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- Memorandum
TO: Programming and Allocations Committee | DATE: February 14, 2007

FR: Executive Director

RE: BART-SFO Settlement Agreement and Release of Claims: Three-Party Agreement between MTC,

BART, and SamTrans. MTC Resolution No. 3795, MTC Resolution No. 3147, Revised, and MTC

Resolution No. 3767, Revised

Background

The San Francisco Bay Area Rapid Transit District (BART) and the San Mateo County Transit
District (SamTrans) have been parties to a Comprehensive Agreement pertaining to BART systém
operations in San Mateo County for over 17 years. The first agreement, signed in 1990 and
amended a number of times since then, is the basis for allocating responsibilities between the parties
for proceeding with construction and operation of the BART extension in San Mateo County that
includes stations at Colma, South San Francisco, San Bruno, Millbrae and a station at the San
Francisco International Airport (SFO). Service to the Colma station began in 1996 and the SFO
extension opened in June 2003.- ’

When compared to other projects funded with federal New Starts projects from around the country,
the BART-SFO extension has been quite successful. The extension has a 70 percent fare box
return and carries over 30,000 daily customers. However, when planned, expectations were even
higher for this extension. In particular, the assumption that the extension might require no subsidy
at all has turned out to be incorrect. In a nutshell, the Comprehensive Agreement provides that
SamTrans will reap the benefits of any operating surplus, but also requires that SamTrans must
defray operating losses. This provision of the agreement has required SamTrans to cover BART-
SFO operating losses it had not planned to fund, and these losses are expected to continue for some
time to come. It also has led to several changes to the service profile of the SFO extension as
SamTrans has sought to minimize its losses.

In 2005, a new service plan was implemented with the goals of both lowering SamTrans’ cost
exposure by adjusting service levels, and seeking additional time for MTC to act as a mediator to
assist BART and SamTrans in resolving outstanding issues regarding the interpretation of their
agreement. Since that time, I have been meeting regularly with the general managers of BART
and SamTrans to discuss long-term alternatives to improve service for patrons and to permanently
resolve the conflicts that have marred this otherwise successful service.

Basis for an Agreement
We have now reached agreement on an alternative operational and financial arrangement for the

BART-SFO extension that is memorialized in the attached three-party Agreement amongst the three
agencies, in a related amendment to the two-party Comprehensive Agreement between BART and
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SamTrans, and in other pending agreements. The basic tenets of the new arrangement are as
follows:

~  BART will take full control over the extension with the understanding that BART agrees to
- operate the line in accordance and consistent with system-wide operating policies including
fare policy and all other operating revenues.

¢ Funding for BART will be removed as an annual budget item for SamTrans. Instead, BART
will be responsible for the financial losses of the extension and will receive a series of lump
sum commitments and annual payments in return as follows:

1. San Mateo County Transportation Authority (Measure A) assigns 2 percent of its annual
sales tax revenue to BART consistent with the voter-approved plan. This amount is
currently equal to approximately $1.2 million per year and the transfers will commence
in FY 2008-09.

2. SamTrans pays $5 million to BART in FY 2006-07 as currently budgeted.

SamTrans agrees to assign a future portion of its State Transit Assistance (STA)

revenue-based funds to BART. This amount is approximately $800,000 annually and

will commence in FY 2008-09. '

4. SamTrans agrees to assign $32 million from its share of estimated Proposition 1B
revenue-based transit funds to BART for eligible capital projects.

5. MTC agrees to commit $24 million of estimated Proposition 1B populatlon—based transit
funds to BART for eligible capital projects..

bt

e BART will place in a separate reserve account an amount equal to the lump-sum
contributions of Proposition 1B funds identified above. That amount, plus interest
earnings, will be retained in that segregated account for only two purposes: a) funding
costs associated with the SFO extension, and b) completing the funding commitment of
$145 million to an extension of BART to Warm Springs, a project included in MTC’s transit
expansion policy, Resolution No. 3434.

e When the BART-SFO extension begins to generate surplus funds in the future, those funds
also will be deposited in the reserve account until such time as the $145 million commitment
to Warm Springs is met. Given an estimate of 2% annual ridership growth, BART estimates
that the SFO extension will begin generating surplus funds in 2025. The funding needed to
complete the Warm Springs commitment would be fully available a decade later. It is worth
noting that BART’s historic system wide growth rate has been closer to 3%. The faster that
SFO extension ridership grows, the earlier these milestones will be achieved.

