SONOMA~MARIN

|

AREA RAIL TRANSIT

BOARD OF DIRECTORS
MEETING AGENDA
October 21, 2020 - 1:30 PM

IN ACCORDANCE WITH GOVERNOR’S EXECUTIVE ORDERS N-25-20 AND N-29-20
THE SMART BOARD OF DIRECTORS MEETING WILL BE HELD VIRTUALLY

MEMBERS OF THE PUBLIC MAY NOT ATTEND THIS MEETING IN PERSON

ZOOM TELECONFERENCE INSTRUCTIONS

PUBLIC COMMENT PRIOR TO MEETING:

If you wish to make a comment you are strongly encouraged to please submit your comment by
5:00 p.m. on Tuesday, October 20, 2020 at
https://www.surveymonkey.com/r/SMARTBoardComments

PUBLIC COMMENT DURING THE MEETING:

The SMART Board Chair will open the floor for public comment during the Public Comment periods
on the agenda. Please check and test your computer settings so that your audio speaker and
microphones are functioning. Speakers are asked to limit their comments to two (2) minutes. The
amount of time allocated for comments during the meeting may vary at the Chairperson’s
discretion depending on the number of speakers and length of the agenda.

1. Call to Order

2. Approval of the October 7, 2020 Board Minutes
3. Board Member Announcements

4. General Manager’s Report

5. Public Comment on Non-Agenda Items

6. Consent Calendar

a. Approve a Resolution Endorsing the Riding Together: Bay Area Healthy Transit Plan
b. Accept Ridership Report — September 2020
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Regular Calendar

7. Approve a Resolution Authorizing the General Manager to Execute Contract No. CV-PS-20-001
with JMA Civil Inc. for On-Call Civil and Rail Engineering Services for an amount of $500,000

8. Next Regular Meeting of the Board of Directors, November 4, 2020 — 1:30 PM
0. Adjournment
DISABLED ACCOMODATIONS:

Upon request, SMART will provide for written agenda materials in appropriate alternative formats, or
disability-related modification or accommodation, to enable individuals with disabilities to participate
in and provide comments at/related to public meetings. Please submit a request, including your name,
phone number and/or email address, and a description of the modification, accommodation, service
or alternative format requested at least two (2) days before the meeting. Requests should be emailed
to Leticia Rosas-Mendoza, Clerk of the Board at I[rosas-mendoza@sonomamarintrain.org or submitted
by phone at (707) 794-3072. Requests made by mail SMART’s, 5401 Old Redwood Highway, Suite 200,
Petaluma, CA 94954 must be received at least two days before the meeting. Requests will be granted
whenever possible and resolved in favor of accessibility.
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SONODMA~MARIN

AREA RAIL TRANSIT

BOARD OF DIRECTORS
REGULAR MEETING MINUTES
October 7, 2020 - 1:30 PM

IN ACCORDANCE WITH GOVERNOR'’S EXECUTIVE ORDERS N-25-20 AND N-29-20
THE SMART BOARD OF DIRECTORS MEETING WILL BE HELD VIRTUALLY

MEMBERS OF THE PUBLIC MAY NOT ATTEND THIS MEETING IN PERSON

1. Call to Order

Chair Lucan called the meeting to order at 1:30pm. Directors Arnold, Connolly, Fudge,
Garbarino, Hillmer, Pahre, Rabbitt, Rogers and Zane were present; Directors Naujokas and
Phillips absent.

2. Approval of the September 16, 2020 Board Minutes

MOTION: Director Hillmer moved approval of the September 16, 2020 Board Minutes.
Director Arnold second. The motion carried 10-0-2 (Director Naujokas and Phillips absent).

3. Board Members Announcements

Director Fudge stated that she took the train and ferry to San Francisco on Thursday and
Friday for the first time in 6 months. The trains were spotless, the Engineers were excited to
see her. There were people getting on at every station, they were social distancing everyone
wore a mask. The train ride felt very safe and the ferry was the same way. They were very
strict on the ferry with no drinking or eating on board and wearing your mask. It was really
nice to be able to get out of town and come back. | met people who were doing the same for
the day, she encouraged everyone to get on the train and ferry because it’s safe.

