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The San Francisco Bay Ai-ea Rapid Transit District Sales Tax Revenue Bonds, 2012 Series A (the "2012 Series A Bonds") are 
being issued by the San Fi-ancisco Bay Ai-ea Rapid Ti-ansit District (the "District") to, along with other District ftinds, provide 
sufficient funds to (i) refund $51,605,000 principal amount of the Association of Bay Area Governments BART SFO Extension 
Bonds (Aiiport Premium Fare), 2002 Series A, (ii) refund $41,745,000 principal anrount of the San Francisco Bay Ai-ea Rapid 
Ti-ansit District Sales Tax Revenue Bonds, Series 2001, (iii) refund $63,615,000 principal amount of the San Francisco Bay Ai-ea 
Rapid Transit District Sales Tax Revenue Bonds, Series 2006 Bonds, and (iv) fund costs of issuance associated vrith the 2012 
Series A Bonds. The San Fi-ancisco Bay Area Rapid Transit District Sales Tax Revenue Bonds, 2012 Series B (Federally Taxable) 
(the "2012 Series B Bonds") are being issued to (i) provide flnancing for the Oaldand Intemational Aiiport Connector Project 
and (ii) fund costs of issuance associated with the 2012 Series B Bonds, See "PLAN OF FINANCE" hereui. The 2012 Series A 
Bonds and the 2012 Series B Bonds (together, the "2012 Bonds") are deliverable in fully registered fomi and, when issued, will be 
registered in the nan-ie of Cede & Co., as nominee of The Depository Ti-ust Company, New York, New York ("DTC"), Individual 
purchases of 2012 Bonds will be made in principal amounts of $5,000 and integral multiples thereof and will be in book-entiy-only 
foi-m. Purchasers of 2012 Bonds vnll not receive bonds representing their beneflcial ownership in the 2012 Bonds but vriU receive 
a credit balance on the books of their respective DTC Direct Participants or DTC Indirect Participants, The 2012 Bonds will not 
be transferable or exchangeable except for transfer to another nominee of DTC or as otherwise described herein. 

Interest on the 2012 Bonds is payable on January 1 and July 1 of each year, commencing Januaiy 1, 2013, and principal of 
the 2012 Bonds is payable July 1 in the amounts and the yeai-s set forth on the uiside cover by U,S, Bank National Association, as 
ti-ustee, to Cede & Co,, and such interest and principal payments are to be disbursed to the beneflcial owners of the 2012 Bonds 
through their respective DTC Direct Participants or DTC Indirect Participants, 

The 2012 Bonds ai-e subject to redemption prior to maturity as described herem. See "DESCRIPTION OF THE 2012 BONDS" 
herein. 

The 2012 Bonds are special obligations of the District, payable from and secured by a pledge of Sales Tax Revenues derived 
from a transaction and use tax le-vied by the District in Alameda and Contra Costa Counties and the City and County of San 
Francisco, as more fully described hereui. The 2012 Bonds are issued on a parity with certain other bonds issued by the District 
and currently outstanding. See "SECURITY FOR THE 2012 BONDS" herein. 

This cover page contains certain information for reference only. It is not a summary of this issue. Investors 
must read the entire Official Statement to obtain information essential to the making of an informed investment 
decision. 

The 2012 Bonds will be offered when, as and if issued by the District and received by the Undei-writers, subject to the 
approval of validity by Onick, Herrmgton & Sutcliffe LLP, and Lofton & Jennmgs, San Francisco, Califomia, Co-Bond Counsel 
to the District. Certain legal matters will be passed upon for the District by its General Counsel, Matthew Burrows, Esq., and 
by Orrick, Hemngton & Sutcliffe LLP and Lofton & Jennings, Co-Disclosure Counsel to the District. Certain legal matters -wall be 
passed upon for the underwriters by their counsel, Sidley Austui LLP. The 2012 Bonds in book-entiy-only form ai-e expected to 
be delivered through the facilities of DTC on or about October 4, 2012. 
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Alamo Capital Fidelity Capital Markets Piper Jaffiay & Co. 

The date of tWs Official Statement is September 20, 2012. 



$130,475,000 
SAN FRANCISCO BAY AREA 
RAPID TRANSIT DISTRICT 

SALES TAX REVENUE BONDS 

2012 SERIES A 

MATURITY SCHEDULE 

Maturity 
Date 

(July 1) 

2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 

Principal 
Amount 

$3,330,000 
2,855,000 
2,985,000 
1,640,000 
2,605,000 
3,045,000 
3,255,000 
3,565,000 
3,865,000 
4,175,000 

Interest 
Rate 

2.00% 
3.00 
3.00 
4.00 
4.00 
4.00 
5.00 
4.00 
4.00 
5.00 

Yield 

0.24% 
0.32 
0.41 
0.51 
0.73 
1.01 
1.33 
1.65 
1.89 
2.05 

CUSIP* 
(797669) 

UR7 
US5 
UT3 
UUO 
UV8 
UW6 
UX4 
UY2 
UZ9 
VA3 

Maturity 
Date 

(July 1) 

2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 

Principal 
Amount 

$4,555,000 
4,950,000 
5,370,000 
5,825,000 
6,315,000 
6,825,000 
7,360,000 
7,920,000 
8,530,000 
9,170,000 

Interest 
Rate 

5.00% 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 

Yield 

2.22%t 
2.34'' 
2.42^ 
2.49^ 
2.57t 
2.63^ 
2.69* 
2.75* 
2.79* 
2.83* 

CUSIP* 
(797669) 

VBl 
VC9 
VD7 
VES 
VF2 
VGO 
VH8 
VJ4 
VKl 
VL9 

$32,335,000 5.000% Term Bonds due July 1, 2036 to Yield 3.080%* CUSIP*: 797669 VM7 

$111,085,000 
SAN FRANCISCO BAY AREA 
RAPID TRANSIT DISTRICT 

SALES TAX REVENUE BONDS 
2012 SERIES B 

(FEDERALLY TAXABLE) 

MATURITY SCHEDULE 

Matui'ity 
Date 

(July 1) 

2013 
2015 
2016 
2017 
2018 

Principal 
Amount 

$3,780,000 
2,535,000 
2,555,000 
2,580,000 
2,615,000 

Interest 
Rate 

0.460% 
0.755 
1.041 
1.341 
1.712 

Yield 

0.460% 
0.755 
1.041 
1.341 
1.712 

CUSIP' 
(797669) 

UD8 
UE6 
UF3 
UGl 
UH9 

Maturity 
Date 

(July 1) 

2019 
2020 
2021 
2022 

Principal 
Ainount 

$2,660,000 
2,715,000 
2,775,000 
2,845,000 

Interest 
Rate 

1.962% 
2.327 
2.527 
2.677 

Yield 

1.962% 
2.327 
2.527 
2.677 

CUSIP* 
(797669) 

UJ5 
UK2 
ULO 
UM8 

$15,670,000 3.477% Term Bonds due July 1, 2027 to Yield 3.477% CUSIP*: 797669 UN6 

$18,815,000 4.087% Term Bonds due July 1, 2032 to Yield 4.087% CUSIP*: 797669 UPl 

$51,540,000 4.287% Term Bonds due July 1, 2042 to Yield 4.287% CUSIP*; 797669 UQ9 

Copyright 2012, American Bankers Association. CUSIP data provided by Standard & Poor's CUSIP Service Bureau, a division of The McGraw-Hill Companies, Inc. 
CUSIP Numbers are provided for convenience of reference only. Neither the District nor the Undenvriters take any responsibility for the accuracy ofsuch numbers. 
The CUSIP numbers are subject to being changed after the issuance ofthe 2012 Bonds as a result of various subsequent actions, including, but not limited to, a 
refunding, in whole or in part ofthe 2012 Bonds. 
^ Priced to par call on July 1, 2022. 



This Official Statement does not constihite an offer to sell the 2012 Bonds in any jurisdiction to any person to whom it is 
unlawful to make such offer in such jurisdiction. No dealer, broker, salesman or other person has been authorized by the San Francisco 
Bay Area Rapid Transit District (the "Dishicf') or the Underwriters identified on the cover page of this Official Statement (the 
"Underwriters") to give any information or to make any representation other than that contained herein and, if given or made, such other 
information or representation must not be relied upon as having been authorized. This Official Statement does not constitute an offer to 
sell or solicitation of an offer to buy, nor shall there be any offer or solicitation or sale of the 2012 Bonds by any person in any 
jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale. Neither the delivery ofthis Official Statement 
nor the sale of any ofthe 2012 Bonds implies that the information herein is correct as of any time subsequent to the date hereof The 
information and expressions of opinion herein are subject to change without notice, and neither the delivery ofthis Official Statement nor 
any sale made hereunder shall, under any circumstances, create the implication that there has been no change in the information provided 
herein since the date hereof 

This Official Statement is not to be construed as a contract with the purchasers ofthe 2012 Bonds. Statements contained in this 
Official Statement which involve estimates, forecasts or matters of opinion, whether or not expressly so described herein, are intended 
solely as such and are not to be construed as representations of facts. All summaries of statutes and documents are made subject to the 
provisions ofsuch statutes and documents, respectively, and do not purport to be complete statements of any or all ofsuch provisions. 

The information set forth herein has been obtained firom sources that are beUeved to be reliable, but it is not guaranteed as to 
accuracy or completeness and is not to be construed as a representation by the Underwriters. No representation, warranty or guarantee is 
made by the Financial Advisor as to the accuracy or completeness of any information in this Official Statement, including, without 
limhation, the information contained in the appendices hereto, and nothing contained in this Official Statement is or shall be relied upon 
as a promise or representation by the Financial Advisor. 

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters have 
reviewed the information in this Official Statement in accordance with, and as part of, their responsibility to investors under the federal 
securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or 
completeness of such information. 

This Official Statement contains forecasts, projections and estimates that are based on current expectations or assumptions. 
When included in this Official Statement, the words "expects," "forecasts," "projects," "intends," "anticipates," "estimates," "assumes" 
and analogous expressions are intended to identify forward-looking statements which speak only as ofthe date ofthis Official Statement. 
Any such statements inherently are subject to a variety of risks and uncertainties which could cause actual results to differ materially 
from those that have been projected. Such risks and uncertainties include, among others, changes in economic conditions, federal, state 
and local statutory and regulatory initiatives, litigation, seismic events, and various other events, conditions and circumstances, many of 
which are beyond the control ofthe District. The inclusion in this Official Statement ofsuch forecasts, projections and estimates should 
not be regarded as a representation by the District that such forecasts, projections and estimates will occur. Such forecasts, projections 
and estimates are not intended as representations of fact or guarantees of results. The District disclaims any obligation or undertaking to 
release publicly any updates or revisions to any forward-looking statement contained herein to reflect any changes in the District's 
expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is based. 

FORWARD-LOOKING STATEMENTS 

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED IN SUCH FORWARD 
LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS WHICH 
MAY CAUSE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS DESCRIBED TO BE MATERIALLY DIFFERENT 
FROM ANY FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-
LOOKING STATEMENTS. THE DISTRICT DOES NOT PLAN TO ISSUE ANY UPDATES OR REVISIONS TO THOSE 
FORWARD-LOOKING STATEMENTS IF OR WHEN ANY OF ITS EXPECTATIONS, OR EVENTS, CONDITIONS OR 
CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE BASED OCCUR, OTHER THAN AS DESCRIBED UNDER 
"CONTINUING DISCLOSURE" HEREIN. 

This Official Statement is submitted in connection with the sale of securities referred to herein and may not be reproduced or be 
used, as a whole or in part, for any other purpose. 

The 2012 Bonds have not been registered under the Securities Act of 1933, as amended, in reliance upon an exemption 
contained therein, and have not been registered or qualifled under the securities laws of any state. 

The District maintains a website. Unless specifically indicated otherwise, the data and information presented on that webshe is 
not incorporated by reference as part ofthis Official Statement and should not be relied upon in making investment decisions with respect 
to the 2012 Bonds. 

IN CONNECTION WITH THE OFFERING OF THE 2012 BONDS, THE UNDERWRITERS MAY OVER-ALLOT OR 
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2012 BONDS AT A LEVEL 
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, 
MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITERS MAY OFFER AND SELL THE 2012 BOTMDS TO CERTAIN 
DEALERS AND DEALER BANKS AND BANKS ACTING AS AGENT AT PRICES LOWER THAN THE PUBLIC OFFERING 
PRICES STATED ON THE COVER PAGE HEREOF, AND SAID PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME 
TO TIME BY THE UNDERWRITERS. 
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OFFICIAL STATEMENT 

$130,475,000 $111,085,000 
SAN FRANCISCO BAY AREA SAN FRANCISCO BAY AREA 
RAPID TRANSIT DISTRICT RAPID TRANSIT DISTRICT 

SALES TAX REVENUE BONDS SALES TAX RE-VENUE BONDS 
2012 SERIES A 2012 SERIES B 

(FEDERALLY TAXABLE) 

INTRODUCTION 

General 

The purpose of this Official Statement, which hicludes the cover page and appendices hereto, is 
to set forth certain information in connection with the issuance by the San Francisco Bay Area Rapid 
Transh Disteict (the "Disteict" or "BART") of $130,475,000 principal amount of San Francisco Bay Area 
Rapid Transh District Sales Tax Revenue Bonds, 2012 Series A (the "2012 Series A Bonds") and 
$111,085,000 principal amount of San Francisco Bay Area Rapid Transit Distiict Sales Tax Revenue 
Bonds, 2012 Series B (Federally Taxable) (the "2012 Series B Bonds" and together with the 2012 Series 
A Bonds, the "2012 Bonds"). 

The Disteict was created in 1957 pursuant to the laws ofthe State of California (the "State") to 
provide rapid transit semce in the San Francisco Bay area. The Diste-ict is composed of all ofthe area in 
the Counties of Alameda and Contra Costa and the Cify and Counfy of San Francisco and owns additional 
propeify and extends seiYice in the Counfy of San Mateo. The District's ti-ansit system extends over 100 
miles and is the major transit provider of ti-ansbay teaffic fi-om the East Bay to downtown San Francisco, 
averaging over 180,000 teansbay passengers each weekday and over 110 million passengers annually. The 
Disteict is governed by an elected board of directors consisting of nine members. For additional 
hiformation conceming the District, see APPENDDC A - "SAN FRANCISCO BAY AREA RAPID 
TRANSIT DISTRICT FINANCIAL AND OPERATING INFORMATION." 

Authorify for Issuance and Purpose and Application of Proceeds 

The 2012 Bonds are to be is.sued pursuant to the laws ofthe State of California, including Article 
2, Chapter 7, Part 2, Divisio.a 10 ofthe Califomia Pul)iic Utilities Code, as amended from time to time, 
and applicable portions ofthe Revenue Bond Law of 1941,, as nnieudef! fiom time to time and Articles 10 
and 11 of Chaptef 3, Part 1 of Division 2 of Title 5 ofthe (lovo'iiment Code (collectively, the "Acf) and 
pursuant to a Master Indenture, dated as of September 1, 2012 ((he "Masler Indenture"), between the 
District and U.S. BankNational Association, as trastee (the "Trusiee"), as supplemented and amended by 
the First Supplemental Indenture, dated as of September 1, 2012, (the "First Supplemental Indenture" and 
together with the Master Indenture, the "Indenture"), between the Disteict and the Trustee. 

Bonds issued under the Master Indenture will be parify debt to the outstanding bonds issued 
pursuant to the indenture dated July 1, 1990 (as supplemented and amended, the "1990 Indenture"), 
between the Disteict and U.S. Banlc National Association, as successor ti-ustee. Unlike the 1990 Indentiire, 
the Master Indenture does not requhe that each Series of Bonds be secured by a reseiYe fund. See 
APPENDDC D - "SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE AND THE 1990 
INDENTURE RESERVE FUND." 



Securify 

General. The 2012 Bonds are special obligations ofthe Disteict, payable fiom and secured by a 
pledge of sales tax revenues derived from a sevenfy-five percent (75%) portion of a teansactions and use 
tax levied by the Disteict in Alameda and Contea Costa Counties and the Cify and Counfy of San 
Francisco in an amount equal to one-half of one percent (0,5%) of gi-oss retail receipts, as more fully 
described herein. See "SECURITY FOR THE 2012 BONDS." 

Outstanding Bonds. The 2012 Bonds are issued on a parify with certain outstanding bonds ofthe 
Distiict issued pursuant to the parify 1990 Indenture. The outstanding bonds consist ofthe San Francisco 
Bay Area Rapid Transit District Sales Tax Revenue Bonds, Series 2001 (the "Seiies 2001 Bonds") issued 
in the principal amount of $168,650,000, of which $41,745,000 are Outstanding, the San Francisco Bay 
Area Rapid Transh Distiict Sales Tax Revenue Bonds, Refunding Series 2005 A (the "Series 2005 A 
Bonds") issued in the principal amount of $352,095,000, of which $272,455,000 are Outstanding, the San 
Francisco Bay Area Rapid Transit Disteict Sales Tax Revenue Bonds, Series 2006 (the "Series 2006 
Bonds") issued in the principal amount of $64,915,000, all of which are Outstanding, the San Francisco 
Bay Area Rapid Transh District Sales Tax Revenue Bonds, Refunding Series 2006 A (the "Series 2006 A 
Bonds") issued m the principal amount of $108,110,000, of which $101,245,000 are Outstandmg, and the 
San Francisco Bay Area Rapid Transit District Sales Tax Revenue Bonds, Refunding Series 2010 (the 
"Series 2010 Bonds") issued in the principal amount of $129,595,000, of which $125,795,000 are 
Outstanding. The Series 2001 Bonds, the Series 2005 A Bonds, the Series 2006 Bonds, the Series 2006 A 
Bonds, the Series 2010 Bonds and the 2012 Bonds, together with any future series of parify Bonds, are 
hereinafter collectively referred to as the "Bonds." 

References 

This Introduction is not a summaiy of this Official Statement. It is only a brief description of and 
guide to the entire contents of this Official Statement, including the cover page and appendices hereto, 
and the documents summarized or described herein, a full review of which should be made by potential 
investors. All descriptions and summaries of various documents hereinafter set forth do not purport to be 
comprehensive or definitive, and reference is made to each document for complete details of all terms and 
conditions. All statements herein are qualified in their entirefy by reference to each document. The 
offering ofthe 2012 Bonds is made only by means ofthis entire Official Statement and is subject in all 
respects to the information contained herein. All capitalized terms used and not othei-wise defined herehi 
shah have the meanings assigned to such terms in APPENDDC D - "SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE AND THE 1990 ESIDENTURE RESERVE FUND - Defmhions" 
or, if not defined therein, in the Indenture. 



PLAN OF FINANCE 

The Distiict intends to apply the proceeds ofthe 2012 Series A Bonds, together with other funds 
of the Disteict, to current refund $51,605,000 principal amount of the Association of Bay Area 
Govemments BART SFO Extension Bonds (Airport Premium Fare), 2002 Series A (the "ABAG 
Bonds"), to cun-ent refund $41,745,000 principal amount ofthe Seiies 2001 Bonds, to advance refund 
$63,615,000 principal amount ofthe Series 2006 Bonds and to pay costs of issuance ofthe 2012 Series A 
Bonds, The ABAG Bonds, the Series 2001 Bonds, and the Series 2006 Bonds to be refunded by a portion 
ofthe 2012 Bonds are hereinafter collectively refen-ed to as the "Prior Bonds," The Prior Bonds that will 
be defeased upon issuance of the 2012 Bonds are listed below. The resolution authorizing the 2012 
Bonds authorizes refunding Series 2001 Bonds, and the Series 2006 Bonds such that such refunding shall 
provide present value debt service savings in an amount not less than 5% of the principal amount of the 
Bonds to be refunded. See "ESTIMATED SOURCES AND USES OF FUNDS" and "VERIFICATION 
OF MATHEMATICAL ACCURACY," The 2012 Series B Bonds are being issued to provide financing 
for the Oakland Intemational Aiiport Connector Project and to pay costs of issuance ofthe 2012 Series B 
Bonds. 

The moneys required to refund the Prior Bonds will be derived from the net proceeds ofthe 2012 
Seiies A Bonds and other available funds. Pursuant to Escrow Agreements to be entered into between the 
District and the U.S. Bank National Association, as escrow agent for the Series 2001 Bonds and the 
Series 2006 Bonds (the "Escrow Agenf) and the District and The Bank of New York Mellon, as escrow 
agent for the ABAG Bonds (the "ABAG Escrow Agent"), such moneys will be deposited in respective 
escrow funds (the "Escrow Fund") and applied to purchase direct obligations of the United States of 
America (the "Government Securities"). The Government Securities will be purchased and held by the 
ABAG Escrow Agent in an amount sufficient to redeem the ABAG Bonds on October 22, 2012 and by 
the Escrow Agent in an amount sufficient to redeem the Series 2001 Bonds on October 22, 2012, at a 
redemption price equal to the principal amount of the Seiies 2001 Bonds to be refunded, plus interest 
thereon and to redeem the Series 2006 Bonds to be refunded on July 1, 2014 and to pay interest due on 
the 2006 Bonds prior to the redemption date and the redemption price of the 2006 Bonds to be redeemed 
on July 1,2014, See "VERIFICATION OF MATHEMATICAL ACCURACY," 

(Remainder of This Page Intentionally Left Blank) 



The Prior Bonds that will be defeased in whole upon issuance of the 2012 Bonds are set forth 

below. 

San Francisco Bay Area Rapid Transit District 
Sales Tax Revenue Bonds, Series 2001 
Redemption Date: October 22, 2012 

Redemption Price: 100% 

Maturity Date 
(July 1) 

2013 
2013 
2014 
2014 
2015 
2015 
2016 
2016 
2017 
2017 
2018 
2018 
2019 
2020 
2021 
2026 
2031 
2036 

Interest Rate 
4.500% 
5,250 
4,600 
5.250 
4,700 
5,250 
4,800 
5.250 
4.800 
5.250 
4.900 
5.250 
5.000 
5.000 
5.000 
5.000 
5.000 
5.125 

Principal Amount 
$ 690,000 
1,430,000 

640,000 
1,590,000 

300,000 
2,040,000 

380,000 
585,000 
275,000 
745,000 
420,000 
650,000 

1,125,000 
1,180,000 
1,240,000 
7,225,000 
9,275,000 

11,955,000 

CUSIP 
(797669) 

ST6 
PR3 
SU3 
PSl 
SVl 
PT9 
SW9 
PU6 
SX7 
PV4 
SYS 
PW2 
SZ2 
TA6 
TB4 
TC2 
TDO 
TEB 

' Copyright, American Bankers Association. CUSIP data provided by Standard & Poor's CUSIP Service Bureau, a division of The McGraw-Hill 
Companies, Inc. CUSIP Numbers are provided for convenience of reference only. Neither the District nor the Underwriters take any 
responsibility for the accuracy ofsuch numbers. 

(Remainder of This Page Intentionally Left Blank) 



San Francisco Bay Area Rapid Transit District 
Sales Tax Revenue Bonds, Series 2006 

Redemption Date: July 1,2014 
Redemption Price: 100% 

Maturity Date 
(Jutyl) 

2017 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2031 
2036 

Interest Rate 
4.125% 
4.500 
4.250 
4.250 
4375 
4.400 
4500 
4.500 
4.500 
4.500 
4.625 
5.000 
5.000 

Principal Amount 
$125,000 
900,000 

1,355,000 
1,435,000 
1,590,000 
1,755,000 
1,930,000 
2,120,000 
2,315,000 
2,525,000 
2,760,000 

17,995,000 
26,810,000 

CUSIP 
(797669) 

QL5 
QM3 
QNl 
QP6 
QQ4 
QR2 
QSO 
QT8 
QU5 
QV3 
QWl 
QX9 
QY7 

' Copyright, American Bankers Association. CUSIP data provided by Standard & Poor's CUSff Service Bureau, a division of The McGraw-Hill 
Companies, Inc. CUSff Numbers are provided for convenience of reference only. Neither the District nor the Underwriters take any 
responsibihty for the accuracy of such numbers. 

Association of Bay Area Governments 
BART SFO Extension Bonds (Airport Premium Fare) 2002 Series A 

Redemption Date: October 22, 2012 
Redemption Price: 100% 

Maturity Date 
(August 1) 

2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2026 
2032 

Interest Rate 
5.000% 
5.000 
5.000 
5.000 
5.000 
5.000 
5.000 
5.000 
5.000 
5,000 
5,000 
5,000 

Principal Amount 
$ 1,055,000 

1,165,000 
1,285,000 
1,410,000 
1,540,000 
1,680,000 
1,825,000 
1,980,000 
2,145,000 
2,320,000 

11,230,000 
23,970,000 

CUSIP 
(07201T) 

VES 
VF2 
VGO 
VH8 
VJ4 
VKl 
VL9 
VM7 
VNS 
VPO 
VQ8 
VR6 

' Copyright, American Bankers Association. CUSff data provided by Standard & Poor's CUSff Service Bureau, a division of The McGraw-Hill 
Companies, Inc. CUSff Numbers are provided for convenience of reference only. Neither the District nor the Undenvriters take any 
responsibihty for the accuracy of such numbers. 



DESCRIPTION OF THE 2012 BONDS 

General 

The 2012 Bonds will be dated as of their date of issuance and mature at the times and in the 
principal amounts as set forth on the hiside cover page ofthis Official Statement, Interest on the 2012 
Bonds shall be payable on January 1 and July 1 of each year, commencing Januaiy 1, 2013, Interest on 
the 2012 Bonds shah be computed on the basis ofa 360-day year of twelve 30-day months. 

The 2012 Bonds will be delivered in fully registered form only and, when issued, wih be 
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New 
York ("DTC"), DTC wih act as securities deposhoiy for the 2012 Bonds. Ownership interests in the 
2012 Bonds may be purchased by or through a DTC Participant (as described below) in book-entiy-only 
form in denominations of $5,000 or any integral multiple thereof See APPENDDC F - "DTC AND THE 
BOOK-ENTRY-ONLY SYSTEM," 

Optional Redemption 

The 2012 Bonds maturing on or before July 1, 2022 are not subject to redemption prior to theh 
stated matiirities. The 2012 Bonds matiiring on or after July 1, 2023 will be subject to redemption prior to 
their respective stated maturhies, at the option of the District, fi-om any source of available funds, as a 
whole or in part, on any date on or after July 1, 2022, at the principal amount of 2012 Bonds cahed for 
redemption plus interest accmed thereon to the date fixed for redemption without premium. 

Mandatory Redemption 

The 2012 Series A Bonds which are Term Bonds matiiring on July 1, 2036 will also be subject to 
redemption in part, by lot, fi-om Mandatory Sinking Account Payments required by the Indenture on each 
July 1 on or after July 1, 2033, at the principal amount of the 2012 Series A Bonds to be redeemed plus 
accrued interest, if any, to the redemption date. Such Mandatoiy Sinkhig Account Payments will be 
sufficient to redeem (or pay at maturity) the following principal amounts of such 2012 Series A Bonds on 
the dates set forth below: 

2012 Series A Term Bonds Maturing July 1, 2036 

Sinking Account Payment Date 
(Jufy 1) 

2033 
2034 
2035 
2036* 

Sinking Account 
Payment 
$9,850,000 

6,985,000 
7,485,000 
8,015,000 

Maturify. 

Pursuant to the Indenture, money in the Sinldng Accounts may be used to purchase 2012 Series A 
Bonds which are Term Bonds maturing on July 1, 2036, in lieu of mandatory redemption. 



The 2012 Series B Bonds which are Term Bonds maturing on July 1, 2027, will also be subject to 
redemption, in part, by lot, from Mandatory Sinking Account Payments required by the Indenture on each 
July 1 on or after July 1, 2023, at the principal amount of the 2012 Series B Bonds to be redeemed plus 
accmed interest, if any, to the redemption date. Such Mandatory Sinking Account Payments will be 
sufficient to redeem (or pay at maturify) the following principal amounts of such 2012 Series B Bonds on 
the dates set forth below: 

2012 Series B Term Bonds Maturing July 1, 2027 

Sinking Account Payment Date 
(Jufyl) 

2023 
2024 
2025 
2026 
2027* 

Sinking Account 
Payment 
$2,925,000 
3,025,000 
3,130,000 
3,240,000 
3,350,000 

Maturify, 

Pursuant to the Indenture, money in the Sinking Accounts may be used to purchase 2012 Series B 
Bonds which are Term Bonds maturing on July 1, 2027, in lieu of mandatoiy redemption. 

The 2012 Series B Bonds which are Term Bonds maturing on July 1, 2032, will also be subject to 
redemption, in part, by lot, from Mandatory Sinking Account Payments required by the Indenture on each 
July 1 on or after July 1, 2028, at the principal amount of the 2012 Series B Bonds to be redeemed plus 
accmed interest, if any, to the redemption date. Such Mandatory Sinking Account Payments will be 
sufficient to redeem (or pay at maturify) the following principal amounts of such 2012 Series B Bonds on 
the dates set forth below: 

2012 Series B Term Bonds Maturing July 1,2032 

Sinking Account Payment Date 
(Jufy 1) 

2028 
2029 
2030 
2031 
2032* 

Sinking Account 
Payment 
$3,470,000 

3,610,000 
3,755,000 
3,910,000 
4,070,000 

Maturify. 

Pursuant to the Indenture, money in the Sinking Accounts may be used to purchase 2012 Series B 
Bonds which are Term Bonds maturing on July 1, 2032, in lieu of mandatory redemption. 



The 2012 Series B Bonds which are Term Bonds maturing on July 1, 2042, wih also be subject to 
redemption, in part, by lot, fiom Mandatory Sinking Account Payments required by the Indenture on each 
July 1 on or after July 1, 2033, at the principal amount ofthe 2012 Series B Bonds to be redeemed plus 
accmed interest, if any, to the redemption date. Such Mandatory Sinking Account Payments will be 
sufficient to redeem (or pay at maturify) the following principal amounts ofsuch 2012 Series B Bonds on 
the dates set forth below: 

2012 Series B Term Bonds Maturing July 1, 2042 

Sinking Account Payment Date 
(Jufy 1) 

2033 

2034 
2035 
2036 
2037 
2038 
2039 
2040 
2041 
2042* 

Sinking Account 
Payment 
$4,235,000 
4,420,000 
4,605,000 
4,805,000 
5,010,000 
5,225,000 
5,450,000 
5,685,000 
5,925,000 
6,180,000 

Matmify. 

Pursuant to the Indenture, money in the Sinlcing Accounts may be used to purchase 2012 Series B 
Bonds which are Term Bonds maturing on July 1, 2042, in lieu of mandatoiy redemption. 

Purchase In Lieu of Redemption 

Pursuant to the Indenture, the Disteict has the option to purchase the 2012 Bonds at any time the 
2012 Bonds are subject to optional redemption as provided in the Indenture at a purchase price equal to 
the redemption price then applicable to such 2012 Bonds in which case such 2012 Bonds purchased in 
lieu of redemption may be remarketed and will remain outstanding after such purchase. See APPENDIX 
D - "SUMMARY OF CERTAE^ PROVISIONS OF THE INDENTURE AND THE 1990 INDENTURE 
RESERVE FUND - Mandatoiy Purchase In Lieu ofRedemption." 

Notwithstanding the foregoing, the Distiict always retains the right to purchase the 2012 Bonds in 
the open market, at market rates, for cancellation. 

Notice ofRedemption 

Notice of any redemption of 2012 Bonds will be mailed by the Tmstee by first class mail to the 
Owner of any 2012 Bonds designated for redemption at least 20 but not more than 60 days prior to the 
redemption date (but failure to receive any such notice or any defect therein shall not affect the 
sufficiency of the redemption proceedings). 

With respect to any notice of redemption of 2012 Bonds delivered pursuant to the Indenture, 
unless, upon the giving of such notice, such 2012 Bonds shall be deemed to have been paid within the 
meaning of the Indenture, such notice shall state that such redemption shah be conditional upon the 
receipt by the Tmstee on or prior to the date fixed for such redemption of amounts sufficient to pay the 



principal of, and premium, if any, and interest on, such 2012 Bonds to be redeemed, and that if such 
amounts shah not have been so received said notice shall be of no force and effect and the Distiict shall 
not be required to redeem such 2012 Bonds, In the event that such notice of redemption contains such a 
condition and such amounts are not so received, the redemption shall not be made and the Tmstee shall 
within a reasonable time thereafter give notice to the Owners to the effect that such amounts were not so 
received and such redemption was not made, such notice to be given by the Trustee in the same manner 
and to the same parties, as notice ofsuch redemption was given pursuant to the Indenture, 

Any notice of optional redemption of the 2012 Bonds may be conditional and if any condition 
stated in the notice of redemption is not satisfied on or prior to the redemption date, said notice will be of 
no force and effect and the Authorify will not redeem such 2012 Bonds, The Tmstee will within a 
reasonable time thereafter give notice, to the persons and in the manner in which the notice of redemption 
was given, that such condition or conditions were not met and that the redemption was cancelled. 

Any notice given pursuant to the Indenture may be rescinded by written notice given to the 
Tmstee by the District no later than the date specified for redemption. The Tmstee shall give notice of 
such rescission as soon thereafter as practicable in the same manner, and to the same paities, as notice of 
such redemption was given pursuant to the Indenture, 

Book-Entry-Only System 

As noted above, DTC will act as securhies deposhoiy for the 2012 Bonds, See APPENDIX F -
"DTC AND THE BOOK-ENTRY-ONLY SYSTEM," 

Payments of interest on, principal of and premium, if any, on the 2012 Bonds will be made to 
DTC or its nominee, Cede & Co., as registered owner ofthe 2012 Bonds, Each such payment to DTC or 
its nominee will be valid and effective to fully discharge all liabilify of the District or the Trustee with 
respect to the principal, redemption price of or interest on the 2012 Bonds to the extent of the sum or 
sums so paid. 

The Distiict and the Tmstee cannot and do not give any assurances that DTC Participants or DTC 
Indirect Paiticipants will distribute to the Beneficial Owners (i) payments of interest and principal with 
respect to the 2012 Bonds, (ii) confirmation of ownership interests in the 2012 Bonds, or (hi) redemption 
or other notices sent to DTC or Cede & Co., its nominee, as Owner ofthe 2012 Bonds, or that they will 
do so on a timely basis. 

Payments Upon Abandonment of Book-Entry-Only System 

In the event that the book-entiy-only system ceases to be used with respect to the 2012 Bonds, 
payment of interest on the 2012 Bonds will be made by check mailed by first class mail on each interest 
payment date to the Owners thereof as ofthe close of business on the fifteenth (15th) day ofthe calendar 
month immediately preceding such interest payment date; provided, however, that Owners of at least 
$1,000,000 aggregate principal amount of 2012 Bonds may, at any time prior to the fifteenth day ofthe 
calendar month immediately preceding such interest payment date, give the Tmstee written instmctions 
for payment of such interest on each succeeding interest payment date by wire tiansfer. Principal of and 
premium, ifany, on the 2012 Bonds will be payable at the corporate tmst office ofthe Tmstee designated 
for such puipose. The 2012 Bonds will be in the form of fully registered Bonds and will be issued in 
denominations of $5,000 or any integral multiple thereof 



Transfers and Exchanges Upon Abandonment of Book-Entry-Only System 

The book-entiy-only system for registration ofthe ownership ofthe 2012 Bonds in book-entiy-
only form may be discontinued at any time if (1) after notice to the Distiict and the Tmstee, DTC 
determines to resign as securhies depositoiy for the 2012 Bonds; or (2) after notice to DTC and the 
Tmstee, the District determines that a continuation ofthe system of book-entiy transfers through DTC (or 
through a successor securities depositoiy) is not in the best interests of the Disti-ict, In each of such events 
(unless, in the case described in clause (1) above, the District appoints a successor securities depositoiy), 
the 2012 Bonds shall be delivered in such denominations and registered in the names of such persons as 
are requested in a certificate of the District, but without any liabilify on the part of the Distiict or the 
Tmstee for the accuracy of such designation. Whenever DTC requests the District and the Tmstee to do 
so, the District and the Tmstee shall cooperate with DTC in talcing appropriate action after reasonable 
notice to arrange for another securhies depositoiy to maintain custody of or to print bonds evidencing the 
2012 Bonds, Thereafter, all 2012 Bonds are transferable or exchangeable as described in the Indenture. 

ESTIMATED SOURCES AND USES OF FUNDS 

Set forth below are the estimated sources and uses of funds in connection with the 2012 Bonds: 

Sources of Funds; 2012 Series A 2012 Series B Total 
Principal Amount of 2012 Bonds $130,475,000.00 $111,085,000.00 $241,560,000.00 

Plus Original Issue Premium 23,438,633.80 - 23,438,633.80 
Existing Fund Transfers 10,689,849.61 - 10,689,849.61 

Total Sources: $164,603,483.41 $111,085,000.00 $275,688,483.41 

Uses of Funds: 
Deposh to Escrow Fund<" 164,099,971.05 - 164,099,971.05 
Deposh to Project Fund ^ 110,663,556.87 110,663,556.87 
Costs of Issuance^ '̂ 503,512.36 421,443.13 924,955.49 

Total Uses: $164,603,483.41 $111,085,000.00 $275,688,483.41 

<•> See "PLAN OF FINANCE." 
*̂* Includes Underwriters' discount, rating agency fees, tnistee fees, trustee counsel fees, escrow agent fees and expenses, verification agent 

fees, printing costs, Co-Bond Counsel and Financial Advisor fees and expenses and other miscellaneous expenses. For details regarding 
the Underwriters' discount, see "UNDERWRITING." 

(Remainder of This Page Intentionally Left Blanlc) 
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SECURITY FOR THE 2012 BONDS 

General 

The 2012 Bonds are special obligations ofthe Distiict payable from and secured by a pledge of 
sales tax revenues, comprised of sevenfy-five percent (75%) of the amounts derived from a one-half of 
one percent (0.5%) transactions and use tax (the "Sales Tax" or the "Disti-ict Sales Tax") imposed within 
Alameda and Contra Costa Counties and the Cify and Counfy of San Francisco (collectively, the "Three 
BART Counties") pursuant to Section 29140 ofthe California Public Utihties Code, after deduction by 
the Califomia State Board of Equalization (the "State Board of Equalization") ofits fee for administering 
the Sales Tax (such sales tax revenues being hereinafter refened to as the "Sales Tax Revenues"). 
See " - Sales Tax Revenues." 

Only Sales Tax Revenues are pledged by the District for the payment ofprincipal of, redemption 
premiums, if any, and interest on the 2012 Bonds and no other revenues of the Disteict are pledged to 
repayment ofthe Bonds, including the 2012 Bonds. The payment ofprincipal of, redemption premiums, 
if any, and interest on the 2012 Bonds is on a parify with the payment of principal of redemption 
premiums, if any, and interest on and reserve requirements of all Bonds Outstanding under the 1990 
Indenture and any Addhional Bonds and Parify Obligations hereafter issued by the Disteict pm-suant to the 
Indenture. Cunently, the Disteict has $606,155,000 principal amount of Bonds Outstanding. 

"Parify Obligations" means any indebtedness, bond, installment sale obligation, lease obligation 
or other obligation of the Disteict for bonowed money or interest rate swap agreement (but only as to the 
regular payments thereunder, fees, expenses and termination payments being subordinate obligations) 
havhig an equal lien and charge upon the Sales Tax Revenues and therefore payable on a parify with the 
Bonds (whether or not any Bonds are Outstanding). The District currently has no Parify Obligations 
outstanding other than the Bonds and certain surefy bond conteacts under the 1990 Indenture, and all its 
outstanding issues of Bonds bear interest at fixed rates. 

The District has covenanted in the Indenture not to create any pledge, lien or charge on Sales Tax 
Revenues having priorify over the lien of the Bonds. The Distiict has also covenanted in the Indenture 
not to create any pledge, lien or charge on Sales Tax Revenues on a parify with the lien of the Bonds and 
Parify Obligations except as described under "SECURITY FOR THE 2012 BONDS - Additional Bonds; 
Refunding Bonds; Parify Obligations; Subordmated Obligations." 

Sales Tax Revenues 

The Disti-ict is authorized by Section 29140 ofthe California Public Utilities Code to levy, within 
the Thi-ee BART Counties, the Sales Tax, which is a teansactions tax of one-half of one percent (0.5%) of 
the gross receipts of retailers fi-om the sale of tangible personal property sold at retail in the Three BART 
Counties and a use tax at the same rate upon the storage, use or other consumption in the Thi-ee BART 
Counties of such properfy purchased fi-om any retailer for storage, use or other consumption in the Tlnee 
BART Counties, subject to certain limhed exceptions. 

Collection of the Sales Tax is administered by the State Board of Equalization, The State Board 
of Equalization is authorized to charge a fee for collection of the Sales Tax, and the fee is determined 
pursuant to State legislation. For Fiscal Year 2011-12, the State Board of Equalization fee was 
$1,936,070. 