~ Funding Details

The San Mateo County Transportation Authority (SMCTA) is the managing agency for a one-half
cent sales tax that funds highway, streets and roads, transit and other programs in San Mateo
County. As part of the funding plan approved in a 2004 vote to renew the sales tax, 2 percent of
available revenues are reserved for BART capital investments or operating expenditures associated
with the existing San Mateo County/SFO Extension in San Mateo County for a 25-year period
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commencing January 1, 2009. SMCTA already has acted to authorize assignment of these funds to
BART, which will use them to pay operating costs on the extension.

Voters in California approved Proposition 1A last November, an action that fully dedicated the
gasoline sales tax revenues to transportation. A portion of these funds are earmarked for the State
Transit Assistance (STA) program, and this portion will grow following completion of the financial
commitment to the Traffic Congestion Relief Program (TCRP) projects in FY 2007-08. The
amount of this STA growth increment attributable to SamTrans is approximately $800,000, which
will be assigned to BART to be used to pay operating costs on the extension as part of this
agreement. :

Regarding Proposition 1B funds committed to this Agreement, the voter-approved $20 billion
infrastructure bond included $3.6 billion to improve local public transit across California. Of that
amount, MTC estimates that approximately $1.3 billion will fund Bay Area transit projects with
roughly $347 million coming to MTC by population formula for discretionary allocation, and
approximately $990 million assigned to transit operators directly under a revenue-based formula, as
illustrated in the table below.

Operator Proposition 1B
(dollars in millions)*
AC Transit $107.0
BART ’ $246.0
CalTrain $40.0
Golden Gate Transit : , $40.0
SamTrans $47.0
San Francisco Muni ' $336.0
Santa Clara VTA $144.0
Population Share - MTC $347.0
Other Transit Agencies $26.5
Regional Total $1,333.5

*  Prop 1B bond estimates are based on 2005 State Controller’s STA apportionment factors.

SamTrans will draw its contribution of $32 million for this agreement from the estimated $47
million it would receive directly in Proposition 1B transit funds. MTC’s proposed contribution of
$24 million would be derived from the $347 million estimated to be available on a regional basis
from the bond package; this BART-SFO contribution amounts to about 7% of the total population-
based bond funds. We intend to return to this committee next month with our initial thinking on
how to allocate the remaining population-based bond funds, as well as some additional
uncommitted STA funds that have been made available to the region in recent years due to the surge
in gasoline prices. As you may know, the Legislation Committee has directed that staff consider in
particular how these new bond funds might assist residents in low-income and minority
communities through an augmentation of our Lifeline program.

This funding plan is a mix of operating and capital dollars that would be committed by SamTrans,
SMCTA and MTC to meet the expenses of the SFO extension and to strengthen the $145 million
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commitment of funding for the BART Warm Springs extension. To make these objectives a
reality, MTC, SamTrans and BART will be involved in a series of actions to replace one type of
funding for another, commonly called funding “swaps.” Some of these “swaps” will come before
this committee for approval in the coming months. '

Other Provisions

The proposed Agreement does contain an “escape clause” that would be triggered if MTC
determined by December 31, 2007 that the Proposition 1B bond funds would be unavailable for the
purposes described in the Agreement. We believe this is quite unlikely, given that the voters have
approved the bonds and the eligible uses of the funds are specified in state law. However, if MTC
were to make such a determination, the prior agreements between and amongst the agencies would
be reinstated, BART would return any monies already allocated to it, and the three agencies would
bear equal responsibility for defraying operating losses on the SFO extension from effective date of
the Agreement until the date of the determination — at most 10 months in duration, or a total

~ estimated cost of $8 million to be split three ways.

