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IRREVOCABLE DIRECT-PAY LETTER OF CREDIT



IRREVOCABLE DIRECT PAY LETTER OF CREDIT NO. SB-03566

April 25,2019

U.S. Bank National Association
as Beneficiary

§"Angeles County Metropolitan Transportation
“Applicant™), pursuant to the Reimbursement
Agreeme , 8019 between Barclays Bank PLC (the "Bank") and the
Applxcant a®. amended or bupcmcntcd from time to time pursuant (o its terms, thc

Credit (this “Letter ur favor, as Beneficiary (the “Beneficiary "), and as issuing
and paying agent & such capacity, the “Issuing and Paying Agent’) under the
Subordinate Trust Agreement dated as of January 1, 1991 (as amended and supplemented to
date, the "Trust Agreement”), between the Applicant and U,S, Bank National Association, as
trustee (in such capacity, the "“Trustee"), for the benefit ot the holders of the Applicant’s
above-referenced series of Notes issued under the Trust Agreement (the “Nates ") in accordance
with the following terms and conditions.

1. Expiration. This Letter of Credit automatically shall expire at the close of

business on the “Stated Expiration Date.” As used herein, "Stated Expiration Date” shall mean
the earliest of:
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(@)  April 22, 2022 (the “Letter of Credit Expiration Date”); provided that, if
on or before such date, or such later date to which the term of this Letter of Credit is
extended, as provided herein, the Bank provides you with a written notice in the form of
Exhibit G hereto that this Letter of Credit shall be extended, the term of this Letter of
Credit shall be extended to the date provided in such notice:

(b) the date upon which the Bank receives your certificate regarding
termination (or, if a later effective date is stipulated in such certificate, then such later
date) in the form of Exhibit D or Exhibit E hereto appropriafely completed, together with
this Letter of Credit; and

(c)  the first to occur of (i) the date which is ten] 0) calendar days after you
have received a Final Drawing Notice in the fofm of Schednle I hereto from the Bank
stating that an Event of Default has occurred ¢ i nder the Reimbursement
Agreement and requesting that you make 3 efined in paragraph 5)
hereunder, pursuant to a demand for pa bit B hereto, or (ii) the
date, following receipt of such FinaldE :
this Letter of Credit the amount
Credit and the proceeds of the di

In the event such expiration date sha
then this Letter of Credit shalleg;

2 Stated Amg
Credit in accordance with i
amount, as from time tof

tated Amount.”
available for lymen #ynpaid principal

a) hereof) draws made hereunder and in strict

ated Amount. The Stated Amount shall be reduced
automatically e to time as£pllows:

(a) onoring of a Drawing (as defined in paragraph 5) hereunder,
the Stated Amount shall be reduced by an amount equal to the amount of such demand
for payment.

(b)  Upon the Bank’s receipt of your certificate in the form of Exhibit C hereto
appropriately completed, the Stated Amount shall be reduced by an amount equal to the
amount specified in such certificate, provided that no reduction under this clause (b) shall
duplicate any reduction under (a) above.

4, Reinstatement. Unless you shall have received a Notice of No Issuance in the
form of Appendix II to the Reimbursement Agreement or a Final Drawing Notice in the form of
Schedule I hereto from the Bank, reductions under paragraph 3(a) by reason of a Maturity
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Drawing (as defined in paragraph 5) hereunder pursuant to a certificate in the form of Exhibit A
hereto properly completed shall be reinstated automatically to the extent the Bank receives
reimbursement for the amounts so drawn. Any such automatic reinstatement shall be in an
amount equal to the amount of such reimbursement; provided, however, that after your receipt of
a Reduction Notice in the form of Schedule II hereto, this Letter of Credit may only be reinstated
up to the Stated Amount of the Letter of Credit after such reduction. Reductions under
paragraph 3(a) by reason of a Final Drawing (as defined in paragraph 5) hereunder pursuant to a
certificate in the form of Exhibit B hereto and reductions under paragraph 3(b) shall not be
subject to reinstatement.

5. Drawings. Funds under this Letter of Credi available to you, against
presentation of a certificate signed by your duly authotized officer in the form of Exhibit A
hereto (each a “Marurity Drawing™) or Exhibit B hér “Einal Drawing”) properly
completed (Maturity Drawings and the Final herein gollectively referred to as
in.collectively referred to as

“"Drawing Certificates”).