After deducting its fee, the State Board of Equalization is required by statute to allocate 
seventy-five percent (75%) of the Sales Tax receipts to the District. The remaining twenfy-five percent 
(25%) of the Sales Tax collected by the State Board of Equalization is allocated by the Metropolhan 
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Transportation Commission ("MTC"), on the basis of regional priorities established by MTC, among the 
District, the Cify and Counfy of San Francisco for the San Francisco Municipal Transportation Agency, 
which includes buses, steeet cars, cable cars and electeic ti-olley buses, and the Alameda-Contea Costa 
Transit Disti-ict ("AC Transif) for transh service. The Sales Tax is authorized by State law, is not voter 
approved and has no limit on the term ofits collection. 

In addition to the Sales Tax and other sales taxes levied at the counfy level or the cify and counfy 
level, the State also imposes a 7.25% sales tax. The 2012 Bonds are secured only by Sales Tax Revenues 
and not other sales taxes levied by the State or counties. The current breakdown of the State's basic 
7.25% rate imposed on a Statewide basis is as set forth below. 

• 5.00%. represents the State general fund tax rate (decreased from 6.00% effective July 1, 
2011). 

• 1.0% is imposed under the State's uniform local sales and use tax law (decreased from 
1.25% before July 1, 2004), with 0.75% dedicated to cities and counties and 0.25% 
dedicated to counfy transit systems. 

• 0.5%i is dedicated to local governments for health and welfare program realignment, 

• 0,5%) is dedicated to local govemments for public safefy employees. 

• 0.25% is deposhed into the State Fiscal Recoveiy Fund to repay the State's Economic 
Recovery Bonds (as described below). 

Legislation in 2009 raised the State sales tax rate 1,00% to 6,00%, The 1,00% tax increase 
ceased July 1, 2011, Under the Governor' s budget proposal a one-half cent increase in the State Sales tax 
will be implemented ifthe voters approve the proposal at the November 2012 election. 

In addition to the sales tax levied Statewide and the 0,5% District Sales Tax, the Three BART 
Counties have local tiansportation authorities which each collect a 0.5% sales tax. Currently, the total 
sales tax levied in each of the Three BART Counties is as follows: Cify and Counfy of San Francisco, 
8.5% (including a 0.25% sales tax for school services); Counfy of Alameda, 8.75%) (including a 0.5% 
essential health care services teansactions and use tax); Counfy of Conti-a Costa, 8.25% (9,75% for the 
cities of El Cenito, Pinole and Richmond), 

In general, the Statewide sales tax applies to the gross receipts of retailers fi-om the sale of 
tangible personal properfy and the statewide use tax is imposed on the storage, use or other consumption 
in the State of properfy purchased fi-om a retailer for such storage, use or other consumption. The 
Statewide use tax does not apply to cases where the sale of the property is subject to the Statewide sales 
tax. Therefore, the Statewide use tax is generally applied to purchases made outside of the State for use 
within the State. The District Sales Tax is imposed upon the same teansactions and items subject to the 
statewide sales tax and the statewide use tax (hereinafter collectively refened to as the "State Sales Tax"), 
with the same exceptions. 

Many categories of transactions are exempt from the State Sales Tax and fi-om the District Sales 
Tax. The most important are: sales of food products for home consumption; prescription medicine; edible 
livestock and their feed; seed and fertilizer used in raising food for human consumption; and gas, 
electricify and water when delivered to consumers through mains, lines, and pipes. In addhion, 
"Occasional Sales" (i.e., sales of properfy not held or used by a seller in the course of activities for which 
he or she is required to hold a seller's permit) are generally exempt fi-om the State Sales Tax and fi-om the 
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Disti-ict Sales Tax; however, the "Occasional Sales" exemption does not apply to the sale of an entire 
business and other sales of machinety and equipment used in a business. Sales of propeify to be used 
outside the Distiict which are shipped to a point outside the Disteict, pursuant to the conteact of sale, by 
delivery to such point by the retailer, or by deliveiy by the retailer to a canier for shipment to a consignee 
at such point, are also exempt fi-om the State Sales Tax and from the Disteict Sales Tax. 

Action by the State Legislature or by voter inhiative could change the transactions and hems 
upon which the State Sales Tax and the Distiict Sales Tax are imposed. Such changes could have either 
an adverse or beneficial impact on the District Sales Tax Revenues. Senate Bill 671 which -was adopted 
by the State Legislature in 1993 (1993 Reg. Session, Chapter 881), exempts fi-om the State Sales Tax, but 
not the Distiict Sales Tax, manufacturing equipment purchases of start-up firms. 

Sales Tax revenues consist of amounts that the Distiict actually receives from the State Board of 
Equalization, calculated on a cash basis. The month of receipt reflects the estimated amount for sales tax 
transactions that occuned approximately two months prior. At the end of each quarter, an adjustment 
(i.e,, increase or decrease) is made to those estimates and included by the quarter-end disbm-sement. 

The following table shows the Sales Tax Revenues received by the District for Fiscal Years 
ended June 30, 1996 thi-ough June 30, 2012. 

SALES TAX REVENUES 

Fiscal Year 
Ended June 30 

1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 

Sales Tax Revenues' 

$126,077,000 
134,984,000 
144,675,000 
151,806,000 
170,911,000 
191,648,000 
172,774,000 
167,441,000 
170,566,000 
178,392,000 
191,680,000 
198,805,000 
202,632,000 
184,286,000 
166,520,000 
180,819,000 
195,214,000^ '̂ 
204,248,000'^' 

*'> Sales Tax Revenues have been rounded to the nearest thousand. 
<̂> Unaudited 
<̂> Budgeted. 
Source: District. 

Percentage 
Change 

9.46% 
7.06 
7.18 
4,93 

12.58 
12.13 
(9.84) 
(3.08) 
1.86 
4.58 
7.44 
3.72 
1.93 

(9.05) 
(9.64) 
8.59 
8.00 
4.60 

For fiscal year ending June 30, 2012, the Disteict received $195,214,000 (unaudited) in Sales Tax 
Revenues, or 8.00% more than Sales Tax Revenues received in the prior fiscal year. The Disteict has 
budgeted $204,248,000 in sales tax revenue for the fiscal year ending June 30, 2013. 
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The Distiict's imposition ofthe Sales Tax and the allocation ofthe Sales Tax receipts pursuant to 
Section 29140 ofthe Califomia Public Utilities Code are subject to legislative review and amendment. 
Any repeal or amendment of the Sales Tax provisions of the Califomia Public Utilities Code by the State 
Legislature would be an Event of Default under the Indenture unless the District determined that such 
repeal or amendment did not materially and adversely affect the rights of the holders of Bonds. See 
APPENDIX D - "SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE AND THE 1990 
EMDENTURE RESERVE FUND - Events of Defauh and Remedies," 

The District levies the Sales Tax pursuant to District Ordinance No. 1 adopted on November 20, 
1969, as amended. The Distiict has covenanted in the Indenture that, so long as any Bonds are 
outstanding, h will not amend, modify or alter such Ordinance in any manner which would reduce the 
amount of or timing of receipt of Sales Tax Revenues and that it will continue to levy and collect the 
Sales Tax to the fiill amount pei-mitted by law. 

Application of Sales Tax Revenues 

Pursuant to an agreement between the Distiict and the State Board of Equalization, dated 
August 5, 1982, as amended, the State Board of Equalization remits all Sales Tax receipts directly to the 
Tmstee, as Trastee under the 1990 Indenture, on a monthly basis. The 1990 Indenture provides that Sales 
Tax Revenues remitted to the Trastee will be set aside with respect to the Outstanding Bonds and reserve 
requhements under the 1990 Indenture and on a parify basis with respect to Parify Debt (as such term is 
defmed in the 1990 Indenture) as provided in the proceedings for such Parify Debt, The 2012 Bonds are 
Parify Debt to the Outstanding Bonds and the Indenture is the proceedings for such Parify Debt. Under 
the Indenture, the Sales Tax Revenues wih be deposited in the Revenue Fund and will be applied by the 
Trastee to the following ftinds established by the Indenture in the following order of priorify; provided 
that on a parify with such deposits the Trastee will set aside or ti-ansfer amounts with respect to 
outstanding Parify Obligations (which shall be proportionate in the event such amounts are insufficient to 
provide for all deposhs required as of any date to be made with respect to the Bonds and such Parify 
Obhgations): 

Expense Account. The Trastee shall set aside in the Expense Account amounts payable by the 
Distiict to the State Board of Equalization for costs and for its services in connection with the collection 
of the teansactions and use taxes (in excess of costs previously deducted by the State Board of 
Equalization) and all Tmstee's and paying agent's fees. 

Interest Fund. The Tmstee shall set aside in the Interest Fund as soon as practicable in each 
month an amount equal to one-sixth of the aggregate half-yearly amount of interest becoming due and 
payable on the Outstanding Cunent Interest Bonds during the next ensuing six months, until the requisite 
half-yearly amount of interest on all such Outstanding Current Interest Bonds is on deposit in the Interest 
Fund; provided that fi-om the date of delivery of the Current Interest Bonds until the first interest payment 
date with respect to the Current Interest Bonds the amounts so paid shall be sufficient on a monthly pro 
rata basis to pay the aggregate amount of interest becoming due and payable on said interest payment 
date. No deposit need be made into the Interest Fund if the amount contahied therein is at least equal to 
the interest to become due and payable on the interest payment dates fading within the next six months 
upon all the Bonds then Outstanding and on July 1 of each year any excess amounts in the Interest Fund 
not needed to pay interest on such date shall be transferred to the Distiict, See APPENDIX D -
"SUMMARY OF CERTAE^ PROVISIONS OF THE INDENTURE AND THE 1990 INDENTURE 
RESERVE FUND" for an explanation of how interest on Variable Rate Indebtedness is calculated. 

Principal Fund; Sinking Accounts. The Trastee shall deposit in the Principal Fund as soon as 
practicable in each month an amount equal to at least one-twelfth ofthe aggregate yearly amount ofBond 
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Obligation becoming due and payable on the Outstanding Serial Bonds havhig annual maturify dates 
within the next 12 months, plus one-twelfth ofthe aggi-egate ofthe Mandatoiy Sinking Account Payments 
to be paid duiing the next twelve-month period into the respective Sinking Accounts for the Tei-m Bonds 
of all Series for which a Sinking Account shah have been created and for which annual mandatoiy 
redemption is requhed fiom such Sinking Account (See "DESCRIPTION OF THE 2012 BONDS -
Mandatoiy Redemption"); provided that ifthe Disti'ict ceitifies to the Trastee that any principal payments 
are expected to be refunded on or prior to their respective due dates or paid fi-om amounts on deposit in 
the Bond Reserve Fund that would be in excess ofthe Bond Reseive Requirement upon such payment, no 
amounts need be set aside towards such principal to be so refunded or paid. 

No deposh need be made into the Principal Fund so long as there shall be in such fund (i) moneys 
sufficient to pay the Bond Obligations of all Serial Bonds then Outstanding and maturing by their terms 
within the next twelve months plus (ii) the aggregate of all Mandatoiy Sinking Account Payments 
required to be made in such twelve-month peiiod, but less any amounts deposited into the Principal Fund 
during such twelve month peiiod and theretofore paid fi-om the Principal Fund to redeem or purchase 
Term Bonds during such twelve-month peiiod. 

Bond Reserve Fund. If a Bond ReseiYC Fund has been established for a Series of Bonds, upon the 
occurrence of any deficiency therein, the Trastee shall deposit as soon as possible in each month in the 
Bond ReseiYe Fund, an amount equal to one-twelfth ofthe aggregate amount of each um-eplenished prior 
withdrawal fi-om the Bond ReseiYe Fund and the amount of any deficiency due to any required 
valuations of the investments in the Bond ReseiYe Fund until the balance in the Bond Reserve Fund is at 
least equal to the Bond ReseiYe Requirement. In addition, the Trastee shall, on a pro rata basis with such 
deposhs, reimburse to the provider of a letter of credit, insurance policy or surefy bond satisfying a 
portion of the Bond ReseiYe Requirement one-twelfth of the amount of any umeplenished prior 
withdrawal on such letter of credit, insurance policy or surefy bond. 

In addition to reimbursing the provider of an insurance policy or surefy bond or letter of credit (a 
"ReseiYe Facihfy") satisfying the Bond ReseiYe Requirement the amount of any um-eplenished prior 
withdrawal on such ReseiYc Facilify, the Trastee shall, on a subordinate basis with such deposits, pay to 
such provider any reasonable expenses (together with interest thereon), and interest on the amount of any 
unreplenished prior withdrawal, calculated as specified in the agreement relating to such Reserve Facilify. 
Repayment of such expenses and accraed interest shall be made fiom and to the extent of available Sales 
Tax Revenues after the replenishment of the Bond ReseiYe Fund and such withdrawals. Any Sales Tax 
Revenues remaining in the Revenue Fund after the foregoing ti-ansfers shall be transferred on the same 
Business Day to the District. The District may use and apply the Sales Tax Revenues when received by it 
for any lawful puipose ofthe District. 

If thi-ee days prior to any principal payment date, interest payment date or mandatoiy redemption 
date the amounts on deposit in the Interest Fund and Principal Fund, includhig the Sinking Accounts 
therein, with respect to the payments to be made on such date are insufficient to make such payments, the 
Trastee shall immediately notify the District, by telephone confirmed in writing, of such deficiency and 
direct that the Distiict transfer the amount of such deficiency to the Trastee on such payment date. The 
Distiict shall transfer to the Trastee fi-om any Sales Tax Revenues in its possession the amount of such 
deficiency on or prior to the principal, interest or mandatoiy redemption date referenced in such notice. 
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Bond Reserve Fund 

The District will not be establishing a Reserve Fund for the 2012 Bonds. A Bond Reserve Fund 
and certain surefy bonds are held under the 1990 Indenture. Such reserve fund and the surefy bonds held 
therein secure only the Bonds issued under the 1990 Indenture and not the 2012 Bonds or any Addhional 
Bonds. 

See APPENDDC D - "SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE AND 
THE 1990 INDENTURE RESERVE FUND - SUMMARY OF THE 1990 INDENTURE RESERVE 
FUND." 

Additional Bonds and Parify Debt 

Additional Bonds may be issued on a parify with the Bonds provided that, among other things: 
(1) Sales Tax Revenues and Associated Sales Tax Revenues relating to any recently annexed jurisdiction 
for any period of 12 consecutive months during the immediately preceding 18 months are at least equal to 
1.5 times the Maximum Annual Debt Semce (as defined below) for all Series of Bonds and Parify 
Obligations then outstandmg, including the Bonds to be issued; (2) Sales Tax Revenues estimated by the 
Distiict for the Fiscal Year in which the Additional Bonds are to be issued and for each of the next 
succeeding four Fiscal Years will equal at least 1.5 times the amount of Annual Debt Service on all Series 
of Bonds and Parify Obligations, including the Bonds to be issued; and (3) Sales Tax Revenues for the 
Fiscal Year in which the additional Seiies of Bonds are to be issued under the laws then in existence at the 
time of the issuance of such additional Series of Bonds shah be at least 1.0 times the amount of the 
Distiict's obligations with respect to repayment of any withdrawals under a Reserve Facilify if any, then 
due and owing tmder the ReseiYe Facilify. 

The Disteict may, by Supplemental Indenture, establish one or more Series of Bonds and the 
District may issue, and the Trastee may authenticate and deliver to the purchasers thereof Bonds of any 
Seiies so established, in such principal amount as shall be determined by the Disteict, as well as Parify 
Debt, but only upon compliance by the Disft-ict with certain provisions of the Indenture and the 1990 
Indentm-e (until hs discharge) and subject to certain specific conditions precedent to the issuance of any 
series of Bonds set forth in the Indenttire. See APPENDDC D - "SUMMARY OF CERTAIN 
PROVISIONS OF THE EMDENTURE AND THE 1990 DTOENTURE RESERVE FUND - Addhional 
Bonds; Refiinding Bonds; Parify Obligations; Subordinate Obligations," 

"Maximum Annual Debt SeiYice" shall mean the greatest amount of principal and interest 
becoming due and payable on all Bonds and Parify Obligations in the Fiscal Year in which the calculation 
is made or any subsequent Fiscal Year as set forth in a Certificate of the Disteict; provided, however, that 
for the purposes of computing Maximum Annual Debt Service: 

(a) if the Bonds or Parify Obligations are Variable Rate Indebtedness for which an Interest 
Rate Swap Agreement is not in place, the interest rate on such debt shall be calculated at the greater per 
annum rate (not to exceed 12%) of (i) the average ofthe SIFMA Swap Index for the ten years preceding 
the date of calculation, and (ii) the highest interest rate listed in The Bond Buyer "25 Bond Revenue Bond 
Index" published one month preceding the date of sale ofsuch Series of Bonds or Parify Obligations; or, 
if such Variable Rate Indebtedness is to bear interest expected to be included in gross income for federal 
income tax purposes (taxable bonds), such higher rate of interest as shall be specified in a Certificate of 
the District; 

(b) principal and interest payments on Bonds and Parify Obligations shall be excluded to the 
extent such payments are to be paid from amounts on deposit with the Trastee or other fiduciary in 
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escrow specifically therefore and to the extent that such interest payments are to be paid from the 
proceeds of Bonds or Parify Obligations held by the Trastee or other fiduciaiy as capitalized interest 
specifically to pay such interest by the Trastee or other fiduciaiy and to the extent such payments are to 
be paid from pledged Subsidy Payments the District expects to receive; 

(c) in determining the principal amount due in each Fiscal Year, payment shall (unless a 
different subsection of this definition applies for purposes of determining principal maturities or 
amortization) be assumed to be made in accordance with any amortization schedule estabhshed for such 
debt, including any Mandatoiy Sinking Account Payments or any scheduled redemption or payment of 
Bonds on the basis of Accreted Value, and for such purpose, the redemption payment or payment of 
Accreted Value shall be deemed a principal payment and interest that is compounded and paid as 
Accreted Value shall be deemed due on the scheduled redemption or payment date of such Capital 
Appreciation Bond or Combination Bond; 

(d) ifthe Bonds or Parify Obligations are debt, the prhicipal of which the Disteict determines 
(in a Supplemental Indenture or other document delivered on a date not later than the date of issuance of 
such Bonds or Parify Obligations) that the Disti-ict intends to pay with moneys which are not Revenues 
(such as commercial paper, balloon indebtedness or bond anticipation notes), but from future debt 
obligations of the Disti-ict, grants received fi-om the State or federal govei-nment, or any agency or 
instramentalify thereof, or any other source of funds of the Disteict, the principal of such Bonds or Parify 
Obligations will be treated as if such principal were due based upon a 30-year level amortization of 
principal from the date of calculation and the interest on such Bonds or Parify Obligations shall be 
calculated as if such Bonds were Variable Rate Indebtedness; 

(e) if any Bonds feature an option, on the part of the Bondowners or an obligation under the 
terms of such Bonds, to tender all or a portion of such Bonds to the Distiict, the Trastee, or other 
fiduciaiy or agent and require that such Bonds or portion thereof be purchased if properly presented, then 
for purposes of determining the amounts of principal and interest due in any Fiscal Year on such Bonds, 
the options or obligations of the Owners of such Bonds to tender the same for purchase or payment prior 
to their stated maturify or maturities shall be ignored and not treated as a prhicipal maturify and 
repayment obligations related to the purchase price of such Bonds provided by a Liquidify Facilify and 
the obligation of the Disteict with respect to the provider of such Liquidify Facilify, other than its 
obhgations on such Bonds, shall be excluded fi-om the tests for the issuance of Parify Obligations until 
such time as such obligation exist due to such purchase and thereafter, such repayment obligations of the 
District to the provider of such Liquidify Facilify shall be included in the computation of the Maximum 
Annual Debt SeiYice in accordance with the terms of such obhgation; 

(f) with respect to any Variable Rate Indebtedness for which an Interest Rate Swap 
Agreement is in place, if (i) the interest rate on such Variable Rate Indebtedness, plus (ii) the payments 
received and made by the Disteict under an Interest Rate Swap Agreement with respect to such variable 
interest rate, are expected to produce a synthetic fixed rate to be paid by the Disttict (e,g., an interest rate 
swap under which the Disteict pays a fixed rate and receives a variable rate that is expected to equal or 
approximate the rate of interest on such Variable Rate Indebtedness), the Variable Rate Indebtedness shall 
be treated as bearing such synthetic fixed rate for the duration of the synthetic fixed rate; and 

(g) if any Bonds or Parify Obligations bear a fixed interest rate or the Bonds or Parify 
Obligations proposed to be issued will bear a fixed interest rate and an Interest Rate Swap Agreement is 
entered into with respect to such Bonds or Parity Obligations, if (i) the interest rate on such fixed rate 
Bonds or Parify Obligations, plus (ii) the payments received and made by the Disteict under an Interest 
Rate Swap Agreement with respect to such fixed rate Bonds or Parify Obligations, are expected to 
produce a synthetic variable rate to be paid by the Distiict (e.g., an interest rate swap under which the 
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Disti-ict pays a variable rate and receives a fixed rate that is expected to equal or approximate the rate of 
interest on such fixed interest rate debt), the fixed interest rate debt, shall be ti-eated as bearing such 
synthetic variable rate for the duration of the Interest Rate Swap Agreement calculated as if such Bonds 
or Parify Obligations were Variable Rate Indebtedness. 

"Interest Rate Swap Agi-eemenf means an interest rate swap agreement relating to a Series of 
Bonds or portion thereof or Parify Obligations in which the parfy with which the Disteict or the Tmstee 
may conti-act is limited to: (i) entities the debt securities of which are rated in one ofthe two highest long-
term debt Rating Categories by either Fitch or Standard & Poor's and the debt securhies of which are 
rated not lower than the third highest long-term debt Rating Categoiy by the other rating agency; (ii) 
entities the obligations of which under the interest rate swap agreement are either guaranteed or insured 
by an entify the debt securities or insurance policies of which are so rated; or (iii) entities the debt 
securhies of which are rated in the third highest long-term debt Rating Categories by Fitch or Standard & 
Poor's or whose obligations are guaranteed or insured by an entify so rated and, in either case, the 
obligations of which under the interest rate swap agreement are continuously and fully secured by 
Investment Securhies described in clauses (i) thi-ough (iv) of the definition thereof which shall have a 
market value determined, by the paify designated in such interest rate swap agreement, at least monthly 
(exclusive of accraed interest) at least equal to the termination value, if any, that would be payable by the 
provider of the interest rate swap agi-eement under such interest rate swap agreement and which shall be 
deposhed with a custodian acceptable to the District. 

"Subsidy Payments" means payments made by the U.S, Department of the Treasury to the 
Trastee on behalf of the Distiict with respect to interest due on a Series of Bonds that qualify for one or 
more direct subsidy payments or other form of credits or payments pursuant to the Intemal Revenue 
Code, 

The District cunently has no Parify Debt, Variable Rate Indebtedness or Interest Rate Swap 
Agreement relating to any Bonds outstanding, nor has it issued any Bonds for which h expects to receive 
Subsidy Payments, All outstanding Bonds ofthe Distiict bear interest at fixed rates to maturify. 

Subordinate Obligations 

No provision of the Indenture limits the abilify of the District to issue bonds or other obligations 
payable from Sales Tax Revenues which are junior and subordinate to the payment ofprincipal, premium, 
interest and reseiYe fund requirements of the Bonds and ah Parify Obligations. See APPENDIX D -
"SUMMARY OF CERTAEM PROVISIONS OF THE n>lDENTURE AISID THE 1990 ESIDENTURE 
RESERVE FUND - Addhional Bonds; Refunding Bonds; Parify Obligations; Subordinate Obligations -
Subordinate Obligations." 

There are currently no outstanding obligations of the Disteict payable fr-om and secured on a 
subordinate basis with a lien upon Sales Tax Revenues. 

Special Obligations 

The 2012 Bonds are special obligations ofthe Disteict payable solely fr-om Sales Tax Revenues 
and no other revenues of the Disteict are pledged to the payment thereof The 2012 Bonds are not a 
general obligation of the District, the State or any political subdivision thereof and the District is not 
obligated to le-vy any foi-m of taxation, other than the Sales Tax, for the payment ofthe 2012 Bonds. 
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INVESTMENT CONSIDERATIONS 

Economy of the Three BART Counties and the State 

The 2012 Bonds are secured by a pledge of Sales Tax Revenues, which consist primarily ofthe 
Sales Tax less an administi-ative fee paid to the State Board of Equalization. The level of Sales Tax 
Revenues collected at any time is dependent upon the level of retail sales within the Three BART 
Counties, which level of retail sales is, in turn, dependent upon the level of economic activify in the Three 
BART Counties and in the State generally. 

The economy of the Three BART Counties is recovering fi-om a recession as evidenced by 
decreased Sales Tax Revenues in fiscal years ending June 30, 2009 and 2010, accompanied by mcreased 
unemployment rates, a decrease in total personal income and taxable sales, a drop in residential and 
commercial building pei-mhs, a decline in the rate of home sales and the median price of single-family 
homes and condominiums, and an increase in foreclosures resulting fi-om such defaults. 

The domestic and international recession and financial crisis has had, and is expected to continue 
to have, significant negative repercussions upon Distiict, State, national and global economies, including 
reduced revenues for government, increased unemployment, a scarcify of credit, lack of confidence in the 
financial sector, extreme volatilify in the financial markets, increase in interest costs, reduced business 
activify, increased consumer bankruptcies, and increased business failures and banla-uptcies. 

Any further substantial deterioration in the level of economic activify within the Thi-ee BART 
Counties or in the State could have a mateiial adverse impact upon the level of Sales Tax Revenues and 
therefore upon the abilify of the Disti-ict to pay principal of and interest on the 2012 Bonds, For 
infoi-mation relating to current economic conditions within the Thi-ee BART Counties and the State see 
APPENDIX E - "THE ECONOMY OF THE THREE BART COUNTIES," 

Bankruptcy 

Because it is a municipal governmental entify, BART may be eligible to file a bankraptcy petition 
under Chapter 9 ("Chapter 9") of the Unhed States Banki-uptcy Code (the "Bankruptcy Code") under 
ceitain circumstances. 

Ifthe sales tax revenues are "special revenues" under Chapter 9, then sales tax revenues collected 
after the date of the banla-uptcy filing will be subject to the lien of the indenture, "Special revenues" are 
defined to include taxes specifically levied to finance one or more projects or systems ofthe debtor, but 
excluding receipts fi-om general properfy, sales, or income taxes levied to finance the general purposes of 
the debtor. It is possible that a bankraptcy court would conclude that the sales tax is a sales tax levied to 
finance the general purposes of BART, and thus that the sales tax revenues are not special revenues, 

Ifthe sales tax revenues are subject to a "statutory lien" as defined in the Banki-uptcy Code, then 
sales tax revenues collected after the date ofthe bankruptcy filing will be subject to the statutoiy lien for 
the benefit ofthe holders ofthe Bonds, California state law provides that the payment of interest on and 
principal of the Bonds and any premiums upon the redemption of any thereof are secured by a pledge, 
charge, and lien upon the sales tax revenues, BART believes that this law creates a statutory lien on the 
sales tax revenues under the Banla-uptcy Code, but the definition of a statutory lien is not entirely clear, 
and no assurance can be given that a banki-uptcy court would not conclude otherwise. 

Chapter 9 also provides that Chapter 9 does not limh or impair the power of the applicable state 
to control its municipalities in the exercise of the pohtical or governmental powers of such municipalify, 
including expenditures for such exercise, California state law provides that so long as any Bonds or 
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interest thereon are unpaid the sales tax revenues and interest thereon shall not be used for any other 
purpose, BART believes that this law would be respected in any bankraptcy proceeding so that the sales 
tax revenues could not be used by BART for any purpose other than to make payments on the Bonds, but 
there are very few court decisions as to the precise meaning of this provision of Chapter 9, and no 
assurance can be given that a bankruptcy court would not conclude othei-wise. 

If it were to be determined that the sales tax revenues are not special revenues and that there is no 
statutoiy lien, then the lien of the indenture likely will not attach to any sales tax revenues collected after 
the date of the banki-uptcy filing. If it is also determined that the sales tax revenues can be used for other 
purposes, then it is not clear whether the holders of the Bonds would be ti-eated as general unsecured 
creditors of BART or whether the holders ofthe Bonds would have no fiirther claim against any assets of 
BART. 

Under any circumstance, the bankiu.ptcy court may determine that BART is entitled to use sales 
tax revenues to pay the necessary operating expenses of the BART system prior to paying debt service on 
the Bonds, regardless ofthe provisions ofthe Indenture, 

If BART is in banki-uptcy, the Tmstee and the holders of the Bonds may be prohibited fi-om 
taking any action to collect any amount from BART (including sales tax revenues subject to a statutory 
lien) or to enforce any obligation of BART, unless the permission of the banki-uptcy court is obtained. 
These resteictions may also prevent the Trastee from making payments to the holders of the Bonds from 
funds in the Trastee's possession during the pendency ofthe bankruptcy proceedings. 

While the Board of Equalization has agreed that it will pay the Sales Tax Revenues directly to the 
Trastee, so that BART never receives them, it is not clear whether this arrangement is enforceable in 
bankruptcy or whether BART will instead be able to require that sales tax revenues be paid directly to it 
by the Board of Equalization. 

BART may be able, without the consent and over the objection ofthe Tmstee and the holders of 
the Bonds, to alter the priorify, interest rate, payment terms, maturify dates, covenants (including tax-
related covenants), and other terms or provisions of the Indenture and the Bonds, as long as the 
bankmptcy court determines that the alterations are fair and equitable. 

There may be other possible effects of a bankmptcy of BART that could resuh in delays or 
reductions in payments on the Bonds or in other losses to the holders ofthe Bonds. 

Regardless of any specific adverse determinations in a bankruptcy proceeding, the fact of a 
banki-uptcy proceeding by BART could have an adverse effect on the liquidify and value ofthe Bonds. 

Risk of Earthquake 

The Bay Ai-ea's historical level of seismic activify and its proximify to a number of significant 
known earthquake fauhs (including most notably the San Andreas Fault and the Hayward Fault) increases 
the likelihood that an earthquake originating in the region could dismpt economic activify in the Thi-ee 
BART Counties and adversely affect Sales Tax Revenues for an undetermined period of time. 

An earthquake originating outside the immediate Bay Ai-ea could have an impact on Sales Tax 
Revenues. On October 17, 1989, the San Francisco Bay Ai-ea experienced the effects ofthe Loma Prieta 
earthquake that registered 7.1 on the Richter Scale. The epicenter ofthe earthquake was located in Loma 
Prieta about 60 miles south ofthe Cify of San Francisco in the Santa Craz Mountains. 
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Research conducted since the 1989 Loma Prieta earthquake by the Unhed States Geological 
Survey concludes that there is a 70%) probabilify of at least one magnitude 6.7 or greater earthquake, 
capable of causing wide-spread damage, steiking the Bay Ai-ea before 2030. Major earthquakes may 
occur in any part of and at any time in, the Bay Area. 

Other Force Majeure Events 

Operation of the BART System and amount of Sales Tax Revenues is also at risk fi-om other 
events of force majeure, such as damaging storms, winds and floods, fires and explosions, spills of 
hazardous substances, strikes and lockouts, sabotage, wars, blockades and riots. The Disteict cannot 
predict the potential impact of such events on the financial condition of the District or the level of Sales 
Tax Revenues, 

Threats and Acts of Terrorism 

BART police and other law enforcement authorities have undertaken securify measures in an 
effort to reduce the probabilify that portions of the BART System could be attacked by tenorists. 
However, such measures are not guaranteed to prevent an attack on the BART System. The District 
cannot predict the likelihood of a terrorist attack on any portion ofthe BART System. Components ofthe 
BART System are not insured against tenorist attack. See APPENDDC A - "SAN FRANCISCO BAY 
AREA RAPID TRANSIT DISTRICT FINANCIAL AND OPERATE^G INFORMATION - CAPITAL 
PROGRAMS - Securify Enhancement Program." 

Changes in Taxable Items 

With limhed exceptions, the Sales Tax is imposed upon the same transactions and items subject 
to the sales tax levied statewide by the State, The State Legislature or the voters withhi the State, thi-ough 
the inhiative process, could change or limit the ti-ansactions and items upon which the State Sales Tax and 
the Sales Tax are imposed. Any such change or limitation could have an adverse impact on the Sales Tax 
Revenues collected. For a fiirther description of the Sales Tax, see "SECURITY FOR THE 2012 
BONDS - Sales Tax Revenues." See also APPENDIX E - "THE ECONOMY OF THE THREE BART 
COUNTIES" for data relating to taxable transactions in the Three BART Counties. 

Effect of Growth in Internet Commerce 

It is possible that collections of District Sales Tax in the future could be adversely impacted due 
to the growth of commerce over the internet. Goods purchased from out-of-state retailers for deliveiy to a 
customer within the District could displace sales from retailers located within the District. Even though 
such purchases are subject to California use tax and withhi the Disteict Sales Tax, such sales often are 
um-eported. 

Constitutional Limitations on Appropriations 

State and local government agencies in California are each subject to annual "appropriations 
limits" imposed by Article XIII B ofthe Constitiition ofthe State of California ("Article XIE B"), Article 
XIII B prohibhs government agencies and the State fi-om spending "appropriations subject to limhation" 
in excess ofthe appropriations limit imposed, "Appropriations subject to limitation" are authorizations to 
spend "proceeds of taxes," which include all tax revenues and investment eamings thereon, ceitain state 
subventions and certain other funds, including proceeds received by an entify of local govemment fiom 
regulatoiy licenses, user charges or other user fees to the extent that such proceeds exceed "the cost 
reasonably borne by that entify in providing the regulation, product, or semce," "Appropriations subject 
to limhation" under Aiticle XIII B do not include appropriations required to comply with mandates of 
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courts or of the Federal govemment, appropriations for quahfied outiay projects (as defined by the 
Legislature), or appropriations for debt service on indebtedness existing prior to the passage of Aiticle 
XIII B or thereafter authorized by the voters. 

As amended at the June 5, 1990 election by Proposition 111, Aiticle XIII B provides that, in 
general terms, the Distiict's appropriations limit is based on the limit for the prior year adjusted annually 
to reflect changes in cost of living, population and, when appropriate, ti-ansfer of financial responsibilify 
of providing services fi-om one governmental unit to another. Proposition 111 liberalized the 
aforementioned adjustment factors as compared to the original provisions of Article XIII B. If revenues 
fi-om "proceeds of taxes" during any two consecutive Fiscal Years exceed the combined appropriations 
limits for those two years, the excess must be returned by a revision of tax rate or fee schedules within the 
two subsequent Fiscal Years, 

Section 7900 et seq, of the Government Code of the State of California defines certain terms used in 
Article XIII B and sets forth the methods for determining the appropriations limits for local jurisdictions. 
The District's appropriations limh for the Fiscal Year ending June 30, 2012 is $470,524,949, Pursuant to 
the budget for the Fiscal Year ending June 30, 2013, "appropriations subject to the limhation" are 
$387,017,319, or $102,214,545 under the limh. ft is not anticipated that the Disteict wdl ever reach its 
appropriations limh. However, if it were ever to reach such limh, it is arguable that amounts appropriated 
to pay debt seiYice on the Bonds are appropriations for caphal outlay projects and therefore not subject to 
the limh. 

Proposition 218 

On November 5, 1996, Califomia voters approved an inhiative known as the Right to Vote on 
Taxes Act ("Proposition 218"). Proposition 218 added Articles XIII C and XIII D to the California 
Constitution. Article XIII C requires majorify voter approval for the imposition, extension or increase of 
general taxes and two-thirds voter approval for the imposition, extension or increase of special taxes by a 
local government, which is defined to include local or regional governmental agencies such as the 
District. Article XIII C also removes limhations on the mhiative power with regard to reducing or 
repealing previously authorized local taxes. In the opinion of the Disteict, however, any attempt by the 
voters to use the initiative provisions under Proposhion 218 to rescind or reduce the le-vy and collection of 
the Sales Tax in a manner which would prevent the payment of debt seiYice on the 2012 Bonds would 
violate the Impahment Clause of the Unhed States Constitution and, accordingly, would be precluded. 
However, it is likely that the interpretation and apphcation of Proposition 218 will uhimately be 
determined by the courts. Proposition 26, approved by the voters of Califomia on November 2, 2010, 
also amended Article XIII C to define "tax" to include in the two-thirds voter approval requirement local 
levies, charges or exactions previously considered fees with certain specified exemptions. 

Further Initiatives 

Article XIIIB and Proposition 218 were each adopted as measures that qualified for the ballot 
pursuant to California's inhiative process. From time to time other initiative measures could be adopted, 
which may affect the District's abilify to levy and collect the Sales Tax. 

23 



No Acceleration Provision 

The Indenture does not contain a provision allowing for the acceleration ofthe 2012 Bonds in the 
event of a default in the payment ofprincipal and interest on the 2012 Bonds when due. In the event of a 
defauh by the Distiict, each Series 2012 Bondholder will have the rights to exercise the remedies, subject 
to the limhations thereon, set forth in the Indenttire. See APPENDDC D - "SUMMARY OF CERTAEsl 
PROVISIONS OF THE INDENTURE AND THE 1990 INDENTURE RESERVE FUND," 

Loss of Tax Exemption 

As discussed under "TAX MATTERS," interest on the 2012 Series A Bonds could become 
includable in federal gross income, possibly from the date of issuance ofthe 2012 Series A Bonds, as a 
resuh of acts or omissions ofthe District subsequent to the issuance ofthe 2012 Series A Bonds. Should 
interest become includable in federal gi-oss income, the 2012 Seiies A Bonds are not subject to 
redemption by reason thereof and will remain outstanding until maturify or earlier redemption, 

LEGAL MATTERS 

The vahdify of the 2012 Bonds and ceitain other legal matters are subject to the approving 
opinion of Orrick, Henington & Sutcliffe LLP, San Francisco, Califomia and Lofton & Jennings, San 
Francisco, California, Co-Bond Counsel to the Distiict, A complete copy of the proposed form of the 
opinion to be delivered by Co-Bond Counsel is attached hereto as APPENDIX H. Compensation of Co-
Bond Counsel and Counsel to the Undei-writers is contingent upon the issuance of the 2012 Bonds. 
Neither Co-Bond Counsel nor Counsel to the Underwrhers take any responsibilify for the accuracy, 
completeness or faimess of this Official Statement, Approval of certain other legal matters will be passed 
upon for the District by Matthew Burrows, Esq., General Counsel to the District, by Orrick, Herrington & 
Sutcliffe LLP and Lofton & Jennings, Co-Disclosure Counsel to the Distiict, and for the Underwriters by 
their Counsel, Sidley Austin LLP, San Francisco, California. 

TAX MATTERS 

2012 Series A Bonds 

In the opinion of Onick, Herrington & Sutcliffe LLP and Lofton & Jennings ("Co-Bond 
Counsel"), based upon an analysis of existing laws, regulations, mlings, and court decisions, and 
assuming, among other matters, the accuracy of certain representations and compliance with certain 
covenants, interest on the 2012 Series A Bonds is excluded fi-om gross income for federal income tax 
puiposes under Section 103 ofthe Internal Revenue Code of 1986 (the "Code") and is exempt from State 
of Califomia personal income taxes. In the further opinion of Co-Bond Counsel, interest on the 2012 
Series A Bonds is not a specific preference item for purposes of the federal individual or corporate 
ahemative minimum taxes, although Co-Bond Counsel obseiYe that h is included in adjusted current 
eamings when calculating corporate altemative minimum taxable income. A complete copy of the 
proposed form of opinion of Co-Bond Counsel is set forth in APPENDIX H hereto. 

To the extent the issue price of any maturify ofthe 2012 Series A Bonds is less than the amount 
to be paid at maturify ofsuch 2012 Series A Bonds (excluding amounts stated to be interest and payable 
at least annually over the term of such 2012 Seiies A Bonds), the difference constitutes "original issue 
discount," the accraal of which, to the extent properly allocable to each beneficial owner thereof, is 
treated as interest on the 2012 Seiies A Bonds which is excluded fi-om gross income for federal income 
tax purposes and State of California personal income taxes. For this purpose, the issue price of a 
particular maturify ofthe 2012 Series A Bonds is the first price at which a substantial amount ofsuch 
maturity ofthe 2012 Series A Bonds is sold to the public (excluding bond houses, brokers, or similar 
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persons or organizations acting in the capacify of undei-writers, placement agents or wholesalers). The 
original issue discount with respect to any maturify ofthe 2012 Series A Bonds accraes daily over the 
term to maturify of such 2012 Series A Bonds on the basis of a constant interest rate compounded 
semiannually (with sti-aight-line inteipolations between compounding dates). The accming original issue 
discount is added to the adjusted basis of such 2012 Series A Bonds to determine taxable gain or loss 
upon disposition (including sale, redemption, or payment on maturify) of such 2012 Series A Bonds. 
Beneficial owners ofthe 2012 Seiies A Bonds should consult their own tax advisors with respect to the 
tax consequences of ownership of 2012 Series A Bonds with original issue discount, including the 
treatment of beneficial owners who do not purchase such 2012 Seiies A Bonds in the original offering to 
the public at the first price at which a substantial amount of such 2012 Series A Bonds is sold to the 
public. 