As noted at the outset, this new financial arrangement for the SFO extension requires action on
several legal agreements: creation of the new three-party Agreement that is the subject of this
memorandum,; repeal of the prior three-party Agreement that the agencies adopted in 1999 (MTC
Resolution No. 3147); substantial amendment of the two-party Comprehensive Agreement between
BART and SamTrans; creation of a new three-party agreement amongst BART, SamTrans, and
SMCTA regarding the Measure A funds; and retention of the $60 million loan extension agreement

 between BART and MTC executed last year (MTC Resolution No. 3767). All of MTC’s requlred

legal actions are included in the resolutions attached to this memorandum.
Recommendation

SamTrans’ general manager is already authorized to sign the attached Agreement. BART’s
general manager will request similar authorization at a BART board meeting scheduled for
February 22™. Final MTC Commission action would take place on February 28", In the interest
of providing more predictable service levels for SFO extension patrons, resolving continuing
conflicts between two major transit operators, and strengthening the financial commitment to the
Warm Springs BART extension, I request that the Committee forward to the Commission for
approval MTC Resolution No. 3795, which authorizes me to execute the attached Agreement, and
which also revises MTC Resolution Nos. 3147 and 3767 accordingly.

Steve Hemirger gjﬂ

JACOMMITTEWPAC\2007 PAC Meetings\02_Feb07_PAC\BARTSamtrans Draft.doc
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ABSTRACT
Resolution No. 3795

- This Resolution approves an Agreement amongst MTC, BART, and SamTrans to resolve
disputes between BART and SamTrans associated with the BART SFO Extension -
Project. The Resolution rescinds the Comprehensive Agreement between BART and
SamTrans, rescinds a Memorandum of Understanding dated March 11, 1999 amongst
MTC, BART, and SamTrans (MTC Resolution No. 3147), and except for a deletion of a
reference to the rescinded Memorandum of Understanding, reaffirms that the Loan
Extension and Repayment Agreement between BART and MTC, effective June 28, 2006,
(MTC Resolution No 3767), shall continue in full force and effect.

Further discussion of the Agreement approved herein is contained in the Executive |
Director’s memorandum dated February 14, 2007.
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Re: Agreement Amongst the Metropolitan Transportation Commission (MTC), the
San Francisco Bay Area Rapid Transit Dlstrlct (BART) and the San Mateo County
Transit District (SamTrans)

METROPOLITAN TRANSPORTATION COMMISSION
RESOLUTION NO. 3795

WHEREAS, the Metropolitan Transportation Commission (MTC) is the regional
transportation planning agency for the San Francisco Bay Area pursuant to Government
Code Section 66500 et seq.; and

WHEREAS, the San Francisco Bay Area Rapid Transit District (BART) and the
San Mateo County Transit District (SamTrans) are parties to a Comprehensive
Agreement that allocates responsibilities between the two agencies regarding the BART
extension into San Mateo County (SFO Extension); and

WHEREAS, MTC, BART, and SamTrans are parties to a Memorandum of
Understanding dated March 1999, pertaining to additional funding for the SFO
Extension, approved pursuant to MTC Resolution No. 3147; and

: WHEREAS, MTC and BART are parties to a Loan Extension and Repayment
Agreement, effective June 28, 2006, approved pursuant to MTC Resolution No. 3767,
and '

WHERERAS, disputes have arisen between BART and SamTrans over the
interpretation of the Comprehensive Agreement; and

WHEREAS MTC, through its Executive Director, has assisted BART and
SamTrans in working to resolve their disagreements arising from the Comprehensive
Agreement; and

WHEREAS, MTC, BART, and SamTrans staff have collaboratively and in good
faith prepared an Agreement, as set forth in Attachment A to this Resolution, attached
hereto and incorporated herein as though set forth at length, that addresses all of the
outstanding issues arising from the Comprehensive Agreement between BART and
SamTrans, rescinds the Memorandum of Understanding dated March 1999, and retains
the referenced Loan Extension and Repayment Agreement between MTC and BART,
now therefore be it



