audited financial statements of
the Borrower for the Fiscal Year ended June 30, 2020.

“Credit Agreement” means this Amended and Restated Credit Agreement, as it may be
amended or supplemented from time to time, which amends and restates the Existing Credit
Agreement.

“Daily Simple SOFR” means, for any day, an interest rate per annum equal to the greater
of (i) zero percent (0.0%) and (ii) SOFR for the day that is five SOFR Business Days prior to (A)
if such day is a SOFR Business Day, such day, or (B) if such day is not a SOFR Business Day,
the SOFR Business Day immediately preceding such SOFR Business Day, reset as and when
Daily Simple SOFR changes.  Any change in Daily Simple SOFR due to a change in SOFR shall
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be effective from and including the effective date of such change in SOFR without notice to the
Borrower. The Bank’s internal records of applicable interest rates shall be determinative in the
absence of manifest error.

“Debt Service” for any Fiscal Year means the sum of:  (i) the amount for the immediately
preceding Fiscal Year equivalent to the amount so designated as Principal Payments on Revenue
Bonds on the Borrower’s Statement of Cash Flows- Business Type Activities Enterprise Fund set
forth in the audited financial statements of the Borrower for the Fiscal Year ended June 30, 2020,
plus (ii) Operating Leases, plus (iii) the amount for such Fiscal Year equivalent to the amount so
designated as Interest Paid on the Borrower’s Statement of Cash Flows- Business Type
Activities Enterprise Fund set forth in the audited financial statements of the Borrower for the
Fiscal Year ended June 30, 2020, less (iv) the portion of such Interest Paid which has been
capitalized, which is equivalent to the amount of interest capitalized, if any, as described in the
Note on Capital Assets in the Borrower’s Notes to the Financial Statements set forth in the
audited financial statements of the Borrower for the Fiscal Year ended June 30, 2020 and less
(v) the amount for such Fiscal Year equivalent to the amount so designated as Non-Cash
Investing and Financing Activities-Interest Expense on Capital Lease/Leaseback on the
Borrower’s Statement of Cash Flows- Business Type Activities Enterprise Fund set forth in the
audited financial statements of the Borrower for the Fiscal Year ended June 30, 2020.

“Default Interest” means the interest which accrues at the Default Rate.

“Default Rate” means a fluctuating rate per annum equal to the greater of (a) zero percent
(0.0%) and (b) the Prime Rate plus 5.0%.

“Depreciation” for any Fiscal Year means the amounts for such Fiscal Year of
depreciation and amortization, if any, set forth on the Borrower’s Statement of Revenues,
Expenses and Changes in Net Position-Business Type Activities Enterprise Fund for such Fiscal
Year, and in particular, the amount of depreciation for any Fiscal Year shall be equivalent to the
amount designated as Depreciation on the Borrower’s Statement of Revenues, Expenses and
Changes in Net Position-Business Type Activities Enterprise Fund set forth in the audited
financial statements of the Borrower for the Fiscal Year ended June 30, 2020.

“Dispute” has the meaning ascribed thereto in Section 8.11(b)(i) hereof.

“E-SIGN” means the Federal Electronic Signatures in Global and National Commerce
Act, as amended from time to time, and any successor statute, and any regulations promulgated
thereunder from time to time.

“EBITDAR” means, for any Fiscal Year, the sum of:  (i) Fares, less (ii) FCC Operating
Expenses, plus (iii) Contract Services, plus (iv) State and Local Operating Assistance, plus
(v) Federal Operating Assistance, plus (vi) Other Revenues, plus (vii) Capital Grants Used for
Debt Service, plus (viii) Capital Grants Used for Operations, plus (ix) Depreciation, plus
(x) Operating Leases, for such Fiscal Year determined in accordance with generally accepted
accounting principles consistently applied.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended
from time to time, and the regulations promulgated and rulings issued thereunder.
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“Event of Default” has the meaning ascribed thereto in Section 7.1 hereof.

“Event of Insolvency” means the occurrence of one or more of the following events:

(a) the Borrower shall (i) commence a voluntary case or other proceeding seeking
liquidation, reorganization, arrangement, adjustment, winding-up, dissolution, composition or
other similar relief with respect to itself or its indebtedness under any bankruptcy, insolvency,
reorganization or other similar law for the relief of debtors now or hereafter in effect or seeking
the appointment of a trustee, receiver, liquidator, custodian or other similar official for it or a
substantial part of its property, (ii) consent to any such relief or to the appointment of or taking
possession by any such official in an involuntary case or other proceeding commenced against it,
(iii) make a general assignment for the benefit of creditors, (iv) admit in writing its inability to
pay its indebtedness as it becomes due, or (v) take any official action through its governing board
to authorize any of the foregoing; or

(b) any of the following shall occur with respect to the Borrower: (i) an involuntary
case or other proceeding shall be commenced in a court of competent jurisdiction against the
Borrower seeking liquidation, reorganization or other relief with respect to it or its debts under
any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any
substantial part of its property and either (A) the Borrower shall consent in writing to such action
or (B) such case shall not be dismissed within sixty (60) days, (ii) an order for relief shall be
entered against the Borrower under the federal bankruptcy laws as now or hereafter in effect or
pursuant to any other State or federal laws concerning insolvency or of similar purpose, (iii) a
final and non-appealable debt moratorium, debt adjustment, debt restructuring or comparable
extraordinary restriction with respect to the payment of principal or interest on any of its debts
shall be declared or imposed pursuant to a finding or ruling by the Borrower, the United States of
America, the State, any instrumentality thereof or any other governmental authority of competent
jurisdiction over the Borrower, or (iv) the issuance, under any bankruptcy, insolvency,
reorganization or other similar law of any state or of the United States of America for the relief
of debtors now or hereafter in effect, of an order of rehabilitation, liquidation or dissolution of
the Borrower.

“Excess Interest” has the meaning ascribed thereto in Section 2.2(d) hereof.

“Excess Interest Amount” has the meaning ascribed thereto in Section 2.2(d) hereof.

“Excluded Taxes” means, in the case of the Bank or any participant, taxes imposed on its
overall net income, and franchise taxes imposed on it, by the jurisdiction under the laws of which
the Bank or such participant is incorporated or organized or the jurisdiction in which the Bank’s
or such participant’s principal executive office or the Bank’s or such participant’s office, branch,
subsidiary or affiliate involved in this transaction is located.

“Executive Order” means the Executive Order No. 13224 on Terrorist Financing,
effective September 24, 2001, as the same has been, or shall hereafter be, renewed, extended,
amended or replaced.
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“Existing Credit Agreement” means the Original Credit Agreement, as previously
amended by the Amendment No. 1 to Credit Agreement, the Amendment No. 2 to Credit
Agreement, the Amendment No. 3 to Credit Agreement and the Amendment No. 4 to Credit
Agreement.

“Farebox Recovery Ratio” means the applicable ratio of fare revenues (plus supplemental
“local funds” as contemplated by Section 99268.19 of the California Public Utilities Code, as
such provision may be amended from time to time) to operating cost (operating expenditures less
depreciation and amortization expenses) required by Article 4 of Chapter 4 of Part 11 of
Division 10 of the California Public Utilities Code, as such provisions may be amended from
time to time.

“Farebox Revenues” means any and all fare revenues collected by the Borrower in
connection with the operation of its transit system.

“Fares” means for any Fiscal Year the amount for such Fiscal Year equivalent to the
amount so designated as Fares on the Borrower’s Statement of Revenues, Expenses and Changes
in Net Position-Business Type Activities Enterprise Fund set forth in the audited financial
statements of the Borrower for the Fiscal Year ended June 30, 2020.

“FCC Operating Expenses” for any Fiscal Year, means the amount for such Fiscal Year
equivalent to the amount so designated as Total Operating Expenses on the Borrower’s
Statement of Revenues, Expenses and Changes in Net Position-Business Type Activities
Enterprise Fund set forth in the audited financial statements of the Borrower for the Fiscal Year
ended June 30, 2020.

“Federal Operating Assistance” for any Fiscal Year means the amount for such Fiscal
Year equivalent to the amount so designated as Federal Operating Assistance on the Borrower’s
Statement of Revenues, Expenses and Changes in Net Position-Business Type Activities
Enterprise Fund set forth in the audited financial statements of the Borrower for the Fiscal Year
ended June 30, 2020.

“Federal Operating Grant Revenues” means the amounts received by the Borrower from
federal grants which may be applied to operating or preventative maintenance expenses,
including without limitation, the Federal Preventative Maintenance Operating Grant Revenues.

“Federal Preventative Maintenance Operating Grant Revenues” means the amounts
received by the Borrower from the Federal Transit Administration under the Federal Transit
Administration’s Urbanized Area Formula Funding Program (49 U.S.C. 5307) and under the
State of Good Repair Program (49 U.S.C. 5337).

“Fee and Expense Obligations” has the meaning ascribed thereto in the Revenue Bond
Indenture.

“First Amended Credit Agreement” means the Original Credit Agreement, as amended
by the Amendment No. 1 to Credit Agreement.



8
3578985.3 038027  AGMT

“Fiscal Year” means the period beginning on July 1 of each year and ending on the next
succeeding June 30, or any other 12-month period hereafter selected and designated as the
official fiscal year period of the Borrower, which designation shall be provided to the Bank in a
certificate delivered by the Borrower.

“Fitch” means Fitch, Inc., its successors and assigns.

“Fixed Charge Coverage Ratio” for any Fiscal Year, means the ratio of (i) EBITDAR to
(ii) Debt Service.

“Fourth Amended Credit Agreement” means the Third Amended Credit Agreement, as
amended by the Amendment No. 4 to Credit Agreement.

“Impositions” means all present and future taxes, levies, duties, impositions, deductions,
charges and withholdings applicable to the Bank with respect to any Advance, excluding,
however, any taxes imposed directly on the Bank’s income and any franchise taxes imposed on it
by the jurisdiction under the laws of which the Bank is organized or any political subdivision
thereof.

“Interest Payment Date” as to each Advance, means the first Business Day of each month
(commencing with the first such day following the making of such Advance) and on each date
upon which a principal payment on such Advance is made for any reason.

“Last Advance Request Date” means the Business Day which is three (3) Business Days
immediately prior to the requested Advance Date.  If a Request for Advance is made by the
Borrower pursuant to the SinglePoint Essentials System or a Request for Advance (other than
pursuant to the SinglePoint Essentials System) is received by the Bank prior to 10:00 a.m. (New
York time) on any Business Day, such Business Day shall be counted towards such three (3)
Business Day requirement.

“Line Availability” as of any date of determination means the aggregate then available to
be drawn by the Borrower under this Credit Agreement.

“Loan Documents” means, collectively, this Credit Agreement, the Note and each other
promissory note, contract, instrument and other document required hereby or at any time
hereafter delivered to the Bank in connection herewith.

“LTF Revenues” means the amounts received by the Borrower pursuant to the TDA from
the county Local Transportation Fund, consisting of a portion of the revenues generated in (and
apportioned to) Sacramento County from the one-fourth of 1% of the current California
statewide sales tax in Sacramento County made available for public transportation operating and
capital expenditures in Sacramento County, as allocated to the Borrower by the Sacramento Area
Council of Governments.

“Margin Stock” has the meaning assigned to such term in Regulation U promulgated by
the Board of Directors of the Federal Reserve System, as now and hereafter from time to time in
effect.
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“Maturity Date” has the meaning ascribed thereto in Section 2.1(c) hereof.

“Maximum Facility Amount” means, in any Fiscal Year, the lesser of:  (i) $20,000,000
and (ii) the maximum amount in Federal Preventative Maintenance Operating Grant Revenues
that the Borrower anticipates receiving in the next Fiscal Year.

“Maximum Rate” means the maximum interest rate which is permissible under the
provisions of Article 7.6 of Chapter 4, Part 1, Division 2 of the California Government Code.

“Measure A Revenues” means the amounts received by the Borrower from a 30-year
special retail transactions and use tax of one-half of one percent (0.5%) of the gross receipts of
retailers from the sale of all tangible personal property sold at retail in Sacramento County and a
use tax at the same rate upon the storage, use or other consumption in Sacramento County of
such property purchased from any retailer for storage, use or other consumption in Sacramento
County, subject to certain exceptions, effective on April 1, 2009 and expiring on March 31,
2039, approved by the voters in Sacramento County in November 2004.

“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns.

“Net Operating Ratio” for any four consecutive fiscal quarter period, means the ratio
determined by dividing (i) the NOR Operating Income for the immediately preceding four
consecutive fiscal quarters by (ii) the NOR Operating Expenses and Debt Service for the
immediately preceding four consecutive fiscal quarters.

“Net Proceeds” means all proceeds, net of customary and reasonable costs, expenses and
fees, received by the Borrower from indebtedness specifically incurred or grants specifically
made in relation to a capital improvement project financed with proceeds of Advances
hereunder.

“NOR Operating Expenses and Debt Service” for any four consecutive fiscal quarter
period, means the sum of (i) the sum of each amount so designated as Total Actual Expenses for
Year-to-Date in the Operating Budget section of the Borrower’s Vital Statistics Report for each
of the immediately preceding four consecutive fiscal quarters, plus (ii) for each of the
immediately preceding four consecutive fiscal quarters, 25% of Debt Service for the Fiscal Year
during which such fiscal quarter occurs.

“NOR Operating Income” for any four consecutive fiscal quarter period, means the sum
of each amount so designated as Total Actual Income for Year-to-Date in the Operating Budget
section of the Borrower’s Vital Statistics Report for each of the immediately preceding four
consecutive fiscal quarters.

“Note” means the promissory note substantially in the form of Exhibit A hereto, issued
by the Borrower to the Bank on the Amendment Effective Date, as it may be amended,
supplemented or amended and restated from time to time, replacing the Original Note.

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control,
and any successor thereto.
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“Operating Leases” for any Fiscal Year means the amount for such Fiscal Year
equivalent to the amount so designated as the total cost for Operating Leases included in the
Note on Operating Leases in the Borrower’s Notes to the Financial Statements set forth in the
audited financial statements of the Borrower for the Fiscal Year ended June 30, 2020.

“Original Credit Agreement” means that certain Credit Agreement, dated as of
September 1, 2016, by and between the Borrower and the Bank.

“Original Effective Date” means September 30, 2016, which was the date of execution
and delivery of the Original Credit Agreement, the Original Note and the other Loan Documents
executed and delivered on the Original Effective Date by the respective parties thereto.

“Original Note” means the promissory note substantially in the form of Exhibit A to the
Original Credit Agreement, as amended and restated by the amended and restated promissory
note substantially in the form of Exhibit A to the Amendment No. 2 to Credit Agreement.

“Other Pledged Revenues” means the amounts received by the Borrower from any taxes,
income, revenue, cash receipts or other moneys of the Borrower, including moneys deposited in
inactive or term deposits, other than Federal Operating Grant Revenues, LTF Revenues, STA
Funds, Farebox Revenues and Capital Grant Revenues.  Other Pledged Revenues include,
without limitation, amounts received by the Borrower under contracts with neighboring
jurisdictions to provide bus and rail services, and also includes parking revenues.

“Other Revenues” for any Fiscal Year means the sum of (i) the amount for such Fiscal
Year equivalent to the amount so designated as Investment Income on the Borrower’s Statement
of Revenues, Expenses and Changes in Net Position-Business Type Activities Enterprise Fund
set forth in the audited financial statements of the Borrower for the Fiscal Year ended June 30,
2020, plus (ii) the amount for such Fiscal Year equivalent to the amount so designated as
Insurance Proceeds and Other on the Borrower’s Statement of Revenues, Expenses and Changes
in Net Position-Business Type Activities Enterprise Fund set forth in the audited financial
statements of the Borrower for the Fiscal Year ended June 30, 2020, and plus (iii) the amount for
such Fiscal Year equivalent to the amount so designated as Alternative Fuel and Carbon Tax
Credits on the Borrower’s Statement of Revenues, Expenses and Changes in Net
Position-Business Type Activities Enterprise Fund set forth in the audited financial statements of
the Borrower for the Fiscal Year ended June 30, 2020.

“Other Taxes” has the meaning ascribed thereto in Section 2.2(e) hereof.

“Parties” has the meaning ascribed thereto in Section 8.11(b)(iii) hereof.

“PATRIOT Act” means the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into
law October 26, 2001)), as amended from time to time, and any successor statute.

“Person” means an individual, corporation, limited liability company, partnership, joint
venture, trust, or unincorporated organization, or a government or any agency or political
subdivision thereof.

“Pledged Revenues” has the meaning ascribed thereto in Section 2.8 hereof.
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“Prime Rate” means at any time the rate of interest most recently announced within Bank
at its principal office as its Prime Rate, with the understanding that the Prime Rate is one of
Bank’s base rates and serves as the basis upon which effective rates of interest are calculated for
those loans making reference thereto, and is evidenced by the recording thereof after its
announcement in such internal publication or publications as Bank may designate.

“Prior Revolving Line of Credit Facility Note” means the promissory note of the
Borrower in favor of U.S. Bank National Association which evidenced advances in an aggregate
principal amount not to exceed $29,000,000, dated October 1, 2015.  As of the Original Effective
Date, the Prior Revolving Line of Credit Facility Note evidenced advances outstanding in an
aggregate principal amount of $3,100,000.

“Quarterly Fee Payment Date” means the first Business Day of each March, June,
September and December (commencing with the first such day following the Original Effective
Date).

“Quarterly Testing Date” means each September 30, December 31, March 31 and
June 30 of each Fiscal Year, commencing December 31, 2016.

“Remaining Available LTF Revenues” has the meaning ascribed thereto in
Section 5.20(c) hereof.

“Request for Advance” has the meaning ascribed thereto in Section 2.1(d) hereof.

“Revenue Bond Indenture” means (i) prior to the date of issuance of the Series 2021A
Bonds, the Senior Farebox Obligation Indenture, and (ii) following the issuance of the
Series 2021A Bonds, the Series 2021 Indenture.

“Revenue Bond Rating” means each unenhanced long-term rating assigned by Fitch,
S&P or Moody’s, as the case may be, to any Revenue Bond.

“Revenue Bonds” means (i) prior to the date of issuance of the Series 2021A Bonds, the
Series 2012 Bonds and (ii) following the issuance of the Series 2021A Bonds, the Series 2021A
Bonds and any additional “Series” of “Bonds” issued pursuant to the Series 2021 Indenture.

“Sacramento Regional Transit District Act” means Part 14 of Division 10
(Sections 102000 et seq.) of the California Public Utilities Code, as such provisions may be
amended from time to time.

“S&P” means S&P Global Ratings, its successors and assigns.

“Sanctions” means sanctions administered or enforced from time to time by the U.S.
government, including those administered by OFAC, the U.S. Department of State, the United
Nations Security Council, the European Union, Her Majesty’s Treasury or other relevant
sanctions authority.

“Second Amended Credit Agreement” means the First Amended Credit Agreement, as
amended by the Amendment No. 2 to Credit Agreement.
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“Section 2.2(a) Rate” has the meaning ascribed thereto in Section 2.2(d) hereof.

“Senior Farebox Obligation Indenture” means that certain Indenture, dated as of
November 1, 2012, as supplemented by the First Supplemental Indenture, dated as of
November 1, 2012, each by and between the Borrower and U.S. Bank National Association, as
trustee.

“Series 2012 Bonds” means the Sacramento Regional Transit District Farebox Revenue
Bonds, Series 2012.

“Series 2021 Indenture” means the Series 2021 Master Indenture, as supplemented by the
Series 2021 First Supplemental Indenture, in substantially the form reviewed by the Bank
pursuant to Section 4.1(g) hereof, and as it may be further amended or supplemented from time
to time.

“Series 2021 First Supplemental Indenture” means that certain First Supplemental
Indenture, entered into by and between the Borrower and U.S. Bank National Association, as
trustee, in substantially the form reviewed by the Bank pursuant to Section 4.1(g) hereof.

“Series 2021 Master Indenture” means that certain Master Indenture, entered into by and
between the Borrower and U.S. Bank National Association, as trustee, in substantially the form
reviewed by the Bank pursuant to Section 4.1(g) hereof.

“Series 2021A Bonds” means the Sacramento Regional Transit District Revenue
Refunding Bonds, Series 2021 issued under the Series 2021 Master Indenture and the
Series 2021 First Supplemental Indenture.

“SOFR” means, with respect to any SOFR Business Day, a rate per annum equal to the
secured overnight financing rate for such SOFR Business Day published by the SOFR
Administrator on the SOFR Administrator’s Website.

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor
administrator of the secured overnight financing rate).

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New
York, currently at http://www.newyorkfed.org, or any successor source for the secured overnight
financing rate identified as such by the SOFR Administrator from time to time.

“SOFR Business Day” means any day (other than a Saturday or Sunday) on which banks
generally are open in New York City, New York for the conduct of substantially all of their
commercial lending activities and interbank wire transfers can be made on the Fedwire system
except a day on which the Securities Industry and Financial Markets Association (SIFMA)
recommends that the fixed income departments of its members be closed for the entire day for
purposes of trading in United States government securities.

“STA Funds” means the amounts received by the Borrower pursuant to the TDA from the
State Transit Assistance Program, consisting of a portion of the proceeds of a California
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statewide sales tax on diesel fuel apportioned to the State Transit Assistance Program through the
State budget process.

“Stand-Still Period” means the period commencing on the date the Bank gives written
notice to the Borrower that a Stand-Still Period is in effect upon a failure of the Borrower to
satisfy the requirements of Section 5.9(c), Section 5.9(d) or Section 5.9(e) hereof through and
including the Business Day which is sixty (60) days thereafter, during which period the Bank is
not obligated to make any Advance hereunder unless the Bank has provided its written approval
of the proposed Advance notwithstanding such Stand-Still Period.

“State” means the State of California.

“State and Local Operating Assistance” for the period of determination means the amount
for such period of determination equivalent to the amount so designated as State and Local
Operating Assistance on the Borrower’s Statement of Revenues, Expenses and Changes in Net
Position-Business Type Activities Enterprise Fund set forth in the audited financial statements of
the Borrower for the Fiscal Year ended June 30, 2020.

“Stated Expiration Date” means September 30, 2022.

“Submitted Financial Statements” has the meaning ascribed thereto in Section 3.5 hereof.

“Subordinate Obligations” has the meaning ascribed thereto in the Revenue Bond
Indenture.

“Taxes” has the meaning ascribed thereto in Section 2.2(e) hereof.

“TDA” means the California Transportation Development Act of 1971, as amended.

“Termination Date” means the first to occur of (i) the Stated Expiration Date or (ii) the
earlier termination of the within-described revolving credit financing arrangements pursuant to
the terms of this Credit Agreement, including Section 2.1(h), 7.2(a) or 7.2(b)(i) hereof or the
permanent reduction of the Maximum Facility Amount to zero pursuant to Section 2.1(i) hereof.

“Third Amended Credit Agreement” means the Second Amended Credit Agreement, as
amended by the Amendment No. 3 to Credit Agreement.

“Transit System” means the Borrower’s transit system, including all facilities, works,
properties and structures of the Borrower for the provision of rail and bus transit and paratransit
services, including all transit vehicles, contractual rights, rights-of-way and other works,
property or structures necessary or convenient for such equipment and facilities, together with all
additions, betterments, extensions and improvements to such equipment and facilities or any part
thereof hereafter acquired or constructed.

“UETA” means the Uniform Electronic Transactions Act as in effect in the State, as
amended from time to time, and any successor statute, and any regulations promulgated
thereunder from time to time.



14
3578985.3 038027  AGMT

“Unutilized Facility Amount,” as determined for any day, means that amount by which
(i) the then-effective Maximum Facility Amount exceeds (ii) the aggregate principal amount of
Advances outstanding at the close of business on such day.