Director Hillmer announced that part of the Listening Sessions, there will be two additional

forums in Marin County, one will be on October 14t™ in Novato and October 19t in Greenbrae.
He thanked the City staff for their assistance in organizing and working with SMART staff.
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Director Rogers stated that he may need to leave for a few minutes to talk to the Veterinary
regarding his sick pet.

General Manager’s Report

General Manager Mansourian reported that since the start of passenger service in August
2017, SMART has carried 1,910,000 passengers, 193,000 bicycles, and over 7,000
wheelchairs. He continues to provide weekly ridership data that is also available on SMART’s
website.

He stated that he continues for follow the CARES Act status. The House of Representatives
continues to require a $2.2 trillion package, and to set aside $32 billion for transit. The Senate
has not taken any action and the President said that there will be no more negotiations until
after the election. He will continue to update the Board.

He mentioned that the Governor Newsom signed Assembly Bill 992. The Bill is regarding the
Brown Act rules, explanations and expansions with social media communication during
COVID-19. District Counsel, Tom Lyons has prepared an analysis and it will be sent to the
Board of Directors and posted on SMART’s website.

Comments

Vice-Chair Pahre thanked General Manager Mansourian and staff for an amazing General
Manager report this month. The report is very comprehensive and answered questions that
the public have been asking for constantly. Staff has answered the questions numerous times;
however, it was great to see it all together in one report.

Director Garbarino stated that she agrees with Vice Chair Pahre and the General Manager’s
Report is very helpful. She is able to forward the report and keep a copy in her truck.

Public Comment on Non-Agenda Items

Steve Birdlebough stated that he is having a difficulty hearing General Manager Mansourian.
Chair Lucan responded that staff is looking into it.

Doug Kerr stated that he would like to follow up on the question he raised at the last Board
meeting concerning Measure Q sales tax funds being spent to maintain the Brazos Branch
that sees freight service. The public perception of Measure Q funds is that is supposed to fund
passenger train and bicycle pedestrian pathway from Cloverdale to Larkspur and SMART has
partially delivered the project. If SMART expects to gain public approval extending the sales
tax that is needed to continue the operations of passenger service, he asked why if there are
no funds to complete the passenger service from Healdsburg to Cloverdale, pathway and
operate the full schedule, there are funds available to maintain the Brazos Branch? Which is
subsidizing freight service and should not require public tax funds.
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Sheila Baker stated that she took her bike on the train ride from Petaluma to Larkspur. She
rode her bike across the Richmond Bridge and it was just outrageously gorgeous and fun; she
highly recommended doing the ride. She also took another train ride to Rohnert Park with
her bicycle, to ride along the SMART trail, however she got a flat tire and took the train back
home. She looks forward on taking the train to Airport Station and riding to Windsor Station.
She said that many people are not aware that they can take their bicycles on the train next
to them. She thanked staff for the wonderful train and she will love it forever.

Jack Sweringen stated that he has been living with friends for the last 10 days due to recent
fires in Sonoma County. He has been reading the negatives about the future of public transit.
Electric autos, people working from home and COVID have negative impacts on public
transportation. He read a section of the study completed by The American Public Transit
Association the full report is on line.

Mike Pechner stated that he would like to make a correction on a mistake he made at last
month Board meeting, in which he attributed a comment on the April meeting stating it was
Director Fudge when it was Director Arnold who made the comment regarding SMART having
a freight committee.

Consent

a. Approval of DeAngelo Brothers Contract Amendment No. 2
b. Approval of Portola Systems Inc. Contract Amendment No. 7
c. Accept Monthly Ridership Report — August 2020

Chair Lucan asked for Board and public comments on the proposed Consent Agenda.

MOTION: Director Rogers moved approval of the Consent Agenda as presented. Director
Pahre second. The motion carried 10-0-2 (Directors Naujokas and Phillips absent).

Authorize the General Manager to Award a Purchase Order for 80 Passenger Railcar Wheels
to UTC/RAS, LLC in the amount of $174,396.72

Procurement Coordinator, Ken Hendricks, stated that the item before the Board today is
included in the operations budget and primarily funded through the Federal 5307 grant. An
invitation for bid was issued and SMART received a total of four bids, only three bids were
deemed to be responsive and were the following: ORXRail, Penn Machine Company and
UTC/RAS, LLC.