RESOLVED, that MTC approves the Agreement as set forth in Attachment A;
and be it further ’ -

RESOLVED, that the Memorandum of Understanding dated March 11, 1999, as
approved by MTC Resolution No. 3147, is hereby rescinded consistent with the terms set
forth in Attachment A; and be it further

RESOLVED, that the Loan Extension and Repayment Agreement effective June
28, 2006, as approved by MTC Resolution No. 3767, shall remain in full force and effect,
except as modified by Attachment A in regards to a reference to the rescission of the
Memorandum of Understanding dated March 11, 1999; and be it further

RESOLVED, that subject to review by MTC’s General Counsel for form, the
Executive Director is authorized to execute Attachment A on behalf of MTC.

METROPOLITAN TRANSPORTATION COMMISSION

Jon Rubin, Chair

The above resolution was entered into by the

Metropolitan Transportation Commission

at a regular meeting of the Commission held
in Oakland, California on February 28, 2007.
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Agreement Amongst the Métropolitali Transportation Commission, the San Francisco Bay.
Area Rapid Transit District, and the San Mateo County Transit District Regarding the
BART San Francisco Airport Extension Project

WHEREAS, the San Francisco Bay Area Rapid Transit District (“BART”) and the San Mateo
County Transit District (“SamTrans”) are parties to a Comprehensive Agreement Pertaining to
the BART System dated March 1, 1990, and as it has subsequently been amended
(“Comprehensive Agreement”) which allocates responsibilities between the parties for
proceeding with necessary environmental work, funding, construction and operation of the
BART extension in San Mateo County from Daly City to Millbrae, with intermediate stations at
Colma, South San Francisco and San Bruno, and to the San Francisco International Airport
(““SFO Extension”); and

WHEREAS, the Comprehensive Agreement provides for payment of a $145 million remaining
balance for the BART Warm Springs Extension Project to be paid from and to the extent of any
net operating surplus from revenue operations on the SFO Extension and used; and

WHEREAS, the Metropolitan Transportation Commission (“MTC”), BART and SamTrans are
parties to a Memorandum of Understanding pertaining to additional funding for the Project,
dated March 1999, and as it has subsequently been amended as described below (“MOU”); and

WHEREAS, on May 13, 2004, SamTrans and BART entered into an agreement, pursuant to
which an Operating Plan for Flscal Year 2005 was approved (“Fiscal Year 2005 Agreement”)
and

WHEREAS, BART and MTC are parties to a Loan Extension and Repayment Agreement,
effective June 28, 2006 (the Loan Extension Agreement), that amended, in part, the MOU and

- provides for repayment by BART to MTC of monies loaned to BART for the SFO Extension

51984v2

from bridge toll funds; and

WHEREAS, construction on the SFO Extension was completed in 2003, and the SFO Extension
began revenue operation on June 22, 2003; and

WHEREAS, disputes have arisen between BART and SamTrans regarding the interpretation of
the Comprehensive Agreement; and

WHEREAS, the Executive Director of MTC, in his capacity of mediator, has assisted BART and
SamTrans in the development of a permanent resolution of all outstanding issues between them;
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NOW', THEREFORE, MTC, BART and SamTrans (“Parties”) hereby agree to the following
understandings:

A. Financial Commitments

1. MTC shall allocate to BART, subject to the appropriate MTC allocation procedures, a total of
$24 million in funds made available from the proceeds created with the issuance of State
Infrastructure Bonds authorized by the voter approved passage of Proposition 1B on November
7,2006. Such funds are apportioned to MTC based on State Transit Assistance (STA) capital
funds (Public Utilities Code Section 99313) and are known as the population based funds. Said
allocation shall be paid in two installments, the first in the amount of $15 million by the end of
FY 2007, and the second in the amount of $9 million by the end of FY 2008. If such funds are
not available by legislative action, then MTC will fund eligible BART capital projects with
Regional Measure 2 toll funds under the provisions contained in Streets and Highway Code
Section 30914(f) as necessary in order to allow BART to redirect an equal amount of its funds
for SFO Extension operating expenses as described in Section A.5.