“Unutilized Facility Fee” has the meaning ascribed thereto in Section 2.1(g) hereof.

“Vital Statistics Report” means the Vital Statistics Report of the Borrower for any fiscal
quarter substantially in the form delivered to the Bank pursuant to Section 4.1(b)(ix) hereof.  The
Vital Statistics Reports contain unaudited financial information.

Section 1.2. INTERPRETATION. In this Credit Agreement, the singular includes the
plural and the plural the singular; words importing any gender include the other genders;
references to statutes are to be construed as including all statutory provisions consolidating,
amending or replacing the statute referred to; the word “including” shall be deemed to be
followed by the words “without limitation.”  All references to Sections and Exhibits shall be
deemed references to Sections of and Exhibits to this Credit Agreement unless the context shall
otherwise require.

Section 1.3. ACCOUNTING MATTERS. All accounting terms used herein without
definition shall be interpreted in accordance with generally accepted accounting principles
consistently applied, and except as otherwise expressly provided herein all accounting
determinations required to be made pursuant to this Credit Agreement shall be made in
accordance with generally accepted accounting principles consistently applied.

ARTICLE II

CREDIT TERMS

Section 2.1. APPLICATION AND ISSUANCE OF THE LINE OF CREDIT
FACILITY; PAYMENTS.

(a) Application. The Borrower hereby applies to the Bank for, and authorizes and
instructs the Bank to make available a line of credit facility for its account in the Maximum
Facility Amount.

(b) Borrowing; Use of Proceeds. Subject to the terms and conditions hereinafter set
forth, the Bank will from time to time, make advances (each an “Advance” and, collectively,
“Advances”) to the Borrower, in such amounts as the Borrower may request, on any Business
Day during the Advance Period; provided, however that the aggregate principal amount of
Advances outstanding shall at no time exceed the Maximum Facility Amount and the amount of
any such requested Advance shall not exceed at any time the then-outstanding Unutilized
Facility Amount (calculated without giving effect to any Advance made on such date) at 9:00
a.m. (New York time) on such date.  Within such Maximum Facility Amount limit and subject to
the terms and conditions hereof, the Borrower may obtain Advances, repay Advances and obtain
Advances again on one or more occasions. Notwithstanding the foregoing, the Borrower shall
maintain a zero balance on Advances under this Credit Agreement for a period of at least
fourteen (14) consecutive days during the approximately one-year period commencing on
June [__], 2021 and ending on September 30, 2022. The proceeds of each Advance shall be used
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by the Borrower solely for business purposes, including without limitation working capital
purposes (which may include the payment of accrued interest on Advances outstanding
hereunder and the repayment of the outstanding advances evidenced by the Prior Revolving Line
of Credit Facility Note) and other short-term cash flow purposes in anticipation of receipt of
Federal Preventative Maintenance Operating Grant Revenues, but shall not be used to refinance
debt of the Borrower as a backup to a primary or anticipated source of funding.  No proceeds of
any Advance shall be used directly or indirectly to purchase or carry any Margin Stock.

(c) Repayment. The obligation of the Borrower to repay the aggregate principal
amount of the Advances made hereunder by the Bank and interest thereon shall be evidenced by
the Note payable to the Bank in a principal amount equal to the Maximum Facility Amount (or,
if less, the aggregate unpaid principal amount of all Advances outstanding hereunder) and
otherwise duly completed. The unpaid principal balance of the Note at any time shall be equal to
the total Advances made hereunder by the Bank less the amount of principal payments made
hereon by or for the Borrower, which balance may be endorsed thereon from time to time by the
Bank. The Bank shall maintain entries in its records with respect to the principal amount of
Advances evidenced by the Note; provided, however, that the failure to make or any error in
making any such entry shall not limit or otherwise affect the obligations of the Borrower under
the Note.  The Bank’s entries shall be conclusive, absent manifest error. The Borrower shall
repay in full all Advances and all interest thereon and shall pay in full all other amounts that are
payable by the Borrower pursuant to the terms of this Credit Agreement upon the date (the
“Maturity Date”) which is the first to occur of (i) the Stated Expiration Date or (ii) an
acceleration under Section 7.2(b)(ii) hereof following an Event of Default. The Borrower may
from time to time during the Advance Period borrow, partially or wholly repay its outstanding
borrowings, and reborrow, subject to all of the limitations, terms and conditions contained
herein. Immediately upon receipt thereof, the Borrower covenants to apply all Federal
Preventative Maintenance Operating Grant Revenues to the prepayment pursuant to Section 2.7
hereof of all Advances outstanding hereunder at the time of such receipt and all interest on each
such Advance (or portion thereof) so prepaid accrued to the date of such prepayment and to pay
all other amounts then due and payable by the Borrower pursuant to the terms of this Credit
Agreement and such Federal Preventative Maintenance Operating Grant Revenues may not be
used for any other purpose (including without limitation, any repayment of any obligation or
securities payable from and/or secured by a subordinate pledge, security interest in or lien upon
Federal Preventative Maintenance Operating Grant Revenues permitted to be incurred under
Section 6.4(a)(iii) hereof) until such Advances, accrued interest thereon and other amounts are
fully prepaid and paid.  Following such prepayment and payment in full, the Borrower may
apply any such Federal Preventative Maintenance Operating Grant Revenues received for the
immediately preceding Fiscal Year remaining after such prepayment and payment in full to any
other lawful purposes of the Borrower, including without limitation, any repayment of any
obligation or securities payable from and/or secured by a subordinate pledge, security interest in
or lien upon Federal Preventative Maintenance Operating Grant Revenues permitted to be
incurred under Section 6.4(a)(iii) hereof. To the extent the Federal Preventative Maintenance
Operating Grant Revenues are insufficient to repay in full all Advances and all interest thereon
and to pay in full all other amounts that are payable by the Borrower as and when due pursuant
to the terms of this Credit Agreement, the Borrower covenants to apply all Pledged Revenues
other than the Federal Preventative Maintenance Operating Grant Revenues, to pay such
amounts.  Immediately upon receipt thereof, the Borrower covenants to apply all Additional Set
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Aside Pledged Revenues to prepay Advances outstanding under this Credit Agreement pursuant
to Section 2.7 hereof and such Additional Set Aside Pledged Revenues may not be used for any
other purpose except as set forth in Section 5.20(c) hereof.  Immediately upon receipt thereof, the
Borrower covenants to apply all related Net Proceeds to repay the principal amount of any
Advances outstanding under this Credit Agreement made to finance a capital improvement
project. All monies received by the Bank shall be applied to amounts due under the Loan
Documents in such order as may be in the sole discretion of the Bank.

(d) Request for Advance. The Borrower requested an original advance in the amount
of $3,100,000 on the Original Effective Date to repay in full the outstanding advances evidenced
by the Prior Revolving Line of Credit Facility Note. Each request for an Advance shall be made
by the Borrower by giving to the Bank an oral or written notice at its address referred to in
Section 8.2 hereof received by the Bank within the time period set forth below and substantially
in the form of a request for advance (substantially in the form attached hereto as Exhibit B if
other than pursuant to the SinglePoint Essentials System) orally (e.g., via telephone), or
alternatively, in writing and signed by an Authorized Signatory or, alternatively, pursuant to the
SinglePoint Essentials System as set forth below (each, a “Request for Advance”).  Each Request
for Advance must be received by the Bank no later than 10:00 a.m. (New York time) on the Last
Advance Request Date for such Advance.  Any Request for Advance received by the Bank after
10:00 a.m. (New York time) on any Business Day will be deemed to have been received not later
than 10:00 a.m. (New York time) on the following Business Day.  The Bank shall have no
obligation to verify the identity or title of any such Authorized Signatory or to determine whether
any such Authorized Signatory is or has been authorized by the Borrower. The Borrower hereby
authorizes the Bank to make Advances and to transfer funds based on oral or written requests,
including Requests for Advance, via telephone by an authorized person (subject to the preceding
and following sentences). The Bank may rely upon, and shall incur no liability for relying upon,
any oral or written request the Bank believes to be genuine and to have been signed, sent or
made by an authorized person. Upon request by the Bank, the Borrower must promptly confirm
each oral notice in writing (which may include email), authenticated by an Authorized Signatory.
If the written confirmation differs in any material respect from the action taken by the Bank, the
records of the Bank shall govern absent manifest error. Alternatively, the Borrower may request
an Advance pursuant to the SinglePoint Essentials System no later than 10:00 a.m. (New York
time) on the Last Advance Request Date for such Advance.  Any Request for Advance made by
the Borrower pursuant to the SinglePoint Essentials System after 10:00 a.m. (New York time) on
any Business Day will be deemed to have been made not later than 10:00 a.m. (New York time)
on the following Business Day. Each Request for Advance made by the Borrower pursuant to
the SinglePoint Essentials System will be deemed a representation and warranty by the Borrower
that as of the date of such request the following statements are true and correct:  (i) the
representations and warranties contained in, or incorporated by reference in, Article III hereof
and in each of the other Loan Documents are true on and as of the date of such request, with the
same effect as though such representations and warranties had been made on and as of the date
of such request; (ii) no Event of Default as defined herein, and no condition, event or act which
with the giving of notice or the passage of time or both would constitute such an Event of
Default, shall have occurred and be continuing or shall exist or is reasonably likely to result from
such Advance; (iii) since the date of the most recent Submitted Financial Statements, there has
been no material adverse change, as determined by the Bank, in the assets, liabilities, financial
condition, business or operations of the Borrower; (iv) the Borrower projects that it will receive
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and be able to apply Pledged Revenues in an amount sufficient to pay the Advances outstanding
hereunder and the interest thereon when the same shall become due and payable; and (v) based
on a review of its activities, the Borrower is in compliance with the financial covenant set forth
in Section 5.9(c) hereof as of the most recent Quarterly Testing Date.  Any such Advance
requested shall be in an amount equal to or greater than $100,000 or a whole multiple of $50,000
in excess thereof or, if less, the then-outstanding Unutilized Facility Amount.  All references in
this Credit Agreement to the SinglePoint Essential System shall include such other method as the
Bank may permit. The Borrower and the Bank acknowledge and agree that Requests for
Advance hereunder are intended to be submitted pursuant to the SinglePoint Essentials System
and shall only be submitted via an oral or written notice as described in this Section 2.1(d) if the
SinglePoint Essentials System is unavailable.

(e) Conditions Precedent to Each Advance. The obligation of the Bank to make
Advances under this Credit Agreement shall be subject to:

(i) the Termination Date shall not have occurred;

(ii) a Stand-Still Period shall not be in effect, unless the Bank has provided its
written approval of the proposed Advance notwithstanding such Stand-Still Period;

(iii) the Bank’s receipt of a properly completed and submitted Request for
Advance by a method and by the applicable time specified in Section 2.1(d) hereof; and

(iv) no Event of Default, and no condition, event or act which with the giving
of notice or the passage of time or both would constitute such an Event of Default, shall
have occurred and be continuing or shall exist or is reasonably likely to result from such
Advance.

Each request by the Borrower for any Advance will be deemed a representation and warranty by
the Borrower that, at the Original Effective Date, the Amendment Effective Date, the date of the
related Request for Advance or the date such Request for Advance is made by the Borrower
pursuant to the SinglePoint Essentials System, as applicable, and the date of such Advance, the
conditions set forth in this Section 2.1(e) will be satisfied.

(f) Funding of Advances. On the Original Effective Date, subject to the terms and
conditions of this Credit Agreement, including without limitation satisfaction of the conditions
set forth in Section 2.1(e) hereof, the Bank will be deemed to have applied the proceeds of an
advance in the amount of $3,100,000 to repay in full the outstanding advances evidenced by the
Prior Revolving Line of Credit Facility Note.  The proceeds of each Advance shall be credited in
immediately available funds by the Bank to the Borrower’s primary operating deposit account
with the Bank, or any other deposit account maintained by the Borrower with the Bank, or prior
to the establishment of any such deposit accounts, in accordance with the instructions set forth in
the Request for Advance.  Provided the Request for Advance is delivered substantially in the
form set forth as Appendix A hereto or, alternatively, pursuant to the SinglePoint Essentials
System as set forth in and by the time specified in Section 2.1(d) hereof and subject to the terms
and conditions of this Credit Agreement, the proceeds shall be credited in immediately available
funds no later than 4:00 p.m. (New York time) on the requested Advance Date specified in such
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Request for Advance or, alternatively, pursuant to the SinglePoint Essentials System, which is
the third (3rd) Business Day after the Bank’s receipt of such Request for Advance or,
alternatively, the third (3rd) Business Day after such Request for Advance is made by the
Borrower pursuant to the SinglePoint Essentials System, as applicable.

(g) Fee on Unutilized Facility Amount.  The Borrower shall pay to the Bank a
nonrefundable facility fee for each day during the period commencing on the Original Effective
Date through September 28, 2017 computed as set forth in the Original Credit Agreement.  The
Borrower shall pay to the Bank a nonrefundable facility fee for each day during the period
commencing on September 29, 2017 through September 27, 2018 computed as set forth in the
First Amended Credit Agreement.  The Borrower shall pay to the Bank a nonrefundable facility
fee for each day during the period commencing on September 28, 2018 through September 25,
2019 computed as set forth in the Second Amended Credit Agreement. The Borrower shall pay
to the Bank a nonrefundable facility fee for each day during the period commencing on
September 26, 2019 through June [__], 2021 computed as set forth in the Third Amended Credit
Agreement and the Fourth Amended Credit Agreement. The Borrower shall pay to the Bank a
nonrefundable facility fee (as the same may be adjusted from time to time, the “Unutilized
Facility Fee”) (i) for each day during the period commencing on June [__], 2021 through but not
including the date of issuance of the Series 2021A Bonds, at the rate per annum set forth in the
second to last column of the following table corresponding to the Revenue Bond Ratings, and
(ii) for each day from and after the date of issuance of the Series 2021A Bonds, at the rate per
annum set forth in the last column of the following table corresponding to the Revenue Bond
Ratings, all as specified below (the “Applicable Unutilized Facility Fee Rate”) on the Unutilized
Facility Amount during such calendar quarter then most recently ended or other relevant period
then ended, calculated on the basis of the daily average Unutilized Facility Amount in effect
during such calendar quarter or other relevant period.  The Unutilized Facility Fee shall be paid
quarterly in arrears on each Quarterly Fee Payment Date prior to the Termination Date and on
the Termination Date.  The Unutilized Facility Fee shall be computed on the basis of the actual
number of days elapsed in a year of three hundred sixty (360) days and shall begin to accrue on
the Original Effective Date.  The Unutilized Facility Fee shall be deemed to be earned in full and
non-refundable once paid.

Fitch Rating S&P Rating Moody’s Rating

Applicable
Unutilized

Facility Fee
Rate*

Applicable
Unutilized

Facility Fee
Rate**

Equal to or above
A

Equal to or above
A

Equal to or above
A2

0.45% 0.45%

Equal to A- Equal to A- Equal to A3 0.45% 0.60%
Equal to BBB+ Equal to BBB+ Equal to Baa1 0.60% 0.75%
Equal to BBB Equal to BBB Equal to Baa2 0.75% 0.90%

__________
*For the period commencing on June [__], 2021 through but not including the date of issuance of the Series 2021A
Bonds
**For the period commencing on the date of issuance of the Series 2021A Bonds and thereafter
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Any change in the Applicable Unutilized Facility Fee Rate resulting from a change in a
Revenue Bond Rating will be adjusted automatically and without notice to the Borrower,
commencing on the effective date of such change.  If the Revenue Bond Ratings appear in more
than one rating category (i.e., a split rating), the Unutilized Facility Fee will be based on the
category that includes the lowest Revenue Bond Rating.  References to ratings above are
references to rating categories as presently determined by Fitch, S&P or Moody’s and in the
event of adoption of any new or changed rating system by any such rating agency, including,
without limitation, any recalibration or realignment of the Revenue Bond Ratings in connection
with the adoption of a “global” rating scale, each of the ratings from the rating agency in
question referred to above shall be deemed to refer to the rating category under the new rating
system which most closely approximates the applicable rating category as currently in effect.
The Borrower acknowledges, and the Bank agrees, that as of the Amendment Effective Date, the
Applicable Unutilized Facility Fee Rate is 0.45% per annum.  In the event that the Revenue
Bond Ratings are downgraded below “BBB,” “BBB” or “Baa2,” respectively, the Applicable
Unutilized Facility Fee Rate then in effect will increase by 1.00% per annum automatically and
without notice to the Borrower, commencing on the effective date of such change.  Upon the
occurrence and during the continuance of an Event of Default, the Applicable Unutilized Facility
Fee Rate then in effect will increase by 1.00% per annum automatically and without notice to the
Borrower, commencing on the date such Event of Default occurs and such increased Applicable
Unutilized Facility Fee Rate shall be payable until such Event of Default is cured or the
Termination Date shall have occurred.  In the event that the Revenue Bond Ratings assigned by
any of Fitch, S&P or Moody’s have been suspended or withdrawn, the Applicable Unutilized
Facility Fee Rate then in effect will increase by 1.00% per annum automatically and without
notice to the Borrower, commencing on the date such withdrawal or suspension occurs.  Each
such increase in the Applicable Unutilized Facility Fee Rate described in this paragraph shall be
cumulative.

(h) Termination. The Borrower may terminate the revolving credit financing
arrangements provided for by this Credit Agreement by giving three (3) Business Days’ written
notice of such termination to the Bank and repaying all Advances outstanding hereunder together
with all accrued interest thereon and all fees and expenses due to the Bank hereunder and all
other amounts due hereunder including, without limitation, amounts described in Sections 2.1(g),
2.2(a), 2.2(e) and 2.7 hereof; provided that no such termination will release or waive any of the
Bank’s rights or remedies or any obligations of the Borrower under this Credit Agreement or the
other Loan Documents.  The Borrower’s obligations to pay in full all Advances, all interest
thereon and all fees and expenses due to the Bank hereunder and all other amounts due hereunder
shall survive termination of the revolving credit financing arrangements provided for by this
Credit Agreement and repayment of the Advances.

(i) Permanent Reduction of Maximum Facility Amount.  The Borrower shall have
the right, at any time upon three (3) Business Days’ prior written notice to the Bank, to reduce
the Maximum Facility Amount, effective on the date indicated in such notice; provided,
however, that in connection with any such reduction in the Maximum Facility Amount, the
Borrower must prepay the principal amount of the outstanding Advances in excess of such
reduced Maximum Facility Amount, together with all accrued interest thereon and all fees and
expenses due to the Bank hereunder and all other amounts due hereunder including, without
limitation, amounts described in Sections 2.1(g), 2.2(a), 2.2(e) and 2.7 hereof; and provided
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further that no such reduction will release or waive any of the Bank’s rights or remedies or any
obligations of the Borrower under this Credit Agreement or the other Loan Documents.

(j) Extension of Stated Expiration Date. The Borrower may request that the Stated
Expiration Date be extended for additional periods by written notice given to the Bank at any
time not less than 150 days prior to then current Stated Expiration Date.  Any such written
request for extension shall include a certification by the Borrower as to the amount of Federal
Preventative Maintenance Operating Grant Revenues the Borrower anticipates receiving in the
next Fiscal Year.  The Bank will, not less than 90 days prior to the then current Stated Expiration
Date, notify the Borrower whether or not the Bank will extend the Stated Expiration Date for the
period requested (or such other period of time as the parties may agree upon).  Any such
extension shall be in the sole and absolute discretion of the Bank.  If the Bank fails to notify the
Borrower of its decision by the 90th day prior to the then current Stated Expiration Date, the
Bank shall be deemed to have rejected such request.  The terms and conditions of any such
extension of the Stated Expiration Date are subject to mutual agreement between the Borrower
and the Bank.

Section 2.2. INTEREST AND OTHER PAYMENTS.

(a) Interest. Each Advance outstanding hereunder shall bear interest (computed on
the basis of a 360-day year, actual days elapsed) at a fluctuating rate per annum equal to the
Applicable Interest Rate; provided, however, that in no event shall interest hereunder (including
without limitation, Default Interest) exceed the Maximum Rate, subject to the provisions of
Section 2.2(d) hereof. The Bank shall maintain entries in its records with respect to the interest
owing on Advances outstanding hereunder; provided, however, that the failure to make or error
in making any such entry shall not limit or otherwise affect the obligations of the Borrower under
this Credit Agreement.  The Bank’s entries shall be conclusive, absent manifest error.

(b) Payment of Interest. Interest accrued on each Advance shall be payable monthly
in arrears on each Interest Payment Date, commencing on the first such date immediately
following the Original Effective Date and continuing until the Termination Date.

(c) Default Interest.  From and after the Termination Date, each Advance shall bear
interest until paid in full at a fluctuating rate per annum equal to the Default Rate, computed on
the basis of a 360-day year, actual days elapsed.  Interest on each Advance outstanding
hereunder accruing at the Default Rate shall be payable upon demand.

(d) Excess Interest Amount.  The interest rates set forth in Section 2.2(a) above,
without giving effect to the reference therein to this Section 2.2(d) or to the proviso limiting
interest to the Maximum Rate, is herein referred to the “Section 2.2(a) Rate”.  The amount of
interest, if any, which would accrue hereunder at the Section 2.2(a) Rate on any date but does not
so accrue due to the application of the Maximum Rate shall constitute “Excess Interest.” As of
any date, the cumulative Excess Interest, if any, on all days since the Original Effective Date,
reduced as set forth in the next sentence, shall constitute the “Excess Interest Amount.”  If there
is any Excess Interest Amount, on any date when the Section 2.2(a) Interest is less than the
Maximum Rate, the interest rate for such date shall be the Maximum Rate rather than the
Section 2.2(a) Rate or the Default Rate, as applicable, and the Excess Interest Amount shall be
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reduced on such date by the excess of the amount of interest that would have accrued on such
date at the Section 2.2(a) Rate; provided, however, that if the accrual of interest on Advances
outstanding under this Credit Agreement at the Maximum Rate would result in a reduction of the
Excess Interest Amount to a negative number, Advances outstanding under this Credit
Agreement shall accrue interest on such date at a lesser rate as shall result in the reduction of the
Excess Interest Amount to zero.  Any Excess Interest Amount remaining unpaid on the date on
which all obligations owing to Bank under this Credit Agreement are due and payable shall
remain an obligation of Borrower until paid in full.  Borrower shall pay, to the extent permitted
by applicable law, to the Bank a fee in an amount equal to the Excess Interest Amount on such
date.

(e) Taxes and Regulatory Costs.  Borrower shall pay to Bank immediately upon
demand, in addition to any other amounts due or to become due hereunder, the following:

(i) To the extent permitted by law any and all payments by the Borrower
hereunder shall be made, in accordance with Section 2.6 hereof, free and clear of and
without deduction for any and all taxes, levies, imposts, deductions, charges or
withholdings, and all liabilities with respect thereto, excluding taxes imposed on the
overall net income of the Bank or any participant (and franchise taxes imposed in lieu of
net income taxes) by the jurisdiction of the Bank’s or such participant’s applicable
lending office or any political subdivision thereof (all such non-excluded taxes, levies,
imposts, deductions, charges, withholdings and liabilities being hereinafter referred to as
“Taxes”).  If the Borrower shall be required by law to withhold or deduct any Taxes from
or in respect of any sum payable hereunder then, to the extent permitted by law, (A) the
sum payable shall be increased as may be necessary so that after making all required
withholdings or deductions (including those Taxes payable solely by reason of additional
sums payable under this Section 2.2(e) the Bank or such participant receives an amount
equal to the sum it would have received had no such withholdings or deductions been
made, (B) the Borrower shall make such withholdings or deductions and (C) the
Borrower shall pay the full amount withheld or deducted to the relevant taxing authority
or other authority in accordance with applicable law.