6. Method and Notice of Pre

(@)  Each Drawing hereu 1 =
Certificate, shall be dated the date of , and shall be delivered to the Bank in
person, by first class . | or by an express delivery service and
properly addressed 4 [ T facsimile, at such number or numbers

Drawing Certifica : be fe
Business ' atit ®f the original Drawing Certificate.

A Drawing shall be presented
prior to the Expiration Date

Letter of Credit SB-03566.
the Bank may notify you in writing from time to time. As

authorized sd-b¥ Jew or executive order to be closed.

(b) Prior to the delivery of any Drawing Certificate, you shall give the Bank
telephonic notice of your intention to deliver such Drawing Certificate, stating the
method of presentment and the amount of such Drawing Certificate; provided, however,
your failure to give such notice shall not affect our obligation to honor Drawings which
are otherwise made in strict conformity with the terms and conditions hereof. The

telephonic notice required hereunder shall be given to the Bank at F
—= or such other person or persons as we shall notify you
In writing from time to time. Such telephonic notice may be waived in the Bank’s sole

discretion.
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7. Time, Method and Manner of Payment.

(a) If a Drawing Certificate is presented on a Business Day on or prior to the
Stated Expiration Date and in strict conformity with the terms and conditions hereof,
payment shall be made to you on the same Business Day, if the Drawing is received by us
at or prior to 11:00 a.m,, not later than 2:00 p.m. on such Business Day or such later date
as you may specify in such Drawing. If we receive your Drawing Certificate in strict
conformity with the terms and conditions hereof, after 11:00 a.m., but prior to 4:00 p.m.
on a Business Day, payment shall be made to you by 2:00 pgn. on the next Business Day.
Upon such presentation the Bank shall be obligated to ad¥@nce funds in an amount equal
the amount of such Drawing. All times referenced herein agé as of New York, New York
time. -

(b) Payment under this Letter
immediatelv_available funds to Accoupt®

changed only by presentation &
specifying a different account with%
[ssuing and Paying A
determining compliane;
be deemed to hav
instructions to an &

0 our satisfaction. For the purposes of
ent specified in (a) above, payment shall

dit is transferable in whole only to your
1 transfer (including any successive transfer)
is Letter of Credit accompanied by a request

torm of Exhibit F, attached hereto. with the signature of the
fcmicersa o s st m
ent of the transferee signed by 1ts officer on their behalt an

officers. Transfers to designated foreign nationals specially
gimitted as being contrary to the U.S. Treasury Department or
Foreign Assets Control Regulations. Upon our endorsement of such transfer, the transferee
instead of the beneficiary shall, without necessity of further action, be entitled to all the benefits
of and rights under this Letter of Credit in the beneficiary’s place; provided that, in such case,
any certificates of the Issuing and Paying Agent to be provided hereunder shall be signed by one
who states herein that he is a duly authorized officer or agent of the transferee.

. Governing Law. Except as expressly stated herein, this Letter of Credit is
governed by, and construed in accordance with, the terms of the International Standby Practices
1998, International Chamber of Commerce Publication No. 590 (the “ISP98”). As to matters
not governed by ISP98, this Letter of Credit shall be governed by and construed in accordance
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with the laws of the State of New York, including without limitation the Uniform Commercial
Code as in effect in the State of New York, without regard to conflict of laws.

10.  Irrevocability. This Letter of Credit shall be irrevocable.

1. No Third-Party Negotiation. A Drawing under this Letter of Credit may be made
only by you or any successor Beneficiary that is also a successor Issuing and Paying Agent under
the Trust Agreement and shall be presented directly to the Bank and shall not be negotiated to or
by any third party.

munications with respect to

the Bank at the address
able Direct Pay Letter of

12.  Address for Communications. Notices and othét
this Letter of Credit shall be in ertmg and shall be addresse

documents or instruments is for 1dent1ﬁcat10 oseg only and such reference shall not cause
such documents or instrumen
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We hereby agree with you to honor your demand for payment presented in strict
compliance with the terms and conditions of this Letter of Credit.