2 a. SamTrans shall assign to BART $32 million in funds made available from the proceeds
created with the issuance of State Infrastructure Bonds authorized by the voter approved passage
of Proposition 1B on November 7, 2006. Such funds, which are apportioned to SamTrans based
on State Transit Assistance (STA) capital funds (Public Utilities Code Section 99314) and are
known as the revenue based funds, shall be allocated in the following manner:

SamTrans shall identify SamTrans capital projects in an amount equal to no less than $16 million
to be funded in equal amounts in Fiscal Year 2008 and Fiscal Year 2009, and shall “swap” an
equal amount of SamTrans funds to BART eligible to be used for SFO operating expenses as
described in Section A.5. To the extent SamTrans is unable to identify sufficient capital projects
to meet the balance of the $32 million allocation, BART shall identify capital projects on which
to expend any part of such allocation so as to offset SFO Extension operating expenses as
described in Section A.5.

b. To expedite fulfilling the $32 million commitment from SamTrans to BART, as set forth in
subparagraph 2 of this Section A above, MTC and SamTrans agree that any STA revenue-based
funds made available legislatively beginning in Fiscal Year 2008, or in any subsequent year, for
allocation by MTC to SamTrans as a result of “spillover” funds, shall be allocated by MTC to
BART, and shall be credited against SamTrans’ $32 million obligation on a dollar-for-dollar
basis. MTC and BART agree to take all steps necessary to effectuate any and all such
allocations to BART.

c. The Parties shall work cooperatively to identify capital projects that can be funded with bond
proceeds in an expedited manner so that the need to “swap” funds is minimized.



51984v2

Date: February 28, 2007
W.IL: 1512
Referred by: P&A

Attachment A
Resolution No. 3795
Page 3 of 10

3. MTC shall allocate to BART additional STA revenue-based funds (Public Utilities Code
Section 90314), beginning in Fiscal Year 2009, which would otherwise be available for
allocation to SamTrans as a result of the completion of the Traffic Congestion Relief Program
projects, in an amount of $801,024 annually. These funds shall be used to pay Operating Costs
for the SFO Extension, as defined in Section A.5.b, below. These allocations to BART shall
continue until the $145 million commitment to the Warm Springs Extension described in Section
A.5 has been satisfied as described in Section A.5.c, provided there is no deficit in the Net
Operating Result, in which case the payments shall continue as needed in order to fund the
deficit. :

4. SamTrans, 1n its capacity as project sponsor, shall seek the requisite approval of the San
Mateo County Transportation Authority (SMTA) to enter into an agreement with BART
providing that commencing on January 1, 2009, and continuing for a period of 25 years
thereafter, SMTA shall allocate 2% of the total revenue generated each year by SMTA’s one-half
cent transactions and use tax (net of collection and distribution costs and expenses charged by

the Authority’s collection agent) to BART for the purposes related to the Extension specified in
the Transportation Expenditure Plan approved by the voters of San Mateo County on November
2, 2004. These funds shall be used to pay Operating Costs for the SFO Extension, as defined in
Section A.5.b, below. ,

5. a. BART shall establish a segregated SFO Extension/Warm Springs Extension
reserve account, identified separately in BART’s financial reports and budgets, wherein BART
shall deposit all funds received by BART pursuant to Sections A.1 and A.2 of this Agreement,
along with the interest earned thereon. Said account shall be used to assist in funding the
operating expenses of the SFO Extension and in funding the Warm Springs Extension.

b. The Net Operating Result for the SFO Extension shall be computed according to
the formula below:

Net Operating Result = Actual Net Fare Revenue, less Operating Costs;

Actual Net Fare Revenue = fare revenue net of system wide discounts taken for all trips
entering or exiting the five San Mateo county stations (Colma, South San Francisco, San Bruno,
SFIA, Millbrae), excluding SFIA Premium Fare;

Operating Costs = Comprehensive Agreement FY07 cost, inflated by 3.0% per annum.

