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Date:
March 28, 2007

W.I.:
1254

Referred by:
BATA Oversight

ABSTRACT

BATA Resolution No. 73

This resolution authorizes the issuance of not to exceed $825 million aggregate principal amount of Bay Area Toll Authority San Francisco Bay Area Toll Bridge Revenue Bonds to finance projects and to refund outstanding bonds and the taking of all necessary actions in connection with the issuance of the aforementioned Bonds.

Discussion of this action is contained in the Executive Director’s Memorandum to BATA Oversight Committee, dated February 28, 2007.


Date:
March 28, 2007

W.I.:
1254

Referred by:
BATA Oversight

Re:
Authorization of Issuance of Bay Area Toll Authority San Francisco Bay Area Toll Bridge Revenue Bonds

BAY AREA TOLL AUTHORITY
RESOLUTION NO. 73


WHEREAS, the Bay Area Toll Authority (the “Authority”) was created pursuant to Section 30950 of the Streets and Highways Code of the State of California (the “Streets and Highways Code”);


WHEREAS, pursuant to Section 30950.3 of the Streets and Highways Code, the Authority has developed a long-range plan for the completion of projects identified in Section 30913(a), Section 30913(b), Section 30913(c) and Section 30914(a) of the Streets and Highways Code that were approved by the voters of the City and County of San Francisco and the counties of Alameda, Contra Costa, Marin, San Mateo, Santa Clara and Solano (the “Bay Area Counties”) on November 8, 1988 as a part of Regional Measure 1 (“Regional Measure 1”);


WHEREAS, pursuant to Section 30921 of the Streets and Highways Code, the voters of the Bay Area Counties on March 2, 2004 authorized the Regional Traffic Relief Plan containing additional projects to be funded from toll revenues (“Regional Measure 2”);


WHEREAS, pursuant to California Statutes of 2005, Chapters 71 and 375, responsibility for financing the state toll bridge seismic program (the “Seismic Retrofit Project”), including administration of the seismic retrofit surcharge imposed pursuant to Section 31010 of the Streets and Highways Code, has been transferred to the Authority;


WHEREAS, pursuant to Section 30960 of the Streets and Highways Code, the Authority is authorized to issue capital projects bonds payable from the revenues of the tolls imposed on the toll bridges owned by the State of California located in the region under the jurisdiction of the Metropolitan Transportation Commission, such bonds to be referred to as toll bridge revenue bonds;


WHEREAS, in order to provide funds to finance, refinance, and/or to reimburse the Authority for its prior payment of, the costs of the design and construction of certain capital improvement projects, including capital improvement projects authorized by Regional Measure 1, Regional Measure 2 and the Seismic Retrofit Project (collectively, the “Project”), the Authority developed the plan of finance presented to the governing board of the Authority in July, 2005 (as heretofore updated, the “Plan of Finance”), and the Authority now proposes to authorize the issuance of a portion of the toll bridge revenue bonds that were authorized as Defeasance and Project Bonds by Resolution No. 57 of the Authority and additional bonds to refund outstanding bonds, such Bonds to be designated as “Bay Area Toll Authority San Francisco Bay Area Toll Bridge Revenue Bonds” (the “2007 Bonds”), to be issued in one or more series or subseries (each series or subseries, a “Series of 2007 Bonds”) and in an aggregate principal amount not to exceed $825 million, pursuant to the provisions of Section 30961 of the Streets and Highways Code and in accordance with the provisions of the Revenue Bond Law of 1941 (Chapter 6 (commencing with Section 54300) of Part 1 of Division 2 of Title 5 of the Government Code of the State of California) (together with the portions of the Streets and Highways Code applicable to the Authority, the “Act”);


WHEREAS, the 2007 Bonds will be issued pursuant to the master indenture (the “Master Indenture”), entered into between the Authority and Union Bank of California, N.A. (“Union Bank”), as trustee, as previously supplemented and as to be supplemented by another supplemental indenture (the “Seventh Supplemental Indenture” and, together with the Master Indenture and previous supplements, collectively referred to as the “Indenture”);