The invitation for Bid included a base order of 80 wheels along with an option to purchase
additional wheels up to a maximum of 80 wheels the following year. UTC/RAC, LLC/s bid was
the lowest responsive responsible bid.

Staff recommends authorizing the General Manager to purchase the base order of 80 railcar
wheels to UTC/RAS, LLC in the amount of $174,396.72.
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Comments

David Schonbrunn stated that he has spoken before on the need to conserve funds when
SMART is in a budget deficit. He asked why the Board does not ask how many wheels does
SMART expect to need in the next fiscal year? If the purchase can be deferred by 50 it will be
good to conserve money. Chair Lucan responded that this is a budget item and was also
forecasted. General Manager Mansourian responded that SMART’s fleet requires having 144
wheels, they last approximately three years. Every year SMART purchases 1/3 of the wheels,
which take between 6 to 12 months to receive. Having wheels, brake pads and other
operational parts for our trains is a must. These are items that take a very long time to get
and we be in a bad? position of not having them. We have learned during COVID-19, that the
supply chain items are not available. The Board approves the budget and operations staff, on
a methodical basis, order those parts and we cannot be behind and need to think ahead to
continue to provide passenger service.

Steve Birdlebough stated he is still having difficulty listening the meeting. Jack Sweringen
responded that he could hear the meeting and it’s Mr. Birdlebough system that has an issue.

MOTION: Director Arnold moved to Authorize the General Manager to Award a Purchase
Order for 80 Passenger Railcar Wheels to UTC/RAS, LLC in the amount of $174,396.72 as
presented. Director Fudge second. The motion carried 10-0-2 (Directors Naujokas and Phillips
absent)

Director Rogers left the meeting 1:58pm

Authorize and Approve a Resolution for the Issuance of up to $160 million of Tax Revenue
Refunding Bonds (green bonds) and the execution of Related Documents in connection with
the Bond Issuance, including the Indenture, Purchase Agreement, Official Statement, Escrow
Agreement and Disclosure Certificate

Chair Lucan stated that the item before The Board today is exciting as you can get regarding
the Bond Reissuance and refinancing and has some very positive information.

Chief Financial Officer, Erin McGrath stated that the presentation has been posted on
SMART’s website. The first page of the presentation is the Bond from the City and County of
San Francisco for the Pacific Railroad, just a continuation of the history of the railroad. San
Francisco is actually milepost zero for our railroad.

Highlights of presentation as follows:
= Recommended Action
O authorize the issuance of new green bonds to refinance the existing debt
including all related documents
=  Why?
0 Staff has been working and looking for expenditure saving for the next nine
years, which will free up the revenue for operations.
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How much?

(0]

Authorize the issuance of up to $160 million in order to reduce debt an
estimated average of $3.34 million a year

Team SMART

o
o
o

SMART Financial Advisors: PFM (Sarah Hollenbeck and Bob Rich)

SMART Bond Counsel: Nixon Peabody (Rudy Solo)

Bond Underwriters: Michael Fleishman, Director Barclay Capital and Holly
Vocal, Director, Bank of American Securities

Refinancing Background

(0}
(0]

(0]

(0]

Bond were issued in 2011 to provide for construction of the initial 43 miles
Outstanding debt $136.9 million — debt service escalating from $17.4m this
fiscal year to $22m in 2028

In 2019, we proposed extending sales tax to lower the debt because rates at
the time provided us with very few savings

Estimate of similar deal at the time (Spring 2019) provided a maximum of only
$350,000 annually — not significant enough to justify cost or avoid service cuts

Current Refinancing Plan

(0}
(0]

(0]

(0}

(0]

Why we are able to save now?