2012 Series A Bonds purchased, whether at original issuance or otherwise, for an amount higher 
than their principal amount payable at maturify (or, in some cases, at their earlier call date) ("Premium 
Bonds") will be ti-eated as having amortizable bond premium. No deduction is allowable for the 
amortizable bond premium in the case of bonds, like the Premium Bonds, the interest on which is 
excluded from gross income for federal income tax purposes. However, the amount of tax-exempt 
interest received, and a beneficial owner's basis in a Premium Bond, will be reduced by the amount of 
amortizable bond premium properly allocable to such beneficial owner. Beneficial owners of Premium 
Bonds should consult their own tax advisors with respect to the proper treatment of amortizable bond 
premium in their particular circumstances. 

The Code imposes various resti-ictions, conditions and requirements relating to the exclusion fi-om 
gi-oss income for federal income tax purposes of interest on obligations such as the 2012 Series A Bonds, 
The Distiict has made certain representations and covenanted to comply with ceitain restrictions, 
condhions and requirements designed to ensure that interest on the 2012 Series A Bonds will not be 
included in federal gross income. Inaccuracy of these representations or failure to comply with these 
covenants may resuh in interest on the 2012 Series A Bonds being included in gross income for federal 
income tax purposes, possibly from the date of original issuance of the 2012 Series A Bonds. The 
opinion of Co-Bond Counsel assumes the accuracy of these representations and compliance with these 
covenants. Co-Bond Counsel has not undertaken to determine (or to inform any person) whether any 
actions taken (or not taken), or events occurring (or not occurring), or any other matters coming to Co-
Bond Counsel's attention after the date of issuance ofthe 2012 Series A Bonds may adversely affect the 
value of or the tax status of interest on, the 2012 Series A Bonds, Accordingly, the opinion of Co-Bond 
Counsel is not intended to, and may not, be relied upon in connection with any such actions, events or 
matters. 

Although Co-Bond Counsel is ofthe opinion that interest on the 2012 Series A Bonds is excluded 
from gross income for federal income tax purposes and is exempt from State of California personal 
income taxes, the ownership or disposition of or the accmal or receipt of interest on, the 2012 Series A 
Bonds may otheiwise affect a beneficial owner's federal, state or local tax liabilify. The nature and extent 
of these other tax consequences depends upon the particular tax status of the beneficial owner or the 
beneficial owner's other hems of income or deduction, Co-Bond Counsel expresses no opinion regarding 
any such other tax consequences. 

Current and future legislative proposals, if enacted into law, clarification of the Code or court 
decisions may cause interest on the 2012 Series A Bonds to be subject, directly or indirectly, to federal 
income taxation or to be subject to or exempted fi-om state income taxation, or othei-wise prevent 
Beneficial Owners fi-om realizing the full cunent benefit of the tax status of such interest. As one 
example, on September 12, 2011, the Obama Administtation announced a legislative proposal that would 
generally limh the exclusion fi-om gross income of interest on obligations like the 2012 Series A Bonds to 
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some extent for taxpayers who are individuals and whose income is subject to higher marginal income tax 
rates. Other proposals have been made that could significantly reduce the benefit of or otherwise affect, 
the exclusion fi-om gross income of interest on obligations like the 2012 Series A Bonds. The introduction 
or enactment of any such legislative proposals, clarification of the Code or court decisions may also 
affect, perhaps significantly, the market price for, or marketabilify of, the 2012 Series A Bonds. 
Prospective purchasers ofthe 2012 Seiies A Bonds should consuh their own tax advisors regarding any 
pending or proposed federal or state tax legislation, regulations or litigation, and regarding the impact of 
future legislation, regulations or litigation, as to which Co-Bond Counsel expresses no opinion. 

The opinion of Co-Bond Counsel is based on current legal authorify, covers certain matters not 
directly addressed by such authorities, and represents Co-Bond Counsel's judgment as to the proper 
ti-eatment ofthe 2012 Seiies A Bonds for federal income tax purposes. It is not binding on the IRS or the 
courts. Furthermore, Co-Bond Counsel cannot give and has not given any opinion or assurance about the 
future activities of the District, or about the effect of future changes in the Code, the applicable 
regulations, the interpretation thereof or the enforcement thereof by the IRS, The Distiict has covenanted, 
however, to comply with the requirements ofthe Code, 

Co-Bond Counsel's engagement with respect to the 2012 Series A Bonds ends with the issuance 
ofthe 2012 Series A Bonds, and, unless separately engaged, Co-Bond Counsel is not obligated to defend 
the Distiict or the beneficial owners regarding the tax-exempt status of the 2012 Series A Bonds in the 
event of an audit examination by the IRS. Under current procedures, parties other than the District and its 
appointed counsel, including the beneficial owners, would have little, if any, right to participate in the 
audh examination process. Moreover, because achieving judicial review in connection with an audh 
examination of 2012 Series A Bonds is difficult, obtaining an independent review of IRS positions with 
which the District legitimately disagrees may not be practicable. Any action of the Internal Revenue 
SeiYice, including but not limited to selection ofthe 2012 Series A Bonds for audit, or the course or result 
of such audh, or an audh of bonds presenting similar tax issues, may affect the market price for, or the 
marketabilify of the 2012 Series A Bonds, and may cause the District or the beneficial owners to incur 
significant expense. 

2012 Series B Bonds - Federally Taxable 

The following discussion summarizes certain United States ("U.S,") federal tax considerations 
generally applicable to holders ofthe 2012 Seiies B Bonds that acquire their 2012 Series B Bonds in the 
initial offering. The discussion below is based upon laws, regulations, ralings, and decisions in effect and 
available on the date hereof all of which are subject to change, possibly with rett-oactive effect. 
Prospective investors should note that no ralings have been or are expected to be sought from the Intemal 
Revenue SeiYice ("IRS") with respect to any of the U.S, federal income tax consequences discussed 
below, and no assurance can be given that the IRS will not take contiary positions. Further, the following 
discussion does not deal with all U,S, federal income tax consequences applicable to any given investor, 
nor does it address the U,S. federal income tax considerations applicable to categories of investors some 
of which may be subject to special taxing mles (regardless of whether or not such persons constitute U.S. 
Holders), such as certain tj.S. expatriates, banks, REITs, RICs, insurance companies, tax-exempt 
organizations, dealers or traders in secuiities or cunencies, paitnerships, S corporations, estates and tiusts, 
investors that hold their 2012 Seiies B Bonds as part of a hedge, steaddle or an integrated or conversion 
transaction, or investors whose "functional currency" is not the U.S. dollar. Furthermore, it does not 
address (i) ahemative minimum tax consequences or (ii) the indirect effects on persons who hold equify 
interests in a holder. In addition, this summaiy generally is limited to investors that acquire their 2012 
Series B Bonds pursuant to this offering for the issue price that is applicable to such 2012 Series B Bonds 
(i.e., the price at which a substantial amount ofthe 2012 Series B Bonds are sold to the public) and who 
will hold their 2012 Series B Bonds as "capital assets" within the meaning of Section 1221 ofthe Code, 
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As used herein, "U,S, Holder" means a beneficial owner of a Bond that for U.S, federal income 
tax purposes is an individual citizen or resident of the United States, a corporation or other entify taxable 
as a corporation created or organized in or under the laws of the Unhed States or any state thereof 
(including the Distiict of Columbia), an estate the income of which is subject to U.S. federal income 
taxation regardless of hs source or a trast where a court within the United States is able to exercise 
primaiy supervision over the administtation ofthe trast and one or more Unhed States persons (as defined 
in the Code) have the authorify to conte-ol all substantial decisions of the trast (or a te-ust that has made a 
valid election under U.S. Treasuiy Regulations to be teeated as a domestic te-ust). As used herein, "Non-
U.S. Holder" generally means a beneficial owner of a Bond (other than a partnership) that is not a U.S, 
Holder. If a partnership holds 2012 Series B Bonds, the tax ti-eatment of such paitnership or a partiier in 
such paitnership generally will depend upon the status of the partner and upon the activities of the 
partnership. Partnerships holding 2012 Seiies B Bonds, and partners in such partnerships, should consuh 
their own tax advisors regarding the tax consequences of an investment in the 2012 Series B Bonds 
(includhig theh status as U,S, Holders or Non-U,S, Holders). 

For U.S. Holders 

In the opinion of Co-Bond Counsel, based upon an analysis of existing laws, regulations, mlings 
and court decisions and assuming compliance with ceitain covenants, interest on the 2012 Seiies B Bonds 
is exempt from State of Califomia personal income taxes. Interest on the 2012 Series B Bonds is not 
excluded from gross income for federal income tax puiposes under Section 103 ofthe Code. Co-Bond 
Counsel express no opinion regarding any other tax consequences related to the ownership or disposhion 
of or accmal or receipt of interest on, the 2012 Seiies B Bonds. 

The 2012 Series B Bonds are not expected to be ti-eated as issued with original issue discount 
("OID") for U.S. federal income tax purposes because the stated redemption price at maturity ofthe 2012 
Seiies B Bonds is not expected to exceed their issue price, or because any such excess is expected to only 
be a de minimis amount (as determined for tax purposes). 

Prospective investors that are not individuals or regular C corporations who are U.S, persons 
purchasing the 2012 Series B Bonds for investment should consuh their own tax advisors as to any tax 
consequences to them from the purchase, ownership and disposition ofthe 2012 Series B Bonds, 

Disposition ofthe 2012 Series B Bonds. Unless a nonrecognhion provision ofthe Code applies, 
the sale, exchange, redemption, retirement (including pursuant to an offer by the District), defeasance or 
other disposition ofa 2012 Series B Bond, wih be a taxable event for U,S, federal income tax puiposes. 
In such event, in general, a U.S, Holder of a 2012 Series B Bond will recognize gain or loss equal to the 
difference between (i) the amount of cash plus the fair market value of propeify received (except to the 
extent atti-ibutable to accrued but unpaid interest on the 2012 Series B Bond which will be taxed in the 
manner described above) and (ii) the U,S, Holder's adjusted tax basis in the 2012 Series B Bond 
(generally, the pm-chase price paid by the U.S, Holder for the 2012 Series B Bond, decreased by any 
amortized premium). Any such gain or loss generally wih be caphal gain or loss. In the case of a 
noncoiporate U.S. Holder ofthe 2012 Seiies B Bond, the maximum marginal U.S, federal income tax rate 
applicable to any such gain will be lower than the maximum marginal U.S. federal income tax rate 
applicable to ordinaiy income if such U.S, holder's holding peiiod for the 2012 Series B Bonds exceeds 
one year. The deductibilify of caphal losses is subject to limhations. 

For Non-U.S. Holders 

Interest. Subject to the discussion below under the heading "Information Reporting and Backup 
Withholding," payments ofprincipal of and interest on, any 2012 Series B Bond to a Non-U.S, Holder, 
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other than (1) a conteolled foreign corporation, as such term is defined in the Code, which is related to the 
Distiict through stock ownership and (2) a bank which acquires such 2012 Series B Bond in consideration 
of an extension of credh made pursuant to a loan agreement entered into in the ordinaiy course of 
business, will not be subject to any U.S. withholding tax provided that the beneficial owner ofthe 2012 
Series B Bond provides a certification completed in compliance with applicable statutory and regulatory 
requirements, which requirements are discussed below under the heading "Information Reporting and 
Backup Withholding," or an exemption is otherwise established. 

Disposition of the 2012 Series B Bonds. Subject to the discussion below under the heading 
"Information Reporting and Backup Withholding," any gain realized by a Non-U.S. Holder upon the sale, 
exchange, redemption, retirement (including pursuant to an offer by the Disttict), defeasance or other 
disposition of a 2012 Series B Bond generally will not be subject to U.S, federal income tax, unless (i) 
such gain is effectively connected with the conduct by such Non-U.S. Holder ofa teade or business within 
the Unhed States; or (ii) in the case of any gain realized by an individual Non-U.S. Holder, such holder is 
present in the United States for 183 days or more in the taxable year ofsuch sale, exchange, redemption, 
retirement (including pursuant to an offer by the District), defeasance or other disposition and certain 
other conditions are met. 

U.S. Federal Estate Tax. A 2012 Seiies B Bond that is held by an individual who at the time of 
death is not a citizen or resident of the United States will not be subject to U.S. federal estate tax as a 
result of such individual's death, provided that at the time of such individual's death, payments of interest 
with respect to such 2012 Series B Bond would not have been effectively connected with the conduct by 
such individual of a trade or business withhi the United States. 

Information Reporting and Backup Withholding. U.S. information reporting and "backup 
withholding" requirements apply to certain payments of principal of and interest on the 2012 Series B 
Bonds, and to proceeds of the sale, exchange, redemption, retirement (including pursuant to an offer by 
the Distiict), defeasance or other disposhion of a 2012 Series B Bond, to certain noncorporate holders of 
2012 Series B Bonds that are United States persons. Under cunent U,S. Treasury Regulations, payments 
ofprincipal and interest on any 2012 Seiies B Bonds to a holder that is not a United States person will not 
be subject to any backup withholding tax requirements ifthe beneficial owner ofthe 2012 Series B Bond 
or a financial institution holding the 2012 Series B Bond on behalf of the beneficial owner in the ordinary 
course of hs ti-ade or business provides an appropriate certification to the payor and the payor does not 
have actual knowledge that the certification is false. If a beneficial owner provides the certification, the 
certification must give the name and addi-ess of such owner, state that such owner is not a Unhed States 
person, or, in the case of an individual, that such owner is neither a citizen nor a resident of the United 
States, and the owner must sign the certificate under penalties of peijury. l fa financial histitution, other 
than a financial institution that is a qualified intermediaiy, provides the certification, the certification must 
state that the fmancial institution has received from the beneficial owner the certification set forth in the 
preceding sentence, set forth the information contained in such certification, and include a copy of such 
certification, and an authorized representative of the financial institution must sign the certificate under 
penalties of peijury. A fmancial institution generally will not be required to furnish to the IRS the names 
ofthe beneficial owners ofthe 2012 Series B Bonds that are not United States persons and copies ofsuch 
owners' certifications where the financial institution is a qualified intermediary that has entered into a 
withholding agreement with the IRS pursuant to applicable U.S. Treasury Regulations. 

In the case of payments to a foreign paitnership, foreign simple tmst or foreign grantor tmst, 
other than payments to a foreign partnership, foreign simple ti-ust or foreign grantor tinst that qualifies as 
a withholding foreign partnership or a withholding foreign ti'ust within the meaning of applicable U.S. 
Treasuiy Regulations and payments to a foreign partnership, foreign simple tmst or foreign grantor tt-ust 
that are effectively connected with the conduct of a trade or business within the United States, the partners 
ofthe foreign partnership, the beneficiaries ofthe foreign simple tmst or the persons ti-eated as the owners 

28 



of the foreign grantor tmst, as the case may be, will be required to provide the certification discussed 
above in order to establish an exemption fi-om withholding and baclcup withholding tax requirements. 
The current backup withholding tax rate is 28% (subject to future adjustment). 

In addhion, if the foreign office of a foreign "broker," as defined in applicable U.S, Treasury 
Regulations pays the proceeds of the sale of a 2012 Series B Bond to the seher of the 2012 Series B 
Bond, baclcup withholding and information reporting requirements will not apply to such payment 
provided that such broker derives less than 50% of hs gross income for certain specified periods fi-om the 
conduct of a ti-ade or business within the Unhed States, is not a controlled foreign corporation, as such 
term is defined in the Code, and is not a foreign partnership (1) one or more ofthe partners of which, at 
any time during hs tax year, are U.S, persons (as defined in U.S. Treasuiy Regulations Section 1,1441-
1(c)(2)) who, in the aggregate hold more than 50% ofthe income or capital interest in the paitnership or 
(2) which, at any time during its tax year, is engaged in the conduct of a trade or business within the 
United States, Moreover, the payment by a foreign office of other brokers ofthe proceeds ofthe sale of a 
2012 Seiies B Bond, will not be subject to backup withholding unless the payer has actual Icnowledge that 
the payee is a U.S. person. Principal and interest so paid by the U.S. office of a custodian, nominee or 
agent, or the payment by the U.S, office of a broker ofthe proceeds of a sale of a 2012 Series B Bond, is 
subject to baclcup withholding requirements unless the beneficial owner provides the nominee, custodian, 
agent or broker with an appropriate certification as to its non-U.S. status under penalties of peijuiy or 
otherwise establishes an exemption. 

Circular 230 

Under 31 C.F.R, part 10, the regulations goveming practice before the IRS (Chcular 230), the 
Distiict and our tax advisors are (or may be) requhed to inform you that: 

Any advice contained herein, including any opinions of counsel referred to herein, is not 
intended or written to be used, and cannot be used by any taxpayer, for the purpose of avoidmg penahies 
that may be imposed on the taxpayer; 

Any such advice is written to suppoit the promotion or marketing of the 2012 Series B 
Bonds and the transactions described herein (or in such opmion or other advice); and 

Each taxpayer should seek advice based on the taxpayer's particular chcumstances fi'om 
an independent tax advisor, 

ABSENCE OF MATERIAL LITIGATION 

At the time of deliveiy of and payment for the 2012 Bonds, the District will certify that, except as 
disclosed herein, there is no action, suit, proceeding, mquiiy or investigation, at law or in equify, before or 
by any court, regulatoiy agency, public board or body, pending with respect to which the Distiict has been 
seiYcd with process or, to the Imowledge of the Distiict, threatened against the District in any way 
affecting the existence of the District or the thles of its officers to their respective offices or seeking to 
restiain or to enjoin the issuance, sale or deliveiy of the 2012 Bonds, the application of the proceeds 
thereof in accordance with the Indenture, or the le-vy or collection of the Sales Tax or application of the 
Sales Tax Revenues or other moneys to be pledged to pay the principal of and interest on the 2012 Bonds, 
or the pledge thereof or in any way contesting or affecting the validify or enforceabilify of the 2012 
Bonds, the Indenture, the Continuing Disclosure Agreement or in any way contesting the completeness or 
accuracy of this Official Statement, 
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RATINGS 

Standard & Poor's Ratings Semces ("S&P") and Fitch Ratings ("Fitch") have assigned ratings of 
"AA+" and "AA," respectively, to the 2012 Bonds. Such ratings reflect only the views of such 
organizations and any desired explanation of the significance of such ratings should be obtained fi-om 
such rating agencies furnishing the same at the following addresses: Standard & Poor's Ratings SeiYices, 
a division of The McGraw-Hill Companies, Inc., 55 Water Sti-eet, New York, New York 10041 and Fhch 
Ratings, One State Street Plaza, New York, New York 10004, Generally a rating agency bases hs rating 
on the information and materials furnished to h and on investigations, studies and assumptions of its own. 
There is no assurance that any credh ratings given to the 2012 Bonds will be maintained for any peiiod of 
time or that the ratings may not be lowered or withdrawn entirely by such rating agencies, if in their 
judgment, circumstances so wanant. The District undertakes no responsibilify to oppose any such 
revision or withdrawal. Any such downward revision or withdrawal of such rating may have an adverse 
effect on the market price ofthe 2012 Bonds, 

FINANCIAL ADVISORS 

Speny Capital Inc., Sausalito, California, seiYcs as Financial Advisor to the Disteict with respect 
to the sale ofthe 2012 Bonds. The Financial Advisor has not conducted a detailed investigation ofthe 
affairs of the Distiict to determine the completeness or accuracy of this Official Statement and have not 
independently verified any of the data contained herein and have no responsibilify for the accuracy or 
completeness thereof 

The compensation ofthe Financial Advisor is contingent upon the issuance ofthe 2012 Bonds. 

CONTINUING DISCLOSURE 

The District has covenanted for the benefit of the Owners and Beneficial Owners of the 2012 
Bonds to cause to be provided ceitain financial infoi-mation and operating data relating to the District by 
not later than eight months following the end ofthe District's fiscal year (presently June 30), commencing 
with the report for the 2011-12 Fiscal Year (the "Annual Report"), and to provide notices of the 
occunence of ceitain enumerated events to the Municipal Securhies Rulemaking Board ("MSRB") 
thi-ough hs Electionic Municipal Market Access website ("EMMA") for purposes of Rule 15c2-12(b)(5) 
promulgated by the Securities and Exchange Commission (the "Rule"). When provided by the District, 
the Annual Report will be filed by the Tmstee on behalf of the District with the MSRB, When dhected to 
do so by the Distiict, the notices of listed events will be filed by the Trastee on behalf of the Disttict with 
the MSRB, The specific nature ofthe information to be contained in the Armual Report or the notices of 
listed events is described in APPENDIX G - "FORM OF CONTINUING DISCLOSURE 
AGREEMENT." 

The Disteict has never failed to comply in all material respects with any previous undertakings 
with regard to the Rule to provide annual reports or notices of listed events. See APPENDIX G -
"FORM OF CONTE^RJEvfG DISCLOSURE AGREEMENT." 

UNDERWRITING 

The 2012 Bonds are being purchased by the Undei-wrhers identified on the cover page of this 
Official Statement (the "Underwriters"), for whom RBC Caphal Markets, LLC, is acting as 
Representative. The bond purchase agi-eement provides that the Underwriters will purchase all of the 
2012 Bonds, if any are purchased, at a purchase price equal to $264,706,891.00 (representing the 
principal amount of the 2012 Bonds plus an original issue premium of $23,438,633.80, less an 
underwriters' discount in the aggregate amount of $291,742.80). 
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Piper Jaffray & Co, (Piper) and Pershing LLC, a subsidiaiy of the Bank of New York Mellon 
Corporation, entered into an agreement (the Agreement) which enables Pershing LLC to distiibute certain 
new issue municipal securities undei-written by or allocated to Piper, including the Series 2012 Bonds. 
Under the Agreement, Piper will share with Pershing LLC a portion of the fee or commission paid to 
Piper, 

The Underwriters are initially offering the 2012 Bonds to the public at the public offering yields 
indicated on the cover page hereof but the Undei-writers may offer and sell the 2012 Bonds to certain 
dealers, institutional investors and others (including sales for deposh into investment tt-usts, ceitain of 
which may be sponsored or managed by one or more ofthe Underwriters) at yields higher than the public 
offering yields stated on the cover page and the public offering yields may be changed fi-om time to time 
by the Underwriters. 

VERIFICATION OF MATHEMATICAL ACCURACY 

Upon delivery of the 2012 Series A Bonds, the arithmetical accuracy of ceitain computations 
included in the schedules provided by the Underwriters on behalf of the Distiict relating to the: (i) 
adequacy of forecasted receipts of principal and hiterest on the escrow securhies and cash held hi the 
escrow fund relating to the Prior Bonds; (ii) the scheduled payments ofprincipal and interest with respect 
to the Prior Bonds on and prior to their projected maturify and/or redemption dates; and (iii) yields on the 
securities to be deposited pursuant to the escrow fund relating to the Prior Bonds upon delivery of the 
2012 Series A Bonds, wih be verified by Causey Demgen & Moore P.C, independent certified public 
accountants (the "Verification Agent"). Such verification shall be based solely upon information and 
assumptions supplied to the Verification Agent by the Financial Advisor or Underwrhers. The 
Verification Agent has not made a study or evaluation ofthe information and assumptions on which such 
computations are based and, accordhigly, has not expressed an opinion on the data used, the 
reasonableness ofthe assumptions or the achievabilify ofthe forecasted outcome. 

FINANCIAL STATEMENTS 

The fmancial statements ofthe Distiict included in APPENDIX B to this Official Statement have 
been examined by Macias, Gini & Company, LLP, whose report thereon appears in such appendix, 
Macias, Gini & Company, LLP was not requested to consent to the inclusion of hs report in 
APPENDIX B, nor has Macias, Gini & Company LLP undertaken to update hs report or to take any 
action intended or likely to elich information concerning the accuracy, completeness or faimess of the 
statements made in this Official Statement, and no opinion is expressed by Macias, Gini & Company LLP 
with respect to any event subsequent to the date of its report. 

(Remainder of This Page Intentionally Left Blank) 
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MISCELLANEOUS 

This Official Statement is not to be construed as a contract or agreement between the District and 
the purchasers, holders or beneficial owners of any ofthe 2012 Bonds. All ofthe preceding summaries of 
the 2012 Bonds, the Indenture, applicable legislation and other agreements and documents are made 
subject to the provisions ofthe 2012 Bonds and such documents, respectively, and do not purport to be 
complete statements of any or all ofsuch provisions. Reference is hereby made to such documents on file 
with the Disttict for further information in connection therewith. 

Any statements made in this Official Statement involving matters of opinion or of estimates, 
whether or not expressly stated, are set forth as such and not as representations of fact, and no 
representation is made that any of the estimates will be realized. 

The execution and delivery ofthis Official Statement by the Controller/Treasurer ofthe Disttict 
has been duly authorized by the Disttict. Concurrently with the deliveiy ofthe 2012 Bonds, the Disttict 
will furnish to the Underwriters a certificate ofthe Disttict to the effect that this Official Statement, as of 
the date ofthis Official Statement and as ofthe date of deliveiy ofthe 2012 Bonds, does not contain any 
untrue statement of a material fact or omit to state any material fact necessary to make the statements 
herein, in the light ofthe circumstances under which they were made, not misleading. 

SAN FRANCISCO BAY AREA RAPID TRANSIT 
DISTRICT 

By: /s/Scott L. Schroeder 
Controller/Treasurer 
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APPENDIX A 

SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
FINANCIAL AND OPERATING INFORMATION 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 

General Description of the District 

The San Francisco Bay Area Rapid Transh Distiict (the "District" or "BART") was 
created in 1957 by Chapter 1056 ofthe Statiites of 1957 ofthe State of California, constitiitmg 
Sections 28500 to 29757, inclusive, of the CaUfornia Public Utilities Code, as amended (the 
"BART Legislation") to provide rapid transh to the San Francisco Bay Area. The District is 
presently composed of all the area in the Counties of Alameda and Contra Costa and the City and 
County of San Francisco (the "Three BART Counties"). Ui addition, the District owns property 
within the County of San Mateo on which BART facilities are located, and the District acquired 
the right to use addhional right of way and station locations in connection with the extension of 
hs rapid tiansh system (the "BART System") to the San Francisco Intemational Airport located 
in the County of San Mateo. Under certain conditions, other counties may be annexed to and 
become a part ofthe District. 

All capitalized terms used and not otherwise defined in this Appendix A shall have the 
meanings assigned to such terms in Appendix D - Summary of Ceitain Provisions of the 
Indenture, or, if not defined in Appendix D, in the Indenture, as such term is defined in the front 
portion of this Official Statement, to which this Appendix A is attached. References to "Fiscal 
Year" refer to the fiscal year endhig June 30 ofthe designated year. 

Po-wers of the District 

The BART Legislation grants the District the foUowing powers, among others: 

Financing and Taxation. The District may issue general obligation bonds, up to the 
amount authorized by a two-thirds vote of the electorate voting on the ballot measure proposing 
such general obligation bonds. Upon issuance of general obligation bonds authorized by the 
electorate, the District is obUgated to levy and coUect an ad valorem tax on property in the Three 
BART Counties at a rate sufficient to pay the annual debt service on such outstanding general 
obligation bonds when due and payable. Such tax may be offset to the extent that other moneys 
are legally made available for such purpose. 

In addition to general obligation bonds, the District may issue: (1) sales tax revenue 
bonds, such as the Bonds; (2) revenue bonds payable solely from revenues of any facility or 
enterprise to be acquhed or constracted by the District; (3) equipment trast certificates payable 
from revenues derived from the operation of the BART System; (4) special assessment bonds; 
(5) grant anticipation notes, bond anticipation notes and tax and revenue anticipation notes; and 
(6) such other obUgations as are authorized by the laws ofthe State of California. 

Eminent Domain. The District has the right, with certain limhations, of eminent domain 
for the condemnation of private propeify for public use. 

Adniinistration 

Govemance ofthe Distiict is vested in a Board of Directors (the "Board" or the "Board of 
Dhectors") composed of nine members, each representing an election district within the District. 
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The boundaries of the election districts have been set on the basis of, as nearly as practicable, 
equal population and, among other things, community of mterest of the population within the 
election district. The election districts are adjusted to reflect population changes after every 
national census. The boundaries of the District election districts do not conform to the 
boundaries ofthe three BART counties. 

Dhectors are elected to four-year terms. Each term commences on the first Friday of 
December m the year of a November general election and ends on the first Friday of December 
four years later. 

The District Directors are: 

Director 
John McPartland 
President 

Tom Radulovich 
Vice President 

Thomas M. Blalock 

City of Residence 
Castro Valley 

San Francisco 

Term Expiration 
(December) 

20 

Fremont 

James Fang 

Joel Keller 

Mary Kmg 

Gail Murray 

Robert Rabum 

Lynette Sweet 

San Francisco 

Brentwood 

Oakland 

Wahiut Creek 

20 

20 

20 

20 

20 

Oakland 

San Francisco 

20 

20 

2012 

The executive management staff of the District consists of statiitory officers appointed by 
the Board and operathig managers appomted by the General Manager. 

The five statutory officers are: 

Grace Cranican. General Manager 

Ms. Cranican was appohited General Manager of the San Francisco Bay Area Rapid 
Transh by the Board of Directors on August 31, 2011. She oversees the BART staff of 
approximately 3,000 fiill time employees and the BART transportation infrastractiire. Ms. 
Cranican has 32 years of experience in the public transportation industry, proven leadership 
abiltties, and a focus on providing safe and reliable transportation. Ms. Cranican has previously 
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served as Dhector of the Seattie Department of Transportation, the Director of the Oregon 
Department of Transportation, the Deputy Dhector with the Federal Transit Administration and 
Deputy of the City of Portland, Oregon Department of Transportation. She holds a B.A. from 
Gonzaga University and an MBA from Willamette University. 

Scott L. Schroeder, Controller/Treasurer 

Mr. Schroeder jomed the Disteict in November 1988 as an hivestment Analyst in the 
Fmance Department. He served as Assistant Treasurer of the District fi-om January 1996 unth 
June 1997. ha June 1997, the Board of Dhectors appointed Mr. Schroeder ContioUer/Treasurer. 
Prior to joining the District, Mr. Schroeder worked as a portfolio manager and govemment bond 
tiader. Mr. Schroeder holds a Bachelor degree in Business Administiation from California State 
University, Chico and became a Chartered Financial Analyst ("CFA") in 1992. 

Matthew Burrows, General Counsel 

Mr. Burrows joined the District in Febraary 1997 as an attomey in the Office ofthe 
General Counsel. In 2007, he was promoted to Associate General Counsel and in January, 2008, 
appointed General Counsel. Mr. Burrows received a Bachelor of Arts degree in Sociology fi-om 
the University of California at Santa Barbara and his J.D. from the University of Califomia, 
Hastings CoUege ofthe Law. 

Kenneth A. Duron, District Secretary 

Mr. Duron joined the District in 1991 as a Senior Caphal Program Planner in the 
Government and Community Relations Department. He served as Executive Assistant to the 
General Manager from 1995 to 2001 and was appointed District Secretary in Febraary 
2001. Prior to joining the District, Mr. Duron held staff and management positions with Xerox 
Coi-poration. His public transh experience includes five years as a member of professional staff 
with the Southern California Rapid Transh District. Mr. Duron holds a Bachelor of Science 
degree in Public Admmistiation fi-om the University of Southem California, Center for 
Public Affairs. 

Mark P. Smith. Independent Police Auditor 

Mr. Smith was appointed in 2011 as the first-ever Independent Police Audhor for BART, where 
he has been working to develop the Office ofthe Independent Police Audhor ("OIPA") from the 
ground up. Mi-, Smith has previously sei-ved as the Fhst Deputy Chief Administiator of 
Chicago's Uidependent Police Review Authorify and as a Special Investigator for the Los 
Angeles Police Commission's Office of Uispector General. Mr. Smith received his bachelor's 
degree from the University of Califomia at Berkeley and his law degree from the University of 
Califomia at Los Angeles School of Law, 
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Principal executive management staff appointed by the General Manager include: 

Marcia deVaughn. Deputy General Manager 

Ms. deVaughn joined the staff of the San Francisco Bay Ai-ea Rapid Transit District in 
September 2001 and was appointed to the position of Deputy General Manager in January 2008. 
Ms, deVaughn has over twenty years of public sector experience. During her tenure at BART, 
Ms, deVaughn has provided leadership, dhection and management to the Office of Civil Rights' 
hitemal Audh and System Safety Departments as Executive Manager of Transit System 
Compliance and sei-yed as Acting Executive Manager of the Office of Planning and Budget, 
Prior to BART, Ms, deVaughn sei-yed as Deputy Director of Public Works for Operations for the 
City and County of San Francisco and served the City and County of San Francisco as Director 
of the Solid Waste Management Program and was an appointed member of the Califomia 
hitegrated Waste Management Board Technical Advisory Committee. Prior to joining the City 
and County of San Francisco, she worked for the City of Berkeley PubUc Works Department, 
Ms. deVaughn holds a B.S. in Business Administration from the University of San Francisco and 
a MBA from Golden Gate University. 

Paul Oversier. Assistant General Manager. Operations 

Mr. Oversier joined the District m 1990 as Chief Transportation Officer, hi June 1999, 
Mr. Oversier was appointed as the Assistant General Manager, Operations. Prior to joining the 
District, Mr. Oversier was the Chief Transportation Officer of the New York City Transh 
Authority for four years after sei-ying as the Dhector of Operations Support for over two years. 
He was also the General Manager ofthe Centie Area Transportation Authority in State College, 
Pennsylvania for three years. Mr. Oversier holds a Master of Science Degree in Transportation 
fi-om Northwestern University and a Bachelors Degree in Economics from the Univershy of 
Califomia at Davis. 

Employees and Labor Relations 

As of Jufy 1, 2012, the District had 3,175 employees, of which 3,032 were fiiU-time and 
143 were part-time. Most District employees are represented by recognized employee 
organizations. Some supei-yisors and professionals are represented by the American Federation 
of State, County and Municipal Employees ("AFSCME"), Local 3993. Station agents, tiain 
operators and some clerical employees and foreworkers supportive of the train operators and 
station agents are represented by the Amalgamated Transh Union ("ATU"), Local 1555, 
Maintenance and some clerical staff and foreworkers supportive of the maintenance and 
associated clerical staff are represented by the Service Employees Mtemational Union ("SEIU"), 
Local 1021. hi addhion, BART police officers and police managers are represented by the 
BART Police Officers Association ("BPOA") and the BART Police Managers Association 
("BPMA"), respectively. 

As OfJuly 1, 2012, the average BART employee had been with the District 13,43 years 
and earned an annualized salai-y of $76,148.18. 

Labor negotiations in 2009 resuhed in a settlement without a strike with all District 
unions, the ATU, SEIU, BPOA, BPMA and AFSCME. All of these agreements have been 
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approved by the union memberships and the Board of Dhectors and exphe June 30, 2013. The 
four-year agreement caps BART's medical costs at the premium cost of the District's HMO 
plans, while continuing to provide full-family medical coyerage, suspends a portion of BART's 
contributions to secondai-y retirement accounts, elimmates wasteful work rales to provide greater 
flexibility in Station Agent and Foreworker assignments, reduces union business leave, freezes 
base salaries and provides lump sum payments to employees of $500 m Fiscal Year 2010-11, 
$1000 m Fiscal Year 2011-12, and $1,500 m Fiscal Year 2012-13. The previous union 
agreements were negotiated in 2005, and resulted in no wage increases in 2006 and wage 
hicreases of 2%, 2% and 3% for Fiscal Years ending June 30, 2007, 2008 and 2009. hi addition, 
an agreement on increased health benefit premium co-payments by employees was reached to 
assist the District with the cost of employee health benefits. 

Litigation 

The District is involved in various lawsuhs, claims and disputes, which for the most part 
are expected in connection with operations such as the District's. An atypical incident occurred 
on January 1, 2009, New Year's Day, in connection with disturbances on a BART platform that 
mvolved a fatal shooting by a BART policeman of a suspect. BART settled the actions brought 
by the deceased's mother ($1.3 mUUon) and daughter ($1.5 million). Claims brought by the 
decedent's father and six others are stiU pending. As a public agency, BART is not liable for 
pumtive damages. 

BART SYSTEM FINANCINGS 

Sources of Funds 

The District has received and expects to continue to receive grants fiom the federal 
government, from the State of California (the "State of California" or the "State") and from 
regional bridge tolls for caphal renovation and expansion of the BART System, hi addhion to 
grants and bridge toll revenues, caphal renovation and expansion ofthe BART System is fiinded 
with BART revenues, including allocations from the operating budget and the proceeds of BART 
fmancings, as fiirther described below. See "CAPITAL PROGRAMS" in this Appendix A. 

General Obligation Bonds 

Pursuant to voter approval in the Three BART Counties m 1962, the District issued a 
total of $792 miUion aggi-egate principal amount of general obligation bonds in twelve series 
during the years 1963 through 1969. Such general obligation bonds were payable fiom ad 
valorem taxes required to be levied on all properties subject to taxation by the District. General 
obligation bond proceeds were used to pay a portion of the cost of planning, acquishion and 
constraction ofthe original 71-mile BART System, excludhig the San Francisco-Oakland rapid 
tiansh tiibe and hs approaches (the "Transbay Tube"). All such general obligation bonds have 
been paid. 

Pursuant to voter approval in the Three BART Counties of Measure AA ("Measure AA") 
at the November 2, 2004 election, the District is authorized to issue general obUgation bonds, in 
one or more series, in an amount not to exceed $980 mUlion, in order to make earthquake safety 
improvements to the BART System. In May 2005, the District issued the General ObUgation 
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Bonds (Elections 2004), 2005 Series A (the "2005 A Bonds") in an aggi-egate principal amount 
of $100,000,000. On Jufy 25, 2007, the District issued the General Obligation Bonds (Election 

?LnTn^nr?r?^ lu^ ' l ' ' ^ ^'^' "^^^^ ^ ^^^'^^"^ ^̂  ^" ^^^'^^^^^ P^i^cipal amount of 
$400,000,000. The 2005 A Bonds and the 2007 B Bonds were issued to finance earthquake 
safety improvements to BART facilities, including aerial tmckway stractiires, underground 
trackway stractiires, includhig the Transbay Tube, and at-grade tiackway stractiires, stations and 
admmistiative, maintenance, and operations faciUties and to finance additional retrofits to 
facilitate a rapid retiim to service after an earthquake or other disasters. General obligation 
bonds are general obligations of the District, payable from and secured solely by ad valorem 
taxes upon all property subject to taxation by the District, without limhation as to rate or amount 
(except for certam personal property which is taxable at limited rates) levied in Alameda and 
Contia Costa Counties and the City and County of San Francisco, No other revenues of the 
District are pledged to the payment ofthe general obligation bonds. 

After the issuance of the 2005 A Bonds and 2007 B Bonds, the remaining principal 
amount of general obligation bonds that the District is authorized to issue under Measure AA is 
$480,000,000, 

Sales Tax Revenue Bonds 

Commencmg in 1970, the District has issued from time to time bonds payable from and 
collateralized by a pledge of sales tax revenues (the "Sales Tax Revenue Bonds"), comprised of 
seventy-five percent (75%) of the amounts derived fi-om a one-half of one percent (0 5%) 
tiansactions and use tax imposed by the District within the Three BART Counties pursuant to 
Section 29140 ofthe California Public UtiUties Code, The Sales Tax Revenue Bonds are special 
obligations of the District issued in order to finance or refmance the costs of constracting 
improving and equipping the BART System, Prior outstandmg issues ofthe Sales Tax Revenue 
Bonds were issued pursuant to the 1990 hidentiire. The 2012 Bonds will be issued pursuant to 
the Master hidentiire. The District expects that subsequent issues of Sales Tax Revenue Bonds 
will also be issued under the Master hidentiire and not the 1990 hidentiire. The following issues 
of sales tax revenue bonds are outstanding in the amounts and at the rates indicated in the table 
below: 

Issue 

(1) 

Series 2001 Bonds 

Series 2005A Bonds 

Series 2006 Bonds 

Series 2006A Bonds 

2010 Refiindmg Bonds 
As ofSeptember 1, 2012. 

Original 
Principal 
Amount 

$ 168,650,000 

352,095,000 

64,915,000 

108,110,000 

129,595,000 

Amount 
Outstanding'^^ 

$ 41,745,000 

272,455,000 

64,915,000 

101,245,000 

125,795,000 

Final Matiirity 

2036 

2034 

2036 

2036 

2028 

Interest Rates 

4.50-5.25% 

3.625-5.00% 

4.00-5.00% 

4.00-5.00% 

3.00-5.00% 
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Leaseback Transactions 

On March 19, 2002, the District entered hito a lease fmanchig transaction (consisting of 
three separate tranches) (the "Network Lease Transaction") to lease rail traffic control equipment 
(the "Network") to hivestors under head lease agreements that expire March 19, 2042, January 
25, 2050 and March 19, 2042, respectively, and to shnuhaneously sublease the Network back 
ftom the hivestors under sublease agreements that each exphe Januai-y 2, 2018, at which point 
the District has the option to purchase the head lease interests in the Network ftom the investors. 
At the closmg, the hivestors prepaid theh entire rent obligations to the District under the head 
lease agreements m the amount of approximately $206,000,000 (which amount represented the 
fah market value of the Network at closmg), of which the District paid approximately 
$146,000,000 to a payment undertaker in consideration for the payment undertaker's agreement 
to make rent payments on the District's behalf under the subleases. The net cash benefit the 
District received from this lease/leaseback transaction at closing amounted to approximately 
$23,000,000. See Appendix B - "San Francisco Bay Ai-ea Rapid Transit District Report on 
Audhs of Financial Statements for the Years Ended June 30, 2010 and 2011. (Note #18)." On 
September 2, 2009, the District tei-minated one of the three tianches of the Network Lease 
Transaction (representing $104,990,500 ofthe $206,000,000 fah market value of equipment m 
the Network Lease Transaction at closing) and acquhed the head lease interest for the equipment 
that was leased under such tranche. 