Very truly yours,

BARCLAYS BANK PLC
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SCHEDULE |

FINAL DRAWING NOTICE
|DATE]

1J.8. Bank National Association,
as Issuing and Paying Agent and Trustee

Los Angeles County Metropolitan [raf
Second Subordinat

[adies an

herein and not defined shall have its respective meaning as
sct forth in the Letter as issued, hereby notifies you as Issuing and Paying Agent for
the above-referenced Notes (the “Nores ") as follows: (i) an Event of Default, as defined in the
Reimbursement Agreement, has occurred and is continuing, (ii) you may not issue any Notes on
or after the date you receive this notice, (iii) you are hereby requested to make a Final Drawing
as prescribed in the Letter of Credit and (iv) in accordance with the terms of the Letter of Credit,
the Letter of Credit shall automatically terminate on the Stated Expiration Date, which in the
case of this Final Drawing Notice shall be the first to occur of (A) the date which is ten (10)
calendar days after you have received this Final Drawing Notice, or (B) the date, following
receipt of this Final Drawing Notice, upon which you have drawn upon the Letter of Credit the
amount required thereby and as permitted under the Letter of Credit and the proceeds of the
drawing have been distributed to you.
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[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has executed this Final Drawing Notice as of this
day of :

BARCLAYS BANK PLC

By:
Name:
Title:
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SCHEDULE II

REDUCTION NOTICE

[DATE]

U.S. Bank National Association,
as Issuing and Paying Agent and Trustee

sportation Authority
lax Revenue
-

“Angeles County Metropolitan Transportation
Barclays Bank PL( k™), securing the above-referenced Irrevocable
r of Credit No. SB-03566 dated April 25, 2019 (the “Letter of Credit”,; any
ed herein and nofdefined shall have its respective meaning as set forth in the
u as Issuing and Paying Agent for the above-referenced
V(i) an Event of Default, as defined in the Reimbursement
ontinuing and (ii) the Bank hereby reduces the Stated Amount

Agreement, has occu

of the Letter of Credit to $ , which amount equals $ for
the payment of the unpaid principal of the Notes that are outstanding on the date of this
Reduction Notice and $ for the payment of the unpaid interest accrued on

the Notes that are outstanding on the date of this Reduction Notice (270 days of interest at 12%
per annum based on a year of 365 days).
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IN WITNESS WHEREOF, the undersigned has executed this Reduction Notice as of
this day of ]

BARCLAYS BANK PLC

By:
Name:
Title:
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EXHIBIT A

CERTIFICATE FOR MATURITY DRAWING

Barclays Bank PLC

Los Angeles County Metropolitan Transportg
Second Subordinate Sales Tax Reven

n Authority

Irre

Ladies and Gentlemen:

The unde 1ce F7.S. Bank National Association. as

' : (the “Beneficiary’), hereby certifies to
Barclays
Letter of
have its
Beneficia

stter of Credit) issued by the Bank in favor of the

Issuing and Paying Agent under the Trust Agreement and
Letter of Cregit and is making this demand for payment of the principal of
dance with the Trust Agreement, which amount is payable on

I
Beneficiary un:
and interest on theég

(the “Paymc

Z The following amounts are owed on Notes maturing on the Payment Date
[complete as appropriate]

(a) $ constitutes the principal of Notes; and
(b) $ constitutes interest on Notes.
% Demand is hereby made under the Letter of Credit for $ . which amount

does not exceed the lesser of the sum of the amounts specified in (2) (a) and (b) above and the
Stated Amount.
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4, The proceeds hereof shall be deposited in the Note Payment Fund (as defined in
the Trust Agreement) and shall be applied solely to the payment of Notes in accordance with the
Trust Agreement.

5 (a) Payment of this Drawing Certificate is requested at or before 2:00 p.m.
New York time, on the later of (i) the Payment Date (or if the Payment Date is not a Business
Day, the next succeeding Business Day) and (ii) the Business Day on which this Drawing is
received by the Bank at or before 11:00 am. New York tlme and in accordance with
paragraph 7(a) of the Letter of Credit.

(b)  Payment of this Drawing Certificate sha ade in accordance with the

payment instructions provided in paragraph 7(b) of the Letter of Cregdi

IN WITNESS WHEREOF, the Beneficiary has ered this Certificate as of

the day of
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EXHIBIT B

CERTIFICATE FOR FINAL DRAWING

Barclavs

! 7.S. Bank National Association, as
Beneficiary, ' 1o (the “Beneficiary”), hereby certifies to
aLy S AR 8 ¥ ¥

Barclays he above-referenced Irrevocable Direct Pay
Letter of falized term used herein and not defined shall
have its rg er of Credit) issued by the Bank in favor of the
Beneficia

Issuing and Paying Agent under the Trust Agreement and
the Beneficia redit and is making this Drawing for amounts sufficient to

i Ht on the Notes outstanding at their respective maturity in
accordance with the ment. Payment for this demand for payment shall be made on

(the “Payment Date ).

2. (a) We are in receipt of the written notice from you described in
paragraph 1(c) of the Letter of Credit.