In addition, to the extent permitted by law, the Borrower agrees to pay any present
or future stamp or documentary taxes or any other excise or property taxes, charges or
similar levies that arise under the laws of the United States or the State from any payment
made hereunder or otherwise with respect to this Credit Agreement or the Note
(hereinafter referred to as “Other Taxes”).

If the Borrower fails to pay Taxes and/or Other Taxes (including Taxes imposed
by any jurisdiction on amounts payable under this clause (i) required to be paid by the
Borrower pursuant to the preceding two paragraphs in accordance with applicable law,
then the Borrower shall, to the extent permitted by law, indemnify and hold harmless the
Bank and each participant, and reimburse the Bank or each participant, as applicable, for
the full amount of Taxes and Other Taxes (including, without limitation, any Taxes or
Other Taxes imposed by any jurisdiction on amounts payable under this clause (i) paid by
the Bank or such participant or any liability (including penalties, interest and expenses)
arising therefrom or with respect thereto, whether or not such Taxes or Other Taxes were
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correctly or legally asserted.  The Borrower shall have the right to contest the imposition
of Taxes and/or Other Taxes that the Borrower believes, in good faith, were incorrectly or
illegally asserted; however, such right shall not affect the obligation of the Borrower to
indemnify and hold harmless the Bank and each participant as provided in this section.
Payments by the Borrower pursuant to this section shall be made within fifteen (15) days
from the date the Bank makes written demand therefor which demand shall be
accompanied by a certificate describing in reasonable detail the basis thereof.

Within fifteen (15) days after the date of any payment of Taxes by the Borrower,
the Borrower shall furnish to the Bank, at its address referred to in Section 8.2 hereof, the
original or a certified copy of a receipt evidencing payment thereof. The Borrower shall
compensate the Bank and each participant for all reasonable losses and expenses
sustained by the Bank or such participant as a result of any failure by such party to so
furnish such copy of such receipt.

(ii) Yield Protection.  If, on or after the Original Effective Date, the adoption
of any law or any governmental or quasi-governmental rule, regulation, policy, guideline
or directive (whether or not having the force of law), or any change in the interpretation,
promulgation, implementation or administration thereof by any governmental or quasi-
governmental authority, central bank or comparable agency charged with the
interpretation or administration thereof, including, notwithstanding the foregoing, all
requests, rules, rulings, guidelines or directives in connection with the Dodd-Frank Wall
Street Reform and Consumer Protection Act regardless of the date enacted, adopted or
issued, or compliance by the Bank or any participant with any request or directive
(whether or not having the force of law) of any such authority, central bank or
comparable agency:

(A) subjects the Bank or any participant to any Taxes, or
changes the basis of taxation of payments (other than with respect to Excluded
Taxes) to the Bank or any participant in respect of any Advance, the Loan
Documents or the Bank’s agreement hereunder to make Advances or
participations therein, or

(B) imposes or increases or deems applicable any reserve,
liquidity ratio, assessment, insurance charge, special deposit or similar
requirement against assets of, deposits with or for the account of, or credit
extended by, the Bank or any participant (other than reserves and assessments
taken into account in determining the Daily Simple SOFR), or

(C) imposes any other condition the result of which is to
increase the cost to the Bank or any participant of making, funding or maintaining
any Advances, the Loan Documents or the Bank’s agreement hereunder to make
Advances, or of issuing or participating in any Advance, the Loan Documents or
the Bank’s agreement hereunder to make Advances, or reduces any amount
receivable by the Bank or any participant in connection with any Advance, the
Loan Documents or the Bank’s agreement hereunder to make Advances or
participations therein, or requires the Bank or any participant to make any



23
3578985.3 038027  AGMT

payment calculated by reference to the amount of any Advance, the Loan
Documents or the Bank’s agreement hereunder to make Advances or
participations therein held or interest or facility fees received by it, by an amount
deemed material by the Bank or such participant, as the case may be,

and the result of any of the foregoing is to increase the cost to the Bank or such
participant, as the case may be, of making or maintaining any Advances, the Loan
Documents or the Bank’s agreement hereunder to make Advances or of issuing or
participating in any Advance, the Loan Documents or the Bank’s agreement hereunder to
make Advances or to reduce the return received by the Bank or such participant, as the
case may be, in connection with any Advance, the Loan Documents or the Bank’s
agreement hereunder to make Advances or participations therein, then, within 30 days of
demand by the Bank or such participant, as the case may be, the Borrower shall pay the
Bank or such participant, as the case may be, such additional amount or amounts as will
compensate the Bank or such participant, as the case may be, for such increased cost or
reduction in amount received.

(iii) Change in Capital Adequacy or Liquidity Regulations.  If the Bank or any
participant determines the amount of capital or liquidity required or expected to be
maintained by the Bank or such participant, or any corporation controlling the Bank or
such participant, is increased as a result of a Change, then, within 30 days of demand by
the Bank or such participant, the Borrower shall pay the Bank or such participant the
amount necessary to compensate for any shortfall in the rate of return on the portion of
such increased capital or liquidity which the Bank or such participant determines is
attributable to any Advance, the Loan Documents or the Bank’s agreement hereunder to
make Advances or participation therein, as the case may be, hereunder (after taking into
account the Bank’s or such participant’s policies as to capital adequacy or liquidity).
“Change” means (x) any change after the Original Effective Date in any Risk-Based
Capital Guidelines or (y) any adoption of or change in any other law, governmental or
quasi-governmental rule, regulation, policy, guideline, interpretation, or directive
(whether or not having the force of law) or in the interpretation, promulgation,
implementation or administration thereof after the Original Effective Date which affects
the amount of capital or liquidity required or expected to be maintained by the Bank or
any participant or any corporation controlling the Bank or any participant.
Notwithstanding the foregoing, for purposes of this Credit Agreement, all requests, rules,
rulings, guidelines or directives in connection with the Dodd-Frank Wall Street Reform
and Consumer Protection Act shall be deemed to be a Change regardless of the date
enacted, adopted or issued and all requests, rules, rulings, guidelines or directives
promulgated by the Bank for International Settlements, the Basel Committee on Banking
Regulations and Supervisory Practices (or any successor or similar authority) or the
United States financial regulatory authorities shall be deemed to be a Change regardless
of the date adopted, issued, promulgated or implemented.  “Risk – Based Capital
Guidelines” means (i) the risk-based capital guidelines in effect in the United States on
the Original Effective Date, 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 prior to the Original
Effective Date.
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(iv) The Bank or any participant claiming compensation under this
Section 2.2(e) shall provide to the Borrower a statement of the amount and basis of
calculation of any such increased cost, reduction in return and/or revenue, and such
statement shall be conclusive in the absence of manifest error.

(v) The obligations of the Borrower under this Section 2.2(e) shall survive the
termination of the revolving credit financing arrangements provided for by this Credit
Agreement and repayment of the Advances.

(f) Costs and Expenses. The Borrower agreed to pay to the Bank on the Original
Effective Date such costs and expenses set forth in the Original Credit Agreement. The
Borrower agrees to pay to the Bank on the Amendment Effective Date all reasonable costs and
expenses of counsel to the Bank in connection with the preparation, execution and delivery of
this Credit Agreement and any other documents and instruments that may be delivered or
required in connection herewith.  The Borrower agrees to pay to the Bank all costs and expenses,
including fees and expenses of counsel to the Bank, arising in connection with the administration
and enforcement of, preservation of rights in connection with a workout, restructuring,
amendment, supplement, modification, or consent or waiver with respect to, this Credit
Agreement or the other Loan Documents as a result of any Event of Default hereunder.  The
obligations of the Borrower under this Section 2.2(f) shall survive the termination of the
revolving credit financing arrangements provided for by this Credit Agreement and repayment of
the Advances.

(g) Indemnification.  To the extent permitted by law, the Borrower hereby
indemnifies and agrees to protect, defend and hold harmless the Bank and its directors, officers,
officials, agents, employees and counsel and their respective heirs, administrators, executors,
successors and assigns (each an “Indemnitee”), from and against, any and all actual losses,
liabilities (including without limitation settlement costs and amounts, transfer taxes,
documentary taxes, or assessments or, charges made by any governmental authority), damages,
interest, judgments, costs, or expenses, including without limitation fees and disbursements of
counsel (collectively, “Loss or Liability”) incurred by any of them arising out of or in connection
with or by reason of this Credit Agreement, the making of the Advances or any other Loan
Document, excluding, however, any Loss or Liability to the extent arising out of any
Indemnitee’s willful misconduct or gross negligence.  The obligations of the Borrower under this
Section 2.2(g) shall survive the termination of the revolving credit financing arrangements
provided for by this Credit Agreement and repayment of the Advances.

Section 2.3. MANNER OF PAYMENTS. Except as set forth in the following
sentence, whenever any payment to be made to the Bank hereunder shall be stated to be due on a
day which is not a Business Day, such payment may be made on the next succeeding Business
Day, and interest payable on each such date shall include the amount thereof which shall accrue
during the period of such extension of time. Notwithstanding anything to the contrary in this
Agreement, any interest or principal that is otherwise payable on a day that is not a Business Day
shall be payable on the immediately succeeding Business Day unless such succeeding Business
Day falls in a new calendar month, in which case such interest or principal shall be payable on
the immediately preceding Business Day. All payments by the Borrower hereunder shall be
made without reduction for any Impositions or taxes and without deduction, set-off or
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counterclaim, notwithstanding any claim which the Borrower may now or at any time hereafter
have against the Bank. If the Borrower is compelled by law to make any deduction or
withholding, it will ensure that the same does not exceed the minimum liability therefor and will
promptly pay the Bank such additional amount as will result in the net amount received by the
Bank being equal to the full amount which would have been receivable had there been no
deduction or withholding.  The Bank shall mail to the Borrower an invoice for each payment
(including payment of any fees) due hereunder (other than prepayments of principal pursuant
hereto, for which no invoice need be submitted) prior to the date such payment is due.  The Bank
shall email a courtesy copy of each such invoice to such email addresses as the Borrower may
specify in writing from time to time; provided, that the Bank shall incur no liability or
responsibility whatsoever by reason of its failure to email any such courtesy copy and such
failure shall in no way affect the effectiveness of the invoice duly submitted to the Borrower by
mail as described above.  Any sum due to the Bank hereunder and not paid when due, and any
sum due to the Bank upon the occurrence or during the continuance of any Event of Default
hereunder, shall bear interest at the Default Rate, payable upon demand.  All interest and fees
payable under this Credit Agreement will be calculated on the basis of a 360-day year for the
actual number of days elapsed.  All payments of interest, principal and any other sum payable
hereunder shall be made to the Bank, in lawful money of the United States in immediately
available funds.  Unless the Bank shall otherwise direct, all such payments shall be made by
means of wire transfer of funds through the Federal Reserve Wire System as follows:

U.S. Bank
ABA # 123000220
c/o Commercial Loan Service - West
Account # 00340012160600
Reference: Sacramento Regional Transit District
Attn: Commercial Loan Services

or such other account as the Bank may specify in writing from time to time.  All payments
received by the Bank after 3:00 p.m. (New York time) on any day shall be deemed received as of
the next succeeding Business Day.  All monies received by the Bank shall be applied to amounts
due hereunder in such order as may be in the sole discretion of the Bank.

Section 2.4. LIABILITY OF THE BANK.  Neither the Bank 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 or this Credit Agreement or for any acts, omissions, errors,
interruptions, delays in transmission, dispatch or delivery of any message or advice, however
transmitted, of the Bank in connection with this Credit Agreement or the other Loan Documents,
(ii) 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, (iii) payment by the Bank against presentation of documents which do not comply
with the terms of this Credit Agreement or a Request for Advance, including failure of any
documents to bear any reference or adequate reference to this Credit Agreement, or (iv) any
other circumstances whatsoever in making or failing to make payment under this Credit
Agreement or pursuant to a Request for Advance, except for acts or events described in the
immediately preceding clauses (i) through (iv), 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,
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indirect, consequential or punitive damages being hereby waived) suffered by it which the
Borrower proves were caused by (y) the Bank’s willful misconduct or gross negligence in
determining whether documents presented under this Credit Agreement comply with the terms of
this Credit Agreement or (z) the Bank’s failure to pay hereunder after the presentation to it of a
Request for Advance strictly complying with the terms and conditions of this Credit Agreement.
The Borrower further agrees that any action taken or omitted by the Bank under or in connection
with this Credit Agreement or the related draft or documents, if done without gross negligence,
shall be effective against the Borrower as to the rights, duties and obligations of the Bank and
shall not place the Bank under any liability to the Borrower.  In furtherance and not in limitation
of the foregoing, the Bank 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 2.5. OBLIGATIONS UNCONDITIONAL.  The Borrower’s obligation to
repay the Advances and to perform and observe all of its other obligations under this Credit
Agreement and the other Loan Documents shall be absolute and unconditional under any and all
circumstances and irrespective of any setoff, counterclaim or defense to payment which the
Borrower may have against the Bank, any participant, or any other Person, including, without
limitation, any defense based on the failure of any nonapplication or misapplication of the
proceeds of Advances hereunder, and irrespective of the legality, validity, regularity or
enforceability of this Credit Agreement or any or all other Loan Documents, and notwithstanding
any amendment or waiver of (other than an amendment or waiver signed by the Bank explicitly
reciting the release or discharge of any such obligation), or any consent to, or departure from,
this Credit Agreement or any or all other Loan Documents or any exchange, release, or
nonperfection of any collateral securing the obligations of the Borrower hereunder and under the
other Loan Documents and any other circumstances or happening whatsoever, whether or not
similar to any of the foregoing; provided, however, that nothing contained in this Section 2.5
shall abrogate or otherwise affect the rights of the Borrower pursuant to Section 2.4 hereof.

Section 2.6. WAIVERS, ETC. To the full extent permitted by law: (i) the Borrower
hereby waives (A) presentment, demand, notice of demand, protest, notice of protest, notice of
dishonor and notice of nonpayment; (B) to the extent the Bank is not in default hereunder, the
right, if any, to the benefit of, or to direct application of, any security hypothecated to the Bank
until all obligations of the Borrower to the Bank hereunder, howsoever arising, has been paid;
(C) the right to require the Bank to proceed against the Borrower hereunder, or against any
Person under any guaranty or similar arrangement, or under any agreement between the Bank
and any Person or to pursue any other remedy in the Bank’s power; (D) all statutes of limitation;
and (E) any defense arising out of the election by the Bank to foreclose on any security by one or
more nonjudicial or judicial sales; (ii) the Bank may exercise any other right or remedy, even
though any such election operates to impair or extinguish the Borrower’s right to repayment
from, or any other right or remedy it may have against, any Person, or any security; and (iii) the
Borrower agrees that the Bank may proceed against the Borrower or any Person directly and
independently of any other, and that any forbearance, change of rate of interest, or acceptance,
release or substitution of any security, guaranty, or loan or change of any term or condition
thereunder or under any Loan Document (other than by mutual agreement between the Borrower
and the Bank) shall not in any way affect the liability of the Borrower hereunder.
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Section 2.7. PREPAYMENT.  The Borrower may prepay, at any time, without penalty
or premium, the whole or any portion of any Advance; provided that (a) the Borrower gives the
Bank written notice of its intent so to prepay received by the Bank not later than three (3)
Business Days before the date of prepayment, (b) such date of prepayment is a SOFR Business
Day, (c) the Borrower pays all interest on each such Advance (or portion thereof) so prepaid
accrued to the date of such prepayment, and (d) any voluntary prepayment with respect to an
Advance (if less than the entire outstanding principal amount) shall be in a principal amount
which is in an amount of at least $100,000 or, if less, the remaining entire principal balance of
such Advance.

Section 2.8. PLEDGE. The obligations of the Borrower under this Credit Agreement,
the Note and the other Loan Documents, including the obligation to make all payments of the
interest on and principal of all Advances outstanding hereunder, shall be payable solely from and
shall be secured by a pledge solely of, lien solely on and security interest solely in, the following
(collectively, the “Pledged Revenues”): (a) a first lien and charge against (i) the Federal
Operating Grant Revenues; (ii) the LTF Revenues, subject only to the parity lien thereon
securing the Series 2021A Bonds; (iii) the STA Funds; (iv) the Measure A Revenues; and (v) the
Other Pledged Revenues (collectively, the “Available Non-Farebox Revenues”), and (b) a
subordinate lien on any and all Farebox Revenues, subject only to the senior lien thereon
securing the Revenue Bonds.

The Pledged Revenues shall be set-aside as set forth in Section 5.20 hereof.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

The Borrower made the representations and warranties set forth in Article III of the
Original Credit Agreement as of the Original Effective Date as set forth therein.  The Borrower
makes the following representations and warranties to the Bank as of the Amendment Effective
Date (which representations and warranties shall survive the execution of this Credit Agreement)
and as of each Advance Date, which representations and warranties shall continue in full force
and effect until the full and final payment, and satisfaction and discharge, of all obligations of the
Borrower to the Bank subject to this Credit Agreement.

Section 3.1. LEGAL STATUS; POWER. The Borrower is a public corporation duly
established pursuant to the Sacramento Regional Transit District Act, duly organized and
existing and in good standing under the laws of the State, and is qualified or licensed to do
business in all jurisdictions in which such qualification or licensing is required or in which the
failure to so qualify or to be so licensed could have a material adverse effect on the business,
assets, condition, financial position, results of operations, properties, revenues or prospects of the
Borrower or an adverse effect on the validity or enforceability of, or the authority or ability of
the Borrower to perform its obligations under, this Credit Agreement, the Note and the other
Loan Documents. The Borrower has full right and power to own its properties and to carry on its
activities as now conducted and as contemplated to be conducted in connection with the
execution, delivery and performance of its obligations hereunder and under the Note and the
other Loan Documents and to provide for the security of the obligations of the Borrower
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hereunder and thereunder pursuant to the Sacramento Regional Transit District Act, and the
Borrower has complied with all provisions of applicable law, including the Sacramento Regional
Transit District Act, in all matters relating to such actions of the Borrower as are contemplated
by this Credit Agreement, the Note and the other Loan Documents.

Section 3.2. AUTHORIZATION; NO CONTRAVENTION. The execution, delivery
and performance by the Borrower of this Credit Agreement and each other Related Document
are within the Borrower’s powers, have been duly authorized by all necessary action, and no
consent, approval, permit, authorization or order of, or registration or filing with, any court or
governmental agency, authority or other instrumentality not already obtained, given or made is
required on the part of the Borrower for the execution, delivery and performance by the
Borrower of this Credit Agreement, the Note or the other Loan Documents.

Section 3.3. AUTHORIZATION AND VALIDITY. This Credit Agreement, the Note
and the other Loan Documents have been duly authorized, executed and delivered and constitute
legal, valid and binding agreements and obligations of the Borrower, enforceable in accordance
with their respective terms. The Note is authorized to be issued pursuant to the Sacramento
Regional Transit District Act.  This Credit Agreement and the other Loan Documents, and the
pledge of the Pledged Revenues pursuant to this Credit Agreement, are duly and validly
authorized, and constitute legal, valid and binding agreements and obligations of the Borrower,
pursuant to the Sacramento Regional Transit District Act.

Section 3.4. NO VIOLATION. The execution, delivery and performance by Borrower
of this Credit Agreement, the Note and each of the other Loan Documents do not violate any
provision of any law (including the Sacramento Regional Transit District Act) or any order, writ,
judgment, injunction, decree, award, law, rule or regulation of any court or governmental agency
or instrumentality binding upon or applicable to the Borrower, or result in any breach of or
default under any resolution, agreement, contract obligation, indenture or other instrument to
which the Borrower is a party or by which the Borrower or any of its property may be bound,
including, without limitation, the Revenue Bond Indenture, or result in the creation or imposition
of any lien on, any indenture, mortgage, deed of trust, lease or other agreement or instrument to
which the Borrower is a party or by which the Borrower or any of its property may be bound,
except for the lien on the Pledged Revenues set forth in this Credit Agreement. The terms of this
Credit Agreement, the Note and the other Loan Documents regarding the calculation and
payment of interest and fees do not violate any applicable usury laws.

Section 3.5. LITIGATION. There is no action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, arbitrator, governmental agency or
authority, or other board, body or official, pending or, to the best knowledge of the Borrower,
threatened against or affecting the Borrower, questioning the validity of the Sacramento
Regional Transit District Act or any proceeding taken or to be taken by the Borrower in
connection with the execution, delivery and performance by the Borrower of this Credit
Agreement, the Note or the other Loan Documents, or otherwise involving or affecting the
Borrower, or seeking to prohibit, restrain or enjoin the execution, delivery or performance by the
Borrower of any of the foregoing, nor, to the best knowledge of the Borrower, is there any basis
therefor, wherein an unfavorable decision, ruling or finding would adversely affect (i) the
validity of the Sacramento Regional Transit District Act or any provision thereof material to the
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transactions contemplated by this Credit Agreement, the Note or the other Loan Documents,
(ii) the validity or enforceability of, or the ability of the Borrower to perform its obligations
under, this Credit Agreement, the Note or the other Loan Documents or the validity,
enforceability or perfection of the pledge of and lien on the Pledged Revenues under this Credit
Agreement, or (iii) the ability of the Borrower to conduct its activities as presently conducted or
as proposed or contemplated to be conducted under the terms of this Credit Agreement, the Note
or the other Loan Documents.

Section 3.6. CORRECTNESS OF FINANCIAL STATEMENTS. The financial
statements of the Borrower delivered by the Borrower to the Bank pursuant to
Sections 4.1(b)(vii) and 5.3(a) hereof (the “Submitted Financial Statements”), (a) are complete
and correct and present fairly the financial condition of the Borrower, (b) disclose all liabilities
of the Borrower that are required to be reflected or reserved against under generally accepted
accounting principles, whether liquidated or unliquidated, fixed or contingent, and (c) have been
prepared in accordance with generally accepted accounting principles consistently applied.
Since the date of such Submitted Financial Statements there has been no material adverse change
in the assets, liabilities, financial condition, business or operations of the Borrower, nor has
Borrower mortgaged, pledged, granted a security interest in or otherwise encumbered any of its
assets or properties except in favor of the Bank, except as permitted by Section 6.3 hereof or
except as otherwise consented to by the Bank in writing.

Section 3.7. NO SUBORDINATION. There is no agreement, indenture, contract or
instrument to which Borrower is a party or by which the Borrower may be bound that requires
the subordination in right of payment of any of the Borrower’s obligations hereunder and under
the Note and the other Loan Documents to any other obligation of the Borrower. For the
avoidance of doubt, the execution and delivery of the Series 2021 Master Indenture and the
Series 2021 First Supplemental Indenture in substantially the forms reviewed by the Bank
pursuant to Section 4.1(g) hereof shall not result in a violation or breach of this Section 3.7.

Section 3.8. PERMITS, FRANCHISES. The Borrower possesses, and will hereafter
possess, all permits, consents, approvals, franchises and licenses required and rights to all
trademarks, trade names, patents, and fictitious names, if any, necessary to enable it to conduct
the business in which it is now engaged in compliance with applicable law.

Section 3.9. ERISA PLANS. The Borrower has never established, is not a party to and
has never contributed to any “employee benefit plan” within the meaning of Section 3(3) of
ERISA or any other form of bonus, incentive compensation, deferred compensation or other
similar plan or arrangement other than a “governmental plan” within the meaning of
Section 414(b) of the Code or Section 3(32) of ERISA.