Under the terms of the Network Lease Transaction, if the payment undertaker (or hs 
guarantor) is not rated at least "Baal" by Moody's Investors Service and "BBB+" by Standard & 
Poor's, the District is required, if requested by the investors, to replace the payment agreement 
with acceptable substitiite credit protection in the form of any of (i) securities issued by certain 
approved mstitiitions or govemments, (ii) a standby letter of credh from a bank or fmancial 
institiition that is rated at least AA by Standard & Poor's and Aa2 by Moody's Uivestors Service 
or (iii) another payment agreement ftom a bank or financial institiition that is rated at least AA 
by Standard & Poor's and Aa2 by Moody's Investors Service. Failure to replace the payment 
agreement pursuant to the foregoing requhements would resuh in a default under the Network 
Lease Transaction, thereby triggering the investors' right to demand a liquidated damages 
payment ftom the Distiict. The payment undertaker is AIG-FP Special Finance (Cayman) 
Limhed. The obUgations of the payment undertaker are guaranteed by American Intemational 
Group, Inc. 

SFO Extension 

The extension of the BART System into the San Francisco Intemational Airport and to 
the Millbrae Station (the "SFO Extension") was completed in 2003 and the District commenced 
revenue service on the SFO Extension. The final cost of the SFO Extension of $1,582 billion 
exceeded the amount budgeted by approximately $114 mUUon. Approximately $43 milUon of 
proceeds of the Premium Fare Bonds (described below) were applied to fund a portion of such 
additional costs. An agreement with the MefropoUtan Transportation Commission ("MTC") and 
fiinding from federal grant financings provided additional assistance (see "MTC MOU" below). 

During Fiscal Year 2006-07, with the assistance of MTC, BART and the San Mateo 
County Transh District ("SamTrans") reached a resolution regardhig the fmancmg of operations 
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to the five San Mateo County stations south of Daly City that make up the SFO Extension. The 
resultmg key terms of the agreements give BART fiiU responsibility over SFO Extension 
operations, with monetary contributions from SamTrans and MTC to offset the cost of operatmg 
outside the District. MTC and SamTrans provided a combined $56 miliion of up-ftont fiinding 
over several years, first used to fiind operating defichs on the SFO Extension, then to complete 
the fiinding commitment of $145 million to the Warm Sprmgs Extension project. See 
"CAPITAL PROGRAMS - System Expansion Program - Wann Sprmgs Extension" below. 
BART also receives two forms of ongoing subsidy. Two percent of San Mateo County's 
Measure A half cent sales tax, which is currently equal to approximately $1.2 million per year, 
was allocated to BART for 25 years beginnmg in Fiscal Year 2008-09. BART also receives 
SamTrans' annual Proposition 42 Traffic Congestion Relief Program ("TCRP") increment 
approximatefy $100,000 in Fiscal Year 2007-08 and a fixed amount of approximatefy $800,00() 
beginning in Fiscal Year 2008-09, until the Wann Springs Extension fiindmg is completed. 
Proposhion 42 dedicates revenues ftom the State's share of the sales tax on gasoline to 
fransportation projects and is subject to reduction or eUmmation by State budget action that 
reduces the sales tax. See "CAPITAL PROGRAMS - Funding Developments" herein. 

MTC MOU 

On June 28, 2006, BART reached agreement with MTC relatmg to $60 million in 
fiinding previously made available to the District for the SFO Extension by MTC ftom certam 
bridge toll reserve fiinds held by MTC to fimd rail extension projects in the East Bay. Such 
ftinding was a loan to the District, to be repaid by the District upon receipt ofthe final payment 
ftom the FTA under a fiiU fiinding grant agreement (which final payment was received in June 
2007). MTC agreed to extend the repayment period and amortize the principal for the loan over 
a nine-year term, charging 3% simple interest, with the final payment due in June 2014. As of 
July 1, 2012, the outstanding balance ofthe loan was $13,000,000. 

Premium Fare Financing 

On October 31, 2002, the Association of Bay Area Govemments ("ABAG") issued 
BART SFO Extension Bonds ("Aiiport Premium Fare Bonds")., 2002 Series, in the amounl of 
$56,715,000. The Airport Premium Fare Bonds were issued to fuiance a poiiioii ofthe coats of 
the SFO Extension project, including ail sysletii-wide and associated (mpfovemenis and 
expejiditiires related to the project. The Aiiport Premium Fare Bonds are limited obhgations of 
ABAG payable solely from and coUateralized solely by amounts received ftom the District 
pursuant to a Pledge and Contribution Agreement, dated October 1, 2002, between ABAG and 
the District. The Airport Premium Fare Bonds are not a general obligation of ABAG, The 
District's obligation to make payments under the Pledge and Contribution Agreement is limhed 
to and payable solely ftom and collateralized solely by a pledge of the $4,00 premium fare 
imposed and collected by the District ftom passengers who board or depart the District's rapid 
tiansh system at the San Francisco hitemational Airport station. The total number of entries and 
exhs from the San Francisco Intemational Airport station for Fiscal Year 2011-12 was 
4,197,262, which produced revenues sufficient to cover debt service on the Premium Fare 
Bonds. All outstanding 2002 Airport Premium Fare Bonds will be refiinded with proceeds from 
the 2012 Bonds, 
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Vehicle Replacement Program 

This program consists of replacement of the District's current fleet of 669 vehicles (A2, 
B2, Cl and C2). To set aside ftinding for this fiiture need, the Disfrict and MTC entered mto the 
BART Car Replacement Fundmg Exchange Agi-eement in 2006. Under the agreement, MTC 
agrees to program federal ftinds to eUgible BART projects that are ready to be deUvered within 
the year of MTC's programming action, hi exchange for MTC programming fiinds for ready-to-
go BART projects, the District wiU deposh an equal amount of local um-estricted funds into a 
restricted account, the Rail Car Smking Fund, established to fund BART's car replacement 
program. MTC is the exclusive administiator of this restricted account and any withdrawal of 
funds ftom the account requires prior approval ftom the MTC Commission and the Board. In 
accordance with the agreement, MTC allocated Federal Section 5307 Grants of $25,940,067 hi 
Fiscal Year 2011-12 to ftmd the District's preventative maintenance expenses. Accordingly, the 
District remitted to MTC the equivalent amount of hs own ftinds, which was deposhed by MTC 
to the restricted account. The federal grant is shown as nonoperating revenue—operating 
fmancial assistance and the District's remittance to MTC is shown as nonoperating expense in 
the District's financial statements. The restricted account for BART's car replacement program, 
which is excluded fi-om the District's financial statements, showed a total cash and investment 
balance, at market value, of $120,458,723 as of August 31, 2012. See - "CAPITAL 
PROGRAMS - RaU Vehicle Replacement Program" below. 

THE BART SYSTEM 

General Description 

The BART System is an electrically powered rapid transtt commuter rail system serving 
the residents of the San Francisco Bay Area. The BART System is currentiy comprised of 
104 miles of double track (includmg some areas of multiple tracks) and 44 stations, 39 of which 
are located in the Thi-ee BART Counties and 5 of which are located m San Mateo County on the 
San Francisco Peninsula. BART is powered by an electric thhd rail at 1,000 voUs AC, The raU 
right-of-way is fully protected and has no grade crossings. Automatic fare collection equipment 
is located in each station to vend and process passenger tickets. As of June 30, 2012, the District 
owned 669 rail cars. Trains are from three to 10 cars in length and contain one contiol-equipped 
vehicle (an A-car or C-car) at each end with mid-train vehicles (B-cars or C-cars) making up the 
remainder of each train. Control-equipped C-cars can be used as lead, mid-train, or trail 
vehicles. All station platforms are constracted to accommodate frahis ofup to 10 cars. Trains 
are operated from the lead A-car or C-car. Computers located along the right-of-way 
automatically control train movements. BART System tram supei-vision is provided by the 
BART frain contiol computer located at the BART Operations Confrol Center at the Lake Merritt 
station. Should the need arise, train operators aboard each train may override the automatic 
system. The District's 669-car operating fleet currentiy consists of 59 A-cars, 380 B-cars and 
150 C-1 cars, and 80 C-2 cars, 

BART sei-vice lines ran through the urban and suburban areas of the Three BART 
Counties and San Mateo County, Service patterns are largely dictated by the topography of the 
region, Lhies ran along the east and west sides of the San Francisco Bay, under San Francisco 
Bay and then traverse the hiUs and valleys of mland areas. The BART system radiates ftom the 

A-9 



Oakland Wye, which is located under downtown Oakland. Lines rannmg west ftom the Wye 
travel under San Francisco Bay, through downtown San Francisco and termhiate at Daly City, 
MiUbrae or the San Francisco International Airport. Other lines radiate out from the Oakland 
Wye and terminate in Richmond, Pittsburg/Bay Point, Dublin/Pleasanton or Fremont, A second 
w^e is located on the San Francisco Peninsula between the San Brano station, the Millbrae 
station and the San Francisco International Airport station. In addition to the two wyes, merges 
and diverges also occur at two other locations hi Alameda County. For more detailed 
information regarding BART System routes, see the BART System map in the front portion of 
this Official Statement. Approximatefy one-thhd ofthe BART System is underground, one-third 
is aerial and one-third is at grade. 

BART stations are spaced approximately one-half mile apart in downtown San Francisco 
and Oakland and approximately two to four miles apart in suburban areas. A number of BART 
stations located in downtown San Francisco provide intermodal transfers to the San Francisco 
Mefropolhan Transportation Authority ("SFMTA") light rail, cable cars and buses. The Millbrae 
station provides convenient transfers to the CalTrain commuter rail service, which provides 
commuter service along the San Francisco Peninsula and south to Gilroy, and the Richmond 
station provides intermodal transfers to the Caphol Corridor intercity rail service to Sacramento, 
The San Francisco International Airport station is located in the San Francisco Intemational 
Airport, The Coliseum station in Oakland provides access to the Oakland-Alameda County 
Coliseum Complex where the Oakland Raiders, a professional football team, the Oakland 
Athletics, a professional baseball team, and the Golden State Warriors, a professional basketball 
team, play their home games. 

In addition, a bus shuttle service is operated between BART Oakland Coliseum Station 
and the Oaldand Ahport by ShuttiePort under a contract with the Port of Oakland (the "Port"). 
The Port and BART have an agi-eement that the Port operates this seivice, and revenues and 
expenses are divided between the Port and BART (See "—Oakland Airport Connector" below). 
The AirBART shuttie service has been serving Oakland Airport travelers, employees and other 
users since the late-1970s. 

The BART Operations Control Center (the "OCC") controls and monitors all mainline 
activities and equipment, includmg safety-critical and emergency equipment, such as emergency 
telephones and fire alarm systems, responds to emergencies, manages delays, and controls the 
electrification grid. Operational fiinctions performed in the OCC hiclude the generation of daily 
train schedules, dispatchmg of trains from the ends of lme and yards, keeping trams on schedule 
by adjusthig the speeds between stations and/or dwell times at stations, control and monitoring of 
ventilation fans, dampers, sump pumps, fraction power equipment, fram location and other 
wayside systems equipment. 

Revenue Hours 

BART revenue hours ran from 4:00 a.m. to midnight Monday through Friday, 6:00 a.m. 
to midnight on Satiirdays, and 8:00 a.m. to midnight on Sundays. The last trains depart each end 
ofthe lme around midnight, so passengers can get anywhere in the BART system if they amve at 
any station by midnight. Dependmg upon demand, holiday rail seivice is provided on a full or 
modified weekday schedule, a Saturday schedule or a Sunday schedule. 
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Passenger Fares 

BART rail fares are computed using a distance-based formula. Distance-based fares are 
then adjusted based on the scheduled travel time versus travel time based on a system wide 
average speed. In addition, surcharges apply to transbay trips and trips origmating from or 
destined to stations located in San Mateo County, and a premium applies to trips to and from the 
San Francisco Intemational Airport station. As of the date of this Official Statement, the 
fransbay surcharge, appUed to transbay trips, is equal to $0.89; the Daly City surcharge, applied 
to trips between the Daly City station and San Francisco stations, is equal to $1.03; and the San 
Mateo County surcharge, appUed to trips beginning and endmg at San Mateo County stations 
(except trips between the Millbrae station and the San Francisco Intemational Airport station) 
and trips between San Mateo County stations (except Daly City) and San Francisco stations, is 
equal to $1.30. In addition, a premium of $4.06 is applied to trips to or from the San Francisco 
Intemational Airport (SFO) station, which premium is reduced to $1.50 for SFO employees 
using the Millbrae station. A caphal surcharge equal to $0.12 is applied to aU trips within the 
three BART counties, as weU as Daly City, which is in San Mateo County, Revenues resuUhig 
fi-om such caphal surcharge will be appUed to fund caphal programs previously funded from the 
operathig budget. 

(Remainder ofthis page intentionally left blank) 
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The current minimum one-way fare is $1.75 and the current maximum one-way fare is 
$11.05. Fare increases during the District's history are summarized below. In May 2003, the 
Board of Directors approved a series of productivity-adjusted Consumer-Price Index-based fare 
increases to take effect in January of each even-numbered year from 2006 through 2012. The 
3.7% increase effective January 1, 2006 was the fnst of these productivity-adjusted Consumer-
Price Index-based fare increases. The second such increase of 5.4% was effective January 1, 
2008. The thfrd fare increase took effect July 1, 2009, and included a CPI based increase of 
6.1% on aU fares, an increase ofthe minimum fare ftom $L50 to $1.75, and an increase of $2.50 
to the premium fare for trips to or ftom SFO, raising the premium fare to $4.00. The fourth fare 
increase of 1.4% was effective July 1, 2012. 

Average District Fare Increases 

Date Average Increase 

November 1975 

July 1980 

September 1982 

Januai-y 1986 

AprU 1995 

AprU 1996 

April 1997 

January 2003 

January 2004 

January 2006 

January 2008 

July 2009 

July 2012 

21.0% 

34.9 

18.4 

30.0 

15.0 

13.0 

11.4 

5.0 

10.0 

3.7 

5.4 

6.1* 

1.4 

* All fares increased by an average 6.1% with the exception ofthe 16.7% increase to the mmimum fare and the 167% increase to the premium 
fare charged for trips to or from SFO Station. 

The District currently offers fare discounts ranging from 6,25%) to 62.5%). These 
discounts are primarily made available when patrons use the regional Clipper fare payment smart 
card. A discount of 6.25% is given when a patron pays $45.00 or $60.00 and receives, 
respectively, $48.00 or $64.00 in BART value. A discount of 62.5% is provided to persons with 
disabiUties, children ages 5 through 12 (children under age 5 ride for free) and senior chizens age 
65 and over. Qualifying individuals must present proof of eligibility in order to obtain the 
appropriate Clipper smart card, which is specially encoded so that the discounted fare is 
automatically deducted each time the patron uses the card. A Clipper card so encoded may be 
confiscated if it is determhied that the hidividual using the card is ineligible for the discount. 
When using discounted paper tickets, seniors or persons with disabilities are required to carry 
proof of age or disabiUty. The District also offers tickets at a 50%) discount to middle and 
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secondary school students. These tickets are sold only at participating schools and are for use by 
students of these schools for school-related weekday trips. 

The rates and charges of BART are by law ftee from the jurisdiction and control of any 
regulatory agency other than BART, including the Califomia Public Utilities Commission. As 
provided in the California Public Utilities Code, passenger fares for BART are established by a 
two-thirds vote of the Board of Directors and are required to be reasonable. Any Board of 
Supervisors of a county or city and county, or the city council of a municipality havhig territory 
located within the District, may file a request for a hearing before the Board of Directors 
regarding the reasonableness of any fares. The hearing must be held between 15 and 60 days 
from the date ofthe request and a decision by the Board of Directors must be rendered in writing 
within 30 days after the hearhig. Thereafter, the decision may be reviewed by the courts through 
a writ of mandate. 

As a condition to receiving assistance ftom the federal govemment, acting thi-ough the 
Federal Transit Administration, BART complies with the requirements of Tttle VI of the Civil 
Rights Act of 1964, Public hearings are held before any increase in fares or any substantial 
reduction in service is made. Such change is made only after proper consideration has been 
given to the views and comments expressed by the public, including those who are minority, 
low-income, or have limited English proficiency, in public meetings and at public hearings and 
after consideration has been given to the effects on energy conservation and the economic, 
environmental and social impact of such change. 

Ridership 

Average weekday passenger trips for the Fiscal Year 2006-07 thi-ough Fiscal Year 
2011-12 are set forth below. 

2007 2008 2009 2010 2011 2012 

East Bay 
West Bay 
Transbay 
Average Total Weekday 
Trips 
Percentage Annual 
Change 

80,387 
99,238 

159,734 

339,359 

5.1% 

82,840 
106,482 
168,452 

357,775 

5.4% 

82,872 
107,089 
166,751 

356,712 

(0.3%) 

75,742 
96,523 

162,719 

334,984 

(6.1%) 

78,713 
97,126 

169,417 

345,256 

3.1% 

83,377 
102,603 
180,585 

366,565 

6.2% 

Employment pattems in the Bay Area affect BART ridership, as do the fluctuations in the 
price of gas, and constraction on the San Francisco-Oakland Bay Bridge, the primary means of 
crossing the bay by automobile. After declining during the recent recession, ridership growth has 
been strong since early 2011, peaking in August 2012 with 384,295 average weekday trips. 
Ridership has been particularly strong on the SFO Extension, with annual passengers at the San 
Francisco Intemational Airport Station exceeding 4 million trips in fiscal year 2011-12. The 
single highest day of BART ridership, 522,198, occurred on November 3, 2010 for the San 
Francisco Giants World Series Victory Parade, 
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Parking Programs 

The District provides a variety of options for passengers who drive to BART stations. As 
ofthe date ofthis Official Statement, parking is provided at 33 stations and the total number of 
parking spaces provided system-wide is approximately 46,400. Parking is provided in surface 
lots and in parking garages. The District commenced charging for parking to enhance revenues 
in 2005. The District offers a paid monthly reserved parking program system-wide and a paid 
airport/long tei-m parking program at most of hs stations. The monthly reserved parking program 
aUows passengers to purchase guaranteed parking near the entrance to a station. Monthly 
parking fees vary from station to station withhi a range of $30 to $115.50 based on demand. The 
number of spaces set aside for monthly reseived parking under current authorization cannot 
exceed 25% at East Bay stations and 40% at stations located on the west side of San Francisco 
Bay (the "West Bay stations"). The airport/long term parking program allows passengers 
traveling to either San Francisco Intemational Airport or Oakland Airport to purchase permhs to 
park their vehicles at some BART stations for periods of time greater than 24 hours. Long Term 
permhs can be purchased via the BART web site for $5.00/day for East Bay stations and 
$6.00/day for West Bay stations. At many stations, a number of spaces are set aside for 
carpoolers and for passengers who arrive at stations after 10 a.m. 

Current parking programs include criteria-based daily weekday parking fees at selected 
stations, includhig Daly City, and a Single Day Reseived Program for East Bay stations. 

The criteria for implementing daily weekday parking fees at an East Bay station is 
(i) parking at such station fills three or more days a week or (ii) the local government jurisdiction 
requests that the District implement a daily fee. Nineteen of twenty-six East Bay stations have 
met the criteria and have implemented a Single Day Reserved Parking Permh Program. These 
permhs are available for purchase via the BART web site at a cost ranging from $3,00 to $6,00. 

Parking Revenue for Fiscal Year 2011-12 was $14.8 million. 

Power Supply; Participation in NCPA's Lodi Energy Center 

The operations of the BART System require a substantial amount of electrichy. The 
District's current annual electric energy requirement is approximately 380,000 megawatt hours 
and its current peak electric load is approximately 80 megawatts ("MW"). 

The District traditionally purchased all of its electricity requfrements from Pacific Gas & 
Electric Company ("PG&E"). In 1995, the Califomia Legislature enacted statiitoiy provisions 
authorizing the District to purchase electricity from federal power marketing agencies. Pursuant 
to this authorization, approximately three percent ofthe District's electricity supply is provided 
by the Western Ai-ea Power Administration ("WAPA") under a contract that rans through 2025, 
This power supply is provided by federal hydroelectric generating facilities at relatively 
inexpensive rates. 

The District's authority to purchase electricity from other supplies was expanded in 2004 
to permit the District to obtain electrical power supply from local publicly-owned electric 
utilities. Pursuant to these provisions, the District has entered into long-term power supply 
agreements with Northem Califomia Power Agency ("NCPA"), a California joint powers 
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authority of which the District is a member, for all of its electiical power supply requirements 
above the WAP A supplies. NCPA presently sells power to the District at wholesale market rates 
under a ten-year supply arrangement. These arrangements provide significant savings to the 
District compared to the cost of standard retail service from PG&E. The District utilizes PG&E 
transmission and distribution faciUties to deliver for hs power supply. 

The District has elected to participate in NCPA's Lodi Energy Center, a natiiral gas 
generation plant being developed by NCPA with thirteen public agency participants. Commercial 
operation ofthe plant is scheduled to start in September 2012. NCPA sold revenue bonds to 
finance a portion ofthe $388 miUion cost ofthe Lodi Energy Center, The District has authorized 
a Generation Entitlement Share ("GES") of 6,6%, representing approximately 18.5 MW of 
capacity from the plant. This is expected to meet about 25% of the Districts present annual 
energy requirements. The District's participation in the Lodi Energy Center will diversify hs 
power supply portfolio and provide an efficient and reliable source of power at an average cost 
lower than the market ahemative. 

CAPITAL PROGRAMS 

California's Sustainable Communities and Climate Protection Act (SB 375, Steinberg) 
requires that each of the state's 18 Metropolitan Planning Organizations—and in the Bay Area 
SpecificaUy the MetropoUtan Transportation Commission ("MTC") and the Association of Bay 
Area Govemments ("ABAG")—develop a long-range plan to reduce per-capita gi-eenhouse gas 
emissions from cars and light trucks. The Bay Area is requhed to reduce emissions by 7 percent 
by 2020 and by 15 percent by 2035. SB 375 also requires Plan Bay Area to include a strategy to 
house by 2035 all of the Bay Area's projected 25-year population gi-owth, without displacing 
current low-income residents. Today, MTC, in collaboration with ABAG, is developing a 25-
year blueprint for transportation, housing and land use policies and investments in the Bay Ai-ea. 
This long-range guide to the Bay At-ea's transportation, jobs and housing is anticipated to be 
adopted in AprU 2013. After spending a year coUecting data from local transit agencies and 
other parties, MTC and ABAG approved a preferred land use scenario and transportation 
investment strategy that is designed to promote compact, mixed-use development that combines 
both residential and commercial uses and is located close to pubUc transit, jobs, schools, 
shopping, parks, recreation and other amenities, BART facilities play an important function in 
the plan, 

BART adopted a Caphal Unprovement Plan (CIP) in Fiscal Year 2007-08, Major 
program areas ofthe Fiscal Year 2007-08 CIP include System Reinvestment, Earthquake Safety, 
Security, Seivice and Capacity Enhancement and System Expansion, The System Reinvestment 
Program consists of numerous infrastracture rehabilitation and replacement projects designed to 
improve the reliability of the District's rail cars and other BART System elements. The 
Earthquake Safety Program is intended to address the earthquake risk ftom several major fault 
lines in the immediate vicinity ofthe BART rail lines. The Security Program is comprehensive in 
nature, covering various operating and capital programs, including the following categorical 
projects: surveiUance, locks and alarms, stractural augmentation, emergency communications 
and operations, detective systems and preparedness. The Service Capacity and Enhancement 
Program includes a variety of elements, including accessibility improvements to better 
accommodate disabled riders, general access to stations through a variety of modes, station area 
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development to attract and accommodate increased ridership, and projects to increase the 
passenger-carryhig capacity of the BART System, including station and line-haul capacity. The 
System Expansion Program consists of various extension projects being studied, designed and/or 
constracted within the BART System. 

Rail Vehicle Replacement Program. On May 10, 2010, the Board of Directors of the 
District authorized the award of a contract to Bombardier Transit Corporation ("Bombardier") 
for the procurement of additional and replacement cars. The base contract provides for the 
design, engineering, manufacture, testing, management and support of 260 heavy rail transh 
vehicles, with several options to procure additional vehicles thereafter, including two options for 
150 vehicles, one option for 115 vehicles, and one option for 100 vehicles. 

InitiaUy, the District intends on exercising its option to procure an additional 150 cars 
beyond the 260 vehicle base contract. The contract price for the initial 260 vehicles is 
approximately $630.5 million, and the contract price for the additional, optional 150 vehicles is 
approximately $265.8 million. 

The combined cost for the 410 cars will be approximately $896.3 million, and will be 
paid from funding sources including fiinds from the MetropoUtan Transportation Commission, 
the Santa Clara VaUey Transportation Authority, and from BART hself 

MTC and the District have agreed in principle that MTC by allocation of Federal and 
State fiinds will fund 75% and BART will fimd the remaining 25% of the purchases under the 
replacement vehicle contract. 60 vehicles will be attributed to vehicle needs for the expansion 
into Santa Clara County and will be fiinded per the terms of a cost sharing agreement entered 
into by the Santa Clara Valley Transportation Authority ("VTA") and BART in April 2011. A 
successor agreement is currently bemg negotiated by VTA and BART, and the District cannot 
predict how the agreement, once complete, will affect the cost allocation for tUe 60 cars 
attributable to VTA. 

BART anticipates funding its portion of the contract fi-om the accumulated fiinds in the 
MTC Rail Car Sinking Fund and ftom annual operathig funds of approximately $45 million for 
the next twelve years. No debt is planned for the ftinding of the rail vehicle replacement 
program. 

A portion of the funds MTC expects to use to fund its share of the cars depends on 
Federal Transit Administration and Federal Highway Administration fiinds that are subject to 
authorization and appropriation by Congress, and on other crhical regional transit caphal needs. 
Should the FTA and FHWA funds become unavailable, the District cannot predict what fiinds, if 
any, MTC will provide in their place. 

The District expects Bombardier to deliver 10 pilot vehicles in March 2016, which will 
undergo nine months of simulated revenue service and pre-production design review. Once the 
imtial cars are approved. Bombardier will produce and deliver 10 vehicles per month. The 
District expects Bombardier to begm production in December 2016. 
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System Reinvestment Program 

Automatic Fare Collection Modernization/ Clipper Card. The Automatic Fare Collection 
Modemization Program (the "AFC Modemization Program") provided for the complete 
renovation and replacement of fare coUection equipment throughout the BART System, 
including ticket vendors, addfare machines, and faregates. The AFC Modemization Program also 
provided new bill-to-bill change machines for installation in each station, upgrades to the central 
Data Acquisition System and station inftastracture upgrades. The new fare collection equipment 
is compatible with MTC's Clipper Card® Program (formerly known as "Translink"), designed to 
enable a transit rider to utilize one ticket to access muhiple transit systems within the San 
Francisco Bay Area. Clipper Card® has been operating in revenue service on BART gates since 
August 2009. 

Train Control. Trains are controUed ftom the Operations Control center, which provides 
supervisory control of train operations, and controls electrification, ventilation and emergency 
response system. Display boards use computer imaging and video projection to display the entire 
system, including track and train positions and maintenance information. A network of control 
devices that control train speed, train separation, routing, and station stopping functions. It is 
comprised of analog and microprocessor based systems in 44 stations and 12 control huts. The 
system also includes a backup train protection system. 

Supervisory and Control Systems. These systems provide supervisory control of train 
operations, electrification, ventilation and emergency response systems to the Operations Control 
Center. Display boards use computer imaging and video projection to display the entire system, 
including track and train positions and maintenance information. A central computer system 
monitors train operations and manages system schedules and dispatching, and sends commands 
to the train control systems to facilitate train movement and platform stopping and release 
functions. 

Communications. The backbone of the supervisory and control systems is the operation 
communication network. It consists of fiber optic cable plant and computer systems that control 
and route all commands to the field ftom the Operations Control Center. These computers, 
which are located throughout the system, have a limited service life and require periodic 
upgrading or replacement. 

Replacement ofthe radio system will be necessary within the next ten years. This system 
is used for train operation, communications between central operations and wayside, and for 
District police. Certain improvements and updates have been implemented to date; full 
replacement will occur at such time that funds become available. 

Traction Power System. The Traction Power System ("TPS") consists of 118 substations, 
over 700 high voltage circuit breakers and swhchgear, 114 transformer-rectifiers, and over 1.5 
million linear feet of cabling, most of which wiU be at or exceed hs Ufe expectancy within the 
next 10 years. The Fiscal Year 2005-06 Cff begun to address this critical system need by staging 
a reinvestment program starting in 2006 to repair and replace this equipment with annual 
allocations from FTA Section 5307 Federal formula funds. Currently, projects are underway to 
replace miles of cable and replace 14 TPS substations. A network of control devices that control 
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train speed, train separation, routing, and station stopping fiinctions. It is comprised of analog 
and microprocessor based systems in 44 stations and 12 control huts. The system also includes a 
backup train protection system. 

Wayside Facility Infrastructure. This program consists of renovation of the system's 
backbone infrastracture including rail and tie replacement, ventilation fan and street grating 
renovation, and other wayside faciUties that wiU require repafr and renovation on an on-going 
basis. Wayside Facilities which touch the mainline rail system receive an aimual allocation of 
funding ftom the FTA Section 5307 Formula Funding program. 

As noted in several of the program descriptions above, the District will continue its 
practice of making necessary investments in ongoing renovation and replacement of major 
components ofthe District's infrastracture as needed. Included as ongoing system reinvestment 
projects are the mainline projects of Rail/Wayside Inftastracture Replacement, Traction Power 
System Renovation, and Transbay Tube Cathodic Protection; the station projects of Station 
Re-lamping, Parking Lot Re-lamping, and Station Re-roofing; and the controls and 
communications project of Train Control Renovation. 

In addition, other projects are contemplated or underway to upgrade certain District 
systems. 

Funding Developments 

MTC RTIP 2030. BART continues to receive approximately $50 million per year m 
capital renovation fiinds from the FTA Sections 5307 and 5309 Foi-mula Funding programs, 
which are programmed regionally by MTC. Under its cun-ent poUcy, MTC funds only the 
District's highest scoring transit capital reinvestment needs in the MTC Regional Transportation 
Plan 2030 ("T2030"). Under T2030, MTC and participating counties fimd these from a 
combination of Federal foi-mula funds, "STP/CMAQ" and State Transportation Improvement 
Program ("STIP") funds. For the District, this means approximately 76% of the District's 25-
year system reinvestment needs are projected to be fiinded in T2030. This constitutes three main 
project areas: renovation or replacement of the District's revenue vehicle fleet; renovation of 
various mainline stractures (rail stractures, fencing, remote monitoring equipment and power 
delivery systems); and train control systems (wayside and on-board controls and radios.) The 
remaining 24% ofthe District's reinvestment needs in T2030, constituting $1.4 bilUon, remain as 
District caphal priorities but do not score high enough and are not fiinded by MTC and the 
counties under the T2030 fmancial forecast. Project needs such as station and yard renovation 
wdl have to be met with funding sources yet to be identified by the District. 

State Transit Fimding. In Fiscal Year 2009-2010, the Govemor enacted the "gas tax 
swap" which decreased the sales tax and increased the excise tax on gasoline, providing tUe State 
with additional revenue to pay State general obligation bond debt service, and decreased the 
excise tax and increased the sales tax on diesel fuel, thereby providing revenue for the Public 
Transportation Account to fund the State Transh Assistance ("STA") program beginning in 
Fiscal Year 2011-12. The gas tax swap legislation requires STA to be contmuously appropriated 
on the basis of revenue generations, thus the final STA fiinding each year for the District will be 
dependent on actual receipts from the sales tax on diesel fuel. 
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The District received STA receipts of $18,244,671 in Fiscal Year 2011-12, and the 
District's adopted 2012-2013 budget anticipates STA receipts of $17,305,464. 

Earthquake Safety Program 

The original components ofthe BART System, constracted in the 1960s, were designed 
to withstand much greater seismic stress than requfred by constraction standards of the time. 
The 1989 Loma Prieta earthquake provided a significant test of that design, BART was back in 
service just hours after the event, while many roads, bridges, freeways, and other structures in 
the San Francisco Bay Area suffered major damage. With the San Francisco-Oakland Bay 
Bridge out of seivice, BART served as a vttal link between San Francisco and the East Bay 
following the Loma Prieta earthquake. However, the epicenter of the Loma Prieta earthquake 
was located approximately 60 miles from most of the BART System, BART faces earthquake 
risk fi-om several major fault lines in the immediate vicinity of BART rail lines. 

In Fiscal Year 2000-01, BART embarked on a comprehensive study (the "Seismic 
Vulnerability Study") to assess the -vulnerability of, and evaluate the risk to, the District's 
physical plant and systems ftom a major earthquake in the San Francisco Bay Area. The Seismic 
Vulnerability Study, developed by BART after more than a year of engineering analysis and 
presented to the Board of Directors on June 6, 2002, identified retrofit strategies to strengthen the 
BART System. In order to implement a retrofit strategy based on the Seismic Vulnerabilify 
Study, the Board of Directors adopted a resolution on Jufy 25, 2002, placing a measure on the 
November 5, 2002 ballot seeking authorization to issue general obUgation bonds, in one or more 
series, in an amount not to exceed $1.05 biUion. The November 5, 2002 ballot measure failed to 
receive approval by at least a two-thirds vote in the Three BART Counties, receiving approval 
fi-om 64.2% ofthe voters voting on the ballot measure. 

Subsequentfy, on June 10, 2004, the Board of Directors adopted a General Obligation 
Bond Program Report, which defined a $1,307 billion (which includes projected constraction 
inflation costs through estimated completion) earthquake safety program (the "Measure AA 
Earthquake Safety Program") based on the Seismic Vulnerability Study. The Measure AA 
Earthquake Safety Program is based on maintainhig operabiUty of the core components of the 
BART System and retrofitting the rest of the BART System to a life safety level. The Measure 
AA Earthquake Safety Program is designed (i) to protect aerial trackway stractiires, underground 
trackway stractures, including the Transbay Tube, and at-grade trackway stractures, stations, and 
administrative, maintenance, and operations facilities and (ii) to provide additional retrofits to 
faciUtate a rapid return to service in the core ofthe BART System, spanning from the west portal 
ofthe Berkeley Hills Tunnel to the Daly City Yard. 

In order to fund a portion of the Measure AA Earthquake Safety Program, the Board of 
Directors adopted a resolution on June 10, 2004, placing Measure AA on the November 2, 2004 
ballot seeking authorization to issue general obligation bonds, in one or more series, in an 
amount not to exceed $980 milUon. Measure AA received approval by at least a two-thirds vote 
in the Three BART Counties, receivfrig approval ftom 68.8% of the voters voting on Measure 
AA. 
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Another major fundmg source for the Measure AA Earthquake Safety Program is a 
statutory designation contained in the Regional Measure 2 ("RM2") program, which was 
approved by Bay Area voters hi March 2004. Funded by an increase of toll revenues ftom the 
State-owned Bay Area toU bridges, RM2 provides $143 milUon to the Measure AA Earthquake 
Safety Program, specifically to assist in the retrofit ofthe Transbay Tube. Other funding sources 
for the Measure AA Earthquake Safety Program include $134 million of State Local Seismic 
Safety Retrofit Program fiinds and a $50 million contribution ftom BART ftom sources to be 
identified by the District. 

The Program's ftinding plan and scope have been changed due to current and projected 
cost savings from favorable constraction bids on project components. The current budgeted 
value ofthe Earthquake Safety Program is $1.22 bilUon, 

Security Enhancement Program 

Prior to the terrorist attacks of September 11, 2001, the District had an active security 
program in place under the auspices of the BART Police Department. The security program also 
included full involvement by the various District operating departments. Subsequent to the 
tenorist attacks of September 11, 2001, this security program continued, with the BART Police 
Department currentiy numbering 215 swom police officers. However, subsequent to the terrorist 
attacks of September 11, 2001, the District has made significant investments in security trainmg 
for all employees, customer outreach, physical hardening of BART facilities, and the 
development/installation of electronic security enhancements. In addition, concerted efforts to 
enhance the security of certain components of the BART System are ongoing and involve 
cooperation with, among others, outside law enforcement agencies and the U.S. Department of 
Homeland Security. However, unlike an ahport system, the BART System remams 
fundamentally open, and open and easy access to transit seivice and public facilities is essential 
to the success of any public, mass transit system, including BART. The District is continuing tts 
efforts to make its facUities and riders as secure as possible under such circumstances. At 
present, the District anticipates that the majority of fiinding required for capital security 
improvements will need to be obtained ftom extemal grant sources. 

Service and Capacity Enhancement Program 

Major elements of this program include station enhancements and upgrades, capacity 
projects, station access improvements and transit-oriented development projects. 

Station Enhancements and Upgrades. Station enhancement and upgrade projects include 
capacity expansion and upgi-ade projects within the paid and unpaid areas of stations. Such 
projects may be either system wide projects or individual station projects, which are developed 
through a comprehensive planning process. Once projects are identified, grant fiinding is sought 
from a variety of sources to allow for project implementation. When grant funding is secured 
and identified for a particular project, such project is implemented. Projects identified, funded 
and implemented to date include the reconstraction of the station entrance plaza at the 
16*/Mission Street station, streetscape improvements at the Concord station, and access and 
accessibility improvements at both the Glen Park and Balboa Park stations. 
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Capacity Projects. Capacity projects may be either system wide projects or 
station-specific projects. Once projects are identified, grant funding is sought from a variety of 
sources to allow for project implementation. When grant fiinding is secured and identified for a 
particular project, such project is implemented. Station capacity projects identified, funded and 
implemented to date include the phase one expansion at the Balboa Park station, consisting of a 
new escalator, stairs, faregates and emergency exit improvements. 

System Access Improvements. Implementation of System Access Improvements projects 
is dependent upon securing fiinding. When grant funding is secured and identified for a 
particular project, such project is implemented. 

Transit-Oriented Development. During 2004, a policy review panel, comprised of 
representatives of the Board of Directors, ABAG, MTC, the Bay Area Air Quality Management 
District and the Center for Transh-Oriented Development, a national organization fonned to 
address transit-oriented development issues, conducted a comprehensive review of BART 
development activity in order to revise existing BART policies regarding real estate 
development. On July 14, 2005, the Board of Directors adopted the revised "Transit-Oriented 
Development Policy" (the "TOD PoUcy"), which resulted ftom this review. The TOD Policy is 
intended to guide development on BART land, to provide for interface with private development 
adjacent to BART stations, and to assure that access to BART stations will be accommodated by 
all development around BART stations. 

To date, BART and its development partners have completed residential and commercial 
projects at the Castro Valley, Richmond, Ashby, Pleasant HiU/Contra Costa Centre and Fraitvale 
stations. A project at West Dublin/Pleasanton is under constraction. Other projects in various 
stages of development are slated for the CoUseum, MacArthur, Wahiut Creek, San Leandro, 
Glen Park, and South Haj^ward stations. Additional TOD activity has occurred at the Hayward 
and Dublin/Pleasanton stations through property exchanges with the local land use jurisdictions. 
The District continues to work closely with a variety of local jurisdictions, community groups 
and private development partners to advance such projects and to support their efforts to develop 
public and private ftindmg plans for these projects. Participation in the planning and 
development process does not commtt the District to fiinding any project. 