One of the only positive impacts to SMART of COVID-19 is the underlying
market that we are facing right now

Compared to April 2019, rates have dropped by 75% making the potential
saving significant enough

Market conditions also allow for liquidation of debt service reserve fund
providing additional savings

During the Spring budget discussions, estimated savings was $1-2 million

Refinancing Goal

(0]

Bring the total revenue and expenses, including debt service in line while
preserving the reserves

Current Refinancing Plan — Estimates based on current market:

(0]

(0]
(0]

(0]

Construction debt of $136.9 million replaced by new Green bonds totaling
$123.3 million

Maximum annual debt service reduced from $S22m to $17m

True interest cost for life of debt is 1.84%, compared to 3.31% on existing
bonds remaining

Cost of Issuance is $658,150

Next Steps — Final Results still pending

(0]

(0]

Presenting today our best estimate of the structure and savings we hope to
achieve

Expect to sell refunding bonds in the coming weeks assuming favorable market
conditions

Final results will be reported back to the Board

Final payment structure will depend on the market during the day we go to
the market
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= Approval Today
0 Bond Resolution —Authorizes the issuance of the debt, sets forth finding of the
Board, approves documents related and delegated authority to General
Manager and Chief Financial Officer
Third Supplemental Indenture
Bond Purchase Agreement
Preliminary Official Statement and Disclosure Certificate
O Escrow Agreement
= Conclusion
0 Outstanding results in a difficult year — Would have been more savings if
Measure | passed; loss of Measure | means to continue limitations on service
expansion and ability to secure grants for future stations
O Estimate of $3.35 million average annual reductions provides SMART
operating breathing room
0 SMART is now on solid ground with a solid future reserve through 2029

O 0O

Chair Lucan thanked Ms. McGrath and the entire SMART team which is joining the meeting
via Zoom.

Comments

Director Connolly thanked Ms. McGrath for the presentation. He asked how would the Refi
affect SMART’s current reserve position? “It sounds like it would provide an opportunity to
restore and replenish reserves to a level they need to be, he added. Ms. McGrath responded
that without the refinancing the $S3m in saving would have to come from somewhere else
and it would be pulling from the reserves and drawing down reserves. The refinance
preserves the reserves that SMART has been able to build. Director Connolly said that we all
recognize that this has been a concept of discussion for some time now and the Board
directed staff to continue to pursue. Staff assembled a top professional team and this is a
very complex transaction. The Board owes the public assurances that due diligence has
occurred in this transaction. He asked what is the worst-case scenario if the Board moves
forward with the strategy, what are the risks that the Board needs to be aware of to discharge
our due diligence functions as a Board. He also asked if there are alternative actions that we
can pursue to achieve or accomplish what is needed in a less risky matter. Ms. McGrath
responded that it is a very complex question. Today, the Board is authorizing a deal structure
with parameters that has been presented before you. If the day we go into the market and
we don’t think we can achieve the deal or if the market does something, we did not expect
we will wait for the right time to move forward. This does not limit the ability to bond in the
future. The biggest risk is to not approve this, when are the market rates going to be this good
it’s an opportunity cost. We know what exist for us in the market today, we don’t know what
is going to exist for us in a year from now, six months from now or two months from now, so
we want to capitalize right now.
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General Manager Mansourian stated that we need to congratulate our CFO and the team we
have assembled. A year ago, the Board gave us direction and our strategy was to cut cost.
The Board has the painful decision of reducing passenger service and find ways to bring in
more money. When you go from 4% to 2% it is a very good thing to do and it’s a tremendous
opportunity. He clarified that if SMART did nothing, they will run out of reserves. If the terms
of this agreement that the experts are informing staff is achievable, we will achieve that and
balanced the current operation with the current revenue and the reserves untouched and
puts SMART in a strong position. We have to acknowledge and be grateful for what the
Federal and Metropolitan Transportation Commission in providing COVID-19 funds.

Director Rabbitt thanked Ms. McGrath and the team for their hard work. This has been a
priority for the Board to refinance and save money moving forward. | am grateful that we can
get to this position. He asked if any risk on the market side would just be less savings or a
higher rate when the bonds were issued? Is there a less expensive way to achieve the same
goal? What is the downside risk and the amount of dollar expended is the appropriate
amount? Ms. McGrath responded we have presented numbers that we know today we can
achieve. The cost in 2011 and 2012 was about S1M, the cost is minimal compared to the
savings we are going to achieve, there is an industry standard about the cost of issuing debt.
The net present value savings are estimated at $10.78M which is 7.88% of the refunded debt
which is more than double the industry standard threshold of 3% for refunding savings.

