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DISCLOSURE STATEMENT
OF
MUNICIPAL ADVISOR

This Disclosure Statement is provided by Backstrom McCarley Berry & Co., LLC (“Municipal
Advisor”) to San Francisco Municipal Transportation Agency (the “Client”) in connection with
the Municipal Advisor Engagement Agreement dated February 18, 2015 (the “Agreement”).
This Disclosure Statement provides information regarding conflicts of interest and legal or
disciplinary events of Municipal Advisor required to be disclosed to Client pursuant to MSRB
Rule G-42(b) and (c)(ii).

PART A — Disclosures of Conflicts of Interest

MSRB Rule G-42 requires that municipal advisors provide to their clients disclosures relating to
any actual or potential material conflicts of interest, including certain categories of potential
conflicts of interest identified in Rule G-42, if applicable. If no such material conflicts of interest
are known to exist based on the exercise of reasonable diligence by the municipal advisor,
municipal advisors are required to provide a written statement to that effect.

Material Conflicts of Interest — Municipal Advisor makes the disclosures set forth below with
respect to material conflicts of interest in connection with the Scope of Services under this
Agreement, together with explanations of how Municipal Advisor addresses or intends to
manage or mitigate each conflict.

General Mitigations — As general mitigations of Municipal Advisor’s conflicts, with respect to
all of the conflicts disclosed below, Municipal Advisor mitigates such conflicts through its
adherence to its fiduciary duty to Client, which includes a duty of loyalty to Client in performing
all municipal advisory activities for Client. This duty of loyalty obligates Municipal Advisor to
deal honestly and with the utmost good faith with Client and to act in Client’s best interests
without regard to Municipal Advisor’s financial or other interests. In addition, because
Municipal Advisor is a broker-dealer with significant capital due to the nature of its overall
business, the success and profitability of Municipal Advisor is not dependent on maximizing
short-term revenue generated from individualized recommendations to its clients but instead is
dependent on long-term profitably built on a foundation of integrity, and quality of service and
strict adherence to its fiduciary duty. Furthermore, Municipal Advisor’s municipal advisory
supervisory structure, leveraging our long-standing and comprehensive broker-dealer
supervisory processes and practices, provides strong safeguards against individual
representatives of Municipal Advisor potentially departing from their regulatory duties due to
personal interests. The disclosures below describe, as applicable, any additional mitigations that
may be relevant with respect to any specific conflict disclosed below.
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This document provides general information about the San Francisco Municipal Transportation Agency (SFMTA ) and its outstanding
bonds, notes or other obligations. The information is provided for quick reference only. It is not a summary or a compilation of all
information relevant to any particular financial transactions, bonds, notes or other obligations. It does not purport to include every item
that may be relevant, nor does it purport to present full and fair disclosure with respect to any financial transactions, bonds, notes or
other obligations related to the SFMTA within the meaning of applicable securities laws and regulations.

The information presented in this document speaks only as of the date it was posted or, if such information is dated, as of its dated
date. The SFMTA does not undertake continuously to update materials posted in this document. Developments may occur after the
dated date or posted date of such information that could render it inaccurate or unreliable.

Certain information has come from other sources that are not developed by the SFMTA, and the SFMTA presents that information for
convenience only. The SFMTA does not guarantee the accuracy of any such information and undertakes no responsibility to verify any
of that information. Links to other websites similarly are provided for convenience; the SFMTA takes no responsibility for the accuracy
of such information.

THIS IS NOT AN OFFER TO SELL BONDS. Information in this document is not an offer to sell securities or the solicitation of an offer
to buy securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful
prior to registration or qualification under the securities laws of such jurisdiction.

Viewers acknowledge that: (1) the SFMTA is not now by this document and the information shown herein offering any bonds, notes or
other obligations, nor soliciting an offer to buy any such securities; (2) this document and the information herein shall not be construed
as any description of the SFMTA, any departments thereof or the programs of the SFMTA in conjunction with any offering of bonds,
notes or other obligations; (3) the information in this document is subject to change without notice, and no one shall assume from the
availability of this document and the information herein that the affairs of the SFMTA and/or the programs of the SFMTA have not
changed since the date of this information; (4) no representation is made as to the propriety or legality of any secondary market trading
of the bonds, notes or other obligations of the SFMTA by anyone in any jurisdiction, (5) the information in this document speaks as of its
date, and the SFMTA does not hereby obligate itself in any manner to periodically or otherwise update this information or to maintain
the availability of this information.