The Parties agree that BART may supplement the Net Operating Result with other

revenues arising from the SFO Extension, in amounts and/or at times it may choose, all in
BART’s sole discretion.
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c. At such time as the SFO Extension generates a surplus from the Net Operating
Result, all remaining funds in the segregated reserve account, along with all future surpluses
from the Net Operating Result, shall be applied towards satisfying the $145 million commitment,
to the Warm Springs Extension Project. Surplus funds from the Net Operating Result also shall
be deposited into the reserve account. BART’s obligations under this paragraph shall terminate
once the $145 million commitment to the Warm Springs Extension Project has been satisfied.

d. BART will maintain full and complete accounting and supporting records
showing how funds in the reserve account have been spent and/or allocated, and shall provide to
MTC on an annual basis an audit performed reflecting reserve account expenditures for SFO
Extension Operating Costs and the accrual of funds for the Warm Springs Extension Project.
BART will make available to MTC and its auditors work papers and supporting source
documents relevant to the foregoing purpose at mutually agreeable times for the purpose of
auditing and verifying expenditures and accruals. Prior to the beginning of each fiscal year
during which the segregated reserve account is operational, BART will provide to MTC a
schedule of estimated monthly drawdowns and, within 60 days of the close of the fiscal year
shall provide a reconciliation of such drawdowns.

6. MTC shall reaffirm its policy as currenﬂy represented in the adopted 2005 Regional
Transportation Plan, that San Mateo county shares a responsibility with the other three BART
counties to fund BART’s net future capital shortfalls in an equitable manner.

7. The Parties agree that BART has the authority, right, discretion or ability to seek funding
from grants or any other sources to assist with future capital or operating expenses arising out of
the SFO Extension or BART system, provided that BART agrees not to seek either TDA or STA
Revenue based funds associated with San Mateo County for SFO Extension Operating Costs,
except as provided in paragraph 2 of this section.

B. Additional Agreements:

1. The Loan Extension Agreement (with the exception of Section I11.2), attached hereto as
Exhibit A, is incorporated herein by reference and shall continue in full force and effect. Subject
to the foregoing, MTC, SamTrans and BART agree that the MOU shall terminate and shall be of
no further force and effect for any purpose whatsoever.

2. The Parties shall enter in such other agreements as they appropriate or necessary to resolve all
outstanding issues arising from the Comprehensive Agreement and the MOU.

3. This Agreement and all its pfovisions shall be null and void if MTC makes a determination by
December 31, 2007, that funding from State Infrastructure Bonds authorized by the voter
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approved passage of Proposition 1B on November 7, 2006, will not be available to meet the

. obligations of this Agreement. In the event MTC makes such determination, any deficit in the

51984v2

Net Operating Result from February 28, 2007 through and including the date of MTC’s
determination will be shared equally by MTC, SamTrans and BART. Furthermore, in the event
of such determination, the Comprehensive Agreement, the MOU, the fiscal year 2005
Agreement, and Section II1.2 of the Loan Extension Agreement will be reinstated on the date of
MTC’s determination, and all statutes of limitation related to the aforementioned agreements
between BART and SamTrans shall be deemed to have been tolled from February 28, 2007 to
and including the date of MTC’s determination, or December 31, 2007, whichever occurs earlier.
The Parties’ agreement to share equally any deficits in the Net Operating Result from February
28, 2007 to and including the date of MTC’s determination, or December 31, 2007, whichever
occurs earlier, shall survive and remain in effect notwithstanding the reinstatement of the
foregoing agreements.

IN WITNESS WHEREOF, this Agreement is effective February 28, 2007, and executed by the
Parties as signed below. .