Section 3.10. NO DEFAULT. The Borrower is not in default under (i) the Sacramento
Regional Transit District Act, (ii) any order, writ, injunction or decree of any court or
governmental agency applicable to or binding on it or any of its properties, (iii) any law or
regulation, (iv) any debt or other liability to any Person or entity, (v) any contract, agreement or
instrument to which it is a party or by which it or its property is bound, in each case, which
default could have a material adverse effect on the business, assets, condition, financial position,
results of operations, properties, revenues or prospects of the Borrower or an adverse effect on
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the validity or enforceability of, or the authority or ability of the Borrower to perform its
obligations under, this Credit Agreement, the Note and the other Loan Documents; and no event
has occurred which with the giving of notice or the passage of time or both would constitute a
default.  No Event of Default has occurred and is continuing and no event, act or omission has
occurred and is continuing which, with the lapse of time, the giving of notice, or both, would
constitute an Event of Default.

Section 3.11. ENVIRONMENTAL MATTERS. Except as disclosed by the Borrower to
the Bank in writing prior to the Original Effective Date, Borrower is in compliance in all
material respects with all applicable federal or state environmental, hazardous waste, health and
safety statutes, and any rules or regulations adopted pursuant thereto, which govern or affect any
of the Borrower’s operations and/or properties, including without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Superfund Amendments
and Reauthorization Act of 1986, the Federal Resource Conservation and Recovery Act of 1976,
and the Federal Toxic Substances Control Act, as any of the same may be amended, modified or
supplemented from time to time. None of the operations of the Borrower is the subject of any
federal or state investigation evaluating whether any remedial action involving a material
expenditure is needed to respond to a release of any toxic or hazardous waste or substance into
the environment. Borrower has no material contingent liability in connection with any release of
any toxic or hazardous waste or substance into the environment.

Section 3.12. CAPITAL DRAWS. The Borrower’s Board of Directors has approved,
and the Borrower has received preliminary approval of federal or state grant funding for, each
capital improvement project with respect to which proceeds of Advances hereunder are used or
intended to be used.

Section 3.13. PLEDGED REVENUES. The obligations of the Borrower under this
Credit Agreement, the Note and the other Loan Documents, including the obligation to make all
payments of the interest on and the principal of all Advances outstanding hereunder, are absolute
and unconditional obligations of the Borrower, without any right of set-off or counterclaim;
neither this Credit Agreement nor the Note constitutes an indebtedness of the Borrower in
contravention of any constitutional or statutory debt limitation or restriction (including without
limitation Article XVI, Section 18 of the California Constitution); the obligations of the
Borrower under this Credit Agreement, the Note and the other Loan Documents, including the
obligation to make all payments of the interest on and the principal of all Advances outstanding
hereunder, shall be payable solely from and shall be secured solely by a pledge of, lien on and
security interest in the Pledged Revenues as set forth in this Credit Agreement. No filings,
recordings, registrations or other actions are necessary to create and perfect the liens provided for
in this Credit Agreement, the Note and in the other Loan Documents. The Borrower has not
pledged or granted a lien, security interest or other encumbrance of any kind on the Pledged
Revenues that is senior or superior to the pledge set forth in this Credit Agreement other than the
senior lien on all Farebox Revenues securing the Revenue Bonds. The Borrower has not pledged
or granted a lien, security interest or other encumbrance of any kind on the portion of the
Pledged Revenues except for (i) the lien on the Pledged Revenues set forth in this Credit
Agreement, (ii) (x) prior to the date of issuance of the Series 2021A Bonds, the senior lien on all
Farebox Revenues securing the Series 2012 Bonds and (y) following the issuance of the
Series 2021A Bonds, the senior lien on all Farebox Revenues securing the Revenue Bonds and
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the parity lien on the LTF Revenues securing the Series 2021A Bonds and (iii) any subordinate
pledge, security interest in or lien upon any portion of the Pledged Revenues to secure any
obligation permitted to be incurred under Section 6.4(a)(iii) hereof. This Credit Agreement
creates a valid first lien and charge against the Available Non-Farebox Revenues to secure the
obligations of the Borrower under this Credit Agreement, the Note and the other Loan
Documents, including the obligation to make all payments of the interest on and the principal of
all Advances outstanding hereunder, subject only to the parity lien on the LTF Revenues
securing the Series 2021A Bonds. This Credit Agreement creates a valid subordinate lien and
charge against any and all Farebox Revenues to secure the obligations of the Borrower under this
Credit Agreement, the Note and the other Loan Documents, including the obligation to make all
payments of the interest on and the principal of all Advances outstanding hereunder, subject only
to the senior lien thereon securing the Revenue Bonds. The Pledged Revenues shall be set-aside
as set forth in Section 5.20 hereof. For the avoidance of doubt, notwithstanding such pledge of,
lien on and security interest in the Pledged Revenues, Farebox Revenues and LTF Revenues may
be applied as set forth in the Revenue Bond Indenture and all other Pledged Revenues (other than
Federal Preventative Maintenance Operating Grant Revenues) may be applied to the payment of
any payments necessary, as determined by the Borrower, to operate and maintain the Transit
System in a manner consistent with the terms and conditions set forth in, this Credit Agreement,
including without limitation, in compliance with Sections 2.1(c) and 5.20(a) hereof, and in any
event, Federal Preventative Maintenance Operating Grant Revenues may not be applied to the
payment of any payments necessary, as determined by the Borrower, to operate and maintain the
Transit System prior to the prepayment and payment in full required pursuant to Sections 2.1(c)
and 5.20(a) hereof.

Section 3.14. NO SOVEREIGN IMMUNITY. The Borrower does not enjoy any rights
of immunity on the grounds of sovereign immunity in respect of its obligations under this Credit
Agreement, the Note or the other Loan Documents.

Section 3.15. PENDING LEGISLATION. The Borrower knows of no legislation
pending that could, if enacted, affect the validity or enforceability of this Credit Agreement, the
Note or the other Loan Documents, or the ability of the Borrower to perform its obligations
hereunder or under the Note or the other Loan Documents.  No legislation has been enacted
which in any way adversely affects the execution, delivery or performance of this Credit
Agreement, the Note or the other Loan Documents or the creation, organization or existence of
the Borrower or the titles to office of any officers thereof, or the power of the Borrower to carry
out its obligations hereunder or under the Note or the other Loan Documents or the ability of the
Borrower to perform its obligations hereunder or under the Note or the other Loan Documents.

Section 3.16. INSURANCE. The Borrower currently maintains insurance (including
self-insurance) with respect to its business, operations, assets and properties against such risks, in
such amounts, with such companies and with such deductibles as is customarily carried by and
insures against such risks as are customarily insured against by entities with business, operations,
assets and properties of like size, location and character to those of the Borrower.

Section 3.17. NO AFFILIATES. The Borrower has no Affiliates.
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Section 3.18. ACCURACY OF INFORMATION. All information, reports and other
papers and data furnished by the Borrower to the Bank were, at the time the same were so
furnished, accurate in all material respects and were provided in expectation of the Bank’s
reliance thereon in making the Advances.

Section 3.19. TRANSIT SYSTEM.  The Borrower has maintained the Transit System in
good working order and repair, and there have been no changes to and no event has occurred
which has had, or may result in, any material adverse change in the condition (financial or
otherwise), results of operations or projections of revenues of the Transit System.

Section 3.20. NON CONTROLLED PERSON. The Borrower 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.

Section 3.21. ANTI-CORRUPTION LAWS; SANCTIONS. The Borrower and its
officers, and employees and, to the knowledge of the Borrower, the members of the Board of
Directors of the Borrower and agents of the Borrower are in compliance with Anti-Corruption
Laws and all applicable Sanctions in all material respects. None of the Borrower or, to the
knowledge of the Borrower, any Board member, officer, employee or agent of the Borrower is an
individual or entity that is, or is 50% or more owned (individually or in the aggregate, directly or
indirectly) or controlled by individuals or entities (including any agency, political subdivision or
instrumentality of any government) that are (a) the target of any Sanctions or (b) located,
organized or resident in a country or territory that is the subject of Sanctions (currently Crimea,
Cuba, Iran, North Korea and Syria).

Section 3.22. LOAN ATTRIBUTES.

(a) Public Financial Management, Inc. has acted as financial advisor to the Borrower
(and not as financial advisor to the Bank) in connection with any aspects of the transactions
contemplated by this Credit Agreement, the Note or the Loan Documents (including in
connection with any amendment, waiver or other modification hereof or of the Note or any Loan
Document).

(b) Neither the Note nor the Credit Agreement nor any other Loan Document will be
assigned a separate rating by any rating agency, registered with the Depository Trust Company
or other securities depository, issued pursuant to any type of offering document or official
statement, or assigned a CUSIP number.
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ARTICLE IV

CONDITIONS PRECEDENT

Section 4.1. CONDITIONS PRECEDENT TO EFFECTIVENESS OF THIS CREDIT
AGREEMENT. The effectiveness of the Original Credit Agreement was subject to the
fulfillment to the Bank’s satisfaction of the conditions set forth in Section 4.1 of the Original
Credit Agreement. The effectiveness of this Credit Agreement is subject to the fulfillment to the
Bank’s satisfaction of all of the following conditions:

(a) Approval of Counsel.  All legal matters incidental to this Credit Agreement and
the execution and delivery of the Note shall be satisfactory to the Bank’s counsel and the
Borrower’s counsel.

(b) Documentation.  Bank shall have received in form and substance satisfactory to
the Bank, each of the following, duly executed:

(i) A counterpart of this Credit Agreement duly executed by the Borrower
and the Bank.

(ii) The Note duly executed by the Borrower.

(iii) Copies of all corporate actions taken by the Borrower authorizing the
execution and delivery of this Credit Agreement and the Note and all of the actions
required to be taken in connection therewith, certified by the Secretary of the Borrower as
of the Amendment Effective Date.

(iv) A certificate of incumbency certifying the names and signatures of the
authorized officers of the Borrower executing this Credit Agreement and the Note.

(v) A certificate of an Authorized Signatory of the Borrower to the effect that
(i) the representations and warranties set forth herein shall be true and correct on the
Amendment Effective Date, (ii) no Event of Default, and no condition, event or act which
with the giving of notice or the passage of time or both would constitute such an Event of
Default, shall have occurred and be continuing or shall exist on the Amendment Effective
Date, (iii) except as disclosed to the Bank in writing, since June 30, 2020, there has been
no material adverse change in the assets, liabilities, financial condition, business or
operations of the Borrower, and (iv) the amount of Federal Preventative Maintenance
Operating Grant Revenues the Borrower anticipates receiving in the Fiscal Year ending
June 30, 2022, which amount will exceed the Maximum Facility Amount.

(vi) An opinion of counsel to the Borrower in form and substance satisfactory
to the Bank, and including to the effect that none of this Credit Agreement, the Note nor
any other Loan Documents constitutes an indebtedness of the Borrower in contravention
of any constitutional or statutory debt limitation or restriction (including without
limitation Article XVI, Section 18 of the California Constitution) and the Borrower has
complied with all provisions of applicable law, including the Sacramento Regional
Transit District Act, in all matters relating to such actions of the Borrower as are
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contemplated by this Credit Agreement, the Note and the other Loan Documents, and that
this Credit Agreement creates a valid pledge of, lien on and security interest in the
Pledged Revenues to secure the repayment of all Advances and all interest thereon and all
other amounts that are payable by the Borrower pursuant to the terms of this Credit
Agreement with the priority required by this Credit Agreement.

(vii) The Borrower’s adopted budget for the Fiscal Year ended June 30, 2021,
the audited financial statements of the Borrower for the Fiscal Years ended June 30,
2020, 2019 and 2018 and such other financial information, budgets and projections as
may be requested by the Bank.

(viii) A copy of the Vital Statistics Report for the fiscal quarter ended March 31,
2021.

(ix) Such other statements, certificates, agreements, documents and
information with respect to the Borrower, the Pledged Revenues and matters
contemplated by this Credit Agreement, the Note and the other Loan Documents as the
Bank may reasonably request.

(c) Financial Condition. Except as disclosed to the Bank in writing, since June 30,
2020, there shall have been no material adverse change, as determined by the Bank, in the assets,
liabilities, financial condition, business or operations of the Borrower.

(d) Representations and Warranties. The representations and warranties contained
herein and in each of the other Loan Documents shall be true on and as of the Amendment
Effective Date, with the same effect as though such representations and warranties had been
made on and as of the Amendment Effective Date.

(e) No Event of Default. On the Amendment Effective Date, no Event of Default,
and no condition, event or act which with the giving of notice or the passage of time or both
would constitute such an Event of Default, shall have occurred and be continuing or shall exist.

(f) Payment of Fees and Expenses. All Bank counsel fees and any other fees and
expenses due and payable in accordance with this Credit Agreement and the other Loan
Documents shall have been paid by or on behalf of the Borrower, or the Bank shall be reasonably
satisfied that payment will be made promptly after demand therefor after the Amendment
Effective Date.

(g) Series 2021 Master Indenture and Series 2021 First Supplemental Indenture.  The
Bank shall have had an opportunity to review a substantially final form of the Series 2021 Master
Indenture and the Series 2021 First Supplemental Indenture and such final forms of the
Series 2021 Master Indenture and the Series 2021 First Supplemental Indenture shall be in form
and substance satisfactory to the Bank.

(h) Diligence. The Bank shall be fully satisfied with the results of its due diligence.

(i) Legal Matters.  All other legal matters pertaining to the execution and delivery of
this Credit Agreement and the other Loan Documents shall be satisfactory to the Bank, and the
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Bank shall have received such other statements, certificates, agreements, documents and
information with respect to the Borrower and matters contemplated by this Credit Agreement
and the other Loan Documents as the Bank reasonably may request.

ARTICLE V

AFFIRMATIVE COVENANTS

The Borrower covenants that so long as the Bank remains committed to extend credit to
the Borrower pursuant hereto, or any liabilities (whether direct or contingent, liquidated or
unliquidated) of the Borrower to the Bank under any of the Loan Documents remain outstanding,
and until payment in full of all obligations of the Borrower subject hereto. The Borrower shall,
unless the Bank otherwise consents in writing:

Section 5.1. PUNCTUAL PAYMENTS. Punctually pay all principal, interest, fees or
other liabilities due hereunder and under the Note and the other Loan Documents at the times and
place and in the manner specified therein.

Section 5.2. BOOKS AND RECORDS; INSPECTION RIGHTS. Maintain adequate
books and records in accordance with generally accepted accounting principles consistently
applied, and permit any representative of the Bank, at any reasonable time, to inspect, audit and
examine such books and records, to make copies of the same, and to inspect the properties of the
Borrower, and permit its officers, employees and agents to discuss with the Bank matters
pertinent to an evaluation of the credit of the Borrower, all at such reasonable times as the Bank
may reasonably request and at the expense of the Borrower.

Section 5.3. FINANCIAL STATEMENTS. Provide to the Bank all of the following,
in form and detail satisfactory to the Bank:

(a) not later than 210 days after and as of the end of each Fiscal Year, audited
financial statements of the Borrower, to include balance sheet, income statement, statement of
cash flows and footnotes, if any, which have been audited by independent certified public
accountants acceptable to the Bank;

(b) simultaneously with the delivery of the audited financial statements referred to in
(a) of this Section, a compliance certificate in the form of Exhibit C attached hereto, signed by an
authorized financial officer of the Borrower;

(c) not later than 45 days after the end of each fiscal quarter:  (i) a copy of the Vital
Statistics Report with respect to the fiscal quarter then ended (which report includes a Borrower
prepared budget variance report with respect to the fiscal quarter then ended), and (ii) a quarterly
compliance certificate in the form of Exhibit D attached hereto signed by an authorized financial
officer of the Borrower;

(d) not later than 30 days after its adoption, a copy of the Borrower’s annual budget;
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(e) not later than 30 days after each issuance thereof, copies of any official statements
or other disclosure documents (or similar published reports) with respect to bonds or other debt
to be incurred by the Borrower; and

(f) from time to time such other information as Bank may reasonably request.

Section 5.4. COMPLIANCE WITH LAWS. Preserve and maintain all licenses,
permits, governmental approvals, rights, privileges and franchises necessary for the conduct of
its business; and comply with the provisions of all documents pursuant to which Borrower is
organized and/or which govern Borrower’s continued existence and with the requirements of all
laws, rules, regulations and orders of any governmental authority applicable to Borrower and/or
its business.

Section 5.5. INSURANCE. Maintain and keep in force insurance of the types and in
amounts customarily carried in lines of business similar to that of the Borrower, including but
not limited to fire, extended coverage, public liability, flood, properly damage and workers’
compensation, with all such insurance carried with companies and in amounts satisfactory to the
Bank, and deliver to the Bank from time to time at the Bank’s request schedules setting forth all
insurance then in effect.

Section 5.6. MAINTENANCE OF TRANSIT SYSTEM. Operate or cause to be
operated the Transit System properly and in an efficient and economical manner, and shall
maintain, preserve, reconstruct and keep the same or cause the same to be so maintained,
preserved, reconstructed and kept, with the appurtenances and every part and parcel thereof, in
good repair, working order and condition, and shall from time to time make, or cause to be made,
all necessary and proper repairs, replacements and renewals so that at all times the operation of
the Transit System may be properly and advantageously conducted.

Section 5.7. TAXES AND OTHER LIABILITIES. Pay and discharge when due any
and all indebtedness, obligations, assessments and taxes, both real or personal, including without
limitation federal and state income taxes and state and local property taxes and assessments
imposed upon the Pledged Revenues or the Transit System, except such (a) as Borrower may in
good faith contest or as to which a bona fide dispute may arise, and (b) for which Borrower has
made provision, to the Bank’s satisfaction, for eventual payment thereof in the event Borrower is
obligated to make such payment.

Section 5.8. LITIGATION. Promptly give notice in writing to the Bank of all material
litigation pending or threatened against the Borrower and all proceedings before any court or
governmental authority which relate to the Pledged Revenues, this Credit Agreement, the Note
or the other Loan Documents.

Section 5.9. FINANCIAL COVENANTS. Maintain Borrower’s financial condition as
follows using generally accepted accounting principles consistently applied and used consistently
with prior practices (except to the extent modified by the definitions herein):

(a) Farebox Recovery Ratio.  Maintain a Farebox Recovery Ratio not any time less
than the ratio required under the TDA.
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(b) Minimum Rating. Maintain at least one Revenue Bond Rating and each Revenue
Bond Rating shall be equal to or above “BBB” by S&P, “Baa2” by Moody’s and “BBB” by
Fitch and its equivalent by any other rating agency with a Revenue Bond Rating then in effect.

(c) Liquidity.  Commencing December 31, 2016, maintain unrestricted liquidity in an
amount at least equal to or in excess of $9,000,000, consisting of at least $4,500,000 in cash on
hand and the balance of the $9,000,000 in cash and/or Line Availability, or any combination
thereof, which unrestricted liquidity shall be calculated as of each Quarterly Testing Date,
commencing December 31, 2016, for compliance with such ratio, which compliance shall be
certified to the Bank in the quarterly compliance certificate delivered to the Bank pursuant to
Section 5.3(c) hereof and in each Request for Advance or deemed a representation and warranty
by the Borrower in connection with each Request for Advance made by the Borrower pursuant to
the SinglePoint Essentials System.  Any failure of the Borrower to satisfy the requirements of
this Section 5.9(c) shall not constitute an Event of Default hereunder until the expiration of the
related Stand-Still Period, at which point, unless cured to the satisfaction of the Bank or waived
by the Bank, such failure shall constitute an Event of Default hereunder.

(d) Net Operating Ratio.  Maintain a Net Operating Ratio for the most recently ended
four (4) consecutive fiscal quarters equal to at least 0.95:1, which Net Operating Ratio shall be
calculated as of each Quarterly Testing Date, commencing December 31, 2016, for compliance
with such ratio, which compliance shall be certified to the Bank in the quarterly compliance
certificate delivered to the Bank pursuant to Section 5.3(c) hereof.  Any failure of the Borrower
to satisfy the requirements of this Section 5.9(d) shall not constitute an Event of Default
hereunder until the expiration of the related Stand-Still Period, at which point, unless cured to the
satisfaction of the Bank or waived by the Bank, such failure shall constitute an Event of Default
hereunder.

(e) Fixed Charge Coverage Ratio.  Maintain a Fixed Charge Coverage Ratio for the
most recently ended Fiscal Year, commencing with the Fiscal Year ended June 30, 2016, equal
to at least 1.15:1, calculated as of each Annual Testing Date, for compliance with such ratio,
which compliance shall be certified to the Bank in the annual compliance certificate delivered to
the Bank pursuant to Section 5.3(b) hereof.  Any failure of the Borrower to satisfy the
requirements of this Section 5.9(e) shall not constitute an Event of Default hereunder until the
expiration of the related Stand-Still Period, at which point, unless cured to the satisfaction of the
Bank or waived by the Bank, such failure shall constitute an Event of Default hereunder.

Section 5.10. NOTICES TO THE BANK. Promptly (but in no event more than five (5)
Business Days (or 20 Business Days solely in the case of clause (e) below) after the occurrence
of each such event or matter) give written notice to the Bank in reasonable detail of: (a) the
occurrence of any Event of Default, or any condition, event or act which with the giving of
notice or the passage of time or both would constitute an Event of Default; (b) any change in the
name or the organizational structure of the Borrower; (c) any change, suspension or withdrawal
of any Revenue Bond Rating or any rating of the Borrower’s unenhanced long term debt by any
rating agency: (d) any termination or cancellation of any insurance policy which the Borrower is
required to maintain, or any uninsured or partially uninsured loss through liability or property
damage, or through fire, theft or any other cause affecting the Borrower’s property in excess of
an aggregate of $100,000; (e) notice of request for, final appropriation and/or final
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apportionment of Federal Preventative Maintenance Operating Grant Revenues; (f) receipt of
Federal Preventative Maintenance Operating Grant Revenues; (g) the commencement or status
of any action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any
court, arbitrator, governmental agency or authority, or other board, body or official, or any ruling
of a federal court, or any appeal of any such ruling, as to whether the United States Secretary of
Labor, or his or her designee, erred in determining that the application of the California Public
Employees’ Pension Reform Act of 2013 precludes certification under subsection (b) of
Section 5333 of Title 49 of the United States Code or otherwise relating to the certification or
eligibility of the Borrower to receive federal transportation grants from the federal Department of
Transportation, Federal Transit Administration under subsection (b) of Section 5333 of Title 49
of the United States Code; (h) any communication from the federal Department of Labor
regarding certification or eligibility of the Borrower to receive federal transportation grants from
the federal Department of Labor under subsection (b) of Section 5333 of Title 49 of the United
States Code; or (i) any other event, development or circumstance which, singly or in the
aggregate, is reasonably likely to have a material adverse effect on the business, assets,
condition, financial position, results of operations, properties, revenues or prospects of the
Borrower or an adverse effect on the validity or enforceability of, or the authority or ability of
the Borrower to perform its obligations under, this Credit Agreement, the Note and the other
Loan Documents.

Section 5.11. COMPLIANCE WITH LOAN DOCUMENTS. Perform and comply with
each and every covenant and agreement required to be performed or observed by it in the Note
and the other Loan Documents, 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.

Section 5.12. FURTHER ASSURANCES. From time to time hereafter, execute and
deliver such additional instruments, certificates or documents, and will take all such actions as
the Bank may reasonably request for the purposes of implementing or effectuating the provisions
of this Credit Agreement, the Note and the other Loan Documents and, except to the extent it is
exempt therefrom, pay or cause to be paid all filing, registration and recording fees incident to
such filing, registration and recording, and all expenses incident to the preparation, execution and
acknowledgment of such instruments of further assurance.