WHEREAS, there has been prepared and presented to the Authority a proposed form of Seventh Supplemental Indenture to be entered into between the Authority and Union Bank, as trustee, including an Appendix A that addresses auction procedures, such auction procedures to be utilized with respect to any Series of 2007 Bonds while such Series of 2007 Bonds bears interest at an auction rate;


WHEREAS, in order to minimize debt service and maximize benefits to the Authority in connection with the issuance of the 2007 Bonds, it may be desirable to issue one or more Series of 2007 Bonds as variable rate demand bonds including but not limited to bonds bearing interest at a weekly rate or a daily rate (the “Variable Rate Demand Bonds”), one or more Series of 2007 Bonds as bonds bearing interest at auction rates (the “Auction Rate Bonds”), and one or more Series of 2007 Bonds as fixed rate bonds (the “Fixed Rate Bonds”);


WHEREAS, the Authority on May 24, 2001 issued four hundred million dollars ($400,000,000) of Bay Area Toll Authority San Francisco Bay Area Toll Bridge Revenue Bonds (the “2001 Bonds”), in four series;


WHEREAS, the Authority on February 12, 2003 issued three hundred million dollars ($300,000,000) of Bay Area Toll Authority San Francisco Bay Area Toll Bridge Revenue Bonds (the “2003 Bonds”), in three series;


WHEREAS, the Authority on October 5, 2004 issued three hundred million dollars ($300,000,000) of Bay Area Toll Authority San Francisco Bay Area Toll Bridge Revenue Bonds (the “2004 Bonds”), in three series;


WHEREAS, the Authority on February 8, 2006 issued one billion dollars ($1,000,000,000) of Bay Area Toll Authority San Francisco Bay Area Toll Bridge Revenue Bonds (the “2006A-E Bonds”), in eleven subseries;


WHEREAS, the Authority on April 25, 2006 issued one billion one hundred forty-nine million two hundred five thousand dollars ($1,149,205,000) of Bay Area Toll Authority San Francisco Bay Area Toll Bridge Revenue Bonds (the “2006F Bonds”), in one series;


WHEREAS, pursuant to Resolution No. 57, the Authority, in order to minimize debt service and hedge against rising interest rates, has entered into and intends to enter into forward swap agreements (the “Swap Agreements”) providing for fixed swap rates in connection with the 2007 Bonds and additional toll bridge revenue bonds expected to be issued in 2009 pursuant to the Indenture, and such Swap Agreements are intended to be “Qualified Swap Agreements” under the Indenture;


WHEREAS, Resolution No. 57 included a determination as to the adequacy of projected Net Revenue, as defined in the Indenture, to meet the additional Bonds test specified in the Indenture, and that determination must be updated and confirmed in connection with the issuance of the 2007 Bonds;


WHEREAS, as required by Resolution No. 51 the governing board of the Authority has been provided with an analysis discussing the economic merits of the refunding proposed to be undertaken that reports a net present value economic benefit of not less than 3% resulting from the refunding;


WHEREAS, in order to minimize debt service, the Authority has obtained a commitment for municipal bond insurance from Ambac Assurance Corporation for all or a part of the 2007 Bonds, and it may be necessary or desirable for the Authority to obtain an irrevocable, direct-pay letter of credit, a surety bond or other reserve insurance policy for the reserve requirement related to the 2007 Bonds (each, a “Credit Facility”);


WHEREAS, the Authority has previously entered into Standby Bond Purchase Agreements, dated as of February 1, 2006 (the “Existing Liquidity Agreements”), to provide liquidity support for certain series of Bonds issued pursuant to the Indenture;


WHEREAS, in order to minimize debt service and maximize benefits to the Authority, it may be desirable to obtain liquidity support for one or more Series of 2007 Bonds;