Metropolitan Transportation Commission

Steve Heminger
Executive Director

San Francisco Bay Area Rapid Transit District

Thomas E. Margro
General Manager

San Mateo County Transit District

Michael J. Scanlon
General Manager
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LOAN EXTENSION AND REPAYMENT AGREEMENT
BETWEEN THE SAN FRANCISCO BAY AREA RAPID TRANSIT .
DISTRICT AND THE METROPOLITAN TRANSPORTATION COMMISSION

RECITALS

1. The San Francisco Bay Area Rapid Transit District (hereinafter BART), the
Metropolitan Transportation Commission (hereinafter MTC), and the San Mateo County
Transit District (hereinafter SamTrans), entered into @ Memorandum of Understanding,
dated March 1999, (hereinafter the “MOU”), to provide additional funds to assist in
delivering the BART San Francisco International Airport Extension Project (hereinafter
“project”).

2. The MOU consists of an Agreement of All Parties, an Agreement of BART and
SamTrans, and an Agreement between BART and MTC.

3. Pursuant to that portion of the MOU that is the Agreement between BART and
MTC, a $60 million loan for project cash flow requirements was made by MTC to BART,
with BART agreeing to repay MTC contemporaneously upon BART’s receipt of the final
$60 million dollars from the Federal Transit Administration under the project’s federal Full
Funding Grant Agreement (hereinafter FFGA). Funding for the MTC loan to BART
consisted of bridge tol} funds-from the East Bay Rail Extension Reserve Account.

4. On May 24, 2006, MTC revised MTC Resolution No. 2451, to approve BART s
Fiscal Year 2005-2006 request for $80,230,986 in Federal New Starts funding, which
includes substantially the final $60 million dollars under the project’s FFGA.

5. BART has acknowledged that the $60 million loan made by MTC to BART
pursuant to the MOU will be due when BART receives the federal funds approved
pursuant to MTC Resolution 2451, as revised on May 24, 2006, but has advised MTC that
it will be unable to make timely repayment to MTC.

6. BART has requested that the schedule for retirement of the $60 million MTC loan
‘to BART made pursuant to the MOU (hereinafter “the $60 million loan™) be revised.

7. BART and MTC have worked cooperatively to complete the project, and wishto
continue to maintain a cooperative working relationship. Both BART and MTC recognize
that the repayment of the $60 million loan is essential because the proceeds from the
repayment will be returned to the East Bay Rail Extension Reserve Account to

fulfill MTC’s commitment, consistent with California Streets and Hi ghway Code Section
30919(b), and MTC Resolution No. 3434, Revised, to allocate bridge toll revenues to assist
in funding the BART to Warm Springs Extension project, the BART to Oakland Airport
Extension project, the e-BART project, and for Tri-Valley Transit Access Improvements to
and from BART. '
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BART and MTC herein agree to the following:
SECTION 1
BART AGREES:
1. To hepay the $60 million loan by making an initial pa&ment of $3 million on June

30, 2006, and thereafter according to the schedule of payments as fully set forth in
Attachment A to this Agreement, attached hereto, and incorporated herein as though set
forth at length (hereinafter Attachment A).

2. To pay, beginning on June 30, 2007, interest on the outstanding remaining principal
balance of $57 million, and thereafter annually each June 30 on the outstanding principal
balance, at the rate of three percent per annum simple interest on the prior year balance, in
accordance to the schedule of payments as fully set forth in Attachment A.

3. That if it makes principal payments in advance of the schedule set forth in
Attachment A prior to June 30, 2007, no interest shall accrue on such payment.

4. That it shall make an advance principal payment pursuant to paragraph 3 if there
are revenue-based State Transit Assistance (hereinafier STA) funds available to BART
above the specific amounts identified in MTC Resolution No. 3727 and the Governor’s FY
2006-2007 May Budget Revision. In that event, MTC shall allocate the first $10 million of

such STA funds to make an advance principal payment pursuant to paragraph 3 of this
Section.

5. That if it makes principal payments in advance of the schedule set forth in
Attachment A on or after June 30, 2007, interest will be computed to the payment date.