(b) The following amounts will be due and owing on the Notes currently
outstanding at the respective maturity: [complete as appropriate]

(1) $ constitutes the principal of Notes; and

(ii) $ constitutes interest on Notes.
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;) Demand is hereby made under the Letter of Credit for § , which amount

does not exceed the lesser of the sum of the amounts specified in 2(b)(i) and (ii) above and the
Stated Amount.

4. The proceeds hereof shall be deposited in the Note Payment Fund (as defined in
the Trust Agreement) and shall be applied solely to the payment of the Notes in accordance with
the Trust Agreement.

5. (a) Payment of this Drawing Certificate is reque
New York time, on the later of (i) the Payment Date (or if th
Day, the next succeeding Business Day) and (ii) the Busine
received by the Bank at or before 11:00 a.m. New York ti
paragraph 7(a) of the Letter of Credit.

sted at or before 2:00 p.m.
ment Date is not a Business
on which this Drawing is

and in accordance with

in accordance with the
redit.

(b) Payment of this Drawing Cef
payment instructions provided in paragraph 7(b) of the

6. The Letter of Credit shall
this demand for payment and no additi 0

Bank upon ou
e drawn under the

f payment of
of Credit.

IN WITNESS WHEREOF, the Beneficiar ed and delivered this Certificate as of

the __ day of

ATIONAL ASSOCIATION, as
8Suing and Paying Agent and
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ExuHipir C

CERTIFICATE REGARDING REDUCTION OF STATED AMOUNT

Barclavs

Los Angeles County Metropolitan Transportagi

Second Subordinate Sales Tax Revenu
Commercial Paper Ngges,

Series A-TE-Barcl@

Authority

dit (the “Lerter of
ective meaning as set
ying Agent, that:

ter of Credit) issued by the Bank in favor of the
dtructed the Beneficiary to reduce the Stated Amount of the

on shall be reduced by an amount equal to $ and
ced by $ which is 270 days’ interest at 12% per
annum (based on a year of 365 days) on the amount of the reduction in the Principal Portion.

3. Pursuant to paragraph 3 of the Letter of Credit, the Stated Amount shall be
reduced automatically by $ , such reduction to be allocated so that the Principal Portion
and the Interest Portion of the Stated Amount are reduced by the amounts stated in paragraph 2,
upon receipt by the Bank of this Certificate.

4, In connection with the delivery of this Certificate, the Issuing and Paying Agent
hereby represents that the Stated Amount of the Letter of Credit shall not be reduced below the
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principal amount of Notes outstanding plus 270 days’ of interest at 12% per annum based on a
year of 365 days.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Beneficiary has executed and delivered this Certificate as of
the _ day of 5 )

U.S. BANK NATIONAL ASSOCIATION, as
Beneficiary, Issuing and Paying Agent and
Trustee
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EXHIBIT D

TERMINATION CERTIFICATE

Barclays Bank PLC

Los Angeles County Metropolitan Transportg Authority
Second Subordinate Sales Tax Revenu

Commercial Paper Nates,

The und . 3 iz " ©.S. Bank National Association, as
Beneficiary, 48 ‘ ¢ (the “Beneficiary”), hereby certifies to
Barclays B " Band i e above-referenced Irrevocable Direct Pay
Letter of dit (the “Letter of ized term used herein and not defined shall

ctive meaning as set fo n thefEetier of Credit) issued by the Bank in favor of the
at all outstanding Notes ha\«c been paid in full in accordance with the Trust
that the Beneficiargi has been instructed by the Applicant to terminate the Letter

This Certifig; vered to terminate the Letter of Credit, the original of which
is attached hereto and ndered to you herewith.
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IN WITNESS WHEREOF, the Beneficiary has executed and delivered this Certificate as of
the __ day of ; :

U.S. BANK NATIONAL ASSOCIATION, as
Beneficiary, Issuing and Paying Agent and
Trustee
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ExHiBIT E

TERMINATION CERTIFICATE—SUBSTITUTE LETTER OF CREDIT

Barclays Bank PLL.C

Los Angeles County Metropolitan Transport;
Second Subordinate Sales Tax Reven

Commercial Paper Noj
Series A-TE-Bar:

The underSigned, : i icer of ¥.S. Bank National Association, as
Beneficiary ' 2¢ (the “Beneficiary"), hereby certifies to
Barclays B he above-referenced Irrevocable Direct Pay
Letter of ized term used herein and not defined shall
have its ré§pective meaning as set forth? er of Credit) issued by the Bank in favor of the
Beneficiary at the conditions pcedent to the acceptance of a substitute letter of credit as

provided in Agreement have been satisfied, all Drawings made under
ormity therewith have been paid and that the Beneficiary

0 terminate the Letter of Credit.

g delivered to terminate the Letter of Credit, the original of which
is attached hereto and being surrendered to you herewith.
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IN WITNESS WHEREOF, the Beneficiary has executed and delivered this Certificate as of
the __ day of , .