WHEREAS, the Authority proposes to enter into one or more standby bond purchase agreements or other liquidity agreements (the “Liquidity Agreement”) relating to the provision of liquidity support for one or more Series of 2007 Bonds, such Liquidity Agreement to be entered into with a financial institution or insurance company or association (each a “Liquidity Facility Provider” and, collectively, the “Liquidity Facility Providers”) to be selected by the Executive Director of the Authority (the “Executive Director”) or the Chief Financial Officer of the Authority (the “Chief Financial Officer”) and to be substantially in the form of the Existing Liquidity Agreements;


WHEREAS, the Authority proposes to enter into one or more purchase contracts (the “Purchase Contracts”) providing for the purchase and sale of the 2007 Bonds, such Purchase Contracts to be entered into with underwriters (“Underwriters”) to be selected by the Executive Director or the Chief Financial Officer and to be substantially in the forms of the purchase contracts entered into by the Authority in 2006, with such changes therein as are necessary or desirable to reflect the terms of the 2007 Bonds;


WHEREAS, the Authority has previously entered into Remarketing Agreements, dated as of February 1, 2006 (the “Existing Remarketing Agreements”), to provide for the remarketing of 2006A-E Bonds bearing interest at variable rates;


WHEREAS, in order to provide for the remarketing of any Series of 2007 Bonds issued as Variable Rate Demand Bonds, the Authority proposes to enter into one or more remarketing agreements (each, a “Remarketing Agreement”) with one or more members of the National Association of Securities Dealers Inc. (each, a “Remarketing Agent,” and, collectively, the “Remarketing Agents”) selected by the Executive Director or the Chief Financial Officer and in substantially the form of the Existing Remarketing Agreements, in the event that one or more Series of 2007 Bonds is issued as Variable Rate Demand Bonds;


WHEREAS, the Authority has previously entered into Broker-Dealer Agreements, dated as of February 1, 2006 (the “Existing Broker-Dealer Agreement”), and an Auction Agreement, dated as of February 1, 2006 (the “Existing Auction Agreement”), to provide for the management of auctions for 2006A-E Bonds bearing interest at an auction rate;


WHEREAS, in order to provide for the management of auctions for any Series of 2007 Bonds issued as Auction Rate Bonds, the Authority proposes to enter into one or more broker-dealer agreements (each, a “Broker-Dealer Agreement”) with one or more members of the National Association of Securities Dealers Inc. (each, a “Broker-Dealer,” and, collectively, the “Broker-Dealers”) to be selected by the Executive Director or the Chief Financial Officer, in substantially the form of the Existing Broker-Dealer Agreement, in the event that one or more Series of 2007 Bonds is issued as Auction Rate Bonds;


WHEREAS, in order to provide for an auction agent for the Trustee for any Series of 2007 Bonds issued as Auction Rate Bonds, the Authority proposes to enter into an auction agreement (the “Auction Agreement”) with the Trustee and with a financial institution (the “Auction Agent”) to be selected by the Executive Director or the Chief Financial Officer, in substantially the form of the Existing Auction Agreement, in the event that one or more Series of 2007 Bonds is issued as Auction Rate Bonds;


WHEREAS, the Authority has previously entered into a Continuing Disclosure Agreement, dated as of April 25, 2006 (the “Existing Continuing Disclosure Agreement”), to assist the underwriters of the 2006F Bonds in complying with Securities and Exchange Commission Rule 15c2-12(b)(5) in connection with the offering of the 2006F Bonds;


WHEREAS, in order to assist the Underwriters in complying with Securities and Exchange Commission Rule 15c2-12(b)(5) in connection with the offering of the 2007 Bonds, the Authority proposes to enter into a continuing disclosure agreement (the “Continuing Disclosure Agreement”) with Union Bank, as trustee and as dissemination agent, which Continuing Disclosure Agreement would be executed and delivered in substantially the form of the Existing Continuing Disclosure Agreement in the event that one or more Series of 2007 Bonds are issued as Fixed Rate Bonds or Auction Rate Bonds;


WHEREAS, in order to facilitate the offering and sale of the 2007 Bonds, there has been prepared and presented to the Authority a proposed form of official statement in preliminary form (the “Preliminary Official Statement”) describing the 2007 Bonds and related matters; 