Director Rabbitt said in terms of the process, this type of transaction wouldn’t necessarily go
through the Citizens Oversight Committee (COC). Can you clarify how it fits within this action
moving forward. Mr. Mansourian responded that the current role and responsibility of the
COC is review the Strategic Plan. However, several times Ms. McGrath discussed the concept
of refinancing. The Board tasked staff to evaluate in expanding their current role. A meeting
has been scheduled on October 15t to discuss their roles and provide the feedback received.
We look forward in working with the COC members on many details.

Ms. McGrath stated that as part of the Strategic Plan a refinancing using a taxable forward
structure like this was discussed for a year and half. The difference in being able to do it over
a longer period of time in a shorter period of time. In addition, Mr. Colombo, COC Chair and
herself had a discussion if it made sense. This is something that we all have been working
really hard especially our financial advisors. There may be some member of the COC that
could speak to that.

Director Zane stated that the Board has talked about this a year and a half ago, and does not
disbelieve that but is just feels like it snuck up and she hates reading about things in the
newspaper before the Board knows the details. She asked when staff started working on this,
for a long time or a year and half? Even if its good news, she thinks transparency needs to be
demonstrated to the public. Was this not close to coming forward at the last Board meeting.
Ms. McGrath provided the following history, in April 2020, SMART discussed the advance
authorization to get PFM on board and at the time this structure type was discussed and the
savings was $1-52 million. In the budget document and budget discussions meetings, staff
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discussed with the Board. The budget document actually assumes $1M in savings the most
conservative estimate to be included and approved by the Board. At the September Board
meeting, staff provided an update on the Bond Refinancing and stated that it would be
brought back to the Board in October, all of this information lead to Friday’s packet that was
public Friday afternoon, which included all the information in the staff report and associated
documents. Director Zane stated that in the past General Manager Mansourian has given the
Board members a call and heads up about things like this. “I am saying as a Board member, |
would have really appreciated a phone call”. She asked what is the risk in terms of the volatile
nature of the stock market right now with everything that is happening in the world and
country. Ms. McGrath responded that the biggest risk is to take advantage of the market.
During the recession SMART was able to capitalized on the fact that construction was slow
and we were able to build many more miles of track. Today, we are taking advantage of the
bond market that is doing very well and providing taxpayers savings. A month ago, we
discussed about saving $1-$2M and today it’s $3M. Director Zane said that the public will
inquire what is SMART going to do with the extra S3M as a result of the refinance. Ms.
McGrath responded that during the Strategic Plan process S9M imbalanced was identified
and it will bring SMART to balance, its money needed to stop drawing into reserves. We are
looking for stability and consistency and still provide passenger service.

Director Fudge stated that she recalls staff providing a Bond Refinance update in June, July
and September, the meetings in August were cancelled. In September staff provided
information and stated that it could possibly occur in early October. What she did not know
was that it could be this good and is not surprised based on the market. She thanked Ms.
McGrath for looking ahead and always looking for the best interest of SMART. All the extra
time she spent in putting the 200-page staff report and working with the team. SMART still
does not have enough money to operate that way is needed and the way it will be needed
when COVID-19 is over, however this will keep our reserves in great shape, she added.

Director Rogers joined meeting at 2:32pm

Director Rogers asked if the COC members had an opportunity to review these documents
and provide thoughts. Ms. McGrath responded that staff had discussed with COC and it’s the
same structure that was presented during the Strategic Plan process. In an early meeting this
year the COC members were very supportive and there is one COC member joining us today.
We have talked about COC role going forward that if this is a topic for them to review and
provide input, the Board could write into their roles.