System Expansion Program 

Planned or proposed extensions ofthe BART System include: 

Oakland Airport Connector. Since the early 1970s, the concept of an improved transit 
link between the Oakland Intemational Airport ("OAK") and the BART System has been 
explored, and various feasibility, engineering and environmental studies have been undertaken. 
As cunentfy planned, the Oakland Afrport Connector ("OAC") project follows a 3.1-mile, aerial 
and at-grade alignment ftom the Coliseum BART station to the OAK, and is designed to 
accommodate a potential futiire intermediate station. The total budget to build the project is 
$484.1 million. Although there is a strong local ftinding commitment ftom several sources, other 
fiinds are necessary to meet project fiinding requirements. Feasibility studies found that projected 
OAC ridership could generate sufficient revenue such that BART could confribute a portion of 
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the funding to the project by issuing debt that would be paid back from the long-term revenue 
generated by the OAC ridership. 

In May 2009, the Board approved the OAC financial plan which assumed a conservative 
ridership estimate (90% confidence level), a $6 fare, and a proposed TIFIA loan ofup to $139 
million. BART issued a Request for Qualification/Proposal to interested parties for a Design-
Build ("DB") constraction and startiip project followed by a 20-year Operations and 
Mamtenance ("O&M") confract in May 2009. Four proposals were received in October 2009. On 
December 10, 2009, the Board authorized the award of the DB confract for $361 million to 
Flatiron/Parsons JV and the 20-year O&M contract to Doppehnayr Cable Car hic. subject to the 
FTA aUocation of tts funding. In Febraary 2010, the FTA rescinded the aUocation of $70 miUion 
in ARRA fiinds. Flatiron/Parsons JV extended their bid while the District worked with the 
funding partners to identify the fiinding necessary to award the contract. On September 16, 2010, 
the Board reaffnmed the general managers' authority to award the OAC contract. In October 
2010, the OAC contract was awarded with a notice to proceed on November 1, 2010. BART 
wiU fund approximately $110 milUon ofthe cost ofthis project with proceeds ofthe 2012 Series 
B Bonds. The OAC project is projected to begin revenue seivice m May 2014. 

Warm Springs Extension. This $890 miUion extension will extend south 5.4 mUes from 
the present termhius at the Fremont Station to a new station in the Warm Springs district of 
Fremont hi southern Alameda County, An optional station in the Irvington district, located north 
of Warm Springs, will be added if fundhig from the Alameda County Transportation 
Commission becomes available. The Warm Springs Extension alignment wiU be mostly 
at-grade, however, it wiU ran beneath Fremont Central Park in a mile-long cut and cover subway. 
A Supplemental Environmental Impact Report was completed and the project was adopted by 
the Board of Dfrectors frt June 2003. Thereafter, an Envfronmental Impact Statement was 
completed and a Record of Decision was issued by the FTA m October 2006. The project 
funding plan includes substantial contributions from a variety of local and State sources and 
surplus revenues ftom the SFO Extension, The project has no Federal fiinding. The project is 
being implemented via two major contracts: the $137 milUon Fremont Central Park Subway 
confract ("Subway") which was begun in August 2009 and the $299 million design-build Line, 
Track, Station and Systems ("LTSS") confract which was begun m October 2011. The Subway 
contract is expected to be substantially completed by December 2012, The LTSS contract is in 
the final design stage prior to the onset of major constraction activities. Revenue service to the 
Warm Springs/South Fremont station is expected late m 2015. 

Silicon Valley Rapid Transit Project. This project will extend the BART System to the 
cities of Milphas, San Jose and Santa Clara in the County of Santa Clara. It will extend the 
system 16 mUes along the existing Union Pacific Railroad corridor south ofthe Warm Springs 
Station in Fremont, cunently under constraction. The extension is financed and bemg 
constracted by the Santa Clara VaUey Transportation Authority ("VTA"). On November 19, 
2001, BART and VTA entered into a Comprehensive Agreement, which outimes the 
responsibiUties of each entity conceming the constraction, management, financing, operation and 
ongoing maintenance of this extension. This Comprehensive Agreement is being used to guide 
the District and VTA as they continue to work together to design and constract the extension. 
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VTA acquired the right-of-way in December 2002 ftom the Union Pacific Railroad 
("UPRR") securing a vital north/south transh corridor for Santa Clara County. The Freight 
Railroad Relocation/Grade Separations Project ("FRR") spans approximately eight miles of 
railroad ftom Fremont to Milphas and includes eight creek crossings plus muhiple road 
intersections. The pui-pose of the FRR project is to relocate existhig freight rail tracks to a 
parallel location within the railroad right-of-way and to facilitate key maintenance activities. 
This project helped secure vital space for BART tracks to be built alongside the existing railroad 
tracks. 

The FRR works include relocation of underground utilities and creek culverts that were 
identified to be in conflict with the relocation of freight tracks off the BART corridor onto the 
remaining UPRR corridor, and grade separation of both Kato Road and Wanen Avenue both of 
which will pass under the UPRR and BART alignments. These works are either complete or in 
constraction. 

When completed, the train seivice will be completely isolated from automobile traffic. 
The new line will include: six stations—one in Milpitas, four in San Jose and one in Santa Clara; 
a five-mile tunnel in dovmtown San Jose and provision of a yard and shops at the end ofthe Une 
in Santa Clara. The project is planned to be constracted in two segments. The first segment is 
under constraction and comprises a 10 mile extension of BART service with two stations—one 
in Milphas and one at Berryessa. Along with the first segment, there will be provisions for a 
revenue vehicle primary maintenance facility at BART's Hayward Yard, and an addition of 60 
cars to the revenue vehicle fleet. This first segment was granted a FTA FuU Funding Grant 
Agreement in March of 2012. frt April 2012, a design/build contractor was given full Notice-to-
Proceed by VTA for a Line, Track, Stations and Systems contract. This phase of the work is in 
design with imtial constraction scheduled for the third quarter of 2012. Revenue service is 
planned to start in 2018. The second segment with the remaining four stations will be constracted 
following completion of the fnst segment and as soon as fiinding is available. The estimated 
capital cost ofthe first segment, the two station extension, is $2,108 billion in 2009 dollars and 
for the entire six station extension the cost is estimated at $5.211 billion. 

Hayward Maintenance Complex. The Hayward Maintenance Complex will consist of 
a maintenance yard to handle responsibilities relating to vehicles for the Silicon Valley 
expansion and related system mahitenance needs. The first phase ofthis $369 miUion project is 
being funded by VTA and is currently under constraction. 

eBART/East Contra Costa Rail Extension. The eBART extension, designed to 
improve transit service in the congested CaUfomia State Highway Route 4 ("State Route 4") 
corridor, consists of a 10-mile extension eastward from the Pittsburg/Bay Point BART station 
to the City of Antioch utilizing a Diesel Multiple Untt ("DMU") technology. The eBART 
Project alignment will be in the median of State Route 4 with a transfer platform in the existing 
Pittsburg/Bay Point station BART tailtrack and a terminus station at HiUcrest Avenue in 
Antioch. The eBART Project is estimated to cost approximately $462 million (in 2012 dollars). 
Environmental review was completed and approved by the Board in April 2009. Final design is 
undei-way in cooperation with C!altrans and the Contra Costa Transportation Authority. There 
are currently two constraction contracts undei-way to implement this project. Future contracts 
will be underway in the next couple of years dependent on the State Route 4 widening schedule. 
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The project is targeting a revenue service date of late 2016. The project fiinding plan includes 
substantial contributions from Contra Costa County and various other local and State funding 
sources. 

BART to Livermore Extension. In Febraary 2012, the Board dfrected staff to advance the 
proposed BART to Livermore Project to the next level of project development, including project-
level environmental review. Study funding is expected to come from the Alameda County 
Transportation Commission and the Metropolitan Transportation Commission. The proposed 
project would provide an altemative to traffic congestion on Interstate 580, and improve transit 
cormectivity in the Tri-Valley area (the Dublin, Livermore and Pleasanton area). The Board had 
previously adopted a Program Envhonmental Impact Report in July 2010, A funding plan for 
the proposed mvestment wUI be developed as part ofthe project-level environmental study. 

DISTRICT FINANCIAL INFORMATION 

Financial Statements 

A copy ofthe most recent audited financial statements ofthe District prepared by Macias 
Gini & O'Connell LLP ("MGO"), Walnut Creek, California, is included as Appendix B to this 
Official Statement. See Appendix B—"San Francisco Bay Area Rapid Transit District Report on 
Audhs of Financial Statements for the Years Ended June 30, 2010 and 2011." The financial 
statements of the District included in Appendix B to this Official Statement have been examined 
by MGO, whose report thereon appears in such Appendix. MGO was not requested to consent to 
the inclusion ofits report in Appendix B, nor has MGO undertaken to update hs report or to take 
any action intended or likely to elicit information conceming the accuracy, completeness or 
faimess of the statements made in this Official Statement, and no opinion is expressed by MGO 
with respect to any event subsequent to the date of tts report. 

In 2011, the District converted to its new Business Advancement Program ("BAP"), 
which included the financials, materials management and maintenance modules. Every facet of 
the District's operations was impacted by the implementation. In a letter to the Board of 
Dfrectors ofthe District, the District's audttors identified several issues with the implementation 
which, taken together, they identified as a material weakness. A material weakness is a 
deficiency or combination of deficiencies in intemal control such that there is a reasonable 
possibility that a material misstatement ofthe entity's financial statements will not be prevented, 
or detected and corrected on a timely basis. 

The District's auditors identified the following specific weaknesses. Due to insufficient 
training, some users of the BAP system were performing certain financial tasks manually or in 
spreadsheets that should have been completed using the BAP system. The late closmg of the 
Capital Project module negatively impacted the District's ability to bill or request for grant 
reimbursements of project costs, which constrained the District's available cash, and caused 
delays in audit planning, execution and the issuance of the District's financial statements. The 
implementation of the BAP system was, in the auditor's opinion, insufficiently tested, and did 
not use formal signoffs to note which stages ofthe plan had been perfoi-med. Finally, the auditors 
found that the BAP system listed users that had retired in 2011, although the auditors did not find 
any instances of such users accessing the system after their retirement date. 
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The District has responded to the finding by implementing a conective plan, which 
includes additional training, supervisory oversight, tighter controls on user authorization, and 
hfring specialists to support the system and end users. The District expects its corrective plan to 
be completed by the end of fiscal year 2012-13. 

Historical Financial Results 

The table on the following page summarizes BART's historical financial operating 
resuhs for tts General Operating Fund for the Fiscal Years ending June 30, 2008 thi-ough June 30 
2012. This summary for the Fiscal Years ending June 30, 2008 through June 30, 2011 is derived 
ftom BART audtted financial statements for the Fiscal Years indicated therein (excluding certain 
non-cash ttems and after certain other adjustments, as summarized in the footnotes to the table) 
and are qualified in their entirety by reference to such statements, including the notes thereto. 
The summary for the Fiscal Year ending June 30, 2012 is derived from unaudited financial 
statements for Fiscal Year ending June 30, 2012. The income and expenses reported in the 
audited financial statements were based on consolidated information which included transactions 
pertaining to Other District Funds—Capttal Funds and Debt Service Funds. Generally, income 
and expenses associated with the Other District Funds include investment income, interest 
expense and debt issue costs. However, in the table below summarizing historical financial 
operating results, only transactions related to the District's General Operating Fund are shown. 

(Remainder ofthis page intentionaUy left blank) 
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HISTORICAL FINANCIAL RESULTS OF GENERAL OPEIRATING FUND 
($ in Thousands) 

(Fiscal Years Ending June 30) 

Annual Passengers 
2008 

107,488 
2009 

106,874 
2010 

101,004 
2011 

103,714 

2012('> 
110,777 

Operating Revenues 
Passenger Revenues 
Investment Income*^' 
Other 

$309,457 
4,581 

27,751 

$318,094 
1,069 

30,144 

$332,018 
297 

36,374 

$343,472 
228 

33,273 

$367,342 
123 

34,512 

Total Operating Revenues $341,789 $349,307 $368,688 $376,973 $401,977 

Financial Assistance: 
Sales Tax Revenues 
Properfy Tax Revenues^^' 
Other*"'(" 

$202,632 
28,955 
57,617 

$184,286 
30,356 
34,068 

$166,520 
30,114 
59,428 

$180,819 
29,515 
28,134 

$195,214 
29,694 
49,894 

Total Financial Assistance $289,204 $248,710 $256,062 $238,469 274,802 

Total Operating Revenues and 
Financial Assistance 

Operating Expenses: 
Labor 
Electrical Power 
Express Feeder Bus 
Other Non-Labor 

Total Operating Expenses*^ 

Net Revenues 

Bond Debt Service*'̂  

Rail Car Replacement 
Funding Exchange '*' 

Excess Revenues/(Deficit) 

Operating Ratio*'' 
Farebox Ratio*"" 

$630,993 

$38L906 
34,636 

0 
102,739 

$519,281 

$111,712 

$61,263 

$ 22,681 

$27,768 

6 6 % 
6 0 % 

$598,017 

$386,847 
36,784 

833*^ 
105,151 

$529,615 

$68,402 

$65,312 

$ 22,682 

$(19,592) 

6 6 % 
6 0 % 

$624,750 

$366,666 
35,332 
8,307 

101,949 

$512,254 

$112,496 

$68,389 

$22,683 

$21,424 

7 2 % 
6 5 % 

$615,441 

$358,249 
35,297 

223 
97,639 

$491,408 

$124,033 

$68,074 

$55,959 

7 7 % 
7 0 % 

676,779 

$380,692 
35,062 

132 
113,730 

$529,616 

$147,163 

$62,273 

$25,940 

$58,949 

7 6 % 
69% 

(1) 
(2) 

(3) 
(4) 

(5) 

(6) 

Unaudited. 
Investment income amount in audited financial statements is higher due to inclusion of investment income from District Funds 
other than the District Operating Fund. Amounts reported in audited financial statements as "Other income (expenses)" 
under "Nonoperating revenues (expenses)" are also excluded from the above presentation because they pertain only to 
extraordinary ti-ansactions or those transactions associated with Other District Funds - i.e. debt issue and debt service costs. 
Excludes property tax revenue earmarked for the debt service of the general obligation bonds issued in 2005, 
The decrease in Fiscal Year 2008-09 compared to Fiscal Year 2007-08 was caused primarily by the sigmficant reduction in the 
STA funds received. In Fiscal Year 2007-08 , the District recognized revenue of $ 23.1 million from STA funds. 
Relates to District's share of expenses paid to local operators associated with providing passenger access to BART not covered 
by STA funds. There was no Feeder Bus Expense prior to Fiscal Year 2008-09 due to availability of STA funds. 
Amount reported is higher in audited financial statements because such amounts in the financial statements include 
depreciation expense. 

(Footnotes continued on next page.) 
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(7) "Bond Debt Service" reported above represents actual amount remitted to cover debt service (for principal and interest 
payments on debt paid from General Operating Fund, which excludes general obligation bonds), paid from revenues (sales 
tax, premium fare and flnancial assistance) recognized in the General Operating Fund. The amount reported includes 
remittances to the Trustee for Sales Tax Revenue Bonds, Airport Premium Fare Bonds and payment of Consh'uction Loan 
from MTC relating to the San Francisco Airport Extension Project. Amount in audited financial statements under "Interest 
Expense" represents interest expenses for all District debts, net of capitalizable interest expense. For a complete discussion of 
BART's long term debt, see Note 7 to the audited financial statements of the San Francisco Bay Area Rapid Transit Disttict 
included as Appendix B to this Offlcial Statement, 

(8) Rail Car Replacement Funding Exchange represents a transfer to MTC in exchange for the same amount in Federal 
preventive maintenance grant provided by MTC to the District, The Federal grant is shown as part of Financial Assistance -
Other. 

(9) Operating Ratto is deflned as the total operating revenues divided by the total operating expenses. 
(10) Farebox Ratio is defined as total passenger revenues divided by total operating expenses. 

Management's Discussion of Historical Financial Results 

In fiscal year ending June 30, 2012, the District saw improved ridership, operating 
revenues and sales tax revenues, while managing increases in operating expenses to a 
con-esponding level. Total passenger ridership increased to over 110.8 milUon, a 6.8%) increase 
from the prior fiscal year. Total operating revenues increased 10% to $677 miUion due to 
increased ridership and improving sales tax revenues. BART's parking progi-am generated 
$14.8 million for Fiscal Year 2011-12 and advertising and telecommunication progi-ams 
generated $7.1 million and $6.2 million, respectively, in Fiscal Year 2011-12. 

Sales Tax Revenues increased by 8% from the prior fiscal year and are budgeted for the 
current fiscal year to meet pre-recession levels of over $200 milUon. The economy appears to be 
more vibrant due to the location of many technology companies in the area and the increase of 
tourism to San Francisco and the Bay Ai-ea. The large number of education, healthcare, 
govemment and research facilities located in the area also provide stability to the local economy 
compared to the general State economy. 

Other operating assistance received by BART includes State Transtt Assistance (STA), 
with $18.3 million received in Fiscal Year 2011-12. It should be noted that although legislation 
has been implemented in the past few years to make STA a more secure fiinding source for 
transit operators, continuing State budget problems could result in reduced STA. Additional 
revenue comes ftom BART's portion ofthe one percent general property tax levy that amounts 
to almost $30 milUon annually. 

Operating expenses increased by $38 million (7.8%) in Fiscal Year 2011-12 due to both 
planned budget initiatives and unexpected spending increases. Planned increases to expenses 
included strategic increases in the number of employees to fulfill budget initiatives, with both 
operating and capital components, that improved car cleanliness, train noise levels and escalator 
reUability - all areas which declined slightly in the 2010 Customer Satisfaction Survey. In 
addition, other initiatives addressed important infrastracture needs of the system, added staffmg 
in certain areas impacted by budget cuts in past years, and other investments critical to providing 
safe, reliable and convenient transportation to the San Francisco Bay Area. Unexpected expenses 
hiclude increased overtime costs required to keep the system operational; and increases to 
software licensing and professional fees, worker's compensation, and pension costs. 

The Fiscal Year 2011-12 operating expenses were about the same as the fiscal year 
expenses incuned at the beginning of the financial downturn. The District's labor force was 
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increased by 71 positions in 2012, mainly to address targeted priority areas, such as escalator 
maintenance, car cleanliness, and seat replacement. Under existing labor agreements, labor costs 
have been stable, reflecting management's pradent additions to the workforce and the lack of 
contractual wage increases in the current labor agreements. Employee benefit costs increased in 
Fiscal Year 2011-12 due in part to an $8,9 million worker's compensation reserve expense. 
District electrical supply costs have been kept constant due to existing power supply contracts. 

In each Fiscal Year's budget process, management establishes an operating ratio goal 
(percentage of operating revenue to operating expenses). The District has achieved increasing 
operating ratios of above 70% in recent years, well above national averages for urban transit 
systems. The District's operating ratio for Fiscal Year 2011-12 was 76%, slightly above the 
budgeted goal of 75%. 

The District implemented a new business system in 2011 and has faced some difficulties 
with customary budgeting and operating procedures resulting in decreased cash flow for the 
District. These difficulties account for most ofthe unexpected increases in software licensing and 
professional fees. The processing difficuhies are being addressed, but the District expects to 
experience further cash flow constraints until all fiinctions ofthe new system can be corrected. 

The District proceeded with major capital projects in Fiscal Year 2011-12, including the 
Warm Springs Extension, the Oakland Airport Connector project and the Rail Vehicle 
Replacement Program, See "—Capital Programs" 

Adopted Budget for Fiscal Year 2012-13 

On June 14, 2012, BART's nine-member Board of Dfrectors adopted a $672 million, 
balanced budget for the Fiscal Year 2012-13. Growing ridership and sales tax revenues, 
combined with control of cost increases, enabled BART to fund its core system capital 
infrastracture needs. The Fiscal Year 2012-13 budget included a limited number of operating 
initiatives to address staffing levels and other area impacted by past budget reductions. Although 
the operating fmancial outlook has improved, sources of capital funding continue to be 
constrained, with capital needs far exceeding funding sources. 

The Fiscal Year 2012-13 operating budget included a $45.6 million allocation to the Rail 
Car Sinking Fund, which makes up a part ofthe District's initial $298 million commitment for 
its share ofthe Phase 1 purchase of 410 new rail cars. This funding, combined with previously 
"banked" funding and future funding commitments, enabled BART to execute the contract for 
the transit vehicle procurement in May 2012, and will allow for the District to secure new rail 
vehicles needed to maintain reliability and carry growing ridership. 

The budget also allocated $23.9 million to other State of Good Repair needs, including 
continuing a program to replace seats and floors in the current fleet, computer security hardware, 
and the "baseline" State of Good Repair allocation that provides for local match on capital 
grants, stations and facilities renovation, equipment, and other important needs not typically 
eligible for grants. These allocations are on top of $57.1 million in debt seivice payment mainly 
due to bond issues for prior year capital rehabilitation programs. The 1.4% fare increase 
implemented on Jufy 1, 2012 is estimated to generate $4.8 million in Fiscal Year 2012-13, 
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In addttion to the Rail Gar Sinking Fund and seat and floor replacement budget 
mitiatives, the Fiscal Year 2012-13 operating budget included $9.6 million and 57 positions in 
operating initiatives to address a number of essential operating needs, including staffing 
additions in Transportation, technology improvements, compliance efforts, and other smaller 
needs. The budget also proposed increasing service by extending the Richmond/Daly City line 
by one hour during the weekday evening peak period. Many of these initiatives were driven by 
the cumulative impacts of years of budget and staffmg reductions, while others were 
recommended to keep the District functioning effectively. Along with the 57 positions in the 
budget initiatives, 5 elevator escalator maintenance positions were also added in Fiscal Year 
2011-12 to address escalator and elevator reliability issues 

Risk Management and Insurance 

The District is partially self-insured for workers' compensation, public liability and 
property damage claims. The District's property is insured against flood damage but is not 
insured against earthquake damage, which is not cunently commercially affordable. The 
District's property is insured for $50 million per occurrence for certain leased rail cars, $65 
mUlion per occurrence for equipment in the operations control center and $50 million per 
occurrence for other insured property. The self-insured retention for property is $5 million per 
occurrence. Ten-orism insurance coverage is provided for workers' compensation and the first 
$50 million of public liability and $22 million for insured property. 

Pursuant to a recent evaluation of District liabilities for workers compensation, 
outstandhig losses as of June 30, 2012, are projected to total $36,870,000, undiscounted. The 
requfred reserves discounted 3% are $32,379,000. Ultimate District losses are limited to 
$7,500,000 per occurrence for the forecast periods and are estimated at $11,990,000 for Fiscal 
Year 2012-13 and $12,420,000 for Fiscal Year 2013-14, assummg a 2.0% increase in exposure 
over Fiscal Year 2012-13 levels. Outstanding losses for automobile and general liability are 
projected to be $4,621,000. 

The District's self-insurance programs are admhiistered by independent claims 
adjustment firms. Claim expenses and liabiUties are reported when it is probable that a loss has 
occuned and the amount of that loss can be reasonably estimated. Liabilities are discounted at a 
3% rate and are based, in part, upon the independent adjustment firms' estimate of reserves 
necessary for the settiement of outstanding claims and related administrative costs, and included 
estimates of claims that have been incuned but not yet reported. Such reserves are reviewed by 
professional actuaries and are subject to periodic adjustments as condhions warrant. 

See also Note 8 to the audtted financial statements ofthe District included as Appendix B 
to this Official Statement. 

Investment Policy 

The investment of funds of BART are made in accordance with BART's investment 
policy, developed by BART's Conti-oUer/Treasurer and approved by the Board of Directors on 
October 23, 2003 (the "Investment Policy") and Section 53600 et seq. of the Califomia 
Govemment Code. The Investment Policy is subject to revision by the Controller/Treasurer, 
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subject to approval by the Board of Directors, at any time and is reviewed periodically to ensure 
compliance with the stated objectives of safety, liquidity, yield and cunent laws and financial 
trends. 

AU funds of BART and investment activities are govemed by the Investment Policy, 
which sets forth the following primary objectives, in order of priority: 

1. Preservation of capital. 

2. Liquidity - funds shall be invested only until date of anticipated need or for a 
lesser period. 

3. Yield - generation of a favorable return on investment without compromise of the 
first two objectives. 

See Appendix C—"SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
STATEMENT OF INVESTMENT POLICY." 

Set forth in the below table are the carrying values and types of investment securities in 
BART's General Fund as ofJuly 31, 2012. 

INVESTMENT DISTRIBUTION 
asof July 31, 2012 

Certificates of Deposh $ 652,735 
Cash on Hand 99,068,700 

Total $99,721,435 

As ofJuly 31, 2012, the average duration ofthe District's investments (average days to 
maturity) was 365 days. 

All amounts deposited in the Project Fund established in connection with the general 
obligation bonds will be invested at the dfrection of the District in Investment Securities as such 
term is defined hi the Paying Agent Agreement entered into by the District in connection with 
the general obligation bonds. Investment Securities include guaranteed investment contracts. 

All amounts held by the respective trastees for the Sales Tax Revenue Bonds and the 
Premium Fare Bonds in the funds and accounts established under the indentures pursuant to 
which such obligations were issued are invested at the dfrection of the District, subject to certain 
limttations contained in the applicable indenture. 
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Employee Retirement Benefits 

The information concerning the California Public Employees' Retirement System 
("CalPERS") set forth below is excerpted from publicly available sources which the District 
believes to be accurate, but the District cannot and does not guarantee such information as to 
accuracy and completeness. CalPERS should be contacted directly at CalPERS, Lincoln Plaza 
North, 400 Q Street, Sacramento, California 95814, Telephone: (888) 225-7377 for other 
information, including information relating to its financial position and investments. 

Plan Description. All eligible employees may participate in the Public Employees' 
Retirement Fund (the "Fund") administered by CalPERS under the Miscellaneous Plan and the 
Safety Plan of the District. The Safety Plan covers all sworn police officers of the District; all 
other District employees are covered by the Miscellaneous Plan. The Fund is an agent multiple-
employer public sector employee defined-benefit retirement plan that acts as a common 
investment and administrative agent for approximately 2,626 local public agencies and school 
districts within the State of Califomia, including the District. The Fund provides retirement, 
disability and death benefits based on the employee's years of seivice, age and compensation. 
Employees vest after five years of service and may receive retirement benefits at age 50. These 
benefit provisions and all other requirements are established by State statute and District 
contractual agreements. 

Annual Actuarial Valuation Reports. CalPERS prepares an Annual Actuarial Valuation 
Report ("CalPERS Actuarial Report") for its members. The District receives the annual report 
for tts Miscellaneous Plan, and a separate annual report for hs Safety Plan, The latest CalPERS 
Actuarial Reports were received by the District in October 2011, which were based on financial 
data available from the District and ftom various CalPERS databases as of June 30, 2010, These 
Reports established the District's required employer contribution rates for Fiscal Year 2012-13, 
which are 11,736% of covered payroU for the Miscellaneous Plan and 41.566% of covered 
payroll for the Safety Plan. The Reports also included for District's Miscellaneous and Safety 
Plans the latest Schedule of Funding Progress, which shows a five-year history of the actuarial 
value of assets, actuarial accraed liability, their relationship, and the relationship of unfunded 
actuarial accraed liability to payroll, as discussed herein below. 

The District's employer required contribution rates for Fiscal Year 2011-12 were 
determined by an actuarial valuation ofthe Plans as of June 30, 2010. The employer required 
confribution rates for Fiscal Year 2011-12 are 11.986% of covered payroll for the Miscellaneous 
Plan and 38.001% of covered payroll for the Safety Plan. 

Funding Policy. CalPERS' funding policy for the Miscellaneous Plan and the Safety 
Plan (hereinafter sometimes refened to as the "CalPERS Plans") requires periodic contributions 
by the District based on CalPERS actiiarially-determined amounts sufficient to accumulate the 
necessary assets to pay benefits when due as specified by contractual agreements between the 
District and its unions. The individual entry age normal method is used to determine the normal 
cost, and for the valuation year ended June 30, 2010, the average remaining amortization period 
is 13 years for the Miscellaneous Plan and 22 years for the Safety Plan. There are two 
components to this cost. The employer cost and the employee cost. District payment for the 
employer portion ofthe contributions for the Fiscal Year ended June 30, 2012 to cover normal 
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cost and to amortize the unfunded actuarial accraed Uability are 11.986% (9.446% in 2011) and 
38.001% (32.321% in 2011) of covered payroU for the MisceUaneous Plan and the Safety Plan, 
respectively. In accordance with agreements with the labor organizations representing District 
employees and District policy applicable to non-represented employees, the District also pays the 
employee portion of the normal contributions, which are 7% of covered payroll for 
Miscellaneous Plan employees and 9% of covered payroll for Safety Plan personnel. Total 
covered payroll and all payroll ofthe District are shown below. 

Fiscal Year 2010-11 Fiscal Year 2009-10 

Covered PayroU $236,701,000 $236,436,000 

AU PayroU 273,069,000 275,151,000 

Ul calculathig the annual actuarially required contribution rates, the CalPERS actuai-y 
calculates, on the basis of certain assumptions, the actuarial present value of benefits that 
CalPERS will fund under the CalPERS Plans, which includes two components, the normal cost 
and the unfunded actuarial accraed liability (the "UAAL"). The normal cost represents the 
actuarial present value of benefits that CalPERS will fund under the CalPERS Plans that are 
attributed to the cunent year, and the UAAL represents the actuarial present value of benefits 
that CalPERS will fund that are attributed to past years. The UAAL represents an estimate ofthe 
actiiarial shortfall between assets on deposit at CalPERS and the present value of the benefits 
that CalPERS will pay under the CalPERS Plans to retirees and active employees upon their 
retirement. The UAAL is based on several assumptions mcluding, the rate of mvestment retum, 
average life expectancy, average age of retirement, inflation, salary increases and occunences of 
disabilities. In addition, calculation of the UAAL involves certain actuarial adjustments, 
including the actuarial practice of smoothing losses and gains over multiple years (which is 
described in more detail below). As a result, prospective investors are encouraged to consider 
the UAAL as an estimate of the unfunded actuarial present value of the benefits that CalPERS 
will fund under the CalPERS Plans to retfrees and active employees upon theh retirement, and 
not as a fixed or hard expression of the liability the District owes to CalPERS under the 
CalPERS Plans. 

fri calculating the UAAL in an actuarial valuation, the CalPERS actuary smooths gains 
and losses over multiple years (currently 30) using a smoothing technique that generally only 
recognizes a portion of the gain or loss realized in a given fiscal year. In each actuarial 
valuation, the CalPERS actuary calculates what was the expected actuarial value of the assets 
(the "Expected Value") of the CalPERS Plans at the end of the fiscal year (which assumes, 
among other things, that the real rate of retum during that fiscal year equaled the assumed rate of 
retiim of 7.50%). 

For complete updated inflation and actuarial assumptions, please contact CatPERS at the 
above-referenced address. 

The cost for the District's employer portion ofthe contributions for Fiscal Year 2011-12 
was $26,354,839 and $6,949,513 for Miscellaneous Plan employees and Safety Plan employees, 
respectively. The significant actuarial economic assumptions that CalPERS used in detei-mining 
the Fiscal Year 2011-12 District employer portion contributions included: an assumed rate of 
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retiim on investment assets of 7.75% (since reduced to 7.5%), annual payroll increases of 3.25%, 
of which 3.00% is attributable to inflation growth, an annual production growth of 0.25%, merit 
increases that vary by length of service, and no postretirement benefit increases. 

Schedule of Funding Progress. The funding status applicable to the District's Plans at 
June 30, 2010 (the most current available for the Fund) is summarized as follows: 

Valuation 
Date 

6/30/06 

6/30/07 

6/30/08 

6/30/09 

6/30/10 

F 

Entry Age 
Normal 
Accrued 
LiabOify 

$1,227,056 

1,307,372 

1,391,792 

1,520,140 

1,575,249 

unded Statu. s ofthe Miscellaneous Plan 
(in thousands of dollars) 

Actuarial 
Value of 
Assets 

$1,162,531 

1,263,851 

1,349,563 

1,405,192 

1,462,840 

Unfunded 
Liability 
(Excess 
Assets) 

$64,524 

43,521 

42,229 

114,948 

112,409 

Funded 
Status 

94.7% 

96.7 

97.0 

92.4 

92.9 

Annual 
Covered 
Payroll 

$211,146 

210,109 

218,889 

222,864 

219,269 

UAAL as a 
Percentage 
of Payroll 

30.6% 

20.7 

19.3 

51.6 

51.3 

Source: CalPERS Amiual Valuation Report as of June 30,2010. 

Valuation 
Date 

6/30/06 

6/30/07 

6/30/08 

6/30/09 

6/30/10 

Entry Age 
Normal 
Accrued 
Liabilify 

$140,160 

151,616 

164,993 

183,177 

197,342 

Funded Status ofthe Safety Plan 
(in thousands of dollars) 

Unfunded 
Actuarial Liabilify 
Value of (Excess 
Assets Assets) 

$108,568 $31,592 

120,493 31,123 

131,846 33,147 

140,580 42,597 

148,970 48,372 

Funded 
Status 

77.5% 

79.5 

79.9 

76.7 

75.5 

Annual 
Covered 
Payroll 

$15,155 

16,172 

17,721 

18,373 

17,601 

UAAL as a 
Percentage 
of Payroll 

208,5% 

192,4 

187,0 

231,8 

274.8 

Source: CalPERS Annual Valuation Report as of Jime 30 2010. 
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Money Purchase Pension Plan 

Most District employees participate in the Money Purchase Pension Plan, which is a 
supplemental retirement defined contribution plan. In January 1981, the District's employees 
elected to withdraw from the Federal Social Security System ("FICA") and established the 
Money Purchase Pension Plan, Pursuant to tts collective bargaining agreements and District 
policy, the District contributes an amount equal to 6.65% of eligible employee's annual 
compensation (up to $29,700 after deducting the first $133 paid during each month) up to a 
maximum annual contribution of $1,868. Up through December 31, 2009, the District 
contributed an additional 1.627%o of payroll for non-represented employees, subject to the 
Intemal Revenue Code Section 401(a)(17) limits on compensation which may be taken into 
account. 

The District, as the result of labor contract negotiations in 2009 and budgetary 
restrictions, has suspended the 1.627% contributions for all employees through June 30, 2013. In 
Fiscal Years ending June 30, 2014 thi-ough 2034, the District's obligation to make these 
payments is contingent on the accuracy of the projected Annual Requfred Contribution (ARC) 
for retiree medical benefits that is contained in the current collective bargaining agreements. In 
addttion, again as the result of labor contract negotiations, the District has suspended the 
"6.65%" contributions on behalf of employees represented by the BART Police Managers 
Association from January 1, 2010 through June 30, 2013 and will suspend the "6.65%" 
contributions on behalf of employees represented by the BART Police Officers Association from 
July I, 2010 thi-ough June 30, 2013. 

The District's total expense and funded contribution for this Plan for Fiscal Year 2011-12 
was $4,888,311 and for the Fiscal Year 2010-11 was $5,705,996. The Money Purchase Pension 
Plan assets at June 30, 2012 and 2011 (excluded ftom the financial statements in Appendix B), as 
shown m the Plan administrator's unaudited report, were $249,514,823 and $260,388,390, 
respectively. At December 31, 2011, there were approximately 637 participants receiving 
benefits under this Plan. 

The Plan issues a publicly available fmancial report that includes financial statements and 
required supplementary information. This report may be obtained by writing or calling: BART 
hivestments Plans Committee, 300 Lakeside Drive, Oakland, Califomia 94612, (510) 464-6238. 

Postretirement Health Care Beneflts 

Postretirement Health Care Costs. In addttion to the retirement benefits described above 
and as specified in the District's contractual agreements, the District provides postretfrement 
health care benefits assistance to employees. Most employees who retire directly fi-om the 
District (or their surviving spouses) are eligible if the employee retires from the District at or 
after age 50 with a minimum of 5 years of CalPERS service (which may be with another public 
entity) and elects to take an annuity ftom CalPERS witbin 120 days of leaving the District. 
Pursuant to a Keenan Associates report dated June 6, 2012 entitled "Post-Employment Benefit 
Valuation Report, under GASB 43/45 as of June 30, 2011" (the "Keenan Report"), 1,661 retirees 
and suiviving spouses are provided this benefit. The District made payments on a pay-as-you-go 
basis, net of retirees' and surviving spouses' share, medical insurance premiums totaling 
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$14,499,000 in Fiscal Year 2011-12 and $13,257,000 in Fiscal Year 2010-11, and life insurance 
premiums amounting to $70,000 in Fiscal Year 2011-12 and $66,000 in Fiscal Year 2010-11. 

Retiree Health BenefU Trust. In 2004, the Govemment Accounting Standards Board 
("GASB") issued Statement No. 45, Accountmg and Financial Reporting by Employers for 
Postemployment Benefits Other Than Pensions ("GASB 45"). GASB 45 requires the District to 
change its accounting for other postemployment benefits ("OPEB") ftom pay-as-you-go to an 
accraal basis. Pursuant to Section 53620 of the Califomia Govemment Code, a local agency 
may create a trast to fund postretirement health benefits. The assets of such a trast will qualify 
as an offset against liability under GASB 45. On May 18, 2004, the District created the Retiree 
Health Benefit Trast for the San Francisco Bay Area Rapid Transtt District (the "Health Benefit 
Trasf) in order to provide a vehicle for prefunding of portions of retiree health benefits. 
Pursuant to the terms ofthe Health Benefit Trast, the assets ofthe Health Benefit Trast are to be 
held for the sole and exclusive purpose of providing benefits to participants and beneficiaries and 
to deftay the reasonable expenses of administering the Health Benefit Trast and designated 
plans. Assets placed into the Health Benefit Trast cannot be used for any other purposes and are 
not available to satisfy general creditors ofthe District. The Health Benefit Trast is administered 
by a trastee appointed by the Board of Directors. The cunent trastee is the Controller/Treasurer 
ofthe District. 

At June 30, 2012, net assets held in the Health Benefit Trast included money market 
mutual fiinds, U.S. Treasury obUgations, coiporate obligations, foreign obligations, domestic 
common stocks, equity mutual funds, and foreign stocks with a fafr market value of 
approximately $138,933,254. 

The District's collective bargaining agreements require that, beginning July 1, 2007, the 
District contribute into its Health Benefit Trast amounts that at a minimum, reflect an eight year 
"ramp up" to District payment ofthe full GASB 45-compliant ARC beginning July I, 2013 using 
an open group valuation method with a closed thfrty year amortization schedule for unfunded 
liability ending June 30, 2034. 

Funding projections are based on the Keenan Report, the most recent actuarial analysis 
prepared for the District. These fiinding projections are based on certain assumptions and are 
inherently subject to a variety of risks and uncertainties, including increases in the cost and 
duration of health care benefits, which could cause actual resuhs to differ materially from those 
that have been projected. Pursuant to hs labor agreements, effective January I, 2010, the 
District's contribution toward medical coverage was limited to the highest Bay Area HMO rate 
under CalPERS minus the applicable retfree contribution. The actuarial accraed liability 
("AAL") as of June 30, 2012 is estimated at approximately $398 million. The report also 
contained projected per capita claims cost updates based on Calendar Years 2011 and 2012 
CalPERS premiums, resutting in no material changes to the AAL. Changes to actuarial 
assumptions including lowered inflation rates, payroll increase rates and trend rates marginally 
decreased the AAL. Inclusion of the most recent CalPERS demographic assumptions and a 
slight decrease in the participation assumption increased AAL by approximately 5%. 
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Following is the summary of results ofthe valuation: 

June 30. 2011 Valuation Results 

Actuarial Accraed Liability 
Actuarial Value of Assets 
Unftinded Actuarial Accraed 

Liability 
Results for Fiscal Year 2011-12 

ARC (Percentage of Pay) 
ARC (Dollar Amount) 

BART Payments 
Benefit Payments ftom General 

Assets 
Contributions to Trast 

Total 

Source; Keenan Report dated June 6, 2012 and the Disteict. 

Retiree Medical 
Plan 

$376 
120 
256 

11.72% 
$27,985 

$14,499 
10.516 

$25,015 

(in $ Millions) 

Additional 
OPEB Plan 

$26 
0 

26 

0.73% 
1.743 

$.070 
-

.070% 

Total 

$402 
120 
282 

12.45% 
$29,728 

$14,569 
10.576 

$25,085 
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Certffied Pwtolc mccoHnlamte, 

Sacramento • Walnut Creek • Oakland • Los Arigeles/t.Ientwy City • Newport Beach • Saii Dietjo mgocpa.coiii 

To the Board of Dhectors ofthe San Francisco 
Bay Area Rapid Transh District 

Oakland, California 

INDEPENDENT AUDITORS' REPORT 

We have audited the accompanying fmancial statements of the Enteiprise Fund and the Retiree Health 
Benefit Trast Fund of the San Francisco Bay Area Rapid Transh District (the District) as of and for the 
years ended June 30, 2011 and 2010, -which collectively comprise the District's basic fmancial statements, 
as listed in the table of contents. These financial statements are the responsibility of the District's 
management. Our responsibility is to express opinions on these fmancial statements based on our audits. 