Section 5.13. PRESERVATION OF LIEN. Take all necessary action to maintain and
preserve the lien on and security interest in the Pledged Revenues securing the obligations of the
Borrower hereunder and under the other Loan Documents and the payment and performance of
the Borrower’s obligations under this Credit Agreement and the other Loan Documents.

Section 5.14. MAINTENANCE OF EXISTENCE. Maintain and preserve its existence
as a public corporation organized and existing under the laws of the State and its rights,
franchises and privileges material to its ability to repay all amounts payable under this Credit
Agreement, the Note and the other Loan Documents.

Section 5.15. WAIVER OF SOVEREIGN IMMUNITY. To the extent permitted by
law, the Borrower hereby waives any immunity on the grounds of sovereign immunity from any
claims and suits for damages in connection with its obligations under this Credit Agreement, the
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Note and the other Loan Documents pursuant to and in accordance with the procedural laws of
the State.

Section 5.16. APPLICATION OF FAREBOX REVENUES AND LTF REVENUES.
Transfer such portion of the Farebox Revenues to the trustee for the Revenue Bonds and, from
and after the date of issuance of the Series 2021A Bonds, transfer such portion of the LTF
Revenues to the trustee for the Series 2021A Bonds as and solely to the extent required by the
Revenue Bond Indenture, to be applied and transferred by such trustee as set forth in the
Revenue Bond Indenture.

Section 5.17. ANNUAL BUDGETS. Adopt a budget that is balanced in accordance
with the laws of the State applicable to the Borrower and that incorporates payment of (i) all
payments necessary, as determined by the Borrower, to operate and maintain the Transit System
during such Fiscal Year, (ii) Advances outstanding hereunder in an aggregate principal amount
equal to the Maximum Facility Amount and all accrued interest thereon and all other amounts
due and payable by the Borrower pursuant to the terms of this Credit Agreement during such
Fiscal Year from Federal Preventative Maintenance Operating Grant Revenues, (iii) all payments
scheduled to become due in such Fiscal Year on Revenue Bonds, Subordinate Obligations and
Fee and Expense Obligations and (iv) all payments with respect to any other obligation of the
Borrower scheduled to become due in such Fiscal Year.  For the avoidance of doubt, the
Borrower may adopt budgets allocating any portion of Federal Preventative Maintenance
Operating Grant Revenues in excess of the amounts allocated to the payment of amounts
described in clause (ii) of the preceding sentence to any lawful purposes of the Borrower
(including capital improvements and any repayment of any obligation or securities payable from
and/or secured by a subordinate pledge, security interest in or lien upon Federal Preventative
Maintenance Operating Grant Revenues permitted to be incurred under Section 6.4(a)(iii) hereof)
without violating the provisions of Sections 2.1(c) and 5.20(a) hereof so long as such Federal
Preventative Maintenance Operating Grant Revenues are applied in accordance with Sections
2.1(c) and 5.20(a) hereof prior to the application of such Federal Preventative Maintenance
Operating Grant Revenues to such other lawful purposes of the Borrower, including without
limitation, any repayment of any obligation or securities payable from and/or secured by a
subordinate pledge, security interest in or lien upon Federal Preventative Maintenance Operating
Grant Revenues permitted to be incurred under Section 6.4(a)(iii) hereof.

Section 5.18. MANAGEMENT OF TRANSIT SYSTEM OPERATIONS. Manage the
operations of the Transit System in a manner that produces Farebox Revenues in each Fiscal
Year (including available fund balances held by the Borrower or the trustee for the Revenue
Bonds) at least equal to the sum of, without duplication, (i) payments due on all Revenue Bonds
in such Fiscal Year, (ii) payments due on all Subordinate Obligations, (iii) payments due on all
Fee and Expense Obligations in such Fiscal Year (excluding termination payments on any
Interest Rate Swap Agreements), (iv) payments due with respect to any other obligation of the
Borrower in such Fiscal Year (but not including any such payments that have been paid from
other sources not constituting Farebox Revenues) and (iv) all payments necessary, as determined
by the Borrower, to operate and maintain the Transit System in such Fiscal Year (but not
including any such payments that have been paid from other sources not constituting Farebox
Revenues). All capitalized terms used in this Section 5.16 but not defined herein shall have the
meanings ascribed thereto in the Revenue Bond Indenture.



40
3578985.3 038027  AGMT

Section 5.19. OPERATION OF TRANSIT SYSTEM.  Continuously operate the Transit
System or cause the Transit System to be operated in compliance with all lawful orders of any
governmental agency or authority having jurisdiction, but the Borrower shall not be required to
comply with any such orders so long as the Borrower is contesting the validity or application
thereof in good faith.

Section 5.20. SET-ASIDE.

(a) Federal Preventative Maintenance Operating Grant Revenues.  Set aside and
immediately apply all Federal Preventative Maintenance Operating Grant Revenues to the
prepayment pursuant to Section 2.7 hereof of all Advances outstanding hereunder at the time of
such receipt and all interest on each such Advance (or portion thereof) so prepaid accrued to the
date of such prepayment and to pay all other amounts then due and payable by the Borrower
pursuant to the terms of this Credit Agreement and such Federal Preventative Maintenance
Operating Grant Revenues may not be used for any other purpose (including without limitation
any repayment of any obligation or securities payable from and/or secured by a subordinate
pledge, security interest in or lien upon Federal Preventative Maintenance Operating Grant
Revenues permitted to be incurred under Section 6.4(a)(iii) hereof) until such Advances, accrued
interest thereon and other amounts are fully prepaid and paid.  Following such prepayment and
payment in full, the Borrower may apply any such Federal Preventative Maintenance Operating
Grant Revenues received for the immediately preceding Fiscal Year remaining after such
prepayment and payment in full to any other lawful purposes of the Borrower, including without
limitation, any repayment of any obligation or securities payable from and/or secured by a
subordinate pledge, security interest in or lien upon Federal Preventative Maintenance Operating
Grant Revenues permitted to be incurred under Section 6.4(a)(iii) hereof.  For the avoidance of
doubt, this Section 5.20(a) does not require the Borrower to set aside and apply any Pledged
Revenues other than the Federal Preventative Maintenance Operating Grant Revenues.

(b) Pledged Revenues Other Than LTF Revenues and Federal Preventative
Maintenance Operating Grant Revenues. From and after the date which is fifteen (15) days after
notice from the Bank of the Borrower’s failure to pay when due any principal of or interest on
any Advances outstanding hereunder as and when due as set forth herein, set aside and
immediately apply all amounts received by the Borrower from Pledged Revenues other than the
LTF Revenues and the Federal Preventative Maintenance Operating Grant Revenues to the
prepayment of Advances outstanding hereunder and all interest on each such Advance (or
portion thereof) so prepaid accrued to the date of such prepayment and such Additional Set
Aside Pledged Revenues may not be used for any other purpose.

(c) LTF Revenues. From and after the date which is fifteen (15) days after notice
from the Bank of the Borrower’s failure to pay when due any principal of or interest on any
Advances outstanding hereunder as and when due as set forth herein, set aside an amount of LTF
Revenues for payment of the Series 2021A Bonds an amount equal to the principal and interest
becoming due and payable on the Series 2021A Bonds during the next ensuing twelve month
period and immediately apply any available LTF Revenues held by the Borrower remaining after
such set aside for the Series 2021A Bonds (the “Remaining Available LTF Revenues”) to the
prepayment of Advances outstanding hereunder and all interest on such Advance (or portion
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thereof) so prepaid accrued to the date of such prepayment and such Remaining Available LTF
Revenues may not be used for any other purpose.

Section 5.21. ANTI-CORRUPTION LAWS; SANCTIONS; ANTI-MONEY
LAUNDERING COMPLIANCE.

(a) Comply in all material respects with all laws, rules, regulations, orders, writs,
judgments, injunctions, decrees or awards to which it may be subject including, without
limitation, all environmental laws, Anti-Corruption Laws and applicable Sanctions and perform
in all material respects its obligations under material agreements to which it is a party.

(b) Maintain in effect and enforce policies and procedures designed to ensure
compliance by the Borrower and its Board members, officers, employees and agents with Anti-
Corruption Laws and applicable Sanctions.

(c) Provide such information and take such actions as are reasonably requested by the
Bank in order to assist the Bank in maintaining compliance with anti-money laundering laws and
regulations.

ARTICLE VI

NEGATIVE COVENANTS

Borrower further covenants that so long as Bank remains committed to extend credit to
Borrower pursuant hereto, or any liabilities (whether direct or contingent, liquidated or
unliquidated) of the Borrower to the Bank under any of the Loan Documents remain outstanding,
and until payment in full of all obligations of the Borrower subject hereto, the Borrower will not
without the Bank’s prior written consent:

Section 6.1. USE OF FUNDS. Use any of the proceeds of any Advance except for the
purposes stated in Section 2.1(b) hereof.

Section 6.2. MERGER, CONSOLIDATION. Merge into or consolidate with any other
entity.

Section 6.3. PLEDGE OF ASSETS. Mortgage, pledge, grant or permit to exist a
security interest in, or lien upon, all or any portion of the Pledged Revenues except (i) any of the
foregoing in favor of the Bank, (ii) any of the foregoing securing the Series 2021A Bonds as and
to the extent set forth in the forms of the Series 2021 Master Indenture and the Series 2021 First
Supplemental Indenture in substantially the forms reviewed by the Bank pursuant to
Section 4.1(g) hereof, (iii) any of the foregoing which is existing as of, and disclosed to and
approved by the Bank in writing prior to, the date hereof or (iv) any subordinate pledge, security
interest in or lien upon any portion of the Pledged Revenues to secure any obligation permitted to
be incurred under Section 6.4(a)(iii) hereof.
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Section 6.4. FINANCIAL COVENANTS.

(a) Additional Debt. Issue or incur any obligations or securities, howsoever
denominated, except for (i) the Series 2021A Bonds pursuant to the Series 2021 Master
Indenture and the Series 2021 First Supplemental Indenture in substantially the forms reviewed
by the Bank pursuant to Section 4.1(g) hereof or refunding bonds issued to refund the
Series 2021A Bonds that result in debt service savings, or (ii) obligations or securities payable
solely from or secured solely by Capital Grant Revenues, or (iii) (x) obligations or securities
payable from Federal Preventative Maintenance Operating Grant Revenues only after the
application of Federal Preventative Maintenance Operating Grant Revenues to the prepayment
and payment required by Sections 2.1(c) and 5.20(a) hereof, and if secured by a lien, secured by
a subordinate pledge, security interest in or lien upon Federal Preventative Maintenance
Operating Grant Revenues, in each instance approved by the Bank and otherwise in final form
and substance satisfactory to the Bank, (y) obligations or securities payable from any portion of
the Pledged Revenues (other than Federal Preventative Maintenance Operating Grant Revenues)
but not secured by a pledge, security interest in or lien upon such portion of the Pledged
Revenues (other than Federal Preventative Maintenance Operating Grant Revenues), or (z)
obligations or securities payable from any portion of the Pledged Revenues (other than Federal
Preventative Maintenance Operating Grant Revenues) and secured by a subordinate pledge,
security interest in or lien upon such portion of the Pledged Revenues (other than Federal
Preventative Maintenance Operating Grant Revenues), in each instance approved by the Bank
and otherwise in final form and substance satisfactory to the Bank.

Section 6.5. MARGIN STOCK. Use any portion of the proceeds of the Advances for
the purpose of carrying or purchasing any Margin Stock and has not incurred any Indebtedness
to be reduced, retired or purchased by the Borrower out of such proceeds, and the Borrower does
not own and has no intention of acquiring any Margin Stock.

Section 6.6. NO AMENDMENT OF LOAN DOCUMENTS. Agree to amend,
supplement, extend, modify, waive, revise or otherwise alter or terminate any term of this Credit
Agreement, the Note or the other Loan Documents.

Section 6.7. NO INCONSISTENT ACTIONS. Take any action, or cause any Person
to take any action, hereunder or under the Note or the other Loan Documents inconsistent with
the rights of the Bank hereunder and thereunder, including, without limitation, its obligations to
make payments to the Bank hereunder and thereunder. For avoidance of doubt, each the
following shall constitute an action set forth in the preceding sentence:  (i) any agreement to the
reprogramming, reallocation or suballocation of any portion of the Federal Preventative
Maintenance Operating Grant Revenues; (ii) any agreement to the reprogramming, reallocation
or suballocation of any portion of the other Pledged Revenues if such reprogramming,
reallocation or suballocation solely in the case this clause (ii) could have a material adverse
effect on the business, assets, condition, financial position, results of operations, properties,
revenues or prospects of the Borrower or an adverse effect on the validity or enforceability of, or
the authority or ability of the Borrower to perform its obligations under, this Credit Agreement,
the Note and the other Loan Documents; (iii) any action which could lead to any diminution of
the Federal Preventative Maintenance Operating Grant Revenues or any portion thereof available
for the prepayment and payment required by Sections 2.1(c) and 5.20(a) hereof; (iv) any action
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which could lead to the material diminution of the other Pledged Revenues available for the
prepayment and payment required by Sections 2.1(c) and 5.20(a) hereof if such action solely in
the case this clause (iv) could have a material adverse effect on the business, assets, condition,
financial position, results of operations, properties, revenues or prospects of the Borrower or an
adverse effect on the validity or enforceability of, or the authority or ability of the Borrower to
perform its obligations under, this Credit Agreement, the Note and the other Loan Documents;
(v) any agreement to pay an obligation from Federal Preventative Maintenance Operating Grant
Revenues which could result in the application of Federal Preventative Maintenance Operating
Grant Revenues to such obligation prior to the application of Federal Preventative Maintenance
Operating Grant Revenues to the prepayment and payment required by Sections 2.1(c) and
5.20(a) hereof; and (vi) any agreement to deduction, set-off, counterclaim or withholding of any
portion of the Federal Preventative Maintenance Operating Grant Revenues, or any other action
with a similar effect of reducing the Federal Preventative Maintenance Operating Grant
Revenues or any portion thereof available for the prepayment and payment required by Sections
2.1(c) and 5.20(a) hereof.

Section 6.8. NO LIENS. Create or suffer to exist any lien upon or with respect to any
of the Pledged Revenues on a basis senior or superior to, on a parity with or subordinate to, the
pledge set forth in Section 2.8 hereof other than (i) prior to the date of issuance of the
Series 2021A Bonds, the senior lien on all Farebox Revenues securing the Series 2012 Bonds,
(ii) following the issuance of the Series 2021A Bonds, the senior lien on all Farebox Revenues
securing the Revenue Bonds and the parity lien on the LTF Revenues securing the Series 2021A
Bonds, and (iii) a subordinate pledge, security interest in or lien upon any portion of the Pledged
Revenues to secure any obligation permitted to be incurred under Section 6.4(a)(iii) hereof.

Section 6.9. ERISA.  Establish, become a party to or contribute to any “employee
benefit plan” within the meaning of Section 3(3) of ERISA or any other form of bonus, incentive
compensation, deferred compensation or other similar plan or arrangement other than a
“governmental plan” within the meaning of Section 414(b) of the Code and Section 3(32) of
ERISA.  The Borrower shall, in a timely fashion, comply in all material respects with all
requirements under any employee benefit plan in which the Borrower or any of its employees
participate.

Section 6.10. DISCLOSURE. Refer to the Bank in any official statement or other
disclosure document.

Section 6.11. CHANGE IN ACCOUNTING METHODS AND FISCAL YEAR. Adopt,
permit or consent to any change in accounting practices other than as required by generally
accepted accounting practices and will not adopt, permit or consent to any change in its Fiscal
Year unless it provides prior written notice of such change to the Bank.

Section 6.12. TERMINATION OF LOAN DOCUMENTS. So long as any obligations
of the Borrower under any of the Loan Documents remain unpaid or unperformed, terminate any
of the Loan Documents.

Section 6.13. SALE, ASSIGNMENT, TRANSFER OR PLEDGE OF TRANSIT
SYSTEM. Sell, mortgage or otherwise dispose of the Transit System or any portion thereof
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essential to the proper operation of the Transit System or to the maintenance of Farebox
Revenues, nor enter into any lease or agreement which materially impairs the operation of the
Transit System or any part thereof necessary to secure adequate Farebox Revenues for the
payment of Revenue Bonds and the payment and performance of the Borrower’s obligations
hereunder and under the Note and the other Loan Documents.

Section 6.14. COMPETING SYSTEM. Acquire, construct, operate or maintain, and
shall not, within the scope of its lawful powers, permit any other private or public corporation,
political subdivision, authority or agency, or any person whomsoever to acquire, construct,
operate or maintain any competing system in an area presently served by the Transit System.

Section 6.15. ANTI-CORRUPTION LAWS; SANCTIONS; COMPLIANCE WITH
LAWS.

(a) Directly or indirectly use the proceeds of the Advances, or lend, contribute or
otherwise make available such proceeds to any subsidiary, joint venture partner or other Person,
(a) in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving
of money, or anything else of value, to any Person in violation of any Anti-Corruption Laws or
(b)(i) to fund any activities or business of or with any Person, or in any country or territory, that,
at the time of such funding, is the subject of Sanctions, or (ii) in any other manner that would
result in a violation of Sanctions by any Person (including any Person participating in the
Advances, whether as the Bank, participant, underwriter, advisor, investor, or otherwise).

(b) Use or allow any tenants or subtenants to use, or allow any tenants or subtenants
to use, its Property for any business activity that violates any applicable federal or state law or
that supports a business that violates any federal or state law.

ARTICLE VII

EVENTS OF DEFAULT

Section 7.1. EVENTS OF DEFAULT. The occurrence of any of the following shall
constitute an “Event of Default” under this Credit Agreement:

(a) The Borrower shall fail to pay when due any principal, interest, fees or other
amounts payable under any of the Loan Documents.

(b) Any financial statement or certificate furnished to the Bank in connection with, or
any representation or warranty made by the Borrower or any other party under this Credit
Agreement or any other Loan Document shall prove to be incorrect, false or misleading in any
material respect when made or deemed made, or any default in the performance of or compliance
with any obligation, agreement or other provision contained Section 5.1, 5.5, 5.9, 5.13, 5.14,
5.17, 5.18, 5.20 or 5.21 or Article VI hereof.

(c) Any default in the performance of or compliance with any obligation, agreement
or other provision contained herein or in any other Loan Document (other than those referred to
in subsections (a) and (b) above), and with respect to any such default which by its nature can be
cured, such default shall continue for a period of twenty (20) days from its occurrence.
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(d) Any default in the payment or performance of any obligation, or any defined
event of default, under the terms of any contract or instrument (other than any of the Loan
Documents) pursuant to which the Borrower has incurred any debt or other liability to any
Person or entity, including the Bank.

(e) The filing of a notice of judgment lien against the Borrower; or the recording of
any abstract of judgment against the Borrower in any county in which the Borrower has an
interest in real property; or the service of a notice of levy and/or of a writ of attachment or
execution, or other like process, against the assets of the Borrower; or the entry of a judgment
against the Borrower.

(f) An Event of Insolvency shall have occurred with respect to the Borrower.

(g) The dissolution or liquidation of the Borrower.

(h) This Credit Agreement, the Note or any of the other Loan Documents or any
material provision thereof ceases to be valid and binding on the Borrower; or this Credit
Agreement, the Note or any of the other Loan Documents is declared null and void, or the
validity or enforceability thereof is contested by the Borrower, or a proceeding shall be
commenced by any governmental authority having jurisdiction over the Borrower seeking to
establish the invalidity or unenforceability thereof, or any officer or member of the governing
body of the Borrower or the Borrower denies it has any or further liability under this Credit
Agreement, the Note or any of the other Loan Documents.

(i) Any pledge or security interest created by this Credit Agreement or the other
Loan Documents to secure any amount due by the Borrower hereunder shall fail to be fully
enforceable with the priority required hereunder.

(j) Any Revenue Bond Rating shall be withdrawn or suspended or fall below “BBB”
by S&P, “Baa2” by Moody’s or “BBB” by Fitch, or the equivalent thereof by any other rating
agency with a Revenue Bond Rating then in effect.

(k) A determination by the federal Department of Labor of noncertification and
ineligibility of the Borrower (and/or conditional certification and eligibility of the Borrower
imposing conditions which are not accepted by the Borrower or which are not acceptable to the
Bank) to receive any portion of federal transportation grants from the federal Department of
Transportation, Federal Transit Administration under subsection (b) of Section 5333 of Title 49
of the United States Code or the occurrence of any other event resulting in the Borrower not
receiving a material portion of any federal transportation grants from the federal Department of
Transportation, Federal Transit Administration under subsection (b) of Section 5333 of Title 49
of the United States Code pursuant to any Federal Transit Administration grant application
submitted by the Borrower, and the failure of the Borrower to remedy the situation leading to
such determination and to avoid any similar determination in the future within 90 days after any
such determination, or the occurrence of any other event relating to the Borrower’s receipt of any
Pledged Revenues, in each case which could have a material adverse effect on the business,
assets, condition, financial position, results of operations, properties, revenues or prospects of the
Borrower or an adverse effect on the validity or enforceability of, or the authority or ability of
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the Borrower to perform its obligations under, this Credit Agreement, the Note and the other
Loan Documents.

(l) The Borrower fails to submit written objection, substantially in the form delivered
to the Bank pursuant to Section 4.1(b)(viii) hereof or such other form acceptable to the Bank, to
the federal Department of Labor within 15 calendar days of the date of any correspondence from
the federal Department of Labor addressed to the Borrower with respect to conditions imposed
on the certification of any Federal Transit Administration grant application by the federal
Department of Labor.

(m) The federal Department of Transportation determines that any condition imposed
on the certification of any Federal Transit Administration grant application by the federal
Department of Labor has occurred, and the Federal Transit Administration takes any action to
enforce the terms of the grant agreement(s), including, but not limited to, de-obligation of the
remaining balance in the grant(s) covered by any such certification and/or pursuit of
reimbursement to the Federal Transit Administration by the Borrower of any grant funds
previously disbursed under the subject grant agreement(s).

Section 7.2. REMEDIES. Upon the occurrence of any Event of Default, the Bank, at
the Bank’s option, may exercise any one or more of the following rights and remedies:

(a) Automatic Termination.  Upon the occurrence of any Event of Default set forth in
Section 7.1(f) hereof, the revolving credit financing arrangements provided for by this Credit
Agreement, shall immediately terminate automatically and after which, the Bank’s obligation to
make any Advance hereunder shall immediately cease and terminate.

(b) All Events of Default.  Upon the occurrence of any Event of Default (including
any Event of Default set forth in Section 7.1(f) hereof), the Bank, at the Bank’s option, may
exercise any one or more of the following rights and remedies:

(i) Terminate the revolving credit financing arrangements provided for by
this Credit Agreement, after which, the Bank’s obligation to make any Advance
hereunder shall immediately cease and terminate.  Notwithstanding the foregoing, the
Bank may elect, in its sole discretion, to cease making Advances hereunder during any
applicable grace or cure periods and, as provided herein, during any Stand-Still Period;

(ii) Declare all sums of principal and interest outstanding hereunder and under
the Note and the other Loan Documents, any term hereof to the contrary notwithstanding,
without notice, to be immediately due and payable without presentment, demand, notice
of nonperformance, notice of protest, protest or notice of dishonor, all of which are
hereby expressly waived by the Borrower; or

(iii) Exercise any or all rights, powers and remedies available hereunder or in
equity or under applicable law, including without limitation the right to resort to any or
all security for any credit subject hereto (including without limitation, the Bank’s first
lien and charge against the LTF Revenues subject to the parity lien thereon securing the
Series 2021A Bonds, the Bank’s first lien and charge against the Available Non-Farebox
Revenues and the Bank’s subordinate lien and charge against any and all Farebox
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Revenues subject to the senior lien thereon securing the Revenue Bonds) and to exercise
any or all of the rights of a beneficiary or secured party pursuant to applicable law.