All information in this document has been obtained by the SFMTA from sources believed to be reliable but no representation or
warranty is made by the SFMTA as to its accuracy or completeness. Neither the SFMTA, nor any of its agencies or departments nor
any of its officers or employees, shall be held liable for any use of the information described and/or contained in this document. In no
event shall the SFMTA or its agencies or departments, officers or employees be liable for any direct, indirect, incidental, special,
exemplary or consequential damages however caused and on any theory of liability, whether in contract, strict liability or tort (including
negligence or otherwise) arising in any way out of the use of this document, even if advised of the possibility of such damage. This
disclaimer of liability applies to any and all damages and injuries, including, but not limited to those caused by any failure of
performance, error, omission, interruption, deletion, defect, delay in operation or transmission, computer virus, communication line
failure, theft or destruction or unauthorized access to, alteration of, or use of any record, whether for breach of contract, tortious
behavior, negligence or under any other cause of action. This disclaimer applies to both isolated and aggregate uses of the information
in this document.

Any addresses or links to other websites which may be contained in this document are given only for the convenience of the viewer.
The SFMTA has not participated in the preparation, collection, compilation or selection of information on any such other website and
assumes no responsibility or liability for the contents of such websites. Due to the dynamic nature of the internet, resources that are
free and publicly available one day may require a fee or restricted access the next, and the location of items may change as menus,
homepages and files are reorganized. If you obtain any information from this document from any source other than this document,
please be aware that electronic data can be altered subsequent to original distribution. Data can also quickly become out of date. It is
recommended that careful attention be paid to any data associated with a file, and that the originator of the data or information be
contacted with any questions regarding appropriate use.

Choice of Law Construction of the disclaimers above and resolution of disputes regarding such disclaimers are governed by the laws
of the State of California. The laws of the State of California shall apply to all uses of this document and the information contained in
this document.

Viewer Acknowledgement and Agreement. The viewer acknowledges and agrees that the information provided in this document is
provided by the SFMTA for convenience. By viewing this document and the information contained herein, the viewer acknowledges and
agrees that any use of the document and information contained herein shall conform to all applicable laws and regulations and that the
viewer shall not violate the rights of any third parties and agrees to all of the terms, conditions and provisions set forth above under
"Notice to Readers," "THIS IS NOT AN OFFER TO SELL BONDS" and "Choice of Law."
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I. Compensation-Based Conflicts. The fees due under this Agreement will be based on the size
of the Issue and the payment of such fees shall be contingent upon the delivery of the Issue.
While this form of compensation is customary in the municipal securities market, this may
present a conflict because it could create an incentive for Municipal Advisor to recommend
unnecessary financings or financings that are disadvantageous to Client, or to advise Client to
increase the size of the issue. The amount is often based upon an analysis by Client and
Municipal Advisor of, among other things, the expected duration and complexity of the
transaction and the Scope of Services to be performed by Municipal Advisor. This form of
compensation presents a potential conflict of interest because, if the transaction requires more
work than originally contemplated, Municipal Advisor may suffer a loss. Thus, Municipal
Advisor may recommend less time-consuming alternatives, or fail to do a thorough analysis of
alternatives. This conflict of interest is mitigated by the general mitigations described above. The
fees due under this Agreement are also based on hourly fees of Municipal Advisor’s personnel,
with the aggregate amount equaling the number of hours worked by such personnel times an
agreed-upon hourly billing rate. This form of compensation presents a potential conflict of
interest if Client and Municipal Advisor do not agree on a reasonable maximum amount at the
outset of the engagement, because Municipal Advisor does not have a financial incentive to
recommend alternatives that would result in fewer hours worked. Each of these potential conflict
of interest are mitigated by the general mitigations described above.