We conducted our audits in accordance -with auditing standards generally accepted in the Unhed States of 
America and the standards applicable to fmancial audits contained in Government Auditing Standards, 
issued by the Comptroller General ofthe Unhed States. Those standards require that we plan and perform 
the audit to obtain reasonable assmance about whether the financial statements are free of material 
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements. An audit also includes assessing the accounting principles used 
and the significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fahly, in all material respects, the 
respective fmancial position ofthe enteiprise fund and rethee health benefit ti-ust fund ofthe District as of 
June 30, 2011 and 2010, and the respective changes in its financial position and, where apphcable, cash 
flows thereof for the years then ended in conformity with accounting principles generally accepted in the 
United States of America. 

As described in Note 1 to the fmancial statements, the Disti-ict implemented the provisions of 
Governmental Accounting Standards Board (GASB) Statement No. 59, Financial Instruments Ommbus. 

In accordance with Government Auditing Standards, vfQ have also issued our report dated 
January 23, 2012, on our consideration ofthe District's intemal control over financial reporting and on 
our tests of its comphance with certain provisions of laws, regulations, contracts and grant agreements 
and other matters. The purpose of that report is to describe the scope of our testing of internal control over 
fmancial reporting and compliance and the resuhs of that testing, and not to provide an opinion on the 
intemal control over financial reporting or on comphance. That report is an integral part of an audh 
performed in accordance with Government Auditing Standards and should be considered in assessing the 
resuhs of our audit. 

3000 S Street 
Suite 3Q0 
Sflf-ramentvT 
CA 95816 

2121 N. California Blvd. 
Suite 750 
Walnut Creek 
CA VKm 

505 14th Street 
5ti> Floor 
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Accounting principles generally accepted in the United States of America require that the management's 
discussion and analysis and the schedules of fundmg progress identified in the accompanying table of 
contents be presented to supplement the basic financial statements. Such information, although not part 
of the basic financial statements is required by the Govei-nmental Accountmg Standards Board, who 
considers h to be an essential part of financial reportmg for placing the basic financial statements in an 
appropriate operational, economic, or historical context. We have applied certain limited procedures to 
the requhed supplementaiy information in accordance with auditing standards generally accepted in the 
United States of America, which consisted of inquires of management about the methods of preparing the 
information and comparing the information for consistency with management's responses to our 
inquiries, the basic financial statements, and other knowledge we obtained during our audh of the basic 
financial statements. We do not express an opkiion or provide any assurance on the hiformation because 
the hmhed procedures do not provide us with sufficient evidence to express an opinion or provide any 
assurance. 

Wahiut Creek, California 
January 23, 2012 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30, 2011 and 2010 

Introduction 
The following discussion and analysis of the financial performance and activity of the San Francisco Bay 
Area Rapid Transit District (the "District") provide an introduction and understanding of the basic 
financial statements of the District for the years ended June 30, 2011 and 2010. This discussion was 
prepared by management and should be read in conjunction with the financial statements and the notes 
thereto, which follow this section. 

The District is an independent agency created in 1957 by the legislature ofthe State of Cahfomia for the 
puipose of providing an adequate, modem, interurban mass rapid transit system in the various portions of 
the metropolitan area surrounding the San Francisco Bay, The District started its revenue operations in 
September 1972, It presently owns a 104-mile, 43-station system serving the four counties of Alameda, 
Contra Costa, San Francisco and San Mateo, The govemment of the District is vested in a Board of 
Directors composed of nine members, each representing an election district within the District, 

The Financial Statements 
The basic financial statements provide information about the District's Enterprise Fund and the Retiree 
Health Benefit Trast, The financial statements are prepared in accordance with accounting principles 
generally accepted in the United States of America as promulgated by the Governmental Accounting 
Standards Board ("GASB"), 

Overview of the Enterprise Fund Financial Statements 
The Statement of Net Assets reports assets, habilities and the difference as net assets. The entire equity 
section is combined to report total net assets and is displayed in three components - invested in capital 
assets, net of related debt; restricted net assets; and unrestricted net assets. 

The net asset component invested in capital assets, net of related debt, consists of capital assets, net of 
accumulated depreciation and reduced by the outstanding balances of any boiTowings attributable to the 
acquisition, constraction or improvements of those assets. 

Restricted net assets consist of assets where constraints on their use are either (a) externally imposed by 
creditors (such as debt covenants), grantors, contributors, or laws or regulations of other govemments or 
(b) imposed by law thi-ough constitutional provisions or enabling legislation. 

Unrestricted net assets consist of net assets that do not meet the defmition of restricted or invested in 
capital assets, net of related debt. This net assets component includes net assets that have been designated 
by management for specific purposes, which in the case of the District include allocations to fund capital 
projects, and other liabihties, which indicate that management does not consider them to be available for 
general operations. 

The Statement ofRevenues, Expenses and Changes in Net Assets consists of operating and nonoperating 
revenues and expenses based upon defmhions provided by GASB Statement No. 33, Accoimting and 
Financial Reporting for Nonexchange Transactions, as amended by GASB Statement No, 36, Recipient 
Reporting for Certain Shared Nonexchange Revenues, and GASB Statement No. 34, Basic Financial 
Statements-and Management's Discussion and Analysis-for Staie and Local Governments, as amended by 
GASB Statement No, 37, Basic Financial Statements-and Management's Discussion and Analysis for 
State and Local Governments: Omnibus. Accordingly, significant recurring sources of the District's 
revenues, such as capital contributions, are reported separately, after nonoperating revenues and expenses. 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30, 2011 and 2010 

Statement of Cash Flows is presented using the direct method and includes a reconciliation of operating 
loss to net cash used in operating activities, 

Financial Highlights 

Statements of Revenues, Expenses and Changes in Net Assets 
A summaiy ofthe District's Statements ofRevenues, Expenses and Changes in Net Assets for fiscal years 
2011, 2010 and 2009 is as follows (dollar amounts in thousands): 

2011 2010 2009 

Opei-ating revenues 
Cperating expenses, net 

Operating loss 

Nonoperating revenues, net 

Capital cmtributions 

Special item: loss on tei-mination 
of capital prq ect 

Clange innet assets 
Net assets, beginning of year 

Net assets, end of year 

$ 376,744 
(630,226) 

(253,482) 

222,777 

331,912 

(53,194) 

248,013 
4,814,465 

$ 5,062,478 

$ 368,586 
(647,839) 

(279,253) 

232,380 

252,515 

-

205,642 
4,608,823 

$ 4,814,465 

$ 348,238 
(666,379) 

(318,141) 

239,111 

190,513 

-

111,483 
4,497,340 

$ 4,608,823 

Operating Revenues 
In fiscal year 2011, operating revenues increased by $8,158,000 which is primarily due to (1) an increase 
of $10,671,000 in passenger revenue due to a 3% increase in weekday average ridership from 335,000 in 
fiscal year 2010 to 345,000 in fiscal year 2011; (2) an increase of $2,185,000 in parking revenue coming 
mostly from daily non-reserve parking and from limited parking agreements; (3) an increase of 
$1,448,000 from other revenue sources mainly advertising, telecommunication seivices, traffic fmes and 
ground leases; and offset by (4) a decrease of $6,441,000 in one-time revenues received in the prior year, 
none in the current year, such as revenues fi-om the settlement of a land swap transaction and insurance 
proceeds discussed below. 

In fiscal year 2010, operatuig revenues increased by $20,348,000 which is primarily due to (1) an increase 
of $13,924,000 in passenger revenue due to a 6.1% CPI-based increase on the general fare and a fixed 
amount increase on the SFO Premium Fare starting July 1, 2009; (2) revenue received from a land swap 
transaction amounting to $4,112,000; and (3) addhional insurance proceeds of $2,435,000 from the 
Hayward Yard fire. 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30, 2011 and 2010 

Operating Expenses, Net 
In fiscal year 2011, operating expenses, net, decreased by $17,613,000 which is primarily due to (1) a 
decrease of $8,307,000 in feeder bus expense (Mefropolitan Transportation Commission (MTC) uses the 
State Transit Assistance (STA) funds to fulfill the funding obligation to the bus operators. In fiscal year 
2011, MTC had sufficient STA funds to cover the obligation, hence, it did not require the District to pay 
with its own funds for the feeder bus operators. In fiscal year 2010, MTC did not have sufficient STA 
funds, hence, the District was required to use its own funds of $2,500,000 and the addhional grant of 
$5,800,000 received by the District from MTC, to contribute to MTC for the STA shortfall); (2) a 
decrease in the actuarially calculated annual requhed contribution rates for other post employment 
benefits fi-om 14,96% to 12,57% which amounted to $7,505,000; (3) a decrease of $6,687,000 attributed 
to an increase in reimbursements for employee salaries and benefits received by operations from the 
District's capital projects; offset by (4) an increase in medical health insurance premiums amounting to 
$3,012,000 and (5) an increase of $3,234,000 in depreciation expense. 

In fiscal year 2010, operating expenses, net, decreased by $18,540,000 which is primarily due to (1) a 
decrease of $5,715,000 in the employees' regular and premium pay and $3,258,000 in overtime pay due to 
the elimination through attrhion of a total of 210 positions throughout the year; (2) a decrease in the 
annual required contribution rates for other postemployment benefits from 17,70% to 14.96% which 
amounted to $5,312,000; (3) a decrease of $790,000 in the CalPERS aimual requhed contribution 
primarily due to a reduction in the contribution rate for the miscellaneous employees from 9,741%, fust to 
9,311% and then to 9,680%; (4) a decrease of $1,087,000 in medical health insurance premium due to a 
plan change effective Januaiy 1, 2010 which limited the District's medical contribution to the highest Bay 
Area HMO rate under CalPERS; (5) a decrease of $2,175,000 in employees' sick leave retirement 
buyback expense due to a program change effective October 19, 2009 which provides that an employee's 
unused sick leave hours at the time of retirement would be converted to CalPERS seivice credit instead of 
being cashed out at 50%; (6) a decrease of $4,241,000 in system and traction electrical expenses for 
supplies and repairs and mahitenance; and offset by (7) an increase of $7,475,000 in feeder bus seivice 
expense, of which $5,900,000 was paid to MTC as the District's contribution to MTC for lost STA funds 
it allocates to feeder bus operations, 

Nonoperating Revenues, Net 
In fiscal year 2011, nonoperating revenues, net, decreased by $9,603,000. The decrease is mainly due to 
(1) a decrease of $14,661,000 in property tax revenues earmarked for the payment of the General 
Obhgation Bonds which equals the decrease in the scheduled debt service payments ofthe bonds in 2011; 
(2) a decrease of $13,440,000 investment income due to a combination of lesser funds available for 
investment as funds are used to pay for capital expenditures and the general decline in the fan value of 
hivestments; (3) a decrease of $31,394,000 in operating fmancial assistance mainly from (a) the loss in 
2011 of the one-time federal American Reinvestment and Recoveiy Act stimulus operating grants 
amounting to $22,356,000, (b) the decrease in allocations received from Federal Section 5307 grants 
which fund the District's preventative maintenance program amounting to $29,939,000; offset by (c) an 
increase in the STA funds received for the Disti-ict's operation of $19,956,000; (4) in 2010, the District 
made payments of $22,683,000 to MTC which were deposited by MTC in a restricted account established 
to fund the future funding needs of the District for its car replacement program; there were no such 
payments in 2011; offset by (5) an increase m the sales tax revenues of $14,299,000 due to the improving 
economy, and (6) a decrease in interest expense totaling $10,065,000 related to the sales tax revenue 
bonds and the lease/leaseback obligation. 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30, 2011 and 2010 

In fiscal year 2010, nonoperating revenues, net, decreased by $6,731,000, The decrease is mainly due to 
(1) a decrease of $17,766,000 in sales tax revenues because of the continuing decline in the Bay Area 
economy; (2) a decrease of $14,727,000 in property tax revenues mainly due to a decrease of $14,485,000 
in property tax revenues earmarked for the payment of the General Obligation Bonds which follows the 
decrease in the scheduled debt seivice payments ofthe bonds in 2010; (3) a decrease of $9,679,000 in 
investment income due to lesser funds available for investment as funds are used to pay for capital 
expenditures; (4) a net decrease of $3,520,000 in the interest and other expenses related to the 
lease/leaseback obligation due to the early termination in September 2009 of the Key Equipment Finance 
portion ofthe obligation; (5) offset by a settlement income of $5,175,000 for the early teimmation ofthe 
contract with the systems integration consuhant ofthe District's Business Advancement Plan; and (6) an 
increase of $25,363,000 in federal financial assistance which consists of $22,356,000 from the American 
Reinvestment and Recovery Act stimulus funds used to fund a portion of the District's preventive 
maintenance expenses and $3,007,000 grant used to fund the ADA paratransit expenses. 

Capital Contributions 
The revenues from capital contributions relate to grants and other financial assistance received by the 
District from the federal, state and local agencies to ftind capital projects. The District receives mostly 
reimbursement-type grants on which the District has to first incm- eligible costs under the provider's 
program before qualifying for the grant resources. Revenues fi-om capital contributions are recognized at 
the time when the eligible project costs are incuixed. In fiscal year 2011, the revenues from capital 
contributions increased by $79,397,000, The increase can be mostly credited to revenues earned during 
fiscal year 2011 from MTC's Regional Measure 2 (RM2) grants which totaled to about $95,000,000. The 
major capital projects funded by the RM2 grants are the transbay tube constraction, Oakland Airport 
Connector, Pleasant Hill crossover, eBART extension and Clipper ticket vending machine projects and 
also, as local match to various capital federal grants. 

In fiscal year 2010, revenues from capital contributions increased by $62,002,000, The increase can be 
mainly attributed to revenues eamed from (I) the Federal Highway Administration grants for $46,507,000 
used to fund the District's seismic retrofit project and (2) MTC's Regional Measure 2 and Alameda 
County Transportation Improvement Authority grants for the Warm Springs Extensions Project for 
$67,440,000; and (3) a decrease of $49,648,000 for revenues received from donated assets in fiscal year 
2009, none, in fiscal year 2010, 

The major additions in fiscal years 2011 and 2010 to capital projects are detailed on pages 8 and 9, 

Special Item 
The special item of $53,194,000 in fiscal year 2011 refers to the net loss related to the write off of the 
Advanced Automatic Train Control Project due to the termination of a capital project, (Note 17) 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30, 2011 and 2010 

Statements of Net Assets 
A comparison ofthe District's Statements of Net Assets as of June 30, 2011, 2010 and 2009 is as fohows 
(dollar amounts in thousands): 

2011 2010 2009 

Current Assets 
Noncurrent assets - capital assets, 

Noncurrent assets - other 

Total Assets 

Current liabilities 

Noncurrent liabilities 

Total liabilities 

Net Assets 

net 

Invested in capital assets, net of related debt 

Restricted net assets 

Unrestricted net assets 

Total net assets 

$ 955,259 ! 

5,726,847 

134,081 

6,816,187 

306,837 
1,446,872 

1,753,709 

4,765,595 

133,389 

163,494 

$ 5,062,478 ; 

I 669,894 ! 

5,505,992 

431,738 

6,607,624 

306,162 

1,486,997 

1,793,159 

4,561,307 

98,380 

154,778 

% 4,814,465 ; 

f 661,320 

5,283,987 

554,761 

6,500,068 

325,406 

1,565,839 

1,891,245 

4,324,423 

139,939 

144,461 

% 4,608,823 

Current Assets 
In fiscal year 2011, current assets increased by $285,365,000. The increase is accounted for as follows: 
(1) cash equivalents and investments showed an increase of $234,315,000 which is mainly due to the 
transfer of long term investments to terms due within a year or less to maintahi better cash liquidity; and 
(2) receivables fi-om funding agencies for reimbursements of capital project expenditures increased by 
$52,450,000, 

In fiscal year 2010, current assets showed an increase of $8,574,000 which is mainly due to (I) an 
increase in capital grants receivable from funding agencies totaling $81,767,000; which was offset by (2) 
a decrease of $58,857,000 in cash, cash equivalents and investments used to pay operating, debt seivice 
and caphal expenses; (3) a decrease of $3,071,000 m the use of materials and supphes for system repahs 
and maintenance; and (4) decreases in the following receivables: receipt oflnsurance receivable from the 
Hayward fire of $5,425,000, the full collection of the City of Dublin loan with a principal amount of 
$2,486,000, advances to contractors for $2,149,000, capital lease receivable of $1,577,000 and ticket sales 
receivables from offsite vendors for $1,069,000. 

Noncurrent Assets - Other 
Noncurrent assets - other in fiscal year 2011 showed a decrease of $297,657,000 which is principally due 
to (1) a decrease of $234,315,000 due to change in investment focus during the year from long term to 
short term investments for better cash liquidity since there is practically no fmancial advantage in terms of 
higher interest eamings between long tei-m and short term investments; and (2) the use of restricted cash 
and investments to pay capital expenditures and debt service payments estimated at $57,246,000, 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30,2011 and 2010 

Noncurrent assets - other in fiscal year 2010 showed a decrease of $123,023,000 which is principally due 
to (1) a decrease of $61,410,000 in restricted investments which were used for debt service payments; (2) 
a decrease of $54,393,000 related to the full payment of the lease/leaseback receivable due to the early 
termination ofthe poition ofthe lease/leaseback obligation associated with Key Equipment Finance, Inc; 
and (3) decreases in the following receivables and other assets: $2,295,000 on interest receivable, 
$2,554,000 on property tax receivable designated for the debt service payments ofthe General Obligation 
Bonds, $1,577,000 on caphal lease receivable, and $1,479,000 for the net amortization of bond issue 
costs. 

Current Liabilities 
Current liabilities showed a smah increase of $675,000 in fiscal year 2011, which is primarily due to the 
following: (1) an increase in payables to vendors and contractors of $18,852,000 due to the timing of 
receiving and paying their invoices; (2) a decrease of $5,878,000 in that portion ofthe advance receipts of 
capital from funding agencies that is estimated to be spent within a year; (3) a decrease of $10,072,000 in 
the scheduled principal payments of long-term debt due in one year, mainly of the 2007 GO Bonds and 
the lease/leaseback obligation; and (4) a decrease of $1,577,000 in the caphal lease liability which was 
fully paid in fiscal year 2011, 

In fiscal year 2010, cmxent liabilities showed a decrease of $19,244,000, which is the net resuh of the 
following changes: (1) an increase of $4,588,000 in payables to vendors and conti-actors due to the timing 
of receiving and paying their invoices; (2) a decrease of $3,459,000 in accruals for employee salaries and 
benefits mainly because of the reclassiflcation to noncunent liabilities of the portion of the Other Post 
Employment Benefit actuarially determined annual required contribution that will not be funded within 
the next fiscal year; (3) an increase of $10,909,000 in advance receipt of capital fiinds from fundmg 
agencies mainly fi-om the State of Cahfornia Proposition IB grants; and (4) a net decrease of $30,865,000 
in the scheduled principal payments of long-term debt due in one year, mainly derived from the 2007 
General Obligation Bonds and lease/leaseback obligation, 

Noncurrent Liabilities 
In fiscal year 2011, noncuixent habilities decreased by $40,125,000 which is largely attributed to (1) a net 
decrease of $28,581,000 in long-tei-m debt because of (a) principal payments and amortization amounting 
to $42,663,000, offset by (b) a decrease of $10,072,000 in the current portion of long-term debt, (c) an 
increase in the lease/leaseback obligation of $1,132,000 due to accretion, and (d) a decrease of $2,878,000 
in deferred interest related to defeased bonds; (2) a decrease of $19,368,000 in the noncurrent portion of 
the advances received from grantors due to the use ofthe fiinds for capital expenditures; (3) an increase of 
$1,062,000 in the accraed reserves for employee compensated absences; (4) an increase of $5,311,000 in 
the unfunded other post employment benefits liability; and (5) an increase of $820,000 in the self-
insurance reseives for general liability and worker's compensation. 

In fiscal year 2010, noncun-ent liabihties decreased by $78,842,000 which is mainly attributed to (1) the 
early termination and fiill payment of the portion of the lease/leaseback obligation related to Key 
Equipment Fmance, Inc, amountmg to $54,393,000; (2) increase of $30,865,000 in the cun-ent portion of 
long-term debt; (3) decrease of $4,246,000 due to the regular annual amortizations of defened revenues; 
(4) decrease of $2,617,000 in the self-insurance reserves for general liability and worker's compensation; 
(5) decrease of $2,196,000 in the accraed reserves for employee compensated absences; (6) decrease of 
$1,577,000 in the capital lease payable as amounts were reclassified to current liabilities; and (7) an 
mcrease of $17,911,000 in unfimded OPEB contribution. 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30, 2011 and 2010 

Capital Assets 
Detahs ofthe capital assets, net of accumulated depreciation, as of June 30, 2011, 2010 and 2009 are as 
follows (dollar amounts in thousands): 

Land 
Stations, track stiuctures and impiovements 
Budding 
Revenue transit vehicles 
Other 
Constraction in prcgress 

Total capital assets 

2011 

$ 

$ 

544,874 
3,015,489 

8,604 
313,147 
370,275 

1,474,458 

5,726,847 

2010 

545,162 
2,979,381 

8,776 
359,829 
368,722 

1,244,122 

2009 

$ 540,004 
2,997,464 

5,609 
401,102 
371,014 
968,794 

$ 5,505,992 $ 5,283,987 

The District has entered into contracts for the constraction of various facilities and equipment totaling 
approximately $992,195,000 at June 30, 2011 and $1,036,766,000 at June 30, 2010, 

The District's capital assets, before accumulated depreciation and net of retirements, showed a net 
increase of $373,759,000 m 2011 and $355,648,000 in 2010, The retirements in fiscal year 2011, include 
the termination of the Advanced Automatic Train Control Project with a net amount of $86,434,000 due 
to obsolete technology (Note 17), The major addhions, including constraction in progress, during the 
years included capital expenditures for the acquisition and/or major improvements on the following 
assets: 

core system and extensions amounting to $375,352,000 in 2011 and $312,975,000 in 2010; 

train control equipment totaling $13,699,000 in 2011 and $17,731,000 m 2010; 

revenue transh vehicles in the amount of $23,465,000 in 2011 and $10,916,000 in 2010; 

automatic fare collection and other equipment amounting to $19,184,000 in 2011 and 
$13,532,000 in 2010; and 

Business Advancement Plan (BAP) which is a project to replace the information technology 
systems supporting the District's administrative business totaling $11,196,000 in 2011 and 
$7,382,000 in 2010, 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30, 2011 and 2010 

Long-Term Debt 
The outstanding balance of total long-term debt (including current portion but excluding unamortized 
balance of bond premium/discounts) showed a decrease of $41,531,000 in fiscal year 2011 and 
$130,191,000 in fiscal year 2010, Below is a summary of total long-term debt as of June 30, 2011, 2010 
and 2009 (dollar amounts in thousands): 

2011 2010 a)09 

Rinds payable ii-om and coUaterahzed by 
a pledge of sales tax revenues $ 650,210 $ 672,750 $ 708,345 

Constraction loans payable fiom the 
net operatiig smplus ofthe SFO Extension 88,500 88,500 88,500 

Constraction loan for temporary cash flow 
requii-ements of the SFO Extension 21,000 29,000 37,000 

Lease/leasebackobligttion, including accumulated 
accretion, fa rail traffic control equipimnt 57,^4 61,355 125,876 

Bonds payable from the premium fare 
irrposed on the passengers who board 
on or depait liom the San Francisco 
htei-national Airport Station 53,445 54,240 54,955 

(feneralobligition bends 413,865 420,000 441,360 

Total long-tei-m debt $ 1,284,314 $ 1,325,845 $ 1,456,036 

The decrease of $41,531,000 in long-term debt in 2011 is mainly due to the decrease in the scheduled 
principal payments and amortization. 

There were no additions to long-term debt in fiscal year 2011, 

The decrease of $35,595,000 in the Sales Tax Revenue Bonds in fiscal year 2010 is due to the scheduled 
debt seivice payments of $21,365,000 and $14,230,000 net decrease in principal due to defeasance 
described as follows: 

In 2010, the Distt-ict issued Sales Tax Revenue Refunding Bonds (2010 Refunding Bonds) with a 
principal amount of $129,595,000 collateralized by the District's sales tax revenues. The proceeds 
from the 2010 Refundmg Bonds were used to refund a portion of the 1998 Bonds with a total 
principal amount of $143,825,000. 

In 2010, the Distt-ict terminated and paid in full, the lease/leaseback obhgation related to Key Equipment 
Finance, Inc., in the amount of $54,393,000, 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30, 2011 and 2010 

Statements of Cash Flows/Cash, Cash Equivalents and Investments 

A comparative presentation ofthe major sources and uses of cash for fiscal years 2011,2010 and 2009 is 
as follows (dohar amounts in thousands): 

Net cash used in operating activities 
Net cash pro-vided by norcapital 

financing activities 
Net cash used in capital andrelated 

financing activities 
Net cash pro-vicfedby (used in) investing acti-dties 

Net chan^ in cash and cash equivalents 
Qsh and cash equivalents, beginning of year 

Cash and cash equivalents, erd of year 
Investments, end of yeai-

Cash, cashequi-valents and investments, 
end of yeai-

2011 2010 2009 

$ (109,803) 

183,568 

(143,283) 
328,186 

258,668 
253,005 

511,673 
243,631 

$ 755,304 

$ (122,175) 

201,096 

(235,463) 
206dl7 

49,575 
203,430 

253,005 
560,545 

$ 813,550 

$ (178,659) 

190,827 

(149,270) 
(217,112) 

(354,214) 
557,644 

203,430 
730,388 

$ 933,818 

Cash, Cash Equivalents and Investments 
In fiscal year 2011, cash, cash equivalents and investments decreased by $58,246,000 which is primarily 
due to (1) the use of District-owned funds, mainly from the proceeds of the general obligation bonds, 
amounting to $44,808,000 to pay for the seismic rett-ofit project expenditures; (2) the use of cash received 
in advance from grantors for expenditures amounting to $37,322,000 related to various capital projects 
such as the station modemization, Oakland Airport Connector and the eBART Extension projects, which 
was offset by new cash advances totaling $12,076,000 received from grantors in fiscal year 2011; (3) a 
decrease in investment income received of $24,516,000; and offset by (4) the receipts of net cash of 
$33,240,000 from the legal settlement ofthe Advanced Automatic Train Control project. 

In fiscal year 2010, cash, cash equivalents and investment showed a decrease of $120,268,000 from 
$933,818,000 to $813,550,000, The decrease is mainly due to the expenditiires amounting to 
$349,911,000 for the acquisition and/or construction of property and system improvements during the 
fiscal year, Ofthe total capital expendittires of $349,911,000, approximately $104,326,000 was fiinded 
from District-owned funds with the balance coming from grants received from funding agencies. The 
major projects in fiscal year 2010 include the three extension projects in the Counties of Contra Costa and 
Alameda, the seismic retrofit project and various improvements on the core system. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Management's Discussion and Analysis (Unaudited) 

For the years ended June 30, 2011 and 2010 

Economic Factors and Next Year's Budgets 
On June 9, 2011, the District's Board of Directors approved a balanced operating budget of $617,497,000 
and a capital budget of $739,980,000 for fiscal year 2012, 

The economic outlook for fiscal year 2012 remains somewhat cautious, with moderate growth of 
approximately 2% over fiscal year 2011 estimates for both ridership and sales tax. Overall, although the 
economy is expected to continue to recover, the pace is generally expected to be slow, and characterized 
by the absence of new jobs. With ridership and sales tax gro-wth the primaiy factors, the fiscal year 2012 
operating budget projections show revenues exceeding expenses allowing the District an opportunity to 
fund core system caphal infrastracture needs and key seivice attributes that were negatively impacted 
during the recession. The main reason the operating picture is improved is not due to explosive revenue 
growth, but instead due to the foundation laid by actions the District took at the start of the recession to 
control costs and increase revenues, including several years of budget cuts, contract negotiations resulting 
Ul savings in employee benefit costs and work rale efficiencies, and fee changes resultmg in increased 
passenger and parking revenues. Because of contmued economic uncertainty regarding the speed of the 
recovery, as well as the full receipt of the budgeted STA ftinding, the District has taken a cautious 
approach in adding new, ongoing operating expenses, by putting the majority of available ftinding into 
one-time allocation for projects such as the downtown San Francisco escalator rehabilitation, thi-ee-year 
seat replacement program, Titie VI of the Civil Rights Act of 1964 compliance, transition support for 
District's Business Advancement Program and other projects. 

While the operating outiook is improved compared to the last several years, the caphal ftinding picture 
contmues to be constrained, with capital needs far in excess of ftinding sources. Though the caphal budget 
is primarily funded through caphal grants. District-allocated funds are essential for requhed local match, 
equipment and inventoiy needs, and important state-of-good-repair-focused expendittires which do not 
qualify for grants, including stations and facihties renovation. The largest program areas for caphal 
expenditures m fiscal year 2012 will be the system expansion and system renovation, the latter of which 
comprises a program of essential reinvestment, primarily in the areas of station modemization, ttain 
control, traction power, rail replacement and trackway renovation and other critical projects. Work will 
also continue on security upgrades, life safety improvements, system accessibility improvements, the East 
Contra Costa eBART, Oakland Airport Connector and Warm Springs/Silicon Valley extension programs, 
and continuing studies and analysis on options for the Livermore/I-580 coixidor. 

Contacting the District's Financial Management 
The Distticfs fmancial report is designed to provide the District's Board of Dhectors, management, 
investors, creditors, legislative and oversight agencies, citizens and customers with an overview of the 
District's finances and to demonstrate hs accountability for funds received. For additional information 
about this report, please contact Scott Schi-oeder, Controller-Treasurer, at 300 Lakeside Drive, P.O, Box 
12688, Oakland, Califomia 94604, 
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SAN FRANCISCO BAY AREA RAPffi TRANSIT DISTRICT 
Enterprise Fund 

Statements of Net Assets 
June 30, 2011 and 2010 

(dollar amounts in thousands) 

Assets 
Current assets 

Unrestricted assets 
Cash and cash equivalents 
Investments 
Capital grants receivable 
Receivables and other assets 
Current portion of capital lease receivable 
Materials and supplies 

Total unresteicted current assets 

Restricted assets 
Cash and cash equivalents 
Investments 

Total restricted current assets 

Total current assets 

Noncurrent assets 
Capital assets 

Nondepreciable 
Depreciable, net of accumulated depreciation 

Unrestricted assets 

Investments 
Receivables and other assets 

Restricted assets 
Investenents 
Receivables and other assets 
Deposits for sublease obUgation 

Total noncurrent assets 

Total assets 

Liabilities and Net Assets 
Liabilities 

Current liabilities 
Accounts payable and other liabiUties 
Current portion of long-term debt 

Self-insurance UabiUties 

Deferred revenue 
Current portion of capital lease liability 

Total current liabilities 

Noncurrent Uabilities 
Accounts payable and other liabilities 
Long-term debt, net of current portion 
Self-insurance Uabilities 
Deferred revenue 

Total noncurrent liabilities 

Total liabiUties 

Net assets 
Invested in capital assets, net of related debt 
Restricted net assets 

for debt service and other liabiUties 
Unrestricted net assets 

Total net assets 

2011 2010 

$ 118,320 $ 

69,115 

218,967 

21,414 
-

27,007 

454,823 

393,353 

107,083 

500,436 

955,259 

2,019,332 

3,707,515 

22,620 

12,038 

44,813 

30,045 

24,565 

5,860,928 

6,816,187 

88,847 

136,518 

166,517 

19,713 

1,577 

28,531 

441,703 

164,158 

64,033 

228,191 

669,894 

1,789,283 

3,716,709 

-
11,195 

359,994 

30,791 

29,758 

5,937,730 

6,607,624 

$ 

220,055 

34,212 

12,735 

39,835 

-

306,837 

68,891 

1,265,351 

17,132 

95,498 

1,446,872 

1,753,709 

4,765,595 

133,389 

163,494 

5,062,478 $ 

201,203 

44,284 

11,333 

47,765 

1,577 

306,162 

60,281 

1,293,932 

16,312 

116,472 

1,486,997 

1,793,159 

4,561,307 

98,380 

154,778 

4,814,465 

The accompanying notes are an integral part of these financial statements. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Enterprise Fund 

Statements ofRevenues, Expenses and Changes in Net Assets 
For the years ended June 30,2011 and 2010 

(dollar amounts in thousands) 

Operating revenues 
Fares 
Other 

Total operating revenues 

Operating expenses 
Transportation 
Maintenance 
Pohce services 
Construction and engineering 
General and administrative 
Depreciation 

Total operating expenses 

Less - capitalized costs 

Net operating expenses 

Operating loss 

Nonoperating revenues (expenses) 
Transactions and use tax - sales tax 
Property tax 
Operating financial assistance 
Contiibution for BART car replacement funding exchange program 
Investment income 
Interest expense 
Other income (expense), net 

Total nonoperating revenues, net 

Change in net assets before capital contributions and special item 
Capital contributions 

Special item: loss on termination ofa capital project 

Change in net assets 

Net assets, beginning of year 

Net assets, end of year 

2011 

$ 343,472 

33,272 

376,744 

160,535 

197,215 

47,691 

19,856 

121,433 

138,819 

685,549 

(55,323) 

630,226 

(253,482) 

180,819 

46,109 

28,134 

-
11,695 
(45,503) 

1,523 

222,777 

(30,705) 

331,912 

(53,194) 

248,013 

4,814,465 

$ 5,062,478 

2010 

$ 332,018 

36,568 

368,586 

167,023 

195,746 

47,233 

19,939 

130,949 

135,585 

696,475 

(48,636) 

647,839 

(279,253) 

166,520 

61,369 

59,428 

(22,683) 

25,196 
(57,849) 

399 

232,380 

(46,873) 

252,515 

-

205,642 

4,608,823 

$ 4,814,465 

The accompanymg notes are an integral part of these financial statements. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Enterprise Fund 

Statements of Cash Flo-ws 
For the years ended June 30, 2011 and 2010 

(dollar amounts in thousands) 

Cash flows from operating activities 
Receipts from customers 
Payments to suppliers 
Payments to employees 
other operating cash receipts 

Net cash used in operating activities 

Cash flows from noncapital financing activities 
Transactions and use tax (sales tax) received 
Property tax received 
Financial assistance received 

Net cash provided by noncapital financing activities 

Cash flows from capital and related fmancing activities 
Transactions and use tax (sales tax) received 
Property tax received 
Capital grants received 
Expenditures for facilities, property and equipment 
Principal paid on long-ten-n debt 
Payments of long-term debt issuance and service costs 
Interest paid on long-term debt 
Principal payments received from notes receivable 
Settlement received from early termination of confract 
Deposit - Lodi Power Plant 
Legal settlement fees 
Proceeds from legal settlement 
Confribution for BART car replacement ftmding exchange program 
Guarantee advertising deposh received 
Loss from early termination of lease/leaseback obligation 

Net cash used in capital and related fmancing activities 

Cash flows from investing activities 
Proceeds from sale and maturity of investments 
Purchase of investments 
Inveshnent income 

Net cash provided by investmg activities 

Net change in cash and cash equivalents 

Cash and cash equivalents, beginmng of year 

Cash and cash equivalents, end of year 

Reconciliation of cash and cash equivalents to 
the Statements of Net Assets 

Current, unresfricted assets - cash and cash equivalents 
Current, restricted assets - cash and cash equivalents 

Total cash and cash equivalents 

2011 2010 

$ 341,985 $ 

(135,053) 

(348,087) 

31,352 

(109,803) 

125,106 

30,508 

27,954 

183,568 

55,713 

16,502 

256,127 

(427,099) 

(37,470) 

(67) 

(40,807) 

78 

-
500 

(6,760) 

40,000 

-
-
-

(143,283) 

886,575 

(569,661) 

11,272 

328,186 

258,668 

253,005 

$ 511,673 ; 

$ 118,320 : 

393,353 

$ 511,673 : 

335,632 

(142,692) 

(350,798) 

35,683 

(122,175) 

110,675 

31,767 
58,654 

201,096 

55,845 

32,618 

176,021 

(349,911) 

(68,535) 

(375) 

(62,007) 

2,577 

5,175 

-
-
-

(22,683) 

1,300 

(5,488) 

(235,463) 

662,443 

(492,114) 

35,788 

206,117 

49,575 

203,430 

i 253,005 

i 88,847 
164,158 

$ 253,005 

The accompanymg notes are an integral part of these financial statements. 

15 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Enterprise Fund 

Statements of Cash Flows, continued 
For the years ended June 30,2011 and 2010 

(dollar amounts in thousands) 

Reconciliation of operating loss to net cash 
used in operating activities 
Operating loss 
Adjushnents to reconcile operating loss to net cash 
used in operating aotivities: 

Depreciation 
Amortization of deferred settlement costs 
Net effect of changes in 

Receivables and other assets 
Materials and suppUes 
Accounts payable and other liabilities 
Self-insurance liabilities 
Deferred revenue 

Net cash used in operatmg activities 

Noncash transactions 
Capital assets acqufred with a Uability at year-end 
Net proceeds from the issuance of 

the 2010 Sales Tax Revenue Refiinding Bonds placed in escrow to defease bonds 
Reclassification from consfruction in progress to accumulated depreciation 
Special item: termination of a capital project 
Lease/leaseback obhgation additions 
Lease/leaseback obUgation amortization 
Reduction in capital lease receivable and Uability 
Increase (decrease) in fair value of mvestments 
Amortization of long-term debt premium, discount and issue costs 
Amortization of deferred interest on early debt retirement 
Amortization of deferred gain on lease/leaseback fransaction 
Amortization of deferred ground lease 

2011 2010 

$ (253,482) $ (279,253) 

138,819 

316 

(4,839) 

1,524 

7,861 

2,221 

(2,223) 

$ (109,803) i 

135,585 

321 

6,049 

3,071 

14,907 

(1,725) 

(1,130) 

i (122,175) 

$ 85,105 $ 63,269 

144,974 
14,513 

46,434 

2,038 

7,751 

1,577 

(1,898) 

(1,361) 

1,410 

1,537 

558 

-
-

5,096 

44,547 

3,155 

3,948 

(521) 

1,362 

1,482 

589 

The accompanying notes are an integral part of these fmancial statements, 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Retiree Health Benefit Trust 

Statements of Trust Net Assets 
June 30,2011 and 2010 

(dollar amounts in thousands) 

2011 

Assets 
Cash and cash equivalents 
Receivables and other assets 
Pending h'ades receivable 
Investments 

Domestic common stocks 
U.S. Treasury obUgations 
Money market mutual fiinds 
Mutual ftinds - equity 
Corporate obligations 
Miscellaneous obligation 

Foreign stocks 
Foreign obligations 

Total invesfrnents 

Total assets 

Liabilities 

Accounts payable 
Pending h'ades payable 

Total liabilities 

Net assets held in trust for retiree health benefits 

2010 

$ 169 3 

803 
956 

46,090 

37,252 

9,438 

29,965 

9,931 

130 
848 
86 

133,740 

135,668 

82 
15,481 

15,563 

$ 120,105 : 

; 125 

393 
79 

41,722 

18,951 

9,900 

11,691 

7,731 

-
957 
252 

91,204 

91,801 

81 
3,264 

3,345 

i 88,456 

The accompanying notes are an integral part of these financial statements. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Retiree Health Benefit Trust 

Statements of Changes in Trust Net Assets 
For the years ended June 30,2011 and 2010 

(dollar amounts in thousands) 

2011 2010 
Additions 

Employer conh'ibutions 
Cash confributions 
Pay-as-you-go conh'ibutions 

Total employer confributions 

Investment income (expense) 
Interest income 
Realized gain 
Net appreciation in fair value of investenents 
Investment expense 

Net investment expense 

Total additions 

Deductions 

Pay-as-you-go benefit payments 
Legal fees 
Audit fees 
Insui'ance expense 

Total deductions 

Increase in fr-ust net assets 

Net assets held in trust for retiree health beneflts: 
Beginning of year 

End of year 

$ 11,291 3 

13,272 

24,563 

2,254 

6,939 

11,463 

(247) 

20,409 

44,972 

13,272 

10 
17 
24 

13,323 

31,649 

88,456 

$ 120,105 $ 

i 11,532 

11,534 

23,066 

1,833 

3,894 

3,419 

(262) 

8,884 

31,950 

11,534 

8 
16 
23 

11,581 

20,369 

68,087 

88,456 

The accompanying notes are an integral part of these fmancial statements. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

1, Reporting Entify and Summary of Significant Accounting PoUcies 

Description of Reporting Entify 
The San Francisco Bay Area Rapid Transh District (the "Disttict") is a public agency created by the 
legislature of the State of Califomia in 1957 and regulated by the San Francisco Bay Area Rapid Transh 
District Act, as amended, and subject to transh district law as codified in the California Public Utilities 
Code, The disbursement of funds received by the District is controlled by statiites and by provisions of 
various grant contracts entered into with federal, state and local agencies. 