U.S. BANK NATIONAL ASSOCIATION, as
Beneficiary, Issuing and Paying Agent and
Trustee

By:
Name:
Title:
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EXHIBIT F

NOTICE OF TRANSFER

[DATE]

8B-03566

vocably transfer all of our rights to draw
") in its entirety to:

AME OF TRANSFERE

mplete address of the Transferee) “Transferee

ADDRESS OF TRANSFEREE

CITY, STATE/COUNTRY ZIP

In accordance with ISP98, Rule 6, regarding transfer of drawing rights, all rights of the
undersigned Transferor in such Credit are transferred to the Transferee, who shall have the sole
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rights as beneficiary thereof, including sole rights relating to any amendments whether increases
or extensions or other amendments and whether now existing or hereafter made. All
amendments are to be advised directly to the Transferee without necessity of any consent of or
notice to the undersigned Transferor.

The original Credit, including amendments to this date, is attached and the undersigned
Transferor requests that you endorse an acknowledgment of this transfer on the reverse thereof.
The undersigned Transferor requests that you notify the Transferee of this Credit in such form
and manner as you deem appropriate, and the terms and conditiong’ of the Credit as transferred.
The undersigned Transferor acknowledges that you incur no gbligation hereunder and that the
transfer shall not be eftective until you have expressly consented t effect the transfer by notice
to the Transferee. :

If you agree to these instructions, please eree of the terms and

conditions of this transferred Credit and these instru

Transferor represents and warrants th ansferee is the sferor’s successor as
Issuing and Paying Agent under the Ordipé
and (c) there is no outstanding demand

affecting the rights to be transterred

The Effective Date e date hereafter on which Transferring
Bank effects such transfer vl :

¢ validating the signatures appearing below,
hereafter on which the Bank endorses the
feree as successor beneficiary.

Letter of @redit and forwards the sa

(SIGNATURE PAGE FOLLOWS)
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This Transfer is made subject to ISP98 and is subject to and shall be governed by the
laws of the State of New York, without regard to principles of conflict of laws.

Sincerely yours,

(Print Name of Transferor)

(Transferor’s Authorized Signature)

(Print Authorized Signers Name and Title)

SIGNATURE GUARANTEED
Signature(s) with title(s) conform(s) with that/those on
file with us for this individual, entity or company and
signer(s) is/are authorized to execute this agreement. We
attest that the individual, company or entity has been
identified by us in compliance with USA PATRIOT Act
procedures of our bank.

(Print Name of Bank)

(Telephone Number/Fax Number)

Acknowledged:

(Address of Bank)

(City. State. Zip Code)

(Print Name and Title of Authorized Signer)

(Authorized Signature)
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(Telephone Number)

(Date)

SIGNATURE GUARANTEED

Signature(s) with title(s) conform(s) with that/those on
file with us for this individual, entity or company and
signer(s) is/are authorized to execute this agreement. We
attest that the individual, company or entity has been
identified by us in compliance with USA PATRIOT Act
procedures of our bank,

(Print Name of Bank)

(Address of Bank)

(City. State. Zip Code)

(Print Name and Title of Authorized Signer)

(Authorized Signature)

(Telephone Number)

(Date)




EXHIBIT G

NOTICE OF EXTENSION

[DATE]

U.S. Bank National Association,
as Issuing and Paying Agent and Trustee

Los Angeles County Metropolitan
Second Subordinate Salés
Commercial Paper No

Series =Barclays

Los Angeles County Met

@redit”; any capitalized term used herein and not

ganing as set forth in the Letter of Credit) issued by the Bank
in your favo;

L
referenced in p
previously from time't

request and the account of the Applicant, we hereby extend the date

¢ Letter of Credit (as such date may have been extended
_,201_.

2. Except as specifically provided in paragraph (1) above, all of the terms and
conditions of the Letter of Credit remain unchanged and in full force and effect.

3 This Notice of Extension shall be and constitute part of the Letter of Credit.

4, This Notice of Extension may be executed in one or more counterparts which
together shall constitute a single instrument.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Notice of
Extension as of the ___ day of s i

BARCLAYS BANK PLC
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