Director Zane stated that she recalls that in the past General Manager Mansourian has called
the Board member notifying them of the good news that will be presented at the board
meeting. She asked Mr. Mansourian if he called any board members informing them of the
good news. Mr. Mansourian responded that materials were emailed on Friday and additional
highlight information was provided on Tuesday. The Team is presenting today the best
estimate of that we think it’s going to occur when we go to the market. Director Zane asked
why not notify the Board members with a phone call like in the past. Mr. Mansourian
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responded that he usually contacts the Board on critical and public safety items. On routine
items before the Board and agenda we rely on that to have public discussion. Director Zane
understands, but she does not know if anyone else on the Board received the phone call,
since she did not. This is certainly good news and was certainly worth making the phone call
before reading it in the newspaper. | am sitting here today with three days of paper work and
no room around me and there is so much paperwork that this warranted a phone call, in her
opinion, it’s a fair question? Mr. Mansourian responded that he does not discriminate or pick
and choose, he reports to 12 Board members. He clarified that this transaction is not a done
deal, staff is requesting approval and authorization to go to the market to verify the
information and deliver the best savings. The structure was discussed at your Board meeting
of September 16%" and the Chief Financial Officer, Erin McGrath has been providing updates,
since budget discussions started and provided an estimate of $S1m in savings. Nobody
estimated that the interest rates would drop 75% in the last months. SMART is in the position
to take advantage of saving money instead of paying Wall Street. Director Zane stated that it
would have been nice to get a phone call, it is a big deal.

Chair Lucan acknowledge Director Zane’s feedback, however since the time he has been on
SMART Board of Directors he does not recall the General Manager Mansourian has called all
12 Board members. He stated that this was presented to the Board many times, at the exact
same meeting that we had a discussion regarding the WiFi being removed, the concept of
refinancing was a cost saving strategy up to $1-2M. This is not new news and he apologized
to Director Zane for feeling this was the first-time hearing about it when the packet was
published, but we have been provided information many times before.

Director Zane left the meeting at 2:40pm

Director Garbarino apologized for not joining the meeting via Zoom. She stated that this is a
phenomenal opportunity for SMART. In her industry when they have the opportunity to take
advantage of the interest rates, they go for it. Its’ phenomenal work once again on the part
of staff we should hold them in such gratitude during this horrible pandemic when businesses
are closing one right after another. This is such a great opportunity and thanked staff for
presenting to the Board.

David Schonbrunn stated that he would like the Board members to see Exhibit A on page 38
of the packet. There is an inconsistency between the exhibit and the entire packet. Exhibit A,
section D the amount through maturity is $133.8M, he does not believe that SMART will get
$160M principal issue that only requires $133.8M to pay back. Exhibit A represents an earlier
stage in the development of this proposal, and that it represents paying off only the existing
debt. The $160 million is paying apparently three interest payments and capitalizing. He
suggested having a spreadsheet of the repayment for the Measure Q Bond, with the pro
forma using this 1.84% interest and shows exactly what happens. He said that the documents
are not ready for primetime.
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David Oster, COC Member stated that he doesn’t want to get into the technicalities of how
the bonds are being issued and whether or not the numbers make sense. He gave staff, a real
commendation and is very comfortable with the process that staff followed. When it was
discussed with our Committee in April and May, he was very skeptical that this could make
sense because typically if you refund bonds on a taxable basis the saving is always a couple
of points interest rate. He commended staff especially Ms. McGrath for pursuing this and
they have done this very diligently. The process from his point of view has been quick and
technical and he very satisfied with the results.

Mike Arnold stated the first thing to realize is that these refund things are very useful for
devising the bond at the call date. At the call date according to SMART’s schedule there is
$114 million that is needed to pay off the bonds and pay interest. It will save SMART
approximately S2M in cash flow from fiscal year 2023 to 2029. He said that borrowing $160
million is going to increase your debt service payments over the scheduled debt service
payments or fiscal years 2023 to 2029. He suggested a simple pro forma schedule of $114M
versus $160M it will illustrate a greater debt service payment and with lower interest.

Duane Bellinger thanked staff for the clarification on the interest rates being charged on the
new bonds. He said we may have 15 or 20 years of depression if depending on the pandemic
and could have effects on SMART’s sales tax and ridership, so he is just a little skeptical. He
asked if there is any change from the old bonds to the new bonds in obligations in an event
of foreclosure. Is there a change in the security being offered in the Note?

Jim Schmidt recommended that the Board table list matters for your next meeting. He said
there are some math arithmetic interest computational issues. He suggested a couple simple
spreadsheets that would illustrate this matter, which is a big matter and worth evaluating
more carefully.