WHEREAS, it is now necessary for the Authority to approve the forms, and to authorize the execution and delivery, of the Seventh Supplemental Indenture, the Purchase Contracts, the Liquidity Agreement, the Remarketing Agreement, the Broker-Dealer Agreement, the Auction Agreement, the Continuing Disclosure Agreement (collectively, the “Bond Documents”), and the Preliminary Official Statement; to authorize the issuance and sale of the 2007 Bonds pursuant to such documents; to authorize the selection of one or more Liquidity Facility Providers, Underwriters, Remarketing Agents, Broker-Dealers and Auction Agents; to authorize the use of one or more Credit Facilities to provide credit support for the 2007 Bonds; to authorize the selection of one or more Credit Facility Providers; and to authorize the taking of various actions in connection therewith and the consummation of such financing; and


WHEREAS, all acts, conditions and things required by the Act and the Constitution and the 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 Authority is now duly authorized and empowered, pursuant to each and every requirement of law, to authorize such financing, to authorize the execution and delivery of each of the Bond Documents and the Official Statement, and to authorize the selection of Credit Facility Providers, Liquidity Facility Providers, Underwriters, Remarketing Agents, Broker-Dealers and Auction Agents in the manner and upon the terms provided; now, therefore, be it


RESOLVED, that the Authority finds that the foregoing recitals are true and correct; and, be it further


RESOLVED, that the Authority hereby approves and adopts the Plan of Finance and hereby authorizes and directs the Executive Director and the Chief Financial Officer and each of them to implement the Plan of Finance with such changes therein in timing and other features and details as such officers shall approve, and the governing board of the Authority hereby determines that all actions heretofore taken by the members of the governing board of the Authority, committees of the governing board of the Authority, and officers and agents of the Authority to implement the Plan of Finance are ratified, confirmed and approved; and be it further


RESOLVED, that the Authority hereby authorizes, in accordance with Resolution No. 51, that if there is a net present value economic benefit of 3% or more resulting from the refunding of Bonds as described at this meeting, the Executive Director and the Chief Financial Officer and each of them be and they hereby are authorized for and on behalf of the Authority, to provide for the issuance of refunding 2007 Bonds and to enter into escrow arrangements and effect the refunding; and be it further


RESOLVED, that the Authority hereby authorizes the issuance of the 2007 Bonds as Fixed Rate Bonds, Variable Rate Demand Bonds or Auction Rate Bonds, in accordance with the provisions of the Indenture and the other Bond Documents as set forth herein, in one or more series, in an aggregate principal amount not to exceed $825 million, provided that the aggregate costs of issuance of the 2007 Bonds (excluding the underwriters’ discount and the premium for any policy of municipal bond insurance entered into in connection with the 2007 Bonds) shall not exceed 0.40% of the aggregate principal amount of the 2007 Bonds; and be it further


RESOLVED, that the governing board of the Authority hereby determines, based on calculations attached hereto, in accordance with the Indenture, that: the ratio of (A) projected Net Revenue, as defined in the Indenture, for each of the next three fiscal years of the Authority, commencing with the fiscal year ending June 30, 2008, to (B) Maximum Annual Debt Service on the Bonds and Parity Obligations, will not be less than 1.50:1, and the Executive Director and the Chief Financial Officer and each of them be and they hereby are authorized and directed, for and on behalf of the governing board of the Authority, to update the foregoing determination at the times of issuance of the Bonds and Parity Obligations identified in such calculations to confirm that the aforesaid ratio will not be less than 1.50:1 as of each such date; and be it further 