The District has defined hs financial reporting entity in accordance with the Govemmental Accountuig 
Standards Board ("GASB") Statement No, 14, The Financial Reporting Entity, which states that the 
financial reporting entity should consist of (a) the primary government, (b) the organizations for which 
the primary government is financially accountable, and (c) the other organizations for which the nature 
and significance of their relationship with the primary govemment are such that exclusion would cause 
the reporting entity's financial statements to be misleading or incomplete. Based on this definition, and 
the fact that the Transh Financing Authority (the "Authority") provides services almost entirely to the 
Disttict, the primary govemment, the Authority's financial information is presented as a blended 
component unh ofthe District's financial statements in fiscal year 2010, In fiscal year 2011, the Authority 
was terminated and the District absorbed in hs fmancial statements the assets and habilities of the 
Authority upon termination date (Note 15), 

Basis of Accounting and Presentation 
The basic financial statements provide infoi-mation about the District's Enterprise Fund and the Retiree 
Health Benefit Trast Fund (the "Trasf), Separate statements for each fund category - proprietary and 
fiduciary - are presented. The basic financial statements are reported using the economic resources 
measurement focus and the accraal basis of accounting. Revenues are recorded when earned and 
expenses are recorded when a liability is incuixed, regardless of the timing of the related cash flows. 
Revenues from property taxes are recognized hi the fiscal year for which the taxes are levied; revenue 
from sales taxes are recognized m the fiscal year when the underlying exchange takes place; revenue ft-om 
grants is recognized in the fiscal year in which ah eligibility requirements have been satisfied; and 
revenue fi-om investments is recognized when eamed. 

The Enterprise Fund, a proprietary fund, distinguishes operating revenues and expenses fi-om 
nonoperating hems. The District's operating revenues are generated directly fi-om hs transh operations 
and consist principally of passenger fares. Operating expenses for the transh operations include all costs 
related to providing transh services. These costs include labor, ft-inge benefits, materials, supplies, 
services, utihties, leases and rentals, and depreciation on caphal assets. All other revenues and expenses 
not meeting these definitions are reported as nonoperating revenues and expenses. 

The District apphes all applicable GASB pronouncements as well as Financial Accounting Standards 
Board ("FASB") Statements and Inteipretations, Accounting Pi-mcipleS Board ("APB") Opinions and 
Accounting Research Bulletins ("ARBs") of the Committee on Accounting Procedures issued on or 
before November 30, 1989, unless those pronouncements conflict with or contradict GASB 
pronouncements. The District has elected under GASB Statement No, 20, Accounting and Financial 
Reporting for Proprietary Funds and Other Governmental Entities That Use Proprietaiy Fund 
Accounting, not to apply FASB Statements and Inteipretations issued after November 30, 1989, due to the 
nature ofthe District's operations. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

The Trast, a fiduciary fund, is used to account for assets held by the District as a trastee to pay rethee 
health care premiums. The assets ofthe Trast cannot be used to support the District's programs. 

Cash Equivalents 
For purposes of the statements of cash flows, the District considers all highly liquid investments with a 
maturity of three months or less when pmchased to be cash equivalents. 

Investments 
The Disttict records investment tt-ansactions on the trade date. Investments in nonparticipating hiterest-
earnmg investment contracts (nonnegotiable certificates of deposhs and guaranteed investment conttacts) 
are reported at cost and all other mvestments are at fair value. Fah value is defined as the amount that the 
Distt-ict could reasonably expect to receive for an mvestment in a current sale between a willing buyer and 
a willing seller and for the Distticfs investments is generally measured by quoted market prices. As a 
matter of policy, the District usually holds investments unth their maturity. 

Restricted Assets 
Certain assets are classified as restricted assets on the statement of net assets because theh use is subject 
to externally imposed stipulations, either by certain bond covenants, laws or regulations or provisions of 
debt agreements. 

Capital Grants/Contributions 
The District receives grants from the Federal Transh Administration ("FTA") and other agencies of the 
U.S. Department of Transportation, the State of Califomia, and local transportation fiinds for the 
acquisition of transh-related equipment and improvements. Caphal grants receivables represent amounts 
expected from governmental agencies to reimburse the District for costs incurred for capital projects 
(Notes 9 and 10). 

Materials and Supplies 
Materials and supplies consist primarily of replacement parts for the system and rail vehicles, which are 
stated at cost using the average-cost method. Materials and supplies are expensed as consumed. 

Bond Issuance Costs, Discounts, Premiums and Deferred Amounts on Refundings 
The bond issuance costs, discounts, premiums and deferred amounts on refundings, are defen-ed and 
amortized over the term of the bonds as a component of kiterest expense. The unamortized portion of 
these hems except the deferred bond issuance costs, which are classified as part of receivables and other 
assets, are presented as a reduction ofthe face amount ofbonds payable. 

Capital Assets 
Caphal assets are stated at cost and depreciated usuig the straight-line method over the estimated useful 
lives ofthe assets ranging from 3 to 80 years. The Distt-ict's policy is to capitalize acquisitions of capital 
assets with a cost of $5,000 or more and a useful life of more than one year, and all costs related to capital 
projects, regardless of amounts. Upon disposition, costs and accumulated depreciation/amortization are 
removed fi-om the accoimts and resulting gains or losses are included in operations. 

The Disttict capitalizes, as intangible caphal assets, easements and right-of-ways and internally generated 
mtangibles such as computer software. Easements and right-of-ways are not amortized as they have 
indefinite useful lives while computer software is amortized over a period of 20 years. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

Major improvements and betterments to existing facihties and equipment are caphalized. Costs for 
maintenance and repairs that do not extend the useful hfe of the applicable assets are charged to expense 
as incurred. The District capitalizes certain interest mcome and expense related to tax-free borrowings 
until the assets are ready for then intended use. The amount capitalized is the difference between the 
interest revenue and interest expense associated with the applicable tax-ft-ee borrowings. Amounts 
capitalized were net interest expense of $12,776,000 m fiscal year 2011 and $5,555,000 in fiscal year 
2010, 

Deferred Revenue 
Deferred revenue consists of (1) the cash gain received by the District from the lease/leaseback of certain 
rail traffic control equipment in 2002 (Note 7) and fi-om the sale/leaseback of 25 C-2 rail cars in 1995 
(Note 4); (2) prepayments of revenues related to license fees paid by telecommunication companies for 
the use ofthe District's right of way for wireless accessibility to their customers; (3) estimated passenger 
tickets sold but unused; (4) advances received from grant agreements; and (5) prepayments of ground 
lease revenues (Note 16). 

Compensated Absences 
Compensated absences are reported and accraed as a hability in the period incurred. Compensated 
absences has a total balance of $57,665,000 as of June 30, 2011 and $58,383,000 in June 30, 2010 and is 
shown in the statements of net assets in accounts payable and other habilities as follows (dollar amounts 
in thousands): 

2011 2010 
Current liabihties $ 18,888 $ 20,667 
Noncurrent habihties 38,777 37,716 

Total $ 57,665 $ 58,383 

Pollution Remediation 
The recognition of pollution remediation obligations (uicluding contamination) address the cuixent or 
potential detrimental effects of existing pollution by estimating costs associated with participating in 
pollution remediation activities, such as site assessments and cleanups. There are no material remediation 
obligations that the District is currently or potentially mvolved in. 

Net Assets 
Net assets invested in caphal assets, net of related debt include caphal assets net of accumulated 
depreciation and outstanding principal balances of debt attributable to the acquishion, construction or 
improvement of those assets. Net assets are restricted when constraints are imposed by third parties or by 
law thi-ough constitutional provisions or enabling legislation and include amounts restricted for debt 
service and other liabilities. All other net assets are unrestricted. Generally, the District's policy is to 
spend restricted resources first when an expense is incurred for purposes for which both restricted and 
unrestricted net assets are available. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

Transactions and Use Tax (Sales Tax) Revenues 
The State of California legislation authorizes the District to impose a 0,5% ttansaction and use tax within 
District boundaries, which is collected and administered by the State Board of Equalization, Of the 
amounts available for distribution, 75% is paid directly to the District for the purpose of paying operating 
expenses, except for the portion that is paid directly to trastees to cover principal and interest payments of 
mattiring sales tax revenue bonds and equity reserves. The remaining 25% is allocated by the 
Metropolitan Transportation Commission ("MTC") to the District, the City and County of San Francisco, 
and the Alameda-Contta Costa Transh District for ttansh seivices. The District records the total 
transactions and use taxes eamed (including amounts paid to the trastees) as revenue, 

Properfy Taxes, Collection and Maximum Rates 
The State of Califomia Constitution Article XIILA provides that the general purpose maximum propeify 
tax rate on any given propeity may not exceed 1% of its assessed value unless an addhional amount for 
general obligation debt has been approved by voters. Assessed value is calculated at 100% of market 
value as defined by Article XIILA and may be adjusted by no more than 2% per year, unless the properfy 
is sold or ttansferred. The State Legislattire has determined the method of distribution of receipts from a 
1% tax levy among the counties, cities, school districts and other districts, such as the District, 

The District receives an allocation of property tax revenues for transh operations. Addhionally, 
beginning in fiscal year 2006, the District received propeity tax allocations for the debt service payments 
on the 2005 and 2007 General Obligation Bonds. As requhed by the law of the State of California, the 
District utilizes the seivices of each of the thi-ee BART Counties of Alameda, Contta Costa and San 
Francisco for the assessment and collection of taxes for District puiposes. District taxes are collected at 
the same time and on the same tax rolls as county, school district and other special district taxes. Property 
taxes are recorded as revenue in the fiscal year of levy. Assessed values are determmed annually by the 
Assessor's Offices of City and County of San Francisco, County of Alameda and County of Contra Costa 
on Januaiy 1, and become a hen on the real properties at January 1, The levy date for secured and 
unsecured properties is July I of each year. Secured taxes are due November 1 and Febraaiy I and are 
delmquent hnot paid by December 10 and April 10, respectively. Unsecured propeity tax is due on July 1 
and becomes delinquent after August 31. 

Operating Financial Assistance 
Financial assistance grants for operations from federal, state and local agencies are reported as 
nonoperatmg revenue in the period in which all eligibility requhements have been satisfied (Notes 9 and 

Collective Bargaining 
Approximately 87% of the District's employees are subject to collective bargaming. The current 
bargammg units consist ofthe following: 

® American Federation of State, County and Municipal Employees (AFSCME), Local 3993 
• Amalgamated Transh Union (ATU), Local 15 5 5 
• Service Employees International Union (SEfU), Local 1021 
» BART Pohce Officers Association (BPOA) 
• BART Police Managers Association (BPMA) 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

Capitalized Costs 
The District initially charges employee salaries, wages and benefits to operating expenses by functional 
expense category. Labor costs included in those amounts that are associated with caphal projects are 
subsequently adjusted to be included in the cost ofthe related caphal asset. This adjustment is reflected in 
the statement of revenues, expenses and changes in net assets as a reduction of operatmg expenses. The 
amounts of $55,323,000 and $48,636,000 were caphalized during the years ended June 30, 2011 and 
2010, respectively. 

Use of Estimates 
The preparation of fmancial statements in conformity with accounting principles generally accepted in the 
United States of America requires management to make estimates and assumptions that affect certain 
reported amounts and disclosures. Actual resuhs could differ from those estimates. 

Recent Accounting Pronouncements That Have Been Adopted 
In June 2010, GASB issued Statement No. 59, Financial Instruments Omnibus. This statement updates 
and improves existing standards regarding financial reporting of certain fmancial instraments and extemal 
investment pools. The adoption of GASB 59 did not have a material impact on the District's financial 
statements. 

Recent Accounting Pronouncements That Have Not Been Adopted 
The District is currently analyzing hs accounting practices to determine the potential impact on the 
financial statements for the following GASB statements: 

In December 2010, GASB issued Statement No, 60, Accounting and Financial Reporting for Service 
Concession Agreements. This statement addi-esses how to account for and report service concession 
agreements (SCAs), SCAs represent a type of public-private or pubhc-public partnership that state and 
local governments enter into. As used in the statement, a SCA is an arrangement between a transferor (a 
govemment) and an operator (govemment or nongovemment) in which the following condhions are met: 

• The transferor conveys to an operator the right and related obligation to provide sei-vices thiough 
the use of infrastractiire or another public asset in exchange for significant consideration. 

® The operator collects and is compensated by fees from third parties. 

This statement also provides authoritative guidance on whether the transferor or the operator should 
report the capital asset in hs financial statements; when to recognize up-front payments from an operator 
as revenue; and how to record any obligation of the transferor to the operator. Application of this 
statement is effective for the District's fiscal year ending June 30, 2013. 

In December 2010, GASB issued StatementNo, 62, Codification of Accoimting and Financial Reporting 
Guidance Contained in Pre-Novemher 30, 1989 FASB and AICPA Pronouncements. The objective ofthis 
statement is to incorporate into the GASB's authoritative literatiire certain accounting and fmancial 
reporting guidance found in the following pronouncements issued on or before November 30, 1989: 

® Financial Accounting Standards Board (FASB) Statements and Interpretations 
• The Accounting Principals Board Opinions, and 
• The Accounting Research Bulletins of the American Institiite of Certified Public Accountants 

(AICPA) Committee on Accounting Procedure, 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

Application ofthis statement is effective for the District's fiscal year ending June 30, 2013, 

hi June 2011, GASB issued Statement No, 63, Financial Reporting of Deferred Outflows of Resources, 
Deferred Inflows of Resources, and Net Position. This statement provides a new report format that will 
require all deferred outflows of resources and deferred inflows of resources be reported separately fi-om 
assets and liabilities. The residual measure in the statement of financial poshion will be refeixed to as net 
position rather than net assets. Application of this statement is effective for the District's fiscal year 
ending June 30, 2013, 

hi June 2011, GASB issued Statement No. 64, Derivative Instruments: Application of Hedge Accounting 
Termination Provisions - an amendment of GASB Statement No. 53. This statement provides 
clarification ofthe chcumstances in which hedge accounting should continue when a swap counterparty, 
or a swap counteipaify's credit support provider, is replaced. Application ofthis statement is effective for 
the District's fiscal year ending June 30, 2012, 

2. Cash, Cash Equivalents and Investments 

A. Cash, Cash Equivalents and Investments of the Enterprise Fund 

Cash, cash equivalents and investments are reported in the Enteiprise Fund as follows (dollar amounts in 
thousands): 

^̂  2011 2010 
Unrestricted Restricted Total Unrestricted RestriclBd Total 

Qurent assets 
Qish and cash equivalents $ 118,320 $ 393,353 $ 511,673 $ 88,847 $ 164,158 $ 253,0(» 
Investaients 69,115 107,083 176,198 136,518 6t,033 200,551 

Noncunent assets 
Investaients 22,620 44,813 67.433 - ^ 359,994 359,994 

Total $ 210,055 $ 545,249 $ 755,304 $ 225,365 $ 588,185 $ 813,550 

Investment Policy 
The Califomia Public Utilities Code, Section 29100, and the Cahfornia Govei-nment Code, Section 
53601, provide the basis for the District's investment policy. To meet the objectives ofthe investment 
policy - (1) preseivation of caphal, (2) liquidity, and (3) yield - the investment policy, approved by the 
Board of Directors, specifically identifies the types of permitted mvestments, as well as any mattirity 
limits and other restrictions. The District's investment policy, which is more restrictive than requhed by 
law, only allows mvestments in the following: 

» Repurchase agreements, 
• Reverse repurchase agreements, 
• CoUaterahzed time deposits, 
® Money market mutual ftinds, 
• Califomia Local Agency Investment Fund, and 
• Securities ofthe U.S, Government and hs agencies. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30,2011 and 2010 

The District's investments include amounts invested in the State of California Local Agency Investment 
Fund ("LAIF"), The total amount invested by all public agencies in LAIF is $24,0 bilhon and $23,3 
billion at June 30, 2011 and 2010, respectively, LAIF is part ofthe State ofCalifomia Pooled Money 
Investment Account ("PMIA"), whose balance at June 30, 2011 and 2010 was $66.5 billion and $69.4 
billion, respectively. Of these amounts, 5,01% and 5,42% were invested in stractured notes and asset-
backed securities and the remaining balance was invested in non-derivative instraments as of June 30, 
2011 and 2010, respectively. PMIA is not SEC-registered, but is required to invest according to the 
Califomia Government Code. The average maturity of PMIA investments was 237 days and 203 days as 
of June 30, 2011 and 2010, respectively. The Local Investment Advisoiy Board ("Board") has oversight 
responsibility for LAIF, The Board consists of five members as designated by state statute. The value of 
the pool shares in LAIF, which may be withdrawn, is determined on an amortized cost basis, which is 
different than the fair value of the pooled treasury's portion in the pool. Withdrawals from LAIF are 
made on a dollar to dollar basis. 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

Interest rate risk 
Interest rate risk is the risk that changes in market rates will adversely affect the fair value of an 
investment. One of the District's primaiy objectives is to provide sufficient liquidity to meet its cash 
outflow needs, however, the District does not have any policies specifically addressing interest rate risk. 
A summary of hivestments by type of investments and by segmented time distribution as of June 30, 2011 
and 2010 is as follows (dollar amounts in thousands): 

2011 hivestment Maturities (in Years) 

Money market mutual funds 
U.S, government agencies 
Repurchase agreements 
U,S, Treasuiy bills 
Local Agency Investment Fund 

Total investments 

Deposits with banks 
Certificates of deposh 
Imprest fiinds 

Total cash and investments 

Money market mutual funds 
U.S, government agencies 
Repurchase agreements 
U.S. Treasuiy bihs 
Local Agency Investment Fund 

Total investments 

Deposits with banks 
Certificates of deposit 
Imprest funds 

Total cash and investments 

Fair Value 

$ 292,202 
27,514 
36,822 

188,695 
20,000 

565,233 

186,982 
600 

2,489 

$ 755,304 

2010 

Fair Value 

$ 124,845 
32,477 

327,517 
199,942 
20,000 

704,781 

105,674 
609 

2,486 

$ 813,550 

Less Than 

$ 

$ 

1 

292,202 
151 
-

188,695 
20,000 

501,048 

$ 

$ 

1-5 

-

5,048 
36,822 

-
-

41,870 

Investment Maturities (in 
Less Than 

$ 

$ 

1 

124,845 
9,233 

327,517 
199,942 
20,000 

681,537 

$ 

$ 

1-5 

602 
-
-
-

602 

6-10 

$ 
22,315 

-
-
-

$ 22,315 

1 Years) 

6-10 

$ 
22,642 

-
-
-

$ 22,642 
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SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

Credh Risk 
The District's credh rating risk is govemed by Section 53601 ofthe Califomia Govemment Code which, 
among others, limhs investments m money market mutual funds to those ftinds with the highest 
evaluations granted by the rating agencies, which is Aaam, The District has investments in U,S, Treasuty 
and government agencies, bank repurchase agreements (underlying of U.S, Treasuiy securhies and 
others), money market mutual ftinds, and in LAIF, There are no mvestment limhs on the securities of 
U,S, Treasuiy or certain U.S, government agencies that are backed by the full faith and credh of the 
Unhed States govemment. The following is a summaiy of the credh quality distribution for securities 
with credit exposure as rated by Standard & Poor's (Standard and Poor's subsequently downgraded U.S. 
and U.S, Government Securhies, see Note 19), Fhch Ratings and/or Moody's as of June 30, 2011 and 
2010 (dollar amounts in thousands): 

Money maiket nutiHl fuids 
US, Government agencies 
Repmchase agteements 
U.S. Treasuiy bills 
Local Agency In\estinent Fund 

Total investments 

Deposits with banlcs 
Certificates of deposit 
Imprest ftiaf s 

Total cash and investments 

2011 
Fair Value 

$ 292,202 
27,514 
36,822 

188,695 
20,000 

565,233 

186,982 
600 

2,489 

$ 755,304 

AAA 

$ 234,679 
4,618 

188,695 

$ 427,992 

Credit 
AA 

$ 57,523 

$ 57,523 

Ratings 
A 

$ 
448 

36,822 

$ 37,270 

Not Rated 

$ 
22,448 

20,000 

$ 42,448 

Money mai'ket mutual fiinds 
U.S, Ctovernment agencies 
Repurchase agreements 
U.S, Treasuiy tills 
Local Agency Investment Fuol 

Total investments 

Deposits with banks 
Cbrtificates of deposit 
Imprest fiinds 

Total cash and investinents 

2010 
Fair Value 

$ 124,845 
32,477 

327,517 
199,942 
20,000 

704,781 

105,674 
609 

2,486 

$ 813,550 

AAA 

$ 33,259 
8,998 

163,700 
199,942 

$ 405,899 

Qedit Ratings 
AA 

$ 91,586 $ 

$ 91,586 $ 

A 

460 

460 

BB 

$ 

163,817 

$ 163,817 

Not Rated 

$ 
23,019 

20,000 

$ 43,019 
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Notes to Financial Statements 

June 30, 2011 and 2010 

Concentration of credit risk 
The District does not have a policy to limit investments in any one issuer to no more than 5% ofthe total 
portfolio. However, the Califomia Government Code Section 53601,7 generally recommends that 
investments in one issuer do not exceed 5% ofthe entity's total portfolio, except obligations ofthe United 
States govemment, United States government agencies, and United States government-sponsored 
enteiprises and no more than 10% ofthe entity's total portfolio may be invested in any one mutual fund. 
The following investments exceeded 5% of the District's total investment portfolio (dollar amounts in 
thousands): 

2011 2010 

MBIA Repurchase Agi-eement 
FSA Cap Repurchase Agreement 
Bayersche Landesbank Investment 

Repurchase Agi-eement 

Amount 

36,822 

Percentage of 
Total Investment 

Portfolio (%) 

7% 

Amount 

; 163,817 
163,700 

Percentage of 
Total hivestment 

Portfolio (%) 

23% 
23% 

Custodial Credit Risk - Deposits 
For deposits, custodial credit risk is the risk that in the event of a bank failure, the District's deposits may 
not be returned. The California Government Code Section 53652 requires Califomia banks and savings 
and loan associations to secure governmental deposits by pledging govemment securities as collateral. 
The market value of pledged securities must equal at least 110% ofthe District's deposits. Califomia law 
also allows financial institutions to secure governmental deposits by pledging first trust deed mortgage 
notes having a value of 150% ofthe Distt-ict's total deposits. Such collateral is considered to be held in 
the District's name. 

Custodial Credit Risk - Investments 
For investments, custodial credh risk is the risk that ki the event of a failure of the counterparty, the 
District may not be able to recover the value ofits investments. The exposure to the District is limited as 
the District's investments are held in the District's name by a thhd-paify safe-keeping custodian that is 
separate from the counterparty or in the custody of a trast department, as required by bond covenants. 
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B. Investments ofthe Retiree Health Benefit Trust 

Investment Policy 
The investment objective of the Trast is to achieve consistent long-term growth for the Trast and to 
maximize income consistent with the preservation of caphal for the sole and exclusive puipose of 
providing benefits to participants and theh beneficiaries and defraying reasonable expenses of 
administering the Trust, The District's Board of Directors establishes the general investment policy and 
guidelines for the Trast. Allowable mvestments under the Trast investment guidelhies include: 

® Cash equivalents such as U.S. Treasury bills, money market trasts, short-term mterest fimd 
("STIF") trasts, commercial paper rated Al/PI, banker's acceptances, certificates of deposhs and 
repurchase agreements; 

® Fixed income securities which include U.S. agency and coiporation bonds (mcluding Yankees) 
and preferred stock and Rule 144A issues, and mortgage or asset-backed securities; 

• Equity securities, including U.S, traded common, prefened stocks and convertible stocks and 
bonds, kicluding American Depositoiy Receipts. 

Interest rate risk 
The Trast's investment policies mitigate exposure to changes in interest rates by requiring that the assets 
ofthe Trast be invested in accordance with the followmg asset allocation guidelines: 

Asset Class Minimum Maximum Prefen-ed 

0 Equity securities 45% 70% 60% 
Fixed income securities 25% 45%, 35% 
Cash equivalents 3% 10% 5% 
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A summary of investments by type of investments and by segmented time distribution as of June 30, 2011 
and 2010 is as follows (dollar amounts in thousands): 

U.S, Treasuiy obhgations 
Money market mutual fimds 
Corporate obligations 
Miscellaneous obligation 
Foreign obligations 

Investments subject to interest rate risk 

Domestic common stocks 

Mutual funds- equity 

Foreign stocks 

Total investments 

U.S. Treasuiy obligations 
Money market mutual funds 
Corporate obligations 
Foreign obligations 

hivestments subject to interest rate risk 

Domestic common stocks 
Mutual ftinds- equity 
Foreign stocks 

Total investments 

2011 

Fak Value 

Investment Matiirities (in Years) 

Less 
Thanl 1-5 6-10 

More 
Than 10 

$ 37,252 $ 9,184 
9,438 9,438 
9,931 

130 
86 

7,109 $ 5,423 $ 15,536 

4,263 3,447 2,221 
130 

56,837 $ 18,622 $ 11,458 $ 9,000 $ 17,757 

46,090 
29,965 

$ 133,740 

2010 

Fak Value 

$ 18,951 
9,900 
7,731 

252 

36,834 

41,722 
11,691 

957 

$ 91,204 

Inveshnent Maturities (in Years) 
Less 

Thanl 

$ 1,075 
9,900 

37 
-

$ 11,012 

1-5 

$ 11,078 
-

2,433 
-

$ 13,511 

6-10 

$ 4,877 
-

3,123 
137 

$ 8,137 

More 
Than 10 

$ 1,921 

-
2,138 

115 

$ 4,174 
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Credit Risk 
The Trast's credit risk policy is defined in its Statement of Investment Policy approved by the District's 
Board of Directors, The policy states that the Board recognizes that some risk is necessary to produce 
long-term investment results that are sufficient to meet the Trast's objectives and that the Trast's 
investment managers are expected to make reasonable efforts to control risk. The investment policy 
requires that all of the Trast's assets be invested in liquid securities, defined as securities that can be 
transacted quickly and efficiently for the Trast, with minimal impact on market prices. The investment 
policy also demands that no single investment shall exceed five percent ofthe total Trast assets, at market 
value, except obhgations ofthe U.S, Govemment, short-term money market funds, index funds and other 
diversified commingled accounts; and for actively managed equity accounts, where, for issues that 
comprise more than 4% of the account's stated benchmark, the limit shall be 125% of the weight of the 
common stock benchmark. The following is a summary of the credit quality distribution for securities 
with credit exposure as rated by Standard & Poor's (Standard and Poor's subsequently downgraded U,S, 
and U,S, Govemment Securities, see Note 19) and/or Moody's as of June 30, 2011 and 2010 (dollar 
amounts in thousands): 

U,S, Treasuiy obligations 
Money market mutual fiinds 
Corporate obligations 

Miscellaneous obligation 
Foreign obligations 

Investinents subject to credit risk 

Domestic common stocks 

Mutual funds - equity 

Foreign stocks 

Total investments 

U,S, Treasury obligations 
Money market mutual fimds 
Corporate obligations 
Foreign obligations 

Investments subject to credit risk 

Domestic common stocks 

Mutual fimds - equity 

Foreign stocks 

Total investments 

2011 
Fair 

Value 

$ 37,252 
9,438 

9,931 

130 
86 

56,837 

46,090 

29,965 

848 

$ 133,740 

2010 
Fair 

Value 

$ 18,951 
9,900 
7,731 

252 

36,834 

41,722 

11,691 

957 

$ 91,204 

AAA 

$ 37,252 
9,438 

2,879 

130 
-

$ 49,699 

AAA 

$ 18,951 
9,900 
2,245 

-

$ 31,096 

$ 

$ 

$ 

$ 

Credit Ratings 

AA 

-
-

1,150 

-
-

1,150 

AA 

-
-
551 
137 

688 

A 

$ -
-

4,392 

-
86 

$ 4,478 

Credit Ratings 

A 

$ -
-

3,709 
115 

$ 3,824 

BBB 

$ -
-

1,510 

-
-

$ 1,510 

BBB CCC 

$ - $ ' -
-

1,196 30 

-

$ 1,196 $ 30 
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Concentration of credit risk 
The Trast's investment pohcies mhigate exposure to concentration of credh risk by diversifykig the 
portfolio and limiting investments ki any one issuer to no more than 5% ofthe total portfolio. 

Custodial Credit Risk - Investments 
For investments, custodial credh risk is the risk that in the event of a failure ofthe counterparty, the Trast 
may not be able to recover the value of hs investments. The exposure to the Trast is limited as the Trast's 
investments are in the custody of a third-party custodian that is separate fi-om the counterparty. 

Receivables and Other Assets 

The District reports the following aggregated accounts as receivables and other assets in the statements of 
net assets as of June 30, 2011 and 2010 (dollar amounts in thousands): 

2011 2010 

Interest receivable - trust for sublease obligation 
Interest receivable - other investments 
Unamortized issuance costs 
Defened charges 
Deposh for power supply 
Off-she ticket vendor receivable 
Notes receivable 
Capitol Corridor Joint Powers Authority receivable (Note 16) 
Propeity tax receivable 
Prepaid expenses 
Imprest deposits for self-insurance liabilities 
Other 
Allowance for doubtful accounts 

Total receivables and other assets 

Current, umestiicted poition 
Noncurrent, unrestricted portion 
Noncurrent, restricted portion 

Total receivables and other assets, as presented in 
the basic fmancial statements 

$ 18,888 i 
411 

10,609 

585 
11,419 

3,435 

1,468 

6,125 

291 
5,737 

659 
4,188 

(318) 

$ 63,497 : 

$ 21,414 ; 

12,038 

30,045 

$ 63,497 ! 

; 17,174 

2,310 

11,283 

674 
11,340 

3,764 

1,546 

8,071 

1,191 

1,596 

490 
2,525 

(265) 

E 61,699 

S 19,713 

11,195 

30,791 

i 61,699 
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4. Capital Lease Receivable and Liability (Sale/Leaseback - Revenue Transit Vehicles) 

On March 30, 1995, the District entered into an agreement with a Swedish corporation to sell 25 newly 
manufactured C-2 rail cars for $50,383,000 and simultaneously entered into an agreement to lease them 
back. The lease agreement was effective on the closing date of September 15, 1995, and continues 
through Januaiy 15, 2011, 

The District recorded a gain on the sale of approximately $2,015,000, which is equal to the amount of 
cash received on the sale. The gain was defeixed and is being amortized over 30 years. In addition, the 
District recorded a receivable of $48,368,000 and a capital lease obligation of the same amount. The 
receivable and the liability will be reduced by a conesponding amount over the term of the lease. At 
June 30, 2011 and 2010, the balance ofthe deferred gain was $778,000 and $833,000, respectively. The 
balance of both the receivable and the liability was zero as of June 30, 2011 and $1,577,000 on 
June 30, 2010, and is reflected in the statements of net assets as a capital lease receivable and capital lease 
liability, respectively. Other than the cash received upon the sale, no cash will be exchanged between the 
parties in settlement ofthe receivable and liability. 

On January 9, 2011 the lessor, GE Credh Finans AB, executed the Bill of Sale and Assignment of Rights 
and Remedies which transferred the thle to and interest in the 25 C-2 rail cars covered by the 1995 Lease 
Agreement to the District, and effectively ended the Lease Agreement, 

At June 30, 2011 and 2010 the balances ofthe caphal lease receivable and ofthe capital lease hability 
related to the sale/leaseback are summarized as follows (dollar amounts in thousands): 

2011 

Amounts at begkmmg of year $ 1,577 
Amortization duruig the year (1,577) 

B alance at end of year 

Less - current portion -

Net noncunent portion $ 

$ 

2010 

4,732 
(3,155) 

1,577 

(1,577) 

$ -

Accumulated depreciation related to the C-2 rail cars covered by the sale/leaseback agreement totaled 
$29,791,000 and $27,938,000 as of June 30, 2011 and 2010, respectively. 
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5. Capital Assets 

Changes to caphal assets durkig the year ended June 30, 
thousands): 

Capital assets, not being depreciated 
Land 
Construction in progress 

Total capital assets, not being depreciated 

Capital assets, being depreciated 

Tangible Asset 
Stations, track, stractures and improvements 

Buildings 
System-wide operation and control 
Revenue fransit vehicles 
Revenue transit vehicles under capital lease 
Service and miscellaneous equipment 
Capitalized constraction and start-up costs 
Repairable property items 

Intangible Asset 
Information Systein 

Total capital assets, being depreciated 

Less accumulated depreciation 

Total capital assets, being depreciated, net 

Total capital assets, net 

2011 were as follows (dollar amounts in 

Lives 
(Years) 

N/A 
N/A 

80 
80 
20 
30 
30 

3-20 
30 
30 

20 

2010 

$ 545,162 
1,244,121 

1,789,283 

3,801,511 
10,732 

580,708 
1,047,964 

55,593 
213,510 

98,305 
37,890 

14,407 

5,860,620 

(2,143,911) 

3,716,709 

$ 5,505,992 

Additions 
and 

Transfers 

$ 
465,078 

465,078 

100,883 
-

6,595 
-
-

1,425 
-

10,854 

24,381 

144,138 

(153,332) 

(9,194) 

$ 455,884 

Retirements 
and 

Transfers 

$ (288) * 
(234,741) ** 

(235,029) 

-
-
-
-

(428) 
-

-

_ 

(428) 

428 

-

$ (235,029) 

2011 

$ 544,874 
1,474,458 

2,019,332 

3,902,394 
10,732 

587,303 
1,047,964 

55,593 
214,507 

98,305 
48,744 

38,788 

6,004,330 

(2,296,815) 

3,707,515 

$ 5,726,847 

* The reduction of $288,000 in land refers to the sale of land at the Fruitvale BART station (Note 18). 
** Includes $86,434,000 due to the termination ofa capital project (Note 17). 
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Changes to capital assets during the year ended June 30, 2010 were as follows (dollar amounts in 
thousands): 

Capital assets, not being depreciated 
Land 
Constraction in progress 

Total capital assets, not being depreciated 

Capital assets, being depreciated 
Tangible Asset 
Stations, frack, stractures and improvements 
Buildings 
System-wide operation and control 
Revenue fransit vehicles 
Revenue transit vehicles under capital lease 
Seivice and miscellaneous equipment 
Capitalized consh-uction and start-up costs 
Repairable propei'ty items 

Intangible Asset 
Information System 

Total capital assets, being depreciated 

Less accumulated depreciation 

Total capital assets, being depreciated, net 

Total capital assets, net 

Lives 
(Years) 

N/A 
N/A 

80 
80 
20 
30 
30 

3-20 
30 
30 

20 

2009 

$ 540,004 
968,794 

1,508,798 

3,769,766 
7,472 

572,558 
1,042,346 

55,593 
202,044 

98,305 
22,966 

14,407 

5,785,457 

(2,010,268) 

3,775,189 

$ 5,283,987 

Additions 
and 

Transfers 

$ 8,716 
356,840 

365,556 

32,450 
3,260 
8,160 
5,618 

-
13,562 

-
14,988 

_ 

78,038 

(135,585) 

(57,547) 

$ 308,009 

Retirements 

T 

$ 

$ 

and 
ransfers 

(3,558) $ 
(81,513) 

(85,071) 

(705) 
-
(10) 
-
-

(2,096) 
-
(64) 

_ 

(2,875) 

1,942 

(933) 

(86,004) $ 

2010 

545,162 
1,244,121 

1,789,283 

3,801,511 
10,732 

580,708 
1,047,964 

55,593 
213,510 

98,305 
37,890 

14,407 

5,860,620 

(2,143,911) 

3,716,709 

5,505,992 

After the completion ofthe San Francisco Intemational Airport Extension in 2004, which added 38 miles 
of track and 10 new stations to the system, the District embarked on thi-ee expansion projects which 
include the East Contra Costa BART Extension ("eBART") in Contra Costa County, the Oakland Aiiport 
Connector ("OAC") in Alameda County and the Warm Springs Extension ("WSX") also in Alameda 
County. The OAC Project is expected to be in revenue operation in 2013, the WSX Extension in 2014 
and the eBART Extension in 2015, 

The District has entered into contracts for the constraction of various facilities and equipment totaling 
approximately $992,195,000 at June 30, 2011, and $1,036,766,000 in 2010, 
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$ 125,785 

135,520 

27,641 

288,946 

(68,891) 

$ 220,055 

$ 105,292 

126,694 

29,498 

261,484 

(60,281) 

$ 201,203 

6. Accounts Payable and Other Liabilities 

The District reports the following aggregated payables as accounts payable and other habilities in the 
statements of net assets as of June 30, 2011 and 2010 (dollar amounts in thousands): 

_ _ 2011 2010 

Payable to vendors and contractors 

Employee salaries and benefits 

Accrued interest payable 

Liabilities at the end of year 

Less noncurrent portion 

Net current portion 

7. Long-Term Debt 

Long-term debt activity for the year ended June 30, 2011 is summarized as follows (dollar amounts in 

thousands): 
Additions/ Payments/ 

2010 Accretion Amortizatiion 2011 

1990 Sales Tax Revenue Reftmding Bonds 
1998 Sales Tax Revenue Bonds 
2001 Sales Tax Revenue Bonds 
2005 Sales Tax Revenue Refunding Bonds 
2006 Sales Tax Revenue Bonds 
2006 Sales Tax Revenue Refunding Bonds 
2010 Sales Tax Revenue Refunding Bonds 
Consh'uction Loans 
Lease/Leaseback Obligation 
2002 SFO Extension Premium Fare Bonds 
2005 General Obligation Bonds 
2007 General ObUgation Bonds 

Add (less): 
Accumulated Accretion on Lease/Leaseback Obligation 
Debt related items* 

Long-teim debt net of accumulated accretion and 
debt related items 

Less: current portion of long-term debt 

Net long-teim debt 

* Debt related items consist of deferred amounts on refundings, discounts and premiums. 
** Represents excess deferred interest refunded by the fiscal agent related to the 2010 Sales Tax Revenue Refiinding Bonds. 

$ 28,775 $ 
1,625 

43,765 
296,530 
64,915 

107,545 
129,595 
117,500 
49,568 
54,240 
40,490 

379,510 

1,314,058 

11,787 
12,371 

1,338,216 $ 

(44,284) 

$ 1,293,932 

$ 
-
-
-
-
-
-
-
-
-
-
-

-

4,054 
3,502 ** 

7,556 $ 

(13,870) 
(1,625) 

-
(6,840) 

-
(205) 
-

(8,000) 
(5,193) 

(795) 
(895) 

(5,240) 

(42,663) 

(2,922) 
(624) 

(46,209) 

$ 14,905 

-
43,765 

289,690 
64,915 

107,340 
129,595 
109,500 
44,375 
53,445 
39,595 

374,270 

1,271,395 

12,919 
15,249 

1,299,563 

(34,212) 

$ 1,265,351 
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Long-term debt activity for the year ended June 30, 2010 is summarized as follows (dollar amounts in 
thousands): 

Additions/ Payments/ 
2009 Accretion Amortization 2010 

1990 Sales Tax Revenue Refimding Bonds 

1998 Sales Tax Revenue Bonds 

2001 Sales Tax Revenue Bonds 

2005 Sales Tax Revenue Refiinding Bonds . . 

2006 Sales Tax Revenue Bonds 

2006 Sales Tax Revenue Refunding Bonds 

2010 Sales Tax Revenue Refiinding Bonds 

Consfruotion Loans 

Lease/Leaseback Obligation 

2002 SFO Extension Premium Fare Bonds 

2005 General Obhgation Bonds 
2007 General Obligation Bonds 

Add (less): 

Accumulated Accretion on Lease/Leaseback Obligation 

Debt related items* 

Long-tenn debt net of accumulated accretion and 

debt related items 

Less: current portion of long-tenn debt 

Net long-tenn debt 

Debt related items consist of deferred amounts on refundings, discounts and premiums. 

$ 28,775 $ 

151,655 

43,765 

311,495 

64,915 

107,740 

.-
125,500 

102,931 

54,955 

41,360 
400,000 

1,433,091 . 

22,945 

1,161 

1,457,197 $ 

(75,149) 

$ 1,382,048 

. „ 

-
-
-
-
-

129,595 

-
-
-
-
-

129,595 

5,096 

11,098 

145,789 

$ 
(150,030) 

-
(14,965) 

-
(195) 

-
(8,000) 

(53,363) 

(715) 

(870) 
(20,490) 

(248,628) 

(16,254) 

112 

$ (264,770) 

$ 28,775, 

1,625 

43,765 

• 296,530 

64,915 

107,545 

129,595 

117,500 

,49,568 

54,240 

40,490 
379,510 

1,314,058 

11,787 

12,371 

1,338,216 

(44,284) 

$ 1,293,932 

1990 Sales Tax Revenue Refunding Bonds (the 1990 Refunding Bonds) 
In July 1990, the District issued sales tax revenue refunding bonds totaling $158,478,000 to refund and 
defease $141,045,000 outstanding principal amount ofthe District's Sales Tax Revenue Bonds, Series 
1985, The 1990 Refunding Bonds are special obligations ofthe District payable from and collateralized 
by a pledge ofthe sales tax revenues. At June 30,2011, the 1990 Bonds consist of $14,905,000 in current 
interest serial bonds due ki 2011 with an interest rate of 6,75%. 