Notwithstanding anything in this Credit Agreement, the Note or the other Loan
Documents to the contrary, upon the occurrence and during the continuation of an Event of
Default under Section 7.1(f) hereof, all obligations then due and unpaid under this Credit
Agreement, the Note and the other Loan Documents shall, automatically, immediately and
without notice, accrue interest at the Default Rate and be due upon demand of the Bank. All
monies received by the Bank shall be applied to amounts due hereunder and under the Note and
the other Loan Documents in such order as may be in the sole discretion of the Bank.

Section 7.3. REMEDIES CUMULATIVE. All rights, powers and remedies of the
Bank may be exercised at any time by Bank and from time to time after the occurrence of an
Event of Default, are cumulative and not exclusive, and shall be in addition to any other rights,
powers or remedies provided by law or equity.

Section 7.4. RIGHT OF SET-OFF. Upon the occurrence and during the continuance
of any Event of Default, the Bank is hereby authorized at any time and from time to time,
without notice to the Borrower (any such notice being expressly waived by the Borrower) and to
the fullest extent permitted by law, to set-off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held by the Bank or any of its Affiliates to or
for the credit or the account of the Borrower against any and all of the obligations of the
Borrower to the Bank or any of its Affiliates now or hereafter existing under each of this Credit
Agreement or the other Loan Documents, irrespective of whether or not the Bank shall have
made any demand hereunder or thereunder.  For such purpose, the Bank shall have, and the
Borrower hereby grants, a first lien on and security interest in such deposits held or maintained
by the Bank or any of its Affiliates and the proceeds thereof.

ARTICLE VIII

MISCELLANEOUS

Section 8.1. NO WAIVER. No delay, failure or discontinuance of the Bank in
exercising any right, power or remedy under any of the Loan Documents shall affect or operate
as a waiver of such right, power or remedy; nor shall any single or partial exercise of any such
right, power or remedy preclude, waive or otherwise affect any other or further exercise thereof
or the exercise of any other right, power or remedy. Any waiver, permit, consent or approval of
any kind by the Bank of any breach of or default under any of the Loan Documents must be in
writing and shall be effective only to the extent set forth in such writing.

Section 8.2. NOTICES. All notices, requests (including any Request for Advance
hereunder if not pursuant to the SinglePoint Essentials System) and demands which any party is
required or may desire to give to any other party under any provision of this Credit Agreement
must be in writing delivered to each party at the following address:

BORROWER: SACRAMENTO REGIONAL TRANSIT DISTRICT
1400 29th Street
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Sacramento, CA 95816
Attention: VP, Administrative Services/Chief Financial
Officer
Telephone: (916) 556-0452
Facsimile: (916) 444-3135

BANK (for any Request for
Advance if not pursuant to
SinglePoint Essentials System):

U.S. BANK NATIONAL ASSOCIATION
Government Banking
Mailcode: PD-OR-T5GB
111 S.W. Fifth Street, Suite 550
Portland, Oregon 97204
Attention: Robert Edmiston, Portfolio Manager
Reference: Sacramento Regional Transit District
Telephone: (503) 464-4854
Facsimile: (503) 275-7565

with a copy to:

U.S. BANK NATIONAL ASSOCIATION
Government Banking
Mailcode: LM-CA-T25D
633 West Fifth Street, 25th Floor
Los Angeles, California 90071
Attention: Ashley Martin, Senior Vice President
Reference: Sacramento Regional Transit District
Telephone: (310) 717-5900

BANK (for any other notices): U.S. BANK NATIONAL ASSOCIATION
Government Banking
Mailcode: LM-CA-T25D
633 West Fifth Street, 25th Floor
Los Angeles, California 90071
Attention: Ashley Martin, Senior Vice President
Reference: Sacramento Regional Transit District
Telephone: (310) 717-5900

with a copy to:

U.S. BANK NATIONAL ASSOCIATION
Government Banking
Mailcode: PD-OR-T5GB
111 S.W. Fifth Street, Suite 550
Portland, Oregon 97204
Attention: Robert Edmiston, Portfolio Manager
Reference: Sacramento Regional Transit District
Telephone: (503) 464-4854
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Facsimile: (503) 275-7565

or to such other address as any party may designate by written notice to all other parties. Each
such notice, request and demand shall be deemed given or made as follows: (a) if sent by hand
delivery, upon delivery; (b) if sent by mail, upon the earlier of the date of receipt or three (3)
days after deposit in the U.S. mail, first class and postage prepaid; and (c) if sent by telecopy,
upon receipt.

Section 8.3. COSTS, EXPENSES AND ATTORNEYS’ FEES. The Borrower shall
pay to the Bank immediately upon demand the full amount of all payments, advances, charges,
costs and expenses, including reasonable attorneys’ fees (to include outside counsel fees and all
allocated costs of the Bank’s in-house counsel), expended or incurred by Bank in connection
with (a) the negotiation and preparation of this Credit Agreement and the other Loan Documents,
the Bank’s continued administration hereof and thereof, and the preparation of any amendments
and waivers hereto and thereto, (b) the enforcement of the Bank’s rights and/or the collection of
any amounts which become due to the Bank under any of the Loan Documents, and (c) the
prosecution or defense of any action in any way related to any of the Loan Documents, including
without limitation, any action for declaratory relief, whether incurred at the trial or appellate
level, in an arbitration proceeding or otherwise, and including any of the foregoing incurred in
connection with any bankruptcy proceeding (including without limitation, any adversary
proceeding, contested matter or motion brought by the Bank or any other Person) relating to the
Borrower or any other Person or entity.

Section 8.4. SUCCESSORS; ASSIGNMENT. This Credit Agreement shall be binding
upon and inure to the benefit of the heirs, executors, administrators, legal representatives,
successors and assigns of the parties; provided however, that the Borrower may not assign or
transfer its interest hereunder without the Bank’s prior written consent. The Bank reserves the
right to sell, assign, transfer, negotiate or grant participations in all or any part of, or any interest
in, the Bank’s rights and benefits under each of the Loan Documents without notice to or the
consent of the Borrower, and to the extent of that participation such participant shall have the
same (but no greater) rights and benefits against the Borrower hereunder as it would have had if
such participant were the Bank. In connection therewith, the Bank may disclose all documents
and information which the Bank now has or may hereafter acquire relating to any credit subject
hereto, the Borrower or its business, or any collateral required hereunder. Without limitation of
the foregoing generality, the Bank may at any time pledge, all, or any portion of its rights under
the Loan Documents (including, any portion of the Note) to any of the 12 Federal Reserve Banks
organized under Section 4 of the Federal Reserve Act, 12 U.S.C. Section 341, provided that no
such pledge or the enforcement thereof shall release the Bank from its obligations under any of
the Loan Documents.

Section 8.5. ENTIRE AGREEMENT; AMENDMENT. This Credit Agreement and
the other Loan Documents constitute the entire agreement between the Borrower and the Bank
with respect to each credit subject hereto and supersede all prior negotiations, communications,
discussions and correspondence concerning the subject matter hereof. This Credit Agreement
may be amended or modified only in writing signed by each party hereto.
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Section 8.6. NO THIRD PARTY BENEFICIARIES. This Credit Agreement is made
and entered into for the sole protection and benefit of the parties hereto and their respective
permitted successors and assigns, and no other Person or entity shall be a third party beneficiary
of, or have any direct or indirect cause of action or claim in connection with, this Credit
Agreement or any other of the Loan Documents to which it is not a party.

Section 8.7. TIME. Time is of the essence of each and every provision of this Credit
Agreement and each other of the Loan Documents.

Section 8.8. SEVERABILITY OF PROVISIONS. If any provision of this Credit
Agreement shall be prohibited by or invalid under applicable law, such provision shall be
ineffective only to the extent of such prohibition or invalidity without invalidating the remainder
of such provision or any remaining provisions of this Credit Agreement.

Section 8.9. COUNTERPARTS. This Credit Agreement may be executed in any
number of counterparts, each of which when executed and delivered shall be deemed to be an
original, and all of which when taken together shall constitute one and the same Agreement.

Section 8.10. GOVERNING LAW. This Credit Agreement and the other Loan
Documents and any claims, controversy, dispute or cause of action (whether in contract or tort or
otherwise) based upon, arising out of or relating to this Credit Agreement or any other Loan
Document (except, as to any other Loan Document, as expressly set forth therein) and the
transactions contemplated hereby and thereby shall be governed by, and construed in accordance
with, the law of the State.

Section 8.11. WAIVER OF JURY TRIAL; JUDICIAL REFERENCE.

(a) THE EXTENT PERMITTED BY LAW, THE BANK AND THE BORROWER
EACH HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY
IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY. THE BORROWER
FURTHER AGREES THAT, IN THE EVENT OF LITIGATION, IT WILL NOT
PERSONALLY OR THROUGH ITS AGENTS OR ATTORNEYS SEEK TO REPUDIATE
THE VALIDITY OF THIS SECTION 8.11(A), AND IT ACKNOWLEDGES THAT IT
FREELY AND VOLUNTARILY ENTERED INTO THIS CREDIT AGREEMENT TO WAIVE
TRIAL BY JURY IN ORDER TO INDUCE THE BANK TO ENTER INTO THIS CREDIT
AGREEMENT.

(b) Judicial Reference Provisions.

(i) Any and all disputes, claims and controversies arising out of, connected
with or relating to this Credit Agreement or any other Loan Document or the transactions
contemplated thereby (individually, a “Dispute”) that are brought before a forum in
which pre-dispute waivers of the right to trial by jury are invalid under applicable law
shall be subject to the terms of this Section 8.11(b) in lieu of the jury trial waivers
otherwise provided in the Loan Documents. Disputes may include, without limitation,
tort claims, counterclaims, claims brought as class actions, claims arising from the Loan
Documents executed in the future, disputes as to whether a matter is subject to judicial
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reference, or claims concerning any aspect of the past, present or future relationships
arising out of or connected with the Loan Documents. Notwithstanding the foregoing,
this paragraph shall not apply to any agreement, contract or transaction that constitutes a
“swap” within the meaning of section 1a(47) of the Commodity Exchange Act or any
form of master agreement published by the International Swaps and Derivatives
Association, Inc., any International Foreign Exchange Master Agreement or any similar
master agreement governing 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, fixed-price physical delivery contracts,
whether or not exchange traded, or any other similar transactions or any combination of
any of the foregoing (including any options to enter into any of the foregoing).

(ii) Any and all Disputes shall be heard by a referee and resolved by judicial
reference pursuant to California Code of Civil Procedure Sections 638 et seq.

(iii) The referee shall be a retired California state court judge or an attorney
licensed to practice law in the State with at least ten (10) years’ experience practicing
commercial law. The parties hereto (the “Parties”) shall not seek to appoint a referee that
may be disqualified pursuant to California Code of Civil Procedure Section 641 or
Section 641.2 without the prior written consent of all Parties.

(iv) If the Parties are unable to agree upon a referee within ten (10) calendar
days after one Party serves a written notice of intent for judicial reference upon the other
Parties, then the referee will be selected by the court in accordance with California Code
of Civil Procedure Section 640(b).

(v) The referee shall render a written statement of decision and shall conduct
the proceedings in accordance with the California Code of Civil Procedure, the Rules of
Court, and the California Evidence Code, except as otherwise specifically agreed by the
Parties and approved by the referee. The referee’s statement of decision shall set forth
findings of fact and conclusions of law. The decision of the referee shall be entered as a
judgment in the court in accordance with California Code of Civil Procedure
Sections 644 and 645. The decision of the referee shall be appealable to the same extent
and in the same manner that such decision would be appealable if rendered by a judge of
the superior court.

(vi) Notwithstanding the preceding agreement to submit Disputes to a judicial
referee, the Parties and the other Loan Documents preserve, without diminution, certain
rights and remedies at law or equity and under the Loan Documents that such Parties may
employ or exercise freely, either alone or in conjunction with or during a Dispute. Each
Party shall have and hereby reserves the right to proceed in any court of proper
jurisdiction or by self-help to exercise or prosecute the following remedies, as applicable:
(A) all rights to foreclose against any real or personal property or other security by
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exercising a power of sale granted in the Loan Documents or under applicable law or by
judicial foreclosure and sale, including a proceeding to confirm the sale, (B) all rights of
self-help including peaceful occupation of property and collection of rents, setoff, and
peaceful possession of property, (C) obtaining provisional or ancillary remedies including
injunctive relief, sequestration, garnishment, attachment, appointment of receiver and in
filing an involuntary bankruptcy proceeding, and (D) when applicable, a judgment by
confession of judgment. Preservation of these remedies does not limit the power of a
judicial referee to grant similar remedies that may be requested by a party in a Dispute.
No provision in the Loan Documents regarding submission to jurisdiction and/or venue in
any court is intended or shall be construed to be in derogation of the provisions in any
Loan Document for judicial reference of any Dispute. The Parties do not waive any
applicable federal or state substantive law (including without limitation the protections
afforded to banks under 12 U.S.C. Section 91 or any similar applicable state law) except
as provided herein.

(vii) If a Dispute includes multiple claims, some of which are found not subject
to this Section 8.11(b), the Parties shall stay the proceedings of the claims not subject to
this Section 8.11(b) until all other claims are resolved in accordance with this
Section 8.11(b). If there are Disputes by or against multiple parties, some of which are
not subject to this Section 8.11(b), the Parties shall sever the Disputes subject to this
Section 8.11(b) and resolve them in accordance with this Section 8.11(b).

(viii) During the pendency of any Dispute that is submitted to judicial reference
in accordance with this Section 8.11(b), each of the Parties to such Dispute shall bear
equal shares of the fees charged and costs incurred by the referee in performing the
services described in this Section 8.11(b). The compensation of the referee shall not
exceed the prevailing rate for like services. The prevailing Party shall be entitled to
reasonable court costs and legal fees, including customary attorney fees, expert witness
fees, paralegal fees, the fees of the referee and other reasonable costs and disbursements
charged to the party by its counsel, in such amount as is determined by the referee.

(ix) In the event of any challenge to the legality or enforceability of this
Section 8.11(b), the prevailing Party shall be entitled to recover the costs and expenses
from the non-prevailing Party, including reasonable attorneys’ fees, incurred by it in
connection therewith.

(x) THIS SECTION 8.11(b) CONSTITUTES A “REFERENCE
AGREEMENT” BETWEEN THE PARTIES WITHIN THE MEANING OF AND FOR
PURPOSES OF CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 638.

Section 8.12. PATRIOT ACT NOTICE. The Bank hereby notifies the Borrower that,
pursuant to the requirements of the PATRIOT Act, it may be required to obtain, verify and
record information that identifies the Borrower, which information includes the name and
address of the Borrower and other information that will allow the Bank to identify the Borrower
in accordance with the PATRIOT Act, and the Borrower hereby agrees to take any action
necessary to enable the Bank to comply with the requirements of the PATRIOT Act.
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Section 8.13. SERVICE OF PROCESS; JURISDICTION; VENUE. THE
BORROWER HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION
OF ANY UNITED STATES FEDERAL OR STATE COURT SITTING IN THE COUNTY OF
LOS ANGELES IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO ANY LOAN DOCUMENTS AND THE BORROWER HEREBY IRREVOCABLY
AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY
BE HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES
ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT
SUCH COURT IS AN INCONVENIENT FORUM.  NOTHING HEREIN SHALL LIMIT THE
RIGHT OF THE BANK TO BRING PROCEEDINGS AGAINST THE BORROWER OR TO
ENFORCE RIGHTS AND REMEDIES IN RESPECT OF THE PLEDGED REVENUES IN
THE COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL PROCEEDING BY THE
BORROWER AGAINST THE BANK OR ANY AFFILIATE OF THE BANK INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF,
RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT SHALL BE BROUGHT
ONLY IN A COURT IN THE COUNTY OF LOS ANGELES. The Borrower and the Bank also
irrevocably consent to the service of any and all process in any such action or proceeding by the
mailing of copies of such process to the respective address set forth for such party in Section 8.2
hereof.  The Borrower and the Bank agree that a final judgment in any suit, action or proceeding
shall be conclusive and may be enforced in appropriate jurisdictions by suit on the judgment or
in any other manner provided by law.  All mailings under this Section shall be by certified mail,
return receipt requested.

Section 8.14. HEADINGS. The various headings in this Credit Agreement are inserted
for convenience only and shall not affect the meaning or interpretation of this Credit Agreement
or any provision hereof.

Section 8.15. DOCUMENT IMAGING; TELECOPY AND PDF SIGNATURES; AND
ELECTRONIC SIGNATURES. Without notice to or consent of the Borrower, the Bank may
create electronic images of any Loan Documents and destroy paper originals of any such imaged
documents. Such images have the same legal force and effect as the paper originals and are
enforceable against the Borrower and any other parties thereto. The Bank may convert any Loan
Document into a “transferrable record” as such term is defined under, and to the extent permitted
by, UETA, with the image of such instrument in the Bank’s possession constituting an
“authoritative copy” under UETA. If the Bank agrees, in its sole discretion, to accept delivery by
telecopy or PDF of an executed counterpart of a signature page of any Loan Document or other
document required to be delivered under the Loan Documents, such delivery will be valid and
effective as delivery of an original manually executed counterpart of such document for all
purposes. If the Bank agrees, in its sole discretion, to accept any electronic signatures of any
Loan Document or other document required to be delivered under the Loan Documents, the
words “execution,” “signed,” and “signature,” and words of like import, in or referring to any
document so signed will be deemed to include electronic signatures and/or the keeping of records
in electronic form, which will be of the same legal effect, validity and enforceability as a
manually executed signature and/or the use of a paper-based recordkeeping system, to the extent
and as provided for in any applicable law, including UETA, E-SIGN, or any other state laws
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based on, or similar in effect to, such acts. The Bank may rely on any such electronic signatures
without further inquiry.

Section 8.16. NO ADVISORY OR FIDUCIARY RELATIONSHIP. In connection with
any aspect of the transactions contemplated by this Credit Agreement, the Note or the Loan
Documents (including in connection with any amendment, waiver or other modification hereof
or of the Note or any Loan Document), the Borrower acknowledges and agrees that (i) (A) this
Credit Agreement, the Note and each other Loan Document was negotiated in arm’s-length
commercial transactions between the Borrower, on the one hand, and the Bank, on the other
hand, (B) the Borrower has consulted its own legal, accounting, regulatory and tax advisors to
the extent it has deemed appropriate, and (C) the Borrower is capable of evaluating, and
understands and accepts, the terms, risks and conditions of the transactions contemplated by this
Credit Agreement, the Note and each other Loan Document; (ii) (A) in connection with this
Credit Agreement, the Note and each other Loan Document and with the discussions,
undertakings and procedures leading up to the consummation of the transactions contemplated
by this Credit Agreement, the Note and each other Loan Document, the Bank is and has been
acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has
not been, is not, and will not be acting as an advisor, agent or fiduciary for the Borrower or any
other Person in connection with the transactions contemplated by this Credit Agreement or the
discussions, undertakings and procedures leading thereto and (B) the Bank has no contractual
obligation to the Borrower with respect to the transactions contemplated by this Credit
Agreement, the Note and each other Loan Document except those obligations expressly set forth
in this Credit Agreement, the Note and each other Loan Document; and (iii) the Bank may be
engaged in a broad range of transactions that involve interests that differ from those of the
Borrower, and the Bank has no obligation to disclose any of such interests to the Borrower.  To
the fullest extent permitted by law, the Borrower hereby waives and releases any claims that it
may have against the Bank with respect to any breach or alleged breach of agency or fiduciary
duty in connection with any aspect of the transactions contemplated by this Credit Agreement,
the Note and each other Loan Document.

Section 8.17. REDACTIONS.  In the event the Borrower delivers or causes to be
delivered to the Municipal Securities Rulemaking Board (the “MSRB”) a copy of this Credit
Agreement, the Note or any other Loan Document (including without limitation any amendments
hereto or thereto), the Borrower shall only provide or cause to be provided a copy of this Credit
Agreement, the Note or any other Loan Document (including without limitation any amendments
hereto or thereto), in the forms provided by the Bank, that redacts such confidential information
contained in this Credit Agreement, the Note or such other Loan Document (including without
limitation any amendments hereto or thereto) which could be used in a fraudulent manner, such
as any bank routing or account numbers, staff names and contact information and pricing.  The
Bank shall provide such redacted copies of this Credit Agreement, the Note and the other Loan
Documents (including without limitation any amendments hereto or thereto) upon request by the
Borrower.  The Borrower shall deliver only such redacted copies of this Credit Agreement, the
Note and the other Loan Documents (including without limitation any amendments hereto or
thereto), in the forms provided by the Bank, to any broker-dealer that requests such documents
for purposes of delivery to the MSRB.
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Section 8.18. NO NOVATION. The parties to this Credit Agreement agree that, upon
(i) the execution and delivery by each of the parties hereto of this Credit Agreement and
(ii) satisfaction of the conditions set forth in Section 4.1 hereof, the terms and provisions of the
Existing Credit Agreement shall be and hereby are amended, superseded and restated in their
entirety by the terms and provisions of this Credit Agreement. This Credit Agreement is entered
into in substitution for, and not in satisfaction of, the rights and obligations of the Borrower
under the Existing Credit Agreement. This Credit Agreement is not intended to and shall not
constitute a novation. All Advances made and obligations incurred by the Borrower under the
Existing Credit Agreement which are outstanding on the Amendment Effective Date shall
continue as Advances and obligations of the Borrower under (and shall be governed by the terms
of) this Credit Agreement and the other Loan Documents.

[The remainder of this page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated
Credit Agreement to be executed as of the day and year first written above.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By:
Name:
Title:

U.S. BANK NATIONAL ASSOCIATION

By:
Name:
Title:
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EXHIBIT A

FORM OF NOTE

PROMISSORY NOTE

$20,000,000 Sacramento, California
June [__], 2021

FOR VALUE RECEIVED, the undersigned SACRAMENTO REGIONAL TRANSIT
DISTRICT, a public corporation duly established and existing under the laws of the State of
California (the “Borrower”) promises to pay to the order of U.S. BANK NATIONAL
ASSOCIATION, and its successors and assigns (the “Bank”) at its office at 633 West Fifth
Street, 25th Floor, Los Angeles, California 90071, or at such other place as the Bank may
designate, in lawful money of the United States of America and in immediately available funds,
the principal sum of Twenty Million Dollars ($20,000,000), or, if less, the aggregate unpaid
principal amount of all Advances made by the Bank from time to time pursuant to the Amended
and Restated Credit Agreement, dated as of June [__], 2021 (together with any amendments or
supplements thereto, the “Credit Agreement”), between the Borrower and the Bank, on the dates
and in the amounts provided for in the Credit Agreement. This Note and the Credit Agreement
shall be construed as one agreement between the Borrower and the Bank and shall be governed
by the provisions of the Credit Agreement.

This Note is issued pursuant to Part 14 of Division 10 (Sections 102000 et seq.) of the
California Public Utilities Code, as such provisions may be amended from time to time (the
“Sacramento Regional Transit District Act”), as such provisions may be amended from time to
time and pursuant to the resolutions of the Board of Directors of the Borrower adopted on
September 26, 2016, together with any other resolutions or proceedings taken by the Borrower in
connection with the execution and delivery of the Credit Agreement, this Note and the other
Loan Documents. This Note evidences the line of credit facility in the Maximum Facility
Amount made available by the Bank for the account of the Borrower pursuant to the Credit
Agreement and the obligation of the Borrower to repay the aggregate principal amount of the
Advances made under the Credit Agreement by the Bank and interest thereon.