RESOLVED, that the Authority hereby authorizes and directs that series designations, dates, maturity date or dates (not to exceed 40 years from their date of issuance), interest rate or rates (not to exceed 12% per annum for the Variable Rate Demand Bonds or Auction Rate Bonds, except with respect to any 2007 Bonds that are Credit Provider Bonds (as such term is defined in the Indenture), for which the interest rate or rates shall not exceed 15% per annum, and with a true interest cost of not to exceed 5.25% with respect to the Fixed Rate Bonds), and method of determining the same (with respect to any Series of 2007 Bonds to be issued as Variable Rate Demand Bonds or Auction Rate Bonds), interest payment dates, forms, execution, denominations, registration and exchange privileges, place or places of payment, terms of redemption, terms of tender and purchase, terms governing the application and investment of the proceeds of the 2007 Bonds and other terms of the 2007 Bonds, shall be (subject to the foregoing limitations set forth in this Resolution) as provided in the Seventh Supplemental Indenture as finally executed and delivered; and be it further


RESOLVED, that the Authority hereby approves the proposed form of the Bond Documents, and the terms and conditions thereof, and the Secretary of the Authority (the “Secretary”) is directed to file a copy of said form of each of the Bond Documents with the minutes of this meeting, and the Executive Director, the Chief Financial Officer or another Authorized Representative (as defined in the Indenture) (each, an “Authorized Representative”), acting individually, is authorized and directed to execute and deliver, and the Secretary is authorized to countersign, as applicable, each of the Bond Documents in substantially such form, with such additions thereto or changes therein or in such other form as the Authorized Representative executing the same, with the advice of General Counsel to the Authority and Orrick, Herrington & Sutcliffe llp, bond counsel to the Authority (“Bond Counsel”), may require or approve, the approval of such additions or changes or the approval of such other form to be conclusively evidenced by the execution and delivery of each of the Bond Documents, respectively; and be it further


RESOLVED, that the Authority hereby authorizes and approves that the 2007 Bonds be sold in an aggregate principal amount not to exceed $825 million, at such principal amounts, interest rates or method of determining the same, maturities, discounts and/or premiums as shall be specified in one or more Purchase Contracts, to the Underwriters to be selected by the Executive Director or the Chief Financial Officer at the principal amount thereof, less an underwriters’ discount of not to exceed 1.00% of such principal amount and plus any accrued interest; and be it further


RESOLVED, that the Authority hereby authorizes the Preliminary Official Statement to be deemed final by an Authorized Representative on behalf of the Authority for purposes of compliance with Securities and Exchange Commission Rule 15c2-12, and hereby authorizes the distribution of the Preliminary Official Statement in such form or forms as is deemed final by such Authorized Representative.  An Authorized Representative is hereby authorized and directed to execute and deliver one or more final official statements (the “Official Statement”) in substantially the form of the Preliminary Official Statement presented to the Authority, with such additions thereto or changes therein as the Authorized Representative executing the same, with the advice of General Counsel to the Authority, may require or approve, the approval of such additions or changes to be conclusively evidenced by the execution and delivery of the Official Statement.  The Underwriters are hereby authorized and directed to distribute copies of the Official Statement to persons purchasing the 2007 Bonds; and be it further


RESOLVED, that the Authority hereby authorizes and directs an Authorized Representative to select one or more Liquidity Facility Providers, to negotiate with the Liquidity Facility Providers, and to select one or more substitute Liquidity Facility Providers, to consent to an assignment to another Liquidity Facility Provider, to extend, renegotiate with or execute a Liquidity Agreement with Liquidity Facility Providers with respect to any series of Bonds, now or in the future, as the Authorized Representative determines is necessary in order to minimize debt service and maximize benefits to the Authority in connection with any series of Bonds issued pursuant to the Indenture; and be it further


RESOLVED, that the Authority hereby authorizes and directs an Authorized Representative to select one or more Remarketing Agents and one or more Broker-Dealers (it being understood that one or more of the Underwriters may serve as Remarketing Agents or Broker-Dealers), and an Auction Agent, to negotiate and contract with the Remarketing Agents, the Broker-Dealers and the Auction Agent, and to extend, substitute, terminate or add Remarketing Agents, Broker-Dealers or Auction Agents with respect to any Series of 2007 Bonds, now or in the future, as is necessary or appropriate; and be it further