I1. Other Municipal Advisor or Underwriting Relationships. Municipal Advisor serves a
wide variety of other clients that may from time to time have interests that could have a direct or
indirect impact on the interests of Client. For example, Municipal Advisor serves as municipal
advisor to other municipal advisory clients and, in such cases, owes a regulatory duty to such
other clients just as it does to Client under this Agreement. These other clients may, from time to
time and depending on the specific circumstances, have competing interests, such as accessing
the new issue market with the most advantageous timing and with limited competition at the time
of the offering. In acting in the interests of its various clients, Municipal Advisor could
potentially face a conflict of interest arising from these competing client interests. In other cases,
as a broker-dealer that engages in underwritings of new issuances of municipal securities by
other municipal entities, the interests of Municipal Advisor to achieve a successful and profitable
underwriting for its municipal entity underwriting clients could potentially constitute a conflict
of interest if, as in the example above, the municipal entities that Municipal Advisor serves as
underwriter or municipal advisor have competing interests in seeking to access the new issue
market with the most advantageous timing and with limited competition at the time of the
offering. None of these other engagements or relationships would impair Municipal Advisor’s
ability to fulfill its regulatory duties to Client.

I11. Broker-Dealer Business. Municipal Advisor is a broker-dealer that engages in a broad
range of securities-related activities to service its clients, in addition to serving as a municipal
advisor or underwriter. Such securities-related activities, which may include but are not limited
to the buying and selling of new issue and outstanding securities, including securities of Client,
may be undertaken on behalf of, or as counterparty to, Client, personnel of Client, and current or
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potential investors in the securities of Client. These other clients may, from time to time and
depending on the specific circumstances, have interests in conflict with those of Client, such as
when their buying or selling of Client’s securities may have an adverse effect on the market for
Client’s securities, and the interests of such other clients could create the incentive for Municipal
Advisor to make recommendations to Client that could result in more advantageous pricing for
the other clients. Furthermore, Any potential conflict arising from Municipal Advisor effecting
or otherwise assisting such other clients in connection with such transactions is mitigated by
means of such activities being engaged in on customary terms through units of the Municipal
Advisor that operate independently from Municipal Advisor’s municipal advisory business,
thereby reducing the likelihood that the interests of such other clients would have an impact on
the services provided by Municipal Advisor to Client under this Agreement.

IV. Other Conflicts of Interest. N/A

PART B — Disclosures of Information Regarding Legal Events and Disciplinary History

MSRB Rule G-42 requires that municipal advisors provide to their clients certain disclosures of
legal or disciplinary events material to its client’s evaluation of the municipal advisor or the
integrity of the municipal advisor’s management or advisory personnel.

Accordingly, Municipal Advisor sets out below required disclosures and related information in
connection with such disclosures.

. Material Legal or Disciplinary Event. There are no legal or disciplinary events that are
material to Client’s evaluation of Municipal Advisor or the integrity of Municipal Advisor’s
management or advisory personnel disclosed, or that should be disclosed, on any Form MA or
Form MA-I filed with the SEC.

1. How to Access Form MA and Form MA-I Filings. Municipal Advisor’s most recent
Form MA and each most recent Form MA-I filed with the SEC are available on the SEC’s
EDGAR system at http://www.sec.gov/cgi-bin/browse-
edgar?action=getcompany&CIK=0001208116. The SEC permits certain items of information
required on Form MA or MA-I to be provided by reference to such required information already
filed by Municipal Advisor in its capacity as a broker-dealer on Form BD or Form U4, as
applicable. Information provided by Municipal Advisor on Form BD or Form U4 is publicly
accessible through reports generated by BrokerCheck at http://brokercheck.finra.org. For
purposes of accessing such BrokerCheck reports, Municipal Advisor’s CRD number is 124503.

I11.  Most Recent Change in Legal or Disciplinary Event Disclosure. Municipal Advisor
has not made any material legal or disciplinary event disclosures on Form MA or any Form MA-
| filed with the SEC.
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PART C — Future Supplemental Disclosures

As required by MSRB Rule G-42, this Disclosure Statement may be supplemented or amended,
from time to time as needed, to reflect changed circumstances resulting in new conflicts of
interest or changes in the conflicts of interest described above, or to provide updated information
with regard to any legal or disciplinary events of Municipal Advisor. Municipal Advisor will
provide Client with any such supplement or amendment as it becomes available throughout the
term of the Agreement.

If you should have any questions or require additional information, please contact Vincent
McCarley at (415) 857-6101 vmccarley@bmcbco.com or Leonard Berry at (415) 857-6102
Iberry@bmcbco.com.

Dated: May 23, 2017

Sincerely,
.’ A/ g

Incen arley
Chief Executive Officer
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