The Borrower promises to pay interest on the unpaid principal amount of all Advances
outstanding under the Credit Agreement (computed on the basis of a 360-day year, actual days
elapsed) on the dates and at the rates provided for in the Credit Agreement.  All payments of
principal and interest shall be made to the Bank in lawful money of the United States of America
in immediately available funds.  All capitalized terms used herein and not otherwise defined
herein shall have the meanings specified in the Credit Agreement.

This Note is the Note referred to in the Credit Agreement and is entitled to the benefits
thereof and of the Loan Documents referred to therein.  As provided in the Credit Agreement,
any Advance outstanding under the Credit Agreement evidenced by this Note is subject to
prepayment, in whole or in part.  In case an Event of Default (as defined in the Credit
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Agreement) shall occur and be continuing the principal of and accrued interest on this Note may
be declared due and payable in the manner and with the effect provided in the Credit Agreement.

This Note is payable solely from and is secured by a pledge solely of, lien solely on and
security interest solely in, the following (collectively, the “Pledged Revenues”): (a) a first lien
and charge against (i) the Federal Operating Grant Revenues; (ii) the LTF Revenues, subject
only to the parity lien thereon securing the Series 2021A Bonds; (iii) the STA Funds; (iv) the
Measure A Revenues; and (v) the Other Pledged Revenues (collectively, the “Available Non-
Farebox Revenues”), and (b) a subordinate lien on any and all Farebox Revenues, subject only to
the senior lien thereon securing the Revenue Bonds.

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED
BY THE LAWS OF THE STATE OF CALIFORNIA.

IN WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the
date first written above.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By:
Name:
Title:
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EXHIBIT B

FORM OF REQUEST FOR ADVANCE

REQUEST FOR ADVANCE

[Date]

This irrevocable Request for Advance is delivered to you pursuant to Section 2.1(d) of
the Amended and Restated Credit Agreement, dated as of June [__], 2021 (together with all
amendments and modifications, if any, from time to time made thereto, the “Credit Agreement”),
between the SACRAMENTO REGIONAL TRANSIT DISTRICT, a public corporation duly
established and existing under the laws of the State of California (the “Borrower”), and U.S.
BANK NATIONAL ASSOCIATION (the “Bank”).  All terms used in this Request for Advance
which are defined in the Credit Agreement and not defined herein shall have the respective
meanings ascribed to such terms in the Credit Agreement.

1. The undersigned is an Authorized Signatory pursuant to the Credit Agreement.

2. The Borrower hereby requests that the Bank make an Advance to the Borrower in
the amount of $__________.1

3. The Borrower hereby requests that such Advance be made on the following
Business Day:  _____________, 20__.

4. Unless notified to the contrary by the Bank, such Advance will bear interest at the
Applicable Interest Rate.

5. The representations and warranties contained in, or incorporated by reference in,
Article III of the Credit Agreement and in each of the other Loan Documents are true on and as
of the date hereof, with the same effect as though such representations and warranties had been
made on and as of the date hereof.

6. No Event of Default as defined in the Credit Agreement, and no condition, event
or act which with the giving of notice or the passage of time or both would constitute such an
Event of Default, shall have occurred and be continuing or shall exist or is reasonably likely to
result from such Advance.

7. Since the date of the most recent Submitted Financial Statements, there has been
no material adverse change, as determined by the Bank, in the assets, liabilities, financial
condition, business or operations of the Borrower.

8. The Borrower projects that it will receive and be able to apply Pledged Revenues
in an amount sufficient to pay the Advances outstanding under the Credit Agreement and the
interest thereon when the same shall become due and payable.

1 Insert amount, which must be $100,000 or a whole multiple of $50,000 in excess thereof or, if less, the then-outstanding
Unutilized Facility Amount.
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9. Based on a review of its activities, the Borrower is in compliance with the
financial covenant set forth in Section 5.9(c) of the Credit Agreement as of the most recent
Quarterly Testing Date.

[10. The requested Advance shall be made by the Bank by wire transfer of
immediately available funds to the Borrower in accordance with the instructions set forth below:

[insert wire instructions]]

IN WITNESS WHEREOF, the undersigned has executed and delivered this certificate,
this _____ day of ________________, 20__.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By:
Name:
Title:
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EXHIBIT C

FORM OF ANNUAL COMPLIANCE CERTIFICATE

This ANNUAL COMPLIANCE CERTIFICATE (this “Certificate”) is delivered pursuant
to the Amended and Restated Credit Agreement, dated as of June [__], 2021 (together with all
amendments and modifications, if any, from time to time made thereto, the “Credit Agreement”),
between the SACRAMENTO REGIONAL TRANSIT DISTRICT, a public corporation duly
established and existing under the laws of the State of California (the “Borrower”), and U.S.
BANK NATIONAL ASSOCIATION (the “Bank”). Unless otherwise defined, terms used herein
have the meanings provided in the Credit Agreement.

The undersigned, being the duly elected, qualified and acting ____________________ of
the Borrower, on behalf of the Borrower and solely in his or her capacity as an officer of the
Borrower, hereby certifies and warrants that:

1. He or she is the __________________ of the Borrower and that, as such, he or
she is authorized to execute this Certificate on behalf of the Borrower.

2. Attached hereto are the audited financial statements of the Borrower for the
immediately preceding Fiscal Year ended June 30, ____, prepared by independent certified
public accountants acceptable to the Bank, including balance sheet, income statement, statement
of cash flows and footnotes, if any.

3. As of _______________, 20__:

(a) No Default: Check One

[ ] No Default.  No Event of Default, and no condition, event or act which with the
giving of notice or the passage of time or both would constitute such an Event of Default, shall
have occurred and be continuing or shall exist as of the date of this Certificate; or

[ ] Default Exists.  Specify the nature of the Event of Default, or condition, event or
act which with the giving of notice or the passage of time or both would constitute such an Event
of Default, and the action being taken or proposed to be taken with respect thereto:

[Include description of circumstances and Borrower remedial actions]

(b) Compliance with Financial Covenants: Check One

[ ] The Borrower is in compliance with the financial covenants contained in
Sections 5.9, 6.3 and 6.4 of the Credit Agreement; or

[ ] the Borrower is not in compliance with the financial covenants contained in
Sections 5.9, 6.3 and 6.4 of the Credit Agreement, in the following circumstances:

[Include description of circumstances]
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(c) Accounting Change: Check One

[ ] No Change in Accounting Method.  No change in generally accepted accounting
principles or in the application thereof has occurred since the date of the attached audited
financial statements; or

[ ] Change in Accounting Method.  A change in generally accepted accounting
principles or in the application thereof has occurred since the date of the attached audited
financial statements and the effect of such change on such financial statements is set forth below:

[Include description of effect]

IN WITNESS WHEREOF, the undersigned has executed and delivered this certificate,
this _____ day of ________________, 20__.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By:
Name:
Title:
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EXHIBIT D

FORM OF QUARTERLY COMPLIANCE CERTIFICATE

This QUARTERLY COMPLIANCE CERTIFICATE (this “Certificate”) is delivered
pursuant to the Amended and Restated Credit Agreement dated as of June [__], 2021 (together
with all amendments and modifications, if any, from time to time made thereto, the “Credit
Agreement”), between the SACRAMENTO REGIONAL TRANSIT DISTRICT, a public
corporation duly established and existing under the laws of the State of California (the
“Borrower”), and U.S. BANK NATIONAL ASSOCIATION (the “Bank”).  Unless otherwise
defined, terms used herein have the meanings provided in the Credit Agreement.

The undersigned, being the duly elected, qualified and acting ____________________ of
the Borrower, on behalf of the Borrower and solely in his or her capacity as an officer of the
Borrower, hereby certifies and warrants that:

1. He or she is the __________________ of the Borrower and that, as such, he or
she is authorized to execute this Certificate on behalf of the Borrower.

2. Attached hereto is a copy of the Vital Statistics Report for the immediately
preceding fiscal quarter of the Borrower ended _______________, 20__.

3. Attached hereto is a calculation demonstrating the Borrower’s compliance as of
____________, with the Liquidity covenant set forth in Sections 5.9(c) of the Credit Agreement.

4. Attached hereto is a calculation demonstrating the Borrower’s compliance as of
____________, with the Net Operating Ratio covenant set forth in Sections 5.9(d) of the Credit
Agreement.

5. Attached hereto is a calculation demonstrating that the amount of Federal
Preventative Maintenance Operating Grant Revenues the Borrower anticipates receiving in the
next Fiscal Year exceeds the Maximum Facility Amount.

IN WITNESS WHEREOF, the undersigned has executed and delivered this certificate,
this _____ day of ________________, 20__.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By:
Name:
Title:
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Attachment I to Quarterly Compliance Certificate

Liquidity:

At the end of the immediately preceding fiscal quarter, the Borrower had the following
balances:

$__________ cash on hand

$__________ Line Availability

Net Operating Ratio:

$__________ NOR Operating Income, equal to the sum of each amount so designated as
Total Actual Income for Year-to-Date in the Operating Budget section of the Borrower’s Vital
Statistics Report for each of the immediately preceding four consecutive fiscal quarters.

$__________ Total Actual Income for Year-to-Date fiscal quarter ended
_______________, 20__

$__________ Total Actual Income for Year-to-Date fiscal quarter ended
_______________, 20__

$__________ Total Actual Income for Year-to-Date fiscal quarter ended
_______________, 20__

$__________ Total Actual Income for Year-to-Date fiscal quarter ended
_______________, 20__

$__________ NOR Operating Expenses and Debt Service, equal to the sum of (i) the
sum of each amount so designated as Total Actual Expenses for Year-to-Date in the Operating
Budget section of the Borrower’s Vital Statistics Report for each of the immediately preceding
four consecutive fiscal quarters, plus (ii) for each of the immediately preceding four consecutive
fiscal quarters, 25% of Debt Service for the Fiscal Year during which such fiscal quarter occurs.

$__________ Total Actual Expenses for Year-to-Date fiscal quarter ended
_______________, 20__

$__________ Total Actual Expenses for Year-to-Date fiscal quarter ended
_______________, 20__

$__________ Total Actual Expenses for Year-to-Date fiscal quarter ended
_______________, 20__
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$__________ Total Actual Expenses for Year-to-Date fiscal quarter ended
_______________, 20__

$__________ 25% of Debt Service for Fiscal Year during which fiscal quarter ended
_______________, 20__ occurred.

$__________ 25% of Debt Service for Fiscal Year during which fiscal quarter ended
_______________, 20__ occurred.

$__________ 25% of Debt Service for Fiscal Year during which fiscal quarter ended
_______________, 20__ occurred.

$__________ 25% of Debt Service for Fiscal Year during which fiscal quarter ended
_______________, 20__ occurred.

__________ NOR Operating Ratio, equal to (i) the NOR Operating Income for the
immediately preceding four consecutive fiscal quarters, divided by (ii) the NOR Operating
Expenses and Debt Service for the immediately preceding four consecutive fiscal quarters.

Federal Preventative Maintenance Operating Grant Revenues

$__________ the amount of Federal Preventative Maintenance Operating Grant
Revenues the Borrower anticipates receiving in the next Fiscal Year exceeds the Maximum
Facility Amount ($__________)
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PROMISSORY NOTE

$20,000,000 Sacramento, California
June [__], 2021

FOR VALUE RECEIVED, the undersigned SACRAMENTO REGIONAL TRANSIT
DISTRICT, a public corporation duly established and existing under the laws of the State of
California (the “Borrower”) promises to pay to the order of U.S. BANK NATIONAL
ASSOCIATION, and its successors and assigns (the “Bank”) at its office at 633 West Fifth Street,
25th Floor, Los Angeles, California 90071, or at such other place as the Bank may designate, in
lawful money of the United States of America and in immediately available funds, the principal
sum of Twenty Million Dollars ($20,000,000), or, if less, the aggregate unpaid principal amount
of all Advances made by the Bank from time to time pursuant to the Amended and Restated Credit
Agreement, dated as of June [__], 2021 (together with any amendments or supplements thereto,
the “Credit Agreement”), between the Borrower and the Bank, on the dates and in the amounts
provided for in the Credit Agreement.  This Note and the Credit Agreement shall be construed as
one agreement between the Borrower and the Bank and shall be governed by the provisions of the
Credit Agreement.

This Note is issued pursuant to Part 14 of Division 10 (Sections 102000 et seq.) of the
California Public Utilities Code, as such provisions may be amended from time to time (the
“Sacramento Regional Transit District Act”), as such provisions may be amended from time to
time and pursuant to the resolutions of the Board of Directors of the Borrower adopted on
September 26, 2016, together with any other resolutions or proceedings taken by the Borrower in
connection with the execution and delivery of the Credit Agreement, this Note and the other Loan
Documents.  This Note evidences the line of credit facility in the Maximum Facility Amount made
available by the Bank for the account of the Borrower pursuant to the Credit Agreement and the
obligation of the Borrower to repay the aggregate principal amount of the Advances made under
the Credit Agreement by the Bank and interest thereon.

The Borrower promises to pay interest on the unpaid principal amount of all Advances
outstanding under the Credit Agreement (computed on the basis of a 360-day year, actual days
elapsed) on the dates and at the rates provided for in the Credit Agreement.  All payments of
principal and interest shall be made to the Bank in lawful money of the United States of America
in immediately available funds.  All capitalized terms used herein and not otherwise defined herein
shall have the meanings specified in the Credit Agreement.

This Note is the Note referred to in the Credit Agreement and is entitled to the benefits
thereof and of the Loan Documents referred to therein.  As provided in the Credit Agreement, any
Advance outstanding under the Credit Agreement evidenced by this Note is subject to prepayment,
in whole or in part.  In case an Event of Default (as defined in the Credit Agreement) shall occur
and be continuing the principal of and accrued interest on this Note may be declared due and
payable in the manner and with the effect provided in the Credit Agreement.

This Note is payable solely from and is secured by a pledge solely of, lien solely on and
security interest solely in, the following (collectively, the “Pledged Revenues”): (a) a first lien and
charge against (i) the Federal Operating Grant Revenues; (ii) the LTF Revenues, subject only to
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the parity lien thereon securing the Series 2021A Bonds; (iii) the STA Funds; (iv) the Measure A
Revenues; and (v) the Other Pledged Revenues (collectively, the “Available Non-Farebox
Revenues”), and (b) a subordinate lien on any and all Farebox Revenues, subject only to the senior
lien thereon securing the Revenue Bonds.

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED
BY THE LAWS OF THE STATE OF CALIFORNIA.

IN WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the
date first written above.

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By:
Name:
Title:



 

 

RESOLUTION NO. 21-07-0081 
 
Adopted by the Board of Directors of the Sacramento Regional Transit District on this 
date: 
 

July 26, 2021 
 

AUTHORIZING (1) THE ISSUANCE AND SALE OF NOT TO EXCEED 
$50,000,000 AGGREGATE PRINCIPAL AMOUNT OF SACRAMENTO 
REGIONAL TRANSIT DISTRICT REVENUE REFUNDING BONDS, 
SERIES 2021A, (2) THE EXECUTION AND/OR DELIVERY OF A 
MASTER INDENTURE, A FIRST SUPPLEMENTAL INDENTURE, A 
BOND PURCHASE CONTRACT, PRELIMINARY AND FINAL OFFICIAL 
STATEMENTS AND A CONTINUING DISCLOSURE AGREEMENT, 
AND (3) CERTAIN RELATED MATTERS 

WHEREAS, the Sacramento Regional Transit District (the “Issuer”) is duly 
established and existing under the provisions of the Sacramento Regional Transit 
District Act, being Part 14 of Division 10 of the Public Utilities Code of the State of 
California (the “State”) (Sections 102000 et seq.) (the “Act”); and 

WHEREAS, the Issuer is authorized by Article 2 of Chapter 7 of the Act, Chapter 
6 of Part 1 of Division 2 of Title 5 of the Government Code of the State (Sections 54300 
et seq.) as referenced in, and modified by, the Act and Articles 10 and 11 of Chapter 3 
of Part 1 of Division 2 of Title 5 of the Government Code of the State (Sections 53570 et 

seq.) to issue from time to time bonds or notes and to incur from time to time other 
obligations secured by and payable in whole or in part from revenues of the Issuer’s 
transit system, including the Revenues (as defined below and as further described in 
the hereinafter defined Master Indenture); and 

WHEREAS, to facilitate the acquisition, construction, improvement or equipping 
of portions of the Issuer’s transit system and to refund previously outstanding Farebox 
Revenue Certificates of Participation, 2003 Series-C (Sacramento Regional Transit 
District Project), the Issuer, pursuant to the terms of an Indenture, dated as of 
November 1, 2012, as supplemented by a First Supplemental Indenture, dated as of 
November 1, 2012 (together, the “Prior Indenture”), both by and between the Issuer and 
U.S. Bank National Association, as trustee, previously issued its Farebox Revenue 
Bonds, Series 2012 (the “Series 2012 Bonds”); and 

WHEREAS, the Issuer desires to enter into a Master Indenture (the “Master 
Indenture”) with U.S. Bank National Association, as trustee (the “Trustee”), to provide 
for the issuance, authentication and delivery of bonds or notes (the “Bonds”) and other 
obligations (“Parity Obligations”) secured by and payable from fare revenues collected 
by the Issuer in connection with the operation of its transit system, certain amounts 
received by the Issuer pursuant to the California Transportation Development Act of 
1971, as amended, consisting of a portion of the revenues generated in (and 
apportioned to) Sacramento County from the one-fourth of 1% of the current California 
statewide sales tax made available for public transportation operating and capital 
expenditures in Sacramento County, and certain other moneys described in the Master 
Indenture (collectively, the “Revenues”), to establish and declare the terms and 
conditions upon which the Bonds and Parity Obligations shall be issued and secured, 
and to secure the payment of the principal thereof, premium (if any), and interest on the 



 

 

Bonds and Parity Obligations, and a proposed form of the Master Indenture has been 
prepared and presented to the Board of Directors of the Issuer (the “Board”); and 

WHEREAS, the Issuer now desires to provide for the issuance of its Revenue 
Refunding Bonds, Series 2021A (the “Series 2021A Bonds”) in an aggregate principal 
amount not to exceed $50,000,000 to: (a) current refund all of the outstanding Series 
2012 Bonds (the Series 2012 Bonds being refunded are referred to herein as, the 
“Refunded Bonds”); (b) fund a bond reserve fund or purchase one or more reserve fund 
surety policies for the Series 2021A Bonds, if determined by the Authorized 
Representative (as hereinafter defined) to be necessary or desirable; (c) purchase a 
municipal bond insurance policy or policies, if it is determined by the Authorized 
Representative that the purchase of a municipal bond insurance policy or policies 
results in savings to the Issuer; and (d) pay certain costs of issuance related thereto; 
and 

WHEREAS, the issuance of the Series 2021A Bonds is required by Section 
102530 of the Act to be approved by two-thirds vote of the Board ; and 

WHEREAS, the Series 2021A Bonds shall be secured by a pledge of the 
Revenues and shall be issued pursuant to the Master Indenture and a First 
Supplemental Indenture (the “First Supplemental Indenture”), to be entered into 
between the Issuer and the Trustee and a proposed form of the First Supplemental 
Indenture has been prepared and presented to the Board; and 

WHEREAS, to set forth the terms of sale of the Series 2021A Bonds, the Issuer 
proposes to enter into a bond purchase contract (the “Bond Purchase Contract”) with 
RBC Capital Markets, LLC, as representative of itself and U.S. Bancorp Investments, 
Inc. (collectively, the “Underwriters”), and a proposed form of the Bond Purchase 
Contract has been prepared and presented to the Board; and 

WHEREAS, to provide information about the Series 2021A Bonds, the Issuer, 
the Revenues and certain other related matters to purchasers and potential purchasers 
of the Series 2021A Bonds, the Issuer proposes to deliver a preliminary official 
statement (the “Preliminary Official Statement”) to the Underwriters to use in the offering 
and sale of the Series 2021A Bonds to the public, and to execute and deliver a final 
official statement, substantially in the form of the Preliminary Official Statement (the 
“Official Statement”), upon the sale of the Series 2021A Bonds and the proposed form 
of the Preliminary Official Statement has been prepared and presented to the Board; 
and 

WHEREAS, to assist the Underwriter of the Series 2021A Bonds in satisfying its 
obligations under Securities and Exchange Commission Rule 15c2-12(b)(5), the Issuer 
proposes to enter into a Continuing Disclosure Agreement (the “Continuing Disclosure 
Agreement”), and a proposed form of the Continuing Disclosure Agreement has been 
prepared and presented to the Board; and 

WHEREAS, the Board has been presented with proposed forms of the Master 
Indenture, the First Supplemental Indenture, the Bond Purchase Contract, the 
Preliminary Official Statement and the Continuing Disclosure Agreement (the 
“Financing”), and the Board has examined and approved each document and desires to 
authorize and direct the execution and/or delivery of such documents as are specified 
herein and such other documents as are necessary in connection with the Financing 
and to authorize and direct the consummation of the Financing; and 



 

 

WHEREAS, Section 5852.1 of the California Government Code requires that the 
governing body of a public body obtain from an underwriter, financial advisor or private 
lender and disclose, prior to authorizing the issuance of bonds with a term of greater 
than 13 months, good faith estimates of the following information in a meeting open to 
the public: (a) the true interest cost of the bonds, (b) the sum of all fees and charges 
paid to third parties with respect to the bonds, (c) the amount of proceeds of the bonds 
expected to be received net of the fees and charges paid to third parties and any 
reserves or capitalized interest paid or funded with proceeds of the bonds, and (d) the 
sum total of all debt service payments on the bonds calculated to the final maturity of 
the bonds plus the fees and charges paid to third parties not paid with the proceeds of 
the bonds; and 

WHEREAS, all acts, conditions and things required by the Act and the 
Constitution and laws of the State of California to exist, to have happened and to have 
been performed precedent to and in connection with the issuance of the Series 2021A 
Bonds and consummation of the Financing authorized hereby do exist, have happened 
and have been performed in regular and due time, form and manner as required by law, 
and the Issuer is now duly authorized and empowered, pursuant to each and every 
requirement of law, to authorize such Financing and to authorize the issuance of the 
Series 2021A Bonds and the execution and/or delivery of the Master Indenture, the 
Supplemental Indenture, the Bond Purchase Contract, the Preliminary Official 
Statement, the Official Statement, and the Continuing Disclosure Agreement for the 
purposes, in the manner and upon the terms provided; 

NOW THEREFORE, BE IT HEREBY RESOLVED BY THE BOARD OF 
DIRECTORS OF THE SACRAMENTO REGIONAL TRANSIT DISTRICT AS 
FOLLOWS: 

Section 1. Recitals.  The Board finds and determines that the foregoing 
recitals are true and correct. 

Section 2. Issuance of Series 2021A Bonds.  For the purposes set forth in 
the foregoing recitals, the Issuer’s sale of its Series 2021A Bonds in an aggregate 
principal amount not to exceed $50,000,000, plus the amount of any original issue 
premium, in accordance with the provisions set forth in this Resolution, the Bond 
Purchase Contract, the Master Indenture and the First Supplemental Indenture, as 
finally executed and delivered, is hereby authorized and approved. 

Section 3. Master Indenture and First Supplemental Indenture.  The 
proposed forms of the Master Indenture and the First Supplemental Indenture, as on file 
with the Board as of the date of this meeting, and the terms and conditions thereof, are 
hereby approved.  The structure, date, maturity date or dates (not to exceed March 1, 
2042), fixed interest rates, interest payment dates, forms, registration privileges, place 
or places of payment, terms of redemption and number thereof and other terms of the 
Series 2021A Bonds shall be as provided in the Master Indenture and the First 
Supplemental Indenture as finally executed and delivered. 