Ms. McGrath responded to Mr. Bellinger comments regarding his concerns in the security
pledge to this debt and a fear of foreclosure. There's no change in the security for this debt
structure our current debt which has a lien against our sales tax revenue. How it works is that
when our sales tax revenue comes in, it goes straight to the bond trustee. First, the bond
trustee takes the debt service off the top and then SMART get the rest to the extent that the
debt services less more flows to SMART, but that's the point of this whole refinancing. In
regard to the accusation that there are errors in what we've presented to you, that is not
correct. The authorization for the issuance is like a spending or an appropriation
authorization, the Board needs to authorize the flows of all the funds involved in this
transaction and the sources and uses, SMART is not going to increase our debt to S160M. Is
to authorize SMART to refund the bonds that are existing and to liquidate the debt service
reserve fund which is $17M.

Director Zane joined at 2:50pm
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Sarah Hollenbeck stated that Ms. McGrath is exactly correct. She asked to show page eight
of the presentation materials. The current estimate of the debt to be issued is $123.3M to
refinance the $136.9M as Ms. McGrath mentioned that $123.3M is estimating the current
round of the issuance in a good faith estimates that was provided in Exhibit A. The $17M debt
service reserve fund is currently held by the Trustee and will be able to be used as a source
for the refinancing. If the investors think that we need to maintain a reserve fund the amount
could be 50% could be 100% of debt service. We hope it will be zero and can be eliminate
entirely, however we did want to have enough in the authorization amount that SMART could
maintain a reserve fund. We want to make sure there is a maximum amount authorized that
offer flexibility to the ultimate sizing. Again, we don't anticipate that the bonds would be
issued at a discount. The Resolution the Board is being asked to authorize and approve
minimum savings threshold of 3% savings and the deal cannot proceed if it does not achieve
that if the savings are not going to be achieved at that minimal level, we will not proceed.

Director Arnold thanked staff for their work. She said that the only thing that comes to her
mind it's not often can you execute a Hail Mary run and bring the team closer to the goal line.

Director Zane asked if there is a reduction of the reserve fund in terms of the bonds that was
being used to pay down the bonds from $22M to $17M. Ms. McGrath responded there is a
bond reserve that's held for the bondholders, which has nothing to do with SMART, however,
the SMART Operating reserve is also $17M which is a coincidence is being maintained to the
life of the deal. Director Zane asked so, there's absolutely no risk for the agency in terms of
taxpayer funds. Ms. McGrath responded if Director Zane could clarify what she meant by in
terms of taxpayer funds. Director Zane said we as taxpayers pay for the train and this is an
obviously a pretty significant financial deal so she would like to know if there's any risks and
that's what I'm asking is there absolutely no risk. Ms. McGrath responded that her original
answer, the risk is that you are costing taxpayers more by not achieving the savings and there
is no financial risk.

Director Connolly emphasized a summation that was brought up earlier between the CARES
act funding that SMART was able to secure, the refinance package which as authorized would
result in up to $3M a year in savings, combined with budget cuts of S7M and then $10M that
the Board approved. This agency is in a strong financial position to whether the uncertainties
we face going forward, and it's on that basis that | would move to approve this

Lastly, Director Zane stated that this process and how it got vetted with the Board was not as
transparent as it could have been

MOTION: Director Connolly moved Authorize and Approve a Resolution for the Issuance of
up to $160 million of Tax Revenue Refunding Bonds (green bonds) and the execution of
Related Documents in connection with the Bond Issuance, including the Indenture, Purchase
Agreement, Official Statement, Escrow Agreement and Disclosure Certificate as presented.
Director Rabbitt second. The motion carried 10-0-2 (Directors Naujokas and Phillips absent)
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10.

Chair Lucan thanked the entire team and staff that put this together. We look forward to
hearing the results when we go out to actually issue these bonds. Hopefully it's as
advantageous as it can be. Once again thank you for all of your hard work on this.

Next Regular Meeting of the Board of Directors, October 21, 2020 — 1:30pm

Adjournment — Meeting adjourned at 3:08pm

Respectfully submitted,

Leticia Rosas-Mendoza

Clerk of the Board

Approved on:
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AGENDA ITEM 6a

SONOMA~MARIN

G O
— ——
AREA RAIL TRANSIT

October 21, 2020

Sonoma-Marin Area Rail Transit Board of Directors
5401 Old Redwood Highway, Suite 200
Petaluma, CA 94954

SUBJECT: Adopt Resolution No. 2020-21 regarding Riding Together:
Bay Area Healthy Transit Plan

Dear Board Members:

RECOMMENDATIONS:
Approve Resolution No. 2020-21 regarding the Riding Together: Bay Area
Healthy Transit Plan.