6. That except as to advanced principal payment or payments made pursuant to
paragraph 4 of this Section, of up to $10 million, it has the option to apply any advance

* payment as prepayment of the next due payment or payments of principal consistent with
the schedule set forth in Attachment A. Interest would continue to accrue and be due
consistent with the provisions of this Section L.
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SECTION II
MTC AGREES:
1. That fn the event a natural disaster or catastrophic event results in the extended

cessation of BART revenue service, upon BART’s request, MTC will extend the loan
repayment schedule of the then remaining outstanding balance subject to terms and
conditions to be mutually agreed to by both parties, in 2 manner that will recognize the
time needed by BART to resume the affected revenue service, so long as the further
extension of the loan repayment accounts for the full payment of the outstanding balance in
time as not to affect the delivery of any project dependent on the receipt of East Bay Rail
Extension Reserve Account funds.

2. That the interest payment rate of three percent per annum on the outstanding
balance due beginning June 30, 2007, and annually thereafter, as set forth in paragraph 2 of
Section I of this Agreement, is intended to mitigate the effects of inflation on the
outstanding principal balance, and shall remain fixed for the term of this Agreement.

3. That it will waive interest upon receipt of any advance principal payment made by
BART pursuant to paragraph 3 or 4 of Section I of this Agreement and will re-compute
interest due, upon receipt of any advance principal payments made by BART pursuant to
paragraphs 3, 4 or 5 of Section I of this Agreement, or as necessary for a payment made by
BART pursuant to paragraph 6 of Section I of this Agreement, and adjust Attachment A
accordingly by administrative MTC staff action.

SECTION 111

BART & MTC MUTUALLY AGREE:

1. That except as provided for in paragraph 1 of Section II of this Agreement, if
BART fails to make any payments on schedule as required pursuant to Attachment A, or if
BART fails to make any required interest payment when due as required pursuant to
paragraph 2 of Section I of this Agreement, MTC shall allocate and direct either (1) bridge
toll funds available for allocation to BART pursuant to Streets and Highway Code Section
30912 (b) (referred to as AB 664 funds), or (2) STA revenue based funds available for
allocation to BART pursuant to Public Utilities Code Section 99314, or both, if BART
qualifies for such funds, in amounts as necessary, to make the specific scheduled pnncxpal
payments and interest payments owed by BART.

2. That the Agreement between BART and MTC in the MOU is hereby amended
consistent with this Agreement. No other portion of the MOU is revised.
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This Agreement shall be effective June 28, 2006.
San Francisco Bay Area Rapid Transit District Metropolitan Transportation Commission

p? WW W

Thomas E. Margro Steve Hemiffger”
General Manager . Executive Director
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Date: March 10, 1999
W.I: 51.3.10
Referred by:  Commission
Revised: 02/28/07

ABSTRACT
Resolution No. 3147, Revised

This Resolution approves a Memorandum of Understanding among MTC, BART and SamTrans
(Attachment A) for additional financing of the BART-SFO extension project and a commitment
by MTC to pledge the allocation and loan of bridge toll funds (Attachment B).

Attachment B to this resolution also revises previous bridge toll allocation commitments and
programming made in MTC Resolutions No. 2322 and 2915 and actual bridge toll allocations
made in MTC Resolution Nos. 2255, 2471 and 2955.

Further information is set forth in the Executive Director’s memoranda dated February 9, 1999
and February 17, 1999 regarding financing of the BART to SFO project. '

This resolution was superceded by the Commission on February 28, 2007 with the approval of
MTC Resolution No. 3795. See Resolution No. 3795.






Date: June 28, 2006
_ W.I: 1512
Referred By: PAC
Revised: 02/28/07

ABSTRACT
Resolution No. 3767, Revised

This resolution approves the loan extension and repayment agreement between the San Francisco
Bay Area Rapid Transit District and the Metropolitan Transportation Commission for the $60
million bridge toll funded loan for the BART-SFO extension project.

Further discussion of the agreement is contained in the “Executive Director” memorandum and

the Programming and Allocations Summary Sheet dated June 14, 2006.

This resolution was amended with the adoption of MTC Resolution No. 3795 on February 28,
2007, to delete Section II1.2 of Attachment A. Except as modified, all other provisions of
Attachment A remain in full effect. See Resolution No. 3795.