The General Manager/CEO of the Issuer (including any written designee of the 
General Manager/CEO of the Issuer, the “Authorized Representative”) is hereby 
authorized and directed, for and in the name and on behalf of the Issuer, to execute and 
deliver the Master Indenture and the First Supplemental Indenture, in substantially said 
forms, with such changes therein as the Authorized Representative may require or 
approve, such approval to be conclusively evidenced by the execution and delivery 
thereof. 



 

 

Section 4. Form and Execution of Series 2021A Bonds.  The Series 2021A 
Bonds shall be executed by the manual or facsimile signature of the Authorized 
Representative, and shall be in the form set forth in and otherwise in accordance with 
the First Supplemental Indenture; and when so executed, the Series 2021A Bonds shall 
be delivered to the Trustee for authentication by the Trustee and delivery by the Trustee 
to the Underwriters in accordance with written instructions executed on behalf of the 
Issuer by the Authorized Representative, which instructions such Authorized 
Representative is hereby authorized and directed, for and on behalf of the Issuer, to 
execute and deliver to the Trustee and which instructions shall provide for the delivery 
of the Series 2021A Bonds to the Underwriters in accordance with the Bond Purchase 
Contract upon payment by the Underwriters of the purchase price of the Series 2021A 
Bonds. 

Section 5. Bond Purchase Contract and Sale of Series 2021A Bonds.  The 
proposed form of the Bond Purchase Contract, on file with the Board as of the date of 
this meeting is hereby approved.  The Authorized Representative is hereby authorized 
and directed, for and in the name and on behalf of the Issuer, to sell the Series 2021A 
Bonds to the Underwriters pursuant to the Bond Purchase Contract with a not to exceed 
4.5% per annum true interest cost and with the Underwriter’s compensation/discount 
not to exceed 0.55% of the principal amount of the Series 2021A Bonds and to execute 
and deliver the Bond Purchase Contract, in substantially said form, with such changes 
therein as the Authorized Representative may require or approve, such approval to be 
conclusively evidenced by the execution and delivery thereof. 

Section 6. Preliminary Official Statement and Official Statement.  The 
proposed form of the Preliminary Official Statement, on file with the Board as of the date 
of this meeting is hereby approved.  The Authorized Representative is hereby 
authorized and directed to execute and deliver to the Underwriter a certificate deeming 
the Preliminary Official Statement final, within the meaning of Rule 15c2-12 
promulgated under the Securities Exchange Act of 1934, as amended.  Upon the sale of 
the Series 2021A Bonds, the Authorized Representative is hereby authorized and 
directed, for and in the name and on behalf of the Issuer, to execute and deliver the 
Official Statement, in substantially the form of the Preliminary Official Statement 
deemed final, with such changes therein as the Authorized Representative may require 
or approve, such approval to be conclusively evidenced by the execution and delivery 
thereof.  The Underwriters are hereby authorized to distribute the Preliminary Official 
Statement and the Official Statement.   

Section 7. Continuing Disclosure Agreement.  The proposed form of the 
Continuing Disclosure Agreement, on file with the Board as of the date of this meeting is 
hereby approved.  The Authorized Representative is hereby authorized and directed, for 
and in the name and on behalf of the Issuer, to execute and deliver the Continuing 
Disclosure Agreement, in substantially said form, with such changes therein as the 
Authorized Representative may require or approve, such approval to be conclusively 
evidenced by the execution and delivery thereof. 

Section 8. Opinions of Chief Counsel.  The General Counsel of the Issuer or 
such officer’s designee (the “General Counsel”) is authorized and directed to provide 
such opinions, on behalf of the Issuer, as are required to consummate the transactions 
authorized by this Resolution. 

Section 9. Good Faith Estimates.  In accordance with Section 5852.1 of the 
California Government Code, good faith estimates of the following are set forth in 
Exhibit A attached hereto: (a) the true interest cost of the Series 2021A Bonds, (b) the 



 

 

sum of all fees and charges paid to third parties with respect to the Series 2021A 
Bonds, (c) the amount of proceeds of the Series 2021A Bonds expected to be received 
net of the fees and charges paid to third parties and any reserves or capitalized interest 
paid or funded with proceeds of the Series 2021A Bonds, and (d) the sum total of all 
debt service payments on the Series 2021A Bonds calculated to the final maturity of the 
Series 2021A Bonds plus the fees and charges paid to third parties not paid with the 
proceeds of the Series 2021A Bonds. 

Section 10. Additional Authorizations.  The Authorized Representative and 
each other appropriate officer of the Issuer, each acting alone, are authorized and 
directed, for and in the name and on behalf of the Issuer, to execute and deliver any 
and all agreements, certificates, notices, documents and instruments, including, without 
limitation, signature certificates, no-litigation certificates, disclosure certificates, tax 
certificates, letters of representation relating to book-entry registration, certificates 
concerning the representations in the Bond Purchase Contract, certificates concerning 
the contents of the Preliminary Official Statement and the Official Statement, or 
certificates and contracts for rebate compliance services, and to do any and all things 
and take any and all actions which may be necessary or advisable, in their discretion, to 
effectuate the actions which the Issuer has approved in this Resolution.   

The Authorized Representative may appoint in writing a designee to perform any 
of the actions that the Authorized Representative may take under this Resolution. 

All approvals, consents, directions, notices, orders, requests and other actions 
permitted or required by any of the documents authorized by this Resolution, whether 
before or after the issuance of the Series 2021A Bonds (including, without limitation, 
any amendment of any of the documents authorized by this Resolution or other 
agreement related thereto, or any reserve facility, any investment of proceeds of the 
Series 2021A Bonds, or in connection with the addition, substitution or replacement of 
an underwriter, or any agreements with paying agents or the removal or replacement of 
the Trustee) or any similar action may be given or taken by the Authorized 
Representative, without further authorization or direction by the Issuer, and the 
Authorized Representative is hereby authorized and directed to give any such approval, 
consent, direction, notice, order, request, or other action and to execute such 
documents and take any such action which the Authorized Representative may deem 
necessary or desirable to further the purposes of this Resolution. 

If the Authorized Representative determines that it will be advantageous to the 
Issuer to purchase municipal bond insurance or other credit enhancement with respect 
to some or all of the Series 2021A Bonds or to purchase one or more reserve fund 
surety policies or other credit instruments for the benefit of any reserve fund established 
for the Series 2021A Bonds or to obtain a particular rating or ratings on all or a portion 
of the Series 2021A Bonds, the Authorized Representative is hereby authorized to 
purchase such insurance or other credit enhancement or such reserve fund surety 
policies or other credit instruments at market rates and to take such other actions as 
may be necessary to obtain such rating or ratings.  Without limiting the generality of the 
foregoing, the Authorized Representative is hereby authorized to negotiate any and all 
terms of a commitment for such municipal bond insurance policy or other credit 
enhancement and such reserve fund surety policies or other credit instruments and to 
negotiate covenants of the Issuer or approve such other changes to the proposed forms 
of the Master Indenture, First Supplemental Indenture, Bond Purchase Contract, Official 
Statement and Continuing Disclosure Agreement as may be necessary or appropriate 
to obtain such municipal bond insurance policy or other credit enhancement or such 
reserve fund surety policies or other credit instruments or to obtain a particular rating or 



 

 

ratings on all or a portion of the Series 2021A Bonds, in each case after consultation 
with counsel to the Issuer. 

Section 11. Prior Actions.  All actions heretofore taken by the members of the 
Board, the Authorized Representative, the General Counsel or any other officers, 
agents or employees of the Issuer, with respect to the issuance of the Series 2021A 
Bonds and the refunding of the Series 2012 Bonds pursuant to the Prior Indenture, and 
the other transactions contemplated hereby, and by the Preliminary Official Statement 
and Official Statement, are hereby ratified, confirmed and approved. 

Section 12. Severability.  If any section, paragraph, clause or provision of this 
Resolution shall, for any reason, be held to be invalid or unenforceable, the invalidity or 
unenforceability of such section, paragraph or clause or provision shall not affect any of 
the remaining provisions of this Resolution. 

Section 13. Effective Date of Resolution.  This Resolution shall take effect 
immediately upon its adoption and approval. 

The foregoing Resolution was introduced at a regular meeting of the Sacramento 
Regional Board of Directors held on July 26, 2021 by Director _______________, who 
moved its adoption.  The motion was seconded by Director _________________, and a 
poll was taken, recorded as follows: 

 
AYES: 
 
 
NOES: 
 
 
ABSTAIN: 
 
 
ABSENT:  
 
The motion having passed by at least a two-thirds majority of votes, the Resolution was 
declared to have been adopted and it was so-ordered. 

 
 
 
  

     STEVE MILLER, Chair 

ATTEST: 

 
HENRY LI, Secretary 

By:   
Tabetha Smith, Assistant Secretary 

 



 

 

 

EXHIBIT A 
 

GOOD FAITH ESTIMATES 

The following information was obtained from PFM Financial Advisors LLC (the 
“Municipal Advisor”) with respect to the bonds (the “Series 2021A Bonds”) approved in 
the attached Resolution, and is provided in compliance with Section 5852.1 of the 
California Government Code with respect to the Series 2021A Bonds: 

Section 1.  True Interest Cost of the Series 2021A Bonds.  Based on market 
interest rates prevailing at the time of preparation of this information, a good faith 
estimate of the true interest cost of the Series 2021A Bonds, which means the rate 
necessary to discount the amounts payable on the respective principal and interest 
payment dates to the purchase price received for the Series 2021A Bonds, is 2.57%. 

Section 2.  Finance Charge of the Series 2021A Bonds.  Based on market 
interest rates prevailing at the time of preparation of this information, a good faith 
estimate of the finance charge of the Series 2021A Bonds, which means the sum of all 
fees and charges paid to third parties (or costs associated with the Series 2021A 
Bonds), is $456,300, as follows: 

(a) Underwriters’ Discount $195,000 

(b)  Bond Counsel/Disclosure Counsel and 
Disbursements 

98,500 

(c) Municipal Advisor and Disbursements 75,000 

(d) Trustee 6,850 

(e) Rating Agencies 70,500 

(f) Other   10,4500 

Total $456,300 

 
Section 3.  Amount of Proceeds to be Received.  Based on market interest 

rates prevailing at the time of preparation of this information, a good faith estimate of the 
amount of proceeds expected to be received by the Issuer for sale of the Series 2021A 
Bonds less the finance charge of the Series 2021A Bonds described in Section 2 above 
and any reserves paid or funded with proceeds of the Series 2021A Bonds, is 
$44,228,556. 

Section 4.  Total Payment Amount.  Based on market interest rates prevailing 
at the time of preparation of this information, a good faith estimate of the total payment 
amount, which means the sum total of all payments the Issuer will make to pay debt 
service on the Series 2021A Bonds plus the finance charge of the Series 2021A Bonds 
described in Section 2 above not paid with the proceeds of the Series 2021A Bonds, 
calculated to the final maturity of the Series 2021A Bonds, is $58,334,157. 

Attention is directed to the fact that the foregoing information constitutes good 
faith estimates only.  The actual interest cost, finance charges, amount of proceeds and 
total payment amount may vary from the estimates above due to variations from these 
estimates in the timing of Series 2021A Bonds sale, the amount of Series 2021A Bonds 
sold, the amortization of the Series 2021A Bonds sold and market interest rates at the 



 

 

time of each sale.  The date of sale and the amount of Series 2021A Bonds sold will be 
determined by the Issuer based on need to provide funds for the Financing and other 
factors.  The actual interest rates at which the Series 2021A Bonds will be sold will 
depend on the bond market at the time of each sale.  The actual amortization of the 
Series 2021A Bonds will also depend, in part, on market interest rates at the time of 
sale.  Market interest rates are affected by economic and other factors beyond the 
Issuer’s control.  The Issuer has approved the issuance of the Series 2021A Bonds with 
a maximum true interest cost of 4.50%. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 
 

RESOLUTION NO. 21-07-0082 
 
Adopted by the Board of Directors of the Sacramento Regional Transit District on this 
date: 
 

July 26, 2021 
 

APPROVING THE EXECUTION AND DELIVERY OF AN AMENDED 
AND RESTATED CREDIT AGREEMENT WITH U.S. BANK NATIONAL 

ASSOCIATION AND A PROMISSORY NOTE EVIDENCING ADVANCES 
TO BE MADE BY U.S. BANK NATIONAL ASSOCIATION PURSUANT 
TO A LINE OF CREDIT FACILITY IN AN AGGREGATE PRINCIPAL 

AMOUNT NOT TO EXCEED $20,000,000 AT ANY ONE TIME WITH A 
FINAL MATURITY DATE OF SEPTEMBER 30, 2022 

WHEREAS, the Sacramento Regional Transit District (the “Issuer”) is duly 
established and existing under the provisions of the Sacramento Regional Transit 
District Act, being Part 14 of Division 10 of the Public Utilities Code of the State of 
California (the “State”) (Sections 102000 et seq.) (the “Act”); and 

WHEREAS, the Issuer is authorized, in accordance with Section 102584 of the 
Act to seek and obtain a short-term revolving line of credit for operating purposes in 
anticipation of receipt of federal operating grants; and 

WHEREAS, the Issuer has previously entered into that certain Credit Agreement, 
dated as of September 1, 2016, as previously amended by that certain Amendment No. 
1 to Credit Agreement, dated September 29, 2017, as previously amended by that 
certain Amendment No. 2 to Credit Agreement, dated September 28, 2018, as 
previously amended by that certain Amendment No. 3 to Credit Agreement, dated 
September 26, 2019, and as previously amended by that certain Amendment No. 4 to 
Credit Agreement, dated September 30, 2020 (collectively, the “Existing Credit 
Agreement”), each by and between the Issuer and U.S. Bank National Association (the 
“Bank”), pursuant to which the Bank has provided a line of credit facility to the Issuer; 
and 

WHEREAS, the Existing Credit Agreement and the related line of credit are set 
to expire on September 30, 2021; and  

WHEREAS, the Issuer has requested, and the Bank as agreed, to extend the 
line of credit facility until September 30, 2022 in a principal amount not to exceed 
$20,000,000 outstanding at any one time; and 

WHEREAS, in connection with the extension of the line of credit facility and in 
order to make certain other modifications to the provisions of the Existing Credit 
Agreement (including, but not limited to, allowing the Issuer to grant a parity lien on LTF 
Revenues (as defined in the Existing Credit Agreement) to the Issuer’s revenue bonds) 
the Issuer desires to enter into an Amended and Restated Credit Agreement (the “A&R 
Credit Agreement”) and in order to evidence the aggregate amount that may be drawn 
by the Issuer under the A&R Credit Agreement and the related line of credit, the Issuer 
desires to execute and deliver to the Bank a promissory note (the “Promissory Note”); 
and  



 

 

WHEREAS, the Board of Directors of the Issuer (the “Board”) has been 
presented with the proposed forms of the A&R Credit Agreement and the Promissory 
Note (the “Financing”), and the Board has examined and approved each document and 
desires to authorize and direct the execution and delivery of such documents as are 
specified herein and such other documents as are necessary in connection with the 
Financing and to authorize and direct the consummation of the Financing; and 

WHEREAS, pursuant to the terms of the A&R Credit Agreement and the 
Promissory Note, the Issuer will agree to pledge and grant a lien on and security 
interest in the Pledged Revenues (as defined in the A&R Credit Agreement); and 

WHEREAS, the Issuer anticipates receiving federal operating grants in the fiscal 
year ending June 30, 2022 in an amount equal to or greater than the total indebtedness 
expected to be incurred by the Issuer under the A&R Credit Agreement and the 
Promissory Note; and 

WHEREAS, Section 5852.1 of the California Government Code requires that the 
governing body of a public body obtain from an underwriter, financial advisor or private 
lender and disclose, prior to authorizing the issuance of obligations with a term of 
greater than 13 months, good faith estimates of the following information in a meeting 
open to the public: (a) the true interest cost of the obligations, (b) the sum of all fees and 
charges paid to third parties with respect to the obligations, (c) the amount of proceeds 
of the obligations expected to be received net of the fees and charges paid to third 
parties and any reserves or capitalized interest paid or funded with proceeds of the 
obligations, and (d) the sum total of all debt service payments on the obligations 
calculated to the final maturity of the obligations plus the fees and charges paid to third 
parties not paid with the proceeds of the obligations; and 

WHEREAS, all acts, conditions and things required by the Act and the 
Constitution and laws of the State of California to exist, to have happened and to have 
been performed precedent to and in connection with the consummation of the Financing 
authorized hereby do exist, have happened and have been performed in regular and 
due time, form and manner as required by law, and the Issuer is now duly authorized 
and empowered, pursuant to each and every requirement of law, to authorize such 
Financing and to authorize the execution and delivery of the A&R Credit Agreement and 
the Promissory Note for the purposes, in the manner and upon the terms provided; and 

NOW THEREFORE, BE IT HEREBY RESOLVED BY THE BOARD OF 
DIRECTORS OF THE SACRAMENTO REGIONAL TRANSIT DISTRICT AS 
FOLLOWS: 

Section 14. Recitals.  The Board finds and determines that the foregoing 
recitals are true and correct. 

Section 15. A&R Credit Agreement and Promissory Note.  The proposed 
form of the A&R Credit Agreement, pursuant to which the Bank will extend and continue 
to provide a line of credit to the Issuer, with a maturity date of September 30, 2022 and 
in a not to exceed principal amount of $20,000,000 outstanding at any one time, as 
evidenced by the proposed form of the Promissory Note to be issued by the Issuer in 
favor of the Bank, in the forms on file with the Board as of the date of this meeting, are 
hereby approved. 

The General Manager/CEO of the Issuer (including any written designee of the 
General Manager/CEO of the Issuer, the “Authorized Representative”) is hereby 



 

 

authorized and directed, for and in the name and on behalf of the Issuer, to execute and 
deliver the A&R Credit Agreement and the Promissory Note, in substantially said forms, 
with such changes therein as the Authorized Representative may require or approve, 
such approval to be conclusively evidenced by the execution and delivery thereof. 

Section 16. Pledged Revenues.  The Board hereby agrees that the obligations 
of the Issuer under the A&R Credit Agreement, the Promissory Note and the other Loan 
Documents (as defined in the A&R Credit Agreement), including the obligation to make 
all payments of the interest on and the principal of all advances outstanding under the 
A&R Credit Agreement, shall be payable solely from and shall be secured solely by a 
pledge of, lien on and security interest in the Pledged Revenues (as defined in the A&R 
Credit Agreement).   

Section 17. Opinions of General Counsel.  The General Counsel of the Issuer 
or such officer’s designee (the “General Counsel”) is authorized and directed to provide 
such opinions, on behalf of the Issuer, as are required to consummate the transactions 
authorized by this Resolution. 

Section 18. Good Faith Estimates.  In accordance with Section 5852.1 of the 
California Government Code, good faith estimates of the following are set forth in 
Exhibit A attached hereto: (a) the true interest cost of the obligations to be incurred 
under the A&R Credit Agreement and the Promissory Note, (b) the sum of all fees and 
charges paid to third parties with respect to the A&R Credit Agreement, (c) the amount 
of proceeds of Advances (as defined in the A&R Credit Agreement) expected to be 
received net of the fees and charges paid to third parties and any reserves or 
capitalized interest paid or funded with proceeds of the Advances, and (d) the sum total 
of all debt service payments on the obligations to be incurred under the A&R Credit 
Agreement and the Promissory Note calculated to the final maturity of the A&R Credit 
Agreement and the Promissory Note, plus the fees and charges paid to third parties not 
paid with the proceeds of the Advances. 

Section 19. Additional Authorizations.  The Authorized Representative and 
each other appropriate officer of the Issuer, each acting alone, are authorized and 
directed, for and in the name and on behalf of the Issuer, to execute and deliver any 
and all agreements, certificates, notices, documents and instruments and to do any and 
all things and take any and all actions which may be necessary or advisable, in their 
discretion, to effectuate the actions which the Issuer has approved in this Resolution 
(including, to secure advances under the A&R Credit Agreement).   

The Authorized Representative may appoint in writing a designee to perform any 
of the actions that the Authorized Representative may take under this Resolution. 

Section 20. Prior Actions.  All actions heretofore taken by the members of the 
Board, the Authorized Representative, the General Counsel or any other officers, 
agents or employees of the Issuer, with respect to the Financing, are hereby ratified, 
confirmed and approved. 

Section 21. Severability.  If any section, paragraph, clause or provision of this 
Resolution shall, for any reason, be held to be invalid or unenforceable, the invalidity or 
unenforceability of such section, paragraph or clause or provision shall not affect any of 
the remaining provisions of this Resolution. 

 
 



 

 

 
Section 22. Effective Date of Resolution.  This Resolution shall take effect 

immediately upon its adoption and approval. 

 
 
 
 
 
 
 
 
 
 
A T T E S T: 
 
HENRY LI, Secretary 
 
 
By: 

STEVE MILLER, Chair 
 

 Tabetha Smith, Assistant Secretary  
 

 

 

  



 

 

 

EXHIBIT A 
 

GOOD FAITH ESTIMATES 

The following information was obtained from PFM Financial Advisors LLC (the 
“Municipal Advisor”) with respect to the obligations to be incurred under the A&R Credit 
Agreement and the Promissory Note (the “Obligations”) approved in the attached 
Resolution, and is provided in compliance with Section 5852.1 of the California 
Government Code with respect to the Obligations: 

Section 1.  True Interest Cost of the Obligations1.  Based on market interest 
rates prevailing at the time of preparation of this information, a good faith estimate of the 
true interest cost of the Obligations, which means the rate necessary to discount the 
amounts payable on the respective principal and interest payment dates to the 
purchase price received for the Obligations, is 3.13%. 

Section 2.  Finance Charge of the Obligations.  Based on market interest 
rates prevailing at the time of preparation of this information, a good faith estimate of the 
finance charge of the Obligations, which means the sum of all fees and charges paid to 
third parties (or costs associated with the Obligations), is $99,000, as follows: 

(a) Fees to Bank $45,000 

(b)  Bond Counsel and Disbursements 39,000 

(c) Municipal Advisor and Disbursements 10,000 

(d) Other   5,000 

Total $99,000 

 
Section 3.  Amount of Proceeds to be Received2.  Based on market interest 

rates prevailing at the time of preparation of this information, a good faith estimate of the 
amount of proceeds expected to be received by the Issuer from Advances is 
$20,000,000. 

Section 4.  Total Payment Amount3.  Based on market interest rates prevailing 
at the time of preparation of this information, a good faith estimate of the total payment 
amount, which means the sum total of all payments the Issuer will make to pay debt 
service on the Obligations plus the finance charge of the Obligations described in 
Section 2 above not paid with the proceeds of the Advances, calculated to the final 
maturity of the Obligations, is $20,789,122. 

Attention is directed to the fact that the foregoing information constitutes good 
faith estimates only.  The actual interest cost, finance charges, amount of proceeds and 
total payment amount may vary from the estimates above due to variations from these 
estimates in the timing of Advances received by the Issuer, and the amount of 
Advances received.  The date and amount of Advances will be determined by the Issuer 
based on need to provide funds for the Financing and other factors.  Market interest 

 
1 Assumes full utilization of $20 million at an assumed interest rate of 2.63% (average of SOFR since 
inception plus 135 bps) plus 0.50% of issuance costs. 
2 Assumes full utilization of $20 million and that finance charge is not paid from advances. 
3 Based on $20 million drawn repaid at expiration; includes finance charge not paid from advances. 



 

 

rates are affected by economic and other factors beyond the Issuer’s control.  The 
Issuer has approved the issuance of the Obligations with a maximum true interest cost 
of 12.00%. 

 

 