RESOLVED, that the Authority hereby authorizes and directs an Authorized Representative to negotiate with financial institutions and/or insurance companies (each a “Credit Provider”), as applicable, and, if the Authorized Representative determines that it is necessary to minimize debt service and maximize benefits to the Authority, the Authorized Representative is hereby authorized and directed to secure one or more Credit Facilities on such terms as the Authorized Representative determines are appropriate, and to execute and deliver all documents necessary in connection with such Credit Facilities, provided that the cost of the Credit Facilities, including the premium to be paid for any policy of municipal bond insurance entered into in connection with any of the 2007 Bonds shall not exceed 0.60% of the aggregate debt service payable on such insured 2007 Bonds; and be it further


RESOLVED, that the Authority hereby authorizes an Authorized Representative to instruct the Trustee to enter into one or more investment agreements, swaps or other hedging products (collectively, the “Investment Agreement”) providing for the investment of moneys in any of the funds and accounts created under the Indenture or in connection with a refunding, on such terms, including maturities of investments up to the final maturity of the Bonds, as such Authorized Representative shall deem appropriate.  The Authority hereby finds and determines that, pursuant to Section 5922 of the Government Code of the State of California, the Investment Agreement will reduce the amount and duration of interest rate risk with respect to amounts invested pursuant to the Investment Agreement and is designed to reduce the amount or duration of payment, rate, spread or similar risk or result in a lower cost of borrowing when used in combination with the 2007 Bonds or enhance the relationship between risk and return with respect to investments; and be it further


RESOLVED, that all approvals, consents, directions, instructions, notices, orders, requests, indemnifications and other actions permitted or required by any of the documents authorized by this Resolution, including, without limitation, any of the foregoing that may be necessary or desirable in connection with any Liquidity Agreement or the extension or replacement thereof, any Remarketing Agreement, any Broker-Dealer Agreement, any Auction Agreement, any Credit Facility, any investment of proceeds of the 2007 Bonds, or any agreements with paying agents, escrow agents, verification agents or co-trustees for the Bonds, may be given or taken by an Authorized Representative, without further authorization or direction by the Authority, and each Authorized Representative is hereby authorized and directed to give any such approval, consent, direction, instruction, notice, order, request, indemnification or other action and to take any such action that such Authorized Representative, with the advice of General Counsel of the Authority, may deem necessary or desirable to further the purposes of this Resolution; and be it further


RESOLVED, that the Chair of the Authority, the Vice Chair of the Authority, the Executive Director, the Chief Financial Officer, and other appropriate officers of the Authority, be and they are hereby authorized and directed, jointly and severally, for and in the name and on behalf of the Authority, to execute and deliver any and all certificates, documents, instructions, order, representations and requests, including, without limitation, signature certificates, no-litigation certificates, tax certificates, certificates concerning the contents of the Official Statement and the representations and warranties in the Purchase Contract, letters of representation relating to book-entry registration, any agreements required in connection with a Credit Facility, refundings, a conversion of the 2007 Bonds to a different interest rate determination method, the addition of paying agents or co-trustees for the Bonds, and the assignment to or substitution of any Liquidity Facility Provider or Credit Provider, and to do any and all things and take any and all actions that may be necessary or advisable, in their discretion, to effectuate the actions that the Authority has approved in this Resolution and to carry out, consummate and perform the duties of the Authority set forth in the Bond Documents and all other documents executed in connection with the issuance of the 2007 Bonds; and be it further


RESOLVED, that all actions heretofore taken by the members of the governing board of the Authority, committees of the governing board of the Authority, and officers and agents of the Authority with respect to the issuance, purchase, execution and delivery of the 2007 Bonds are hereby ratified, confirmed and approved; and be it further


RESOLVED, that this Resolution shall take effect from and after its adoption.


BAY AREA TOLL AUTHORITY


Chair

	The above resolution was entered into by the Bay Area Toll Authority at a regular meeting of the Authority held in Oakland, California, on March 28, 2007.
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