SUMMARY:

SMART has been working since the start of the COVID-19 pandemic to
ensure the health and safety of our staff and our riders. We have been
working to implement strategics as soon as they are recommended by
health officials and have collaborated with state, regional and local officials
continuously during this time. On August 18, 2020, the Riding Together:
Bay Area Healthy Transit Plan, prepared in collaboration by the Bay Area’s
transit operators at the request of the Metropolitan Transportation
Commission (MTC) Blue Ribbon Task Force on Transit, was released
publicly. MTC has requested transit operator Boards approve resolutions
confirming their commitment to health and safety measures and submit a
monthly report on health and safety metrics outlined in the plan. Today
we are bringing that resolution to you for your consideration.

BACKGROUND:

SMART is regulated and required to follow the rules and regulations of a
number of Federal agencies, including the Federal Railroad Administration
(FRA), Federal Transit Administration (FTA), Center for Disease Control and
Prevention (CDC) and Transportation Security Administration (TSA) among
others. In the area of health, SMART is also required to follow the directives
of the State Health Officer. In addition, the California Department of Public
Health, in cooperation with California State Transportation Agency
(CalSTA) and California Department of Industrial Relations (CAL OSHA),
have released the enclosed Guidance for Public and Private passenger
carriers, Transit, and Intercity Passenger Rail. SMART meets and exceeds
the guidelines recommended in these documents.
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During Spring 2020, at the request of the Marin County Public Health Officer, the General Manager
participated in a Transportation Network Task Force, including transit providers, rideshare
companies, private charter buses, Whistlestop, private ferries and the Transportation Authority of
Marin. Together the group developed best practices and guidelines for reopening the
transportation network in conformance with regulatory requirements from State and Local Public
Health Orders and Federal regulatory authorities including CDC and the TSA.

In addition, during the time that transit operators were working to develop a regional approach,
SMART was also engaged in implementing cleaning, protective measures and other protocols in
response to COVID-19. At the September 2, 2020, Board meeting, Operations staff provided the
attached presentation describing all the COVID-19 prevention and best practices measures that are
taken or soon to be taken. Specifically, the preventative actions undertaken included:

» |nstalling hand sanitizer stations throughout the railcars
» Posting local health official guidelines
* Increasing cleaning of the vehicle from once daily to twice daily
= Requiring the use of facial covering by staff and passengers
= Adding the usage of electrostatic sanitizers to the vehicle cleaning procedures
» Upgrading the onboard air circulation system including
0 Upgrading the onboard recirculation filters
0 Implementing UV sanitizers for circulating air

The Metropolitan Transportation Commission (MTC) established a Blue-Ribbon Transit Recovery
Task Force to advise the Commission on the distribution of federal Coronavirus Aid, Relief, and
Economic Security (CARES) Act funding for transit operations, transit recovery plans, and
development of a transformative action plan for transit in the Bay Area.

The MTC’s Bay Area Healthy Transit Plan (attached) is a Transportation System-wide plan that
encompasses various transportation modes, and not every measure is applicable to SMART. The
resolution before your Board today indicates ongoing participation by SMART to implement the
health requirements by the Federal and State agencies where applicable to SMART. The table
below, Safety and Health Plan Metrics from the MTC plan, shows a matrix of the actions to be taken
across all transit operators included in the Plan. The check-marked items indicate SMART's
commitment to each action and certifies that the District has or will meet the requirement. At this
time, SMART complies with all requirements.
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Table 1. Safety and Health Plan Metrics

Common Commitments

All Agencies

State mandated and properly-wormn face coverings v 4
Safe distancing and capacity v
Daily cleaning v
Sharing data between agencies v

Paratransit

Contact outreach if reported infected customer

<

Individual Agency Commitments

Strategic, Plans and Processes

v
v

Plan/praocess for transportation provider facility staffing (% of occupancy)

Comm