1998 Sales Tax Revenue Bonds (the 1998 Bonds) 
In March 1998, the District issued sales tax revenue bonds totaling $348,510,000 to provide fiinds for 
certain capital improvements, includmg rehabilitation ofthe District's vehicles and facilities, to repay 
obligations of approximately $49,645,000 related to a lease of certain telecommunications equipment, and 
to refund certain outstanding bonds with principal amounts of $155,115,000 to achieve debt seivice 
savings. The 1998 Bonds are special obligations of the District payable from and collateralized by a 
pledge of sales tax revenues. In August 2005, a portion of the 1998 Bonds with an aggregate principal 
amount of $155,650,000 were refunded fi'om the proceeds ofthe 2005 Bonds, Jn May 2010, 1998 Bonds 
with an aggregate principal amount of $143,825,000 were refunded from the proceeds of the 2010 
Refunding Bonds, At June 30, 2011, the 1998 Bonds had been fully paid. 
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2001 Sales Tax Revenue Bonds (the 2001 Bonds) 
In July 2001, the District issued sales tax revenue bonds totaling $168,650,000 to fund the rehabilitation 
of District rail cars and certain other capital improvements, to fund capital resei-ves to be utilized in 
connection with the SFO Extension project and to refund certain outstanding bonds with principal 
amounts of $41,175,000, The 2001 Bonds are special obligations ofthe District payable from and secured 
by a pledge of sales tax revenues. In August 2005, 2001 Bonds with prkicipal amounts totalmg 
$19,640,000 were refunded ft-om the proceeds ofthe 2005 Bonds, Another refiindmg ofthe 2001 Bonds 
occurred in July 2006 when 2001 Bonds with principal amounts totaling $102,560,000 were refunded 
from the proceeds of the 2006 Refunding Bonds, At June 30, 2011, the 2001 Bonds consist of 
$15,310,000 in serial bonds due from 2012 to 2021 with interest rates ranging fi-om 4,375% to 5,250%, a 
$7,225,000 term bond due July 1, 2026 with an interest rate of 5%, a $9,275,000 tem bond due July 1, 
2031 with an interest rate of 5%, and a $11,955,000 tenn bond due July 1, 2036 with an interest rate of 
5,125%, The District is required to make sinking fund payments on the term bond due July 1, 2026 
beginning on July 1, 2022, on the term bond due July 1, 2031 begkming July 1, 2027, and on the term 
bond due on July 1, 2036 begimiing on July 1, 2032, In addition, the 2001 Bonds maturing on or after 
July 1, 2012 may be redeemed prior to their respective stated maturities, at the option ofthe District, as a 
whole or in part, on any date on or after July 1, 2011, at the principal amount called for redemption plus 
interest accraed thereon to the date fixed for redemption without premium. 

2005 Sales Tax Revenue Refunding Bonds (the 2005 Refunding Bonds) 
In August 2005, the District issued the Sales Tax Revenue Bonds, Refiinding Series 2005A totaling 
$352,095,000, The 2005 Reftmding Bonds were used to advance refund $349,925,000 in aggregate 
principal amount of sales tax revenue bonds related to the Sales Tax Revenue Bonds, Series 1995, 1998, 
1999, and 2001, The 2005 Refunding Bonds are special obligations of the District, payable fi-om and 
collateralized by a pledge of sales tax revenues. At June 30, 2011, the 2005 Refunding Bonds consist of 
$200,570,000 in serial bonds due fi-om 2011 to 2026 with interest rates ranging fi-om 3,50% to 5,00%, 
two 5,00% term bonds m the amounts of $55,685,000 and $31,785,000 due in 2030 and 2034, 
respectively, and one 4,50% term bond for $1,650,000 due in 2030. 

2006 Sales Tax Revenue Bonds (the 2006 Bonds) 
In June 2006, the District issued sales tax revenue bonds with an aggregate principal amount of 
$64,915,000 to fmance a portion of the cost of constraction of a new transh station, the West 
Dublin/Pleasanton Station including two parking facihties, pedestrian bridges, a bus intermodal facility 
and related improvements. The 2006 Bonds are special obhgations of the District payable from and 
secured by a pledge of sales tax revenues. At June 30, 2011, the 2006 Bonds outstanding consist of 
$20,110,000 in serial bonds due from 2014 to 2026 with interest rates ranging fi-om 4,0% to 4,625%, 
$17,995,000 in term bonds due July 1, 2031 with 5,0% interest rate and $26,810,000 in teixn bonds due 
July 1, 2036 at 5,0% interest rate. The term bonds are subject to mandatory sinking account payments 
begiiming in 2027 for the term bonds due in 2031 and 2032 for the term bonds due in 2036, 
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2006 Sales Tax Revenue Refunding Bonds (the 2006 Refunding Bonds) 
On November 30, 2006, the District issued the Sales Tax Revenue Bonds, Refunding Series 2006A, with 
a principal amount of $108,110,000 to advance refund a portion ofthe 2001 Bonds with an aggregate 
principal amount of $102,560,000, The 2006 Refunding Bonds are special obligations ofthe District, 
payable from and secured by a pledge of sales tax revenues. At June 30, 2011, the 2006 Refunding Bonds 
consist of serial bonds amounting to $52,770,000 due from 2011 to 2027 with interest rates ranging from 
4,0% to 5,0%, and term bonds totaling $54,570,000 of various mattirity dates from 2029 to 2036 with an 
interest rate of 4,25%, The term bonds are subject to redemption in part, by lot, fi-om Mandatory Sinking 
Account Payments requked by the Indenture on certain dates, at the principal amount of the 2006 
Refundkig Bonds to be redeemed plus accraed interest, if any, to the redemption date, 

2010 Sales Tax Revenue Refunding Bonds (the 2010 Refunding Bonds) 
On May 5, 2010, the Disttict issued the Sales Tax Revenue Bonds, Refunding Series 2010, with a 
principal amount of $129,595,000 to provide sufficient funds to refund a portion ofthe 1998 Bonds with 
an aggregate principal amotmt of $143,825,000, to fund a deposit to the Series 2010 Reserve Account in 
the bond reseive fund and to pay costs of issuance ofthe Series 2010 Bonds, The District funded from its 
own funds the Bond Reserve Fund in the amount of $14,202,000. The 2010 Refunding Bonds are special 
obligations ofthe District, payable from and secured by a pledge of sales tax revenues. At June 30, 2011, 
the 2010 Refiinding Bonds consist of serial bonds amountmg to $129,595,000 with interest rates ranging 
from 3.0% to 5,0%, with various mattirity dates from 2011 to 2028, 

The net proceeds from the refunding, which include premium of $16,065,000 and residual cash balance of 
$2,353,000 provided by the old debt and after paykig costs of issuance of $686,000, amounted to 
$147,327,000, The net proceeds of $147,327,000 was placed in an inevocable trast with an escrow agent 
to provide for the redemption ofthe refunded bonds. At June 30, 2011, the defeased bonds had been fully 
paid. 

Although the refunding resuhed in the accounting recognition of a defened loss of $4,936,000 for the 
year ended June 30, 2010, the District in effect reduced its aggregate debt service payments by 
$22,638,000 and generated net economic savings through the refiinding (difference between the present 
values ofthe old and new debt seivice payments) of $15,756,000, 

Construction Loans 
In March 1999, the District, MTC and San Mateo County Transh District ("SamTrans") entered into a 
Memorandum of Understanding ("MOU"), which provided additional funds for the SFO Extension 
project in the form of constraction loans from each agency. 

As of June 30, 2011, the constraction loans consist of funds received for the SFO Extension project costs 
from SamTrans for $72,000,000 and MTC for $16,500,000 and $21,000,000 from MTC for the project's 
temporary cash requirements. The District provided $50,000,000 of its own funds to assist with the 
financing of the SFO Extension project costs. The terms and conditions of the MOU provide that the 
loans for project costs will be repaid, without interest, from the futm'e net operating surplus generated by 
the SFO Extension, Such repayments of the loans for project costs fi-om SamTrans and MTC totaling 
$88,500,000 plus reimbursement of the District's $50,000,000, will commence after SamTrans' caphal 
contribution to the District's Warm Sprkigs Extension project is fully paid. MTC's loan for the project's 
temporary cash requirements of $21,000,000 is repaid fi-om the District's general funds amortized over a 
thi-ee-year period ending in June 2014, with a 3% simple interest rate. 
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Lease/Leaseback Obligation 
On March 19, 2002, the District entered into a transaction to lease rah traffic conttol equipment (the 
"Network") to investors thi-ough March 19, 2042 (the "head lease") and simuhaneously sublease the 
Network back thi-ough Januaiy 2, 2018 (the "sublease"). At the expkation ofthe sublease term the District 
has the option to purchase back the remaining head lease interest. 

At closing, the Network had a fair market value of approximately $206,000,000 and a book value of 
$203,000,000, Under the terms ofthe head lease, the District received a prepayment equivalent to the net 
present value ofthe head lease obligation totaling approximately $206,000,000, of which the District paid 
approximately $146,000,000 to a Payment Undertaker. Under the terms ofthe agreement, the Payment 
Undertaker committed to pay the debt portion ofthe District's sublease obligation and to set aside fiinds 
to enable the District to exercise its purchase option of the head lease interest, if it chooses to do so. Of 
the remaining head lease proceeds, approximately $37,000,000 was deposited to a trast account to be used 
to pay the remaining equity portion ofthe District's sublease obligation and to set aside addhional ftinds 
to enable the Disft-ict to exercise hs purchase option ofthe head lease interest, if it chooses to do so. The 
District received cash from the lease/leaseback transaction amounting to approximately $23,000,000, The 
cash gain was defeixed and is being amortized over a period of 15,75 years thi-ough Januaiy 2, 2018. The 
unamortized balance of the defened gain at June 30, 2011 was $9,644,000 and $11,128,000 at 
June 30, 2010, In accordance with generally accepted accounting principles ki the United States of 
America, the District has reflected this transaction as a financing transaction. The District has recorded 
the payment to the Payment Undertaker as a deposit for sublease obligation and the deposit to the trast 
account as investments, and the net present value of the future sublease payments and exercise price of 
the purchase option as long-term debt. 

Under the terms of the agreement, if the credit rating of the Payment Undertaker falls below Baal for 
Moody's Investor or BBB+ for Standard & Poor's, the District will be required to replace the Payment 
Undertaker with a AAA Moody's Investor and Standard & Poor's rated entity. Failure to replace the 
Payment Undertaker will result in a default penalty. As of June 30, 2011, the Payment Undertaker's 
credit rating was Baal for Moody's Investor and A- for Standard & Poor's, Under this transactton, the 
District maintains the right to continued use and control of the Network thi-ough the end of the sublease 
term. 

On September 2, 2009, the District entered into a Termination Agreement with Key Equipment Finance, 
Inc, which is one of the thi-ee Equity Investors in the Lease/Leaseback transaction. Under the terms of 
the Termination Agreement, the District bought back the portion of the head lease mterest identified with 
Key Equipment Finance for a total purchase price equal to the sum of (1) $30,559,000 plus (2) all 
principal and interest related to the debt portion of the District sublease obligation to Key Equipment 
Finance Inc, Subject to the terms and condhions of the Termination Agreement, Key Equipment 
Finance, Inc, acknowledge that all of its respective right, title, and interest in and to the Head Lease 
Interest, the Network and the Software Rights are automatically terminated and all such right, thle, and 
interest vest in the District, 
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The District recognized a loss of $5,489,000 related to this early termination, which is the net resuh of 
investments plus accreted interest income totaling $30,559,000 used to liquidate the net Lease/Leaseback 
obhgation of $25,070,000 identified to the portion of the head lease and sublease interest of Key 
Equipment Finance. The net lease/leaseback obligation of $25,070,000 that was bought back by the 
District consists of the difference between (1) the sublease payable of $54,394,000 consisting of a 
principal amount of $42,887,000 and accraed interest of $11,507,000 and (2) the head lease receivable 
amount of $29,324,000 made up of a prkicipal amount of $27,529,000 and accraed interest of $1,795,000, 
The details of the lease/leaseback obligation, including the accretion of interest, are as follows (dollar 
amounts in thousands): 

2011 2010 

Long-term debt at begmning of year 
Interest expense incurred during the year 
Payment/Amortization of prmcipal 
Amortization of accumulated accretion 

$ 61,355 
4,054 

(5,193) 
(2,922) 

$ 125,876 
5,096 

(53,363) 
(16,254) 

Total long-term debt at end of year 57,294 61,355 
Lease amortization in one year (257) (6,814) 

Net long-term debt at end of year $ 57,037 $ 54,541 

2002 SFO Extension Premium Fare Bonds (the Airport Premium Fare Bonds) 
On October 1, 2002, the Association of Bay Ai-ea Governments ("ABAG") issued BART SFO Extension 
Bonds ("Ahport Premium Fare Bonds"), 2002 Series, ki the amount of $56,715,000, The Aiiport 
Premium Fare Bonds were issued for the benefit of the District's SFO Extension project. The proceeds 
were used to fmance a portion of the costs of the SFO Extension project, including all system-wide and 
associated improvements and expenditures related to the extension. The Aiiport Premium Fare Bonds are 
limhed obligations of ABAG payable solely fi-om and collateralized solely by amounts received from the 
Distt-ict pursuant to a Pledge and Contribution Agreement, dated October 1, 2002, between ABAG and 
the District, The Airport Premium Fare Bonds are not a general obligation of ABAG, The District's 
obligation to make payments under the Pledge and Contribution Agreement is limited to and payable 
solely fi-om and collateralized solely by a pledge of the premium fare imposed and collected by the 
District fi-om passengers who board or depart the District's rapid transit system at the San Francisco 
International Akport station. The District's obligation to make such payments under the Pledge and 
Contribution Agreement is not a general obligation of the District. The payments of the prmcipal and 
interest when due, are insured by a fmancial guaranty insurance policy issued by an insurance company. 
At June 30, 2011, the 2002 Aiiport Premium Fare Bonds consist of $18,245,000 in serial bonds due from 
2011 to 2022 with interest rates rangmg from 3,50% to 5,00%, a $11,230,000 term bond due August 1, 
2026 with an interest rate of 5,00%, and a $23,970,000 term bond due August 1, 2032 with an kiterest 
rate of 5,00%, The District is required to make sinking fund payments on the term bond due August 1, 
2026 beginning on August 1, 2023 and on the term bond due August 1, 2032 beginning on August 1, 
2027, 

41 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

2005 General Obligation Bonds (the 2005 GO Bonds) 
In May 2005, the District issued the General Obhgation Bonds (Elections 2004), 2005 Series A with an 
aggregate principal amount of $100,000,000, The 2005 GO Bonds constitute a portion of the total 
authorized amount of $980,000,000 of general obligation bonds of the District duly authorized by at least 
two-thirds of the quahfied voters of the District voting on a ballot measure ("Measure AA") at an election 
held on November 2, 2004, The 2005 GO Bonds constitute the first issue of general obhgation bonds 
being issued pursuant to the Measure AA authorization. 

The 2005 GO Bonds were issued to finance earthquake safety improvements to BART facilities, 
including aerial trackway stractures, underground trackway stractures, including the Transbay Tube, and 
at-grade trackway stractures, stations, and administrative, maintenance, and operations facilities and to 
fmance additional retrofits to facilitate a rapid retum to service after an earthquake or other disasters. The 
2005 GO Bonds are general obhgations of the District, payable from and secured solely by ad valorem 
taxes upon all property subject to taxation by the District, without limitation as to rate or amount (except 
for certain personal property which is taxable at limited rates) levied in Alameda and Contra Costa 
Counties and the City and County of San Francisco. No other revenues of the District are pledged to the 
payment ofthe 2005 GO Bonds, At June 30, 2011, the 2005 GO Bonds consist of $19,980,000 in serial 
bonds due ft-om 2011 to 2026 with interest rangmg ft-om 3.125% to 5,00%, a $7,720,000 term bond at 
4,50% due in 2030 and a $11,895,000 term bond at 5,00% due in 2035. The District is required to make 
sinking fund payments on the term bond due in 2030 beginning in 2027 and on the term bond due in 2035 
beginning in 2031, 

2007 General Obligation Bonds (the 2007 GO Bonds) 
On July 25, 2007, the District issued the General Obligation Bonds (Election of 2004), 2007 Series B 
with a principal amount of $400,000,000, The 2007 GO Bonds constitute the second issue of general 
obligation bonds being issued pursuant to the Measure AA authorization as discussed in the preceding 
paragraph regarding the 2005 GO Bonds, Similar to the 2005 GO Bonds, the 2007 GO Bonds were issued 
to fmance earthquake safety improvements to BART facilities in the three BART Counties, including 
strengthening tunnels, bridges, overhead tracks and the underwater Transbay Tube, The 2007 GO Bonds 
are general obhgations of the District payable fi-om and secured solely by ad valorem taxes upon all 
property subject to taxation by the District levied in Alameda and Contra Costa Counties and the City and 
County of San Francisco. No other revenues of the District are pledged to the payment of the 2007 GO 
Bonds, At June 30, 2011, the 2007 GO Bonds consist of $109,820,000 in serial bonds due ftom 2011 to 
2027 with interest rates ranging from 3.70% to 5,0%, and three term bonds totaling $264,450,000 due in 
2032, 2035 and 2037 with interest rates ranging from 4,75% to 5,0%, The bonds matiirmg in 2032, 2035 
and 2037 are subject to mandatory sinking fund redemptions starting in 2028, 2033 and 2036, 
respectively. 

After the issuance ofthe 2005 and the 2007 GO Bonds, the remaining General Obligation Bonds that can 
be issued by the District as authorized under Measure AA is $480,000,000, 
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Defeased Bonds 
On various dates, the District issued bonds to refund certain outstanding sales tax revenue bonds 
previously issued by the District, bi August 2005, the District refiinded $349,925,000 aggregate principal 
amount of bonds outstanding fi-om the proceeds of the 2005 Refunding Bonds. The bonds reftinded in 
August 2005, consisted of $45,275,000 of the 1995 Bonds, $155,650,000 of the 1998 Bonds, 
$129,360,000 ofthe 1999 Bonds and $19,640,000 ofthe 2001 Bonds, fri November 2006, a portion of 
the 2001 Bonds with an aggregate principal amount of $102,560,000 was advanced refiinded from the 
proceeds ofthe 2006 Refunding Bonds. The most recent refiinding occurred in May 2010 when a portion 
ofthe 1998 Bonds with an aggregate principal amount of $143,825,000 were refunded from the proceeds 
of the 2010 Refunding Bonds. 

On all defeasances, the District placed in irrevocable trasts the required amounts to pay the future debt 
seivice payments on the defeased bonds. The advance refunding met the requirement ofthe in-substance 
debt defeasance, and the defeased bonds were removed from the District's long-term debt. Accordingly 
the trast accounts assets and liabihties for the defeased bonds are not included in the District's financial 
statements. 

The outstandkig principal balance ofthe defeased bonds as of June 30, 2011 and 2010 is $122,200,000 
and $266,025,000, respectively and consists of (dollar amounts in thousands): 

2011 2010 
August 2005 defeasance $ 19,640 $ 19,640 
November 2006 defeasance 102,560 102,560 
May 2010 defeasance - 143,825 

$ 122,200 $ 266,025 

The District defeixed, and amortized as a component of interest, the difference between the reacquisition 
price and the net canying amount ofthe old debts and amortized over the life ofthe defeased bonds. The 
unamortized balance of defeixed loss on early debt retkement is $26,958,000 on June 30, 2011 and 
$31,871,000 at June 30, 2010, Amortization expense on these deferred charges was $1,410,000 in fiscal 
year 2011 and $1,362,000 in fiscal year 2010. In addition, the District received a refund of $3,502,000 in 
July 2011 on amounts previously paid to the fiscal agent for refunded debt, which reduced the deferred 
loss on early debt retirement. 

Arbitrage Bonds 
The District is subject to certain bond covenants, including the rales set forth by IRS Code Section 148a, 
which requires that interest earned on the proceeds of a tax exempt bond issuance does not exceed the 
interest expense related to those bonds, which qualifies those bonds as arbitrage bonds. Any excess 
interest income is subject to a 100% tax and is payable to the Federal Govemment, As of June 30, 2011, 
the District has recorded an estimated arbitrage hability amounting to $2,535,000 and $2,520,000 in 2010, 
which is included in accounts payable and other liabilities in the statements of net assets. 
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Sales Tax Revenue Bonds 
The District issues sales tax revenue bonds primarily to finance a portion ofits capital projects. The sales 
tax revenue bonds are special obligations of the District, payable from and secured by a pledge of sales 
tax revenues derived from a seventy-five percent (75%) portion of a transactions and use tax levied by the 
District in Alameda and Contra Costa Counties and the City and County of San Francisco in an amount 
equal to one-half of one percent (0.5%) of gross retail receipts. The sales tax revenue bonds outstanding 
as of June 30, 2011 consist ofthe 1990 Refiinding Bonds, the 2001 Bonds, the 2005 Refunding Bonds, 
the 2006 Bonds, the 2006 Refunding Bonds, and the 2010 Refunding Bonds, Interest on the sales tax 
revenue bonds are payable on January 1 and July 1 of each year, and the principal on July 1 of the 
scheduled year until 2036, The total principal and interest remaining on these sales tax revenue bonds is 
$1,036,804,000 as of June 30, 2011 ($1,091,274,000 as of June 30, 2010) which is 16% in 2011 (21% in 
2010) oftiie total projected sales tax revenues of $6,349,000,000 as of June 30, 2011 ($5,223,971,000 as 
of June 30, 2010), The pledged sales tax revenues recognized in fiscal year 2011 was $180,819,000 
($166,520,000 in fiscal year 2010) as against a total debt service payment of $54,470,000 in fiscal year 
2011 ($54,639,000 in fiscal year 2010). 

Premium Fare Bonds 
The SFO Airport premium fare bonds were issued in 2002 to provide financing for a portion of the 
constraction costs of the SFO Extension project, which was completed and, started revenue operations in 
2004. The premium fare bonds are payable from and secured by a pledge of premium fares generated by 
BART's SFO station. Interests on the premium fare bonds are payable on Febraaiy I and August 1 of 
each year, and the principal on August 1 ofthe scheduled year until 2032. The total principal and interest 
remaining on the premium fare bonds as of June 30, 2011 is $89,646,000 ($93,088,000 on June 30, 2010) 
which is 13% (27% in 2010) ofthe total projected SFO station premium fare revenues of $685,648,000, 
The pledged SFO station premium fare revenues recognized in fiscal year 2011 was $15,094,000 
($14,373,000 in fiscal year 2010) as against a total debt service payment of $3,342,000 in fiscal year 2011 
($3,387,000 in fiscal year 2010), 
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Debt Repayments 
The following is a schedule of long-tei-m debt principal and interest payments required as of June 30, 
2011 (dollar amounts in thousands): 

Sales Tax Revenue Bonds 

Year ending 

June 30; 

2012 

2013 

2014 

2015 

2016 

2017-2021 

2022-2026 

2027-2031 

2032-2036 

Thereafter 

Year ending 

June 30; 

2012 

2013 

2014 

2015 

2016 

2017-2021 

2022-2026 

2027-2031 

2032-2036 

Thereafter 

PI 

$ 

$ 

1990 Bonds 

incipal 

14,905 

-

-
-
-
-
-
-
-

14,905 

Interest 

$ 1,006 

-
-
-
-
-
-
-
-
-

$ 1,006 

2006 Bonds 

Principai 

$ 

$ 

-
-
145 
435 

6,125 

10,645 

2,760 

17,995 

26,810 

64,915 

Interest 

$ 3,131 

3,131 

3,131 

3,125 

3,108 

14,848 

12,884 

9,552 

4,225 

-

$ 57,135 

2001 Bonds 

Principal 

$ 
2,020 

2,120 

2,230 

2,340 

5,360 

6,870 

8,825 

11,360 

2,640 

$ 43,765 

Interest 

$ 2,200 

$ 

2,111 

2,005 

1,892 

1,771 

8,065 

6,502 

4,501 

1,900 

-

30,947 

2006 Refunding Bonds 

Principal 

$ 210 

5,885 

2,190 

2,070 

1,145 

11,130 

20,600 

25,470 

31,500 

7,140 

$ 107,340 

Interest 

$ 4,619 

A 

4,324 

4,215 

4,111 

4,054 

19,136 

15,443 

10,468 

4,309 

-

70,679 

2005 Bonds 

Principal 

$ 8,225 

9,010 

12,630 

13,445 

15,130 

69,285 

52,585 

77,595 

31,785 

-

$ 289,690 

] 

$ 

$ 

2010 Refunding 

Principal 

$ . 415 

3,385 

1,530 

1,580 

1,620 

30,645 

67,385 

23,035 

-
-

$ 129,595 

] 

$ 

$ 

[nterest 

13,593 

13,242 

12,651 

12,006 

11,298 

45,517 

34,150 

13,621 

2481 

-

158,559 

Bonds 

[nterest 

6,222 

6,120 

6,074 

6,027 

5,962 

26,758 

10,922 

1,189 

-
-

69,274 
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Year ending 

June 30; 

2012 

2013 

2014 

2015 

2016 

2017-2021 

Thereafter 

Construction 

Loans 

Principal Interest 

$ 8,000 $ 630 

8,000 390 

5,000 150 

-
-
-

88,500 

Lease/ 

Leaseback 

Obligation 

Principal 

44,375 

Interest 

3,987 

4,244 

4,536 

4,834 

5,160 

9,971 

$ 109,500 $ 1,170 44,375 32,732 

Year ending 

June 30; 

2012 

2013 

2014 

2015 

2016 

2017-2021 

2022-2026 

2027-2031 

2032-2036 

Thereafter 

2002 SFO 

Extension 

Preniium 

Fare Bonds 

Principal Interest 

$ 875 $ 

965 
1,055 

1,165 

1,285 

8,435 

12,575 

18,010 

9,080 

-

2,617 

2,583 

2,532 

2,474 

2,410 

10,866 

8,177 

4,270 

272 

-

2005 

General 

Obligation 

Bonds 

Principal Interest 

$ 920 $ 

950 
980 

1,015 

1,050 

5,900 

7,445 

9,440 

11,895 

-

1,801 

1,770 

1,737 

1,701 

1,662 

7,603 

5,953 

3,897 

1,297 

-

2007 
General 

ObUgation 

Bonds 

Principal Interest 

$ 405 $ 

900 
1,435 

2,010 

2,640 

24,545 

49,190 

83,905 

132,810 

76,430 

18,270 

18,237 

18,182 

18,103 

18,000 

87,305 

78,024 

60,915 

33,135 

2,187 

Total 

Principal 

$ 33,955 

31,115 

26,940 

23,660 

25,645 

205,800 

227,295 

249,040 

246,425 

201,520 

Interest 

$ 58,074 

56,153 

55,213 

54,273 

53,425 

230,068 

172,056 

108,414 

47,619 

2,187 

53,445 36,201 39,595 27,421 $ 374,270 352,358 1,271,395 $ 837,482 
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8. Risk Management 

The District is partially self-insured for workers' compensation, public liability and property damage 
claims. The self-insured retention for workers' compensation is $4,000,000 per accident and the limh of 
liability is $10,000,000, The self-insured retention for public hability and property damage is $7,500,000 
for any one occunence. Claims in excess of self-insured retentions are covered up to a total of 
$95,000,000 by insurance policies. There have been no settlement amounts dming the past thi-ee years 
that have exceeded the District's insurance coverage. 

The self-insurance programs are administered by independent claims adjustment fiixns. Claim expenses 
and liabilities are reported when it is probable that a loss has occurred and the amount of that loss can be 
reasonably estimated. Liabilities are discounted at a 3% rate, in part, upon the independent adjustment 
firms' estimate of reserves necessary for the settlement of outstandkig claims and related administrative 
costs, and include estimates of claims that have been incuned but not yet reported, including loss 
adjustment expenses. Such reserves are estimated by professional actuaries through March 31 and are 
subject to periodic adjustments as conditions wanant. 

The estimated liability for insurance claims at June 30, 2011 is believed to be sufficient to cover any costs 
arising out of claims filed or to be filed for accidents occurring through that date. At June 30, 2011 
and 2010, the estimated amounts of these liabilities were $29,867,000 and $27,645,000, respectively. 
Changes in the reported liabilities since the beginning of the respective fiscal years are as follows (dollar 
amounts in thousands): 

2011 2010 

Liabilities at beginning of year $ 27,645 $ 29,370 
Current year claims and changes m estknates 12,206 11,872 
Payments of claims (9,984) (13,597) 

Liabilities at the end of year 29,867 27,645 
Less current portion (12,735) (11,333) 

Net noncurrent portion $ 17,132 $ 16,312 

9. Federal Capital Contributions and Operating Financial Assistance 

The U,S, Department of Transportation and other Federal agencies provide capital fundmg to the District 
for consttuction projects, planning and technical assistance. Cumulative kiformation for grants which 
were active during the years ended June 30, 2011 and 2010 are summarized as follows (dollar amounts in 
thousands): 

2011 2010 
Total approved proj ect costs 

Cumulative amounts of project costs mcurred and earned 

Less: approved federal allocations received 

Capital grants receivable - Federal 

$ 4,090,843 

$ 1,450,320 

(1,379,147) 

$ 71,173 

$ 2,716,542 

$ 1,356,936 

(1,293,344) 

$ 63,592 
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The District's fleet replacement program consisting of constraction for the A, B, Cl and C2 fleet 
replacement is scheduled to begin in 2013. To set aside funding for this future need, the District and 
MTC, on May 24, 2006, entered into the BART Car Replacement Funding Exchange Agreement, Under 
the agreement, MTC agrees to program federal funds to ehgible BART projects that are ready to be 
delivered within the year of MTC's programming action. In exchange for MTC programming funds for 
ready-to-go BART projects, the District will deposit an equal amount of local unrestricted funds mto a 
restticted account estabhshed to fund BART's car replacement progi-am, MTC is the exclusive 
administrator of the restricted account and any withdrawal of ftinds from the account requkes prior 
approval from the MTC Commission and the Distticfs Board, In accordance with the agreement, MTC 
allocated Federal Section 5307 Grants for $22,683,000 in fiscal year 2010 and zero in fiscal year 2011 to 
fund the District's preventive maintenance expenses. Accordingly, the District remitted to MTC the 
equivalent amount of its own funds, which was deposited by MTC to the restticted account. The federal 
grant is shown as nonoperating revenue - operating fmancial assistance and the District's remittance to 
MTC is shown as nonoperating expense in the District's financial statements. 

The restricted account for BART's car replacement program, which is excluded from the District's 
financial statements, showed a total cash and investment balance, at market value, of $94,298,000 as of 
June 30, 2011 and $93,890,000 as of June 30, 2010, 

10. State and Local Operating and Capital Financial Assistance 

The District is eligible to receive local operating and capital assistance fi-om the Transportation 
Development Act Funds ("TDA"), There was no TDA operating assistance received in fiscal years 2011 
or 2010. The District received a TDA capital allocation of $2,438,000 in fiscal year 2011 (zero in 2010) 
of which $119,000 was eamed during fiscal year 2011, The Disttict may be entitled to receive state 
operating and capital assistance from the State Transh Assistance Funds ("STA"), These funds are 
allocated by MTC based on the ratio of the District's transit operation revenue and local suppoit to the 
revenue and local support of all state transit agencies. The District received STA operating allocations of 
$19,634,000 in fiscal year 2011 and zero in fiscal year 2010, The District also received STA capital 
allocations amounting to $1,170,000 awarded in fiscal year 2004 and $971,000 awarded in fiscal year 
2011 of which $36,000 was eamed during fiscal year 2011 and $176,000 was earned during fiscal year 
2010, 

The District receives Paratransit funds provided to cities and tt-ansit operators from Alameda County 
Measure B funds to be used for services aimed at improving mobility for seniors and persons with 
disabilities. The Alameda County Transportation Improvement Authority ("ACTIA") is the administrator 
of Measure B fiinds. In fiscal year 2011, the District's revenues that relate to the Measure B funds were 
$1,529,000 ($1,311,000 in fiscal year 2010) for the annual assistance for paratransh operating funds and 
zero ($44,000 in fiscal year 2010) for a new rider care specialist position in the paratransh broker's office 
to address complex rider problems, initiate education and outreach programs, improve new rider 
orientation and improve seivice planning and $27,000 ($13,000 in fiscal year 2010) for consuhkig 
services for the Leam BART Project and zero ($58,000 in fiscal year 2010) from the Contra Costa 
Transportation Authority Measure J fiinds for operating expenses. 
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On Febraaiy 28, 2007, the District, SamTrans, and MTC entered into a Tri-Party Financial Agreement 
establishing the new operational and financial arrangement regarding the BART San Francisco 
Intemational Airport Extension, To fund the operating costs of the SFO Extension, the agreement 
provided that (1) the District will receive up-front funding of $24,000,000 from MTC and $32,000,000 
from SamTrans from their shares of Proposition IB fiinds; (2) the District will also receive 2% of the 
San Mateo County half cent sales tax. Measure A, which was reauthorized by the voters of San Mateo 
County in 2004, for 25 years beginning in fiscal year 2009; this amount is currently equal to 
approximately $1,200,000 per year; and (3) MTC shall allocate to the District addkional STA revenue-
based fiinds beginning in fiscal year 2009, which would othei-wise be available for allocation to SamTrans 
as a resuh ofthe completion ofthe Traffic Congestion Relief Program projects, in an amount of $801,000 
annually. The above funds will be used first to cover any operating deficit on the SFO Extension and then 
to complete SamTrans' funding commitment of $145,000,000 to the District's Warm Springs Extension 
Project, The upfi-ont funding of $24,000,000 from MTC was allocated to the District in 2008 ki the form 
of a capital grant funded by Regional Measure 2 (RM2) revenues. For the purpose of the Tri-Party 
Agreement, the District is requked to make a deposit to the reseive account in an amount equal to the 
capital reimbursement received ft-om MTC/RM2 revenues. As of June 30, 2011, the balance of the 
reserve account is as follows (dollar amounts in thousands): 

2011 2010 
Reserve account at begirming of year 
Received/Accraed 
Add interest eamings 
Total 

Less: amount used to cover SFO Extension operating shortfall 

Reseive account at end of year 

In accordance with the Tri-Party Financial Agreement, the District recognized contributions in fiscal year 
2011 of $5,191,000 fi-om SamTrans ($4,176,000 in fiscal year 2010) and $1,034,000 fi-om MTC 
($4,919,000 in fiscal year 2010) 

PTMISEA Grants 
The Highway Safety, Traffic Reduction, Air Quality, and Port Security Bond Act of 2006, approved by 
the voters as Proposition IB on November 7, 2006, includes a program of funding in the amount of 
$4 billion to be deposited in the Public Transportation Modemization, Improvement and Service 
Enhancement Account (PTMISEA). Ofthis amount, $3,6 billion in the PTMISEA is available to project 
sponsors in California for allocation to eligible public transportation projects. 

The District has cumulatively received a total $102,062,000 in PTMISEA grant funds to fund various 
BART capital projects. The grants received are in the form of cash for $96,547,000 and reimbursement 
grants for $5,515,000, 

$ 

$ 

3,281 
6,225 

16 
9,522 

(2,066) 

7,456 

$ 

$ 

2,009 
9,095 

7 
11,111 

(7,830) 

3,281 

49 



SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT 
Notes to Financial Statements 

June 30, 2011 and 2010 

The following schedules show the changes in activities related to the PTMISEA grant funds durkig the 
fiscal years 2011 and 2010 (dollar amounts in thousands); 

2011 

eBART Extension 

Ashby Elevator 
Station Modernization 

Seismic Retrofit 

Oakland Airport Connector 

Warm Springs Extentsion 

Balboa West Side Enti-ance 

Station Signage*** 

2010 

eBART Extension 

Ashby Elevator 

Station Modemization 

Seismic Retrofit 

Oakland Airport Coimector 

Warm Springs Extentsion 

Balboa West Side Entiance 

Station Signage*** 

Be 

$ 

± 

Be 

$ 

A 

Grant Fund 
Balance at 

ginning of Year 

1,938 

475 
44,107 

210 
10,942 

1,336 

1,154 

4,886 

65,048 

Grant Fund 
Balance at 

ginning of Year 

233 

1,879 

30,566 

17,671 

-
-
-
679 

51,028 

Grants 
Received 

$ 
-

(4,073) ** 

-
5,400 ** 

-
-
-

$ 1,327 

Grants 
Received 

$ 6,000 

-
21,532 

(12,801) * 

12,801 * 

1,336 

1,154 

4,800 

$ 34,822 

Pr 
] 

$ 

$ 

oject Costs 
[ncurred 

1,895 

145 
15,735 

(29) 

14,081 

-
336 
318 

32,481 

Project Costs 

$ 

A 

Incurred 

4,295 

1,404 

7,991 

4,660 

1,859 

-
-
593 

20,802 

Grant Fund 
Balance at 

Ent 

$ 

$ 

lof Year 

43 
330 

24,299 

239 
2,261 

1,336 

818 
4,568 

33,894 

Grant Fund 
Balance at 

Ent 

$ 

$ 

lof Year 

1,938 

475 
44,107 

210 
10,942 

1,336 

1,154 

4,886 

65,048 

* These grants were re-programmed durmg fiscal year ended June 30, 2010. 
** Consists of $5,400,000 grants re-programmed from the Station Modernization project to the Oakland Aiiport 

Connector project and a new grant of $1,327,000 received in fiscal year 2011 forthe Station Modernization project. 
*** This grant is on a reimbursement basis. 
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As of June 30, 2011 and 2010, the unused portion of grant funds received in cash are shown on the 
statements of net assets as a component of deferred revenues as follows (dollar amounts in thousands): 

2011 2010 

Cash available, end of year $ 29,326 $ 60,162 
Less noncurrent portion (5,597) (29,240) 

Net current portion $ 23,729 $ 30,922 

At the end of fiscal year 2011, the PTMISEA funds had earned interest income of $1,122,000 from 
inception, of which $110,000 was eamed in fiscal year 2011 and $182,000 in fiscal year 2010, 

11. Employees' Retirement Benefits 

Plan Description 
All eligible employees participate in the Public Employees' Retirement Fund (the "Fund") ofthe State of 
California's Public Employees' Retirement System ("CalPERS") under the Miscellaneous Plan and the 
Safety Plan of the San Francisco Bay Area Rapid Transh District, The Fund is an agent multiple-
employer defined-benefit retirement plan that acts as a common investment and administrative agent for 
3,103 local public agencies and school districts within the State of Califomia, The Fund provides 
retirement, disability, and death benefits based on the employee's years of service, age and compensation. 
Employees vest after five years of service and may receive retirement benefits at age 50. These benefit 
provisions and ah other requirements are estabhshed by State stattke and District contractual agreements. 

Copies of CalPERS' annual financial report may be obtained ft-om their Executive Office by writing or 
calling the Plan: California PERS, P,0, Box 942709, Sacramento, CA 94229-2709, (916) 326-3420, A 
separate report for the District's plan is not available. 

Funding Policy and Annual Pension Cost 
The Plans funding policy provides for periodic District contributions at actuarially-determined amounts 
sufficient to accumulate the necessaiy assets to pay benefits when due as specified by contractiial 
agreements. The individual entry age normal cost method is used to determine the normal cost. Under 
this method, projected benefits are determined for all members and the associated habihties are spread in 
a manner that produces level annual cost as a percent of pay in each year from the age of hke (entry age) 
to the assumed retkement age. 

The District's covered payroll for employees participating in the Fund for the years ended June 30, 2011 
and 2010 was $236,701,000 and $236,436,000, respectively. The District's 2011 and 2010 payroh for ah 
employees was $273,069,000 and $275,151,000, respectively. The District, in comphance with the 
collective bargaining agreements, also reimburses the employees for their contributions, which are 9% for 
public safety persoimel and 7% for miscellaneous covered employees. 

The aimual required conti-ibutions for fiscal year 2011 and 2010 were determined by an actuarial 
valuation of the Plans as of June 30, 2008 and 2007, respectively. The contribution rates in fiscal year 
2011 were 9,446% for the Miscellaneous Plan and 32,321% for the Safety Plan, The contribution rates in 
fiscal year 2010 for the Miscellaneous Plan were 9,311% from July 1, 2009 to October 18, 2009, 
increased to 9.680% effective October 19, 2009 to June 30, 2010, For the Safety Plan, the contribution 
rates in fiscal year 2010 were 33,448% from July 1, 2009 to October 18, 2009 and increased to 33,971% 
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fi-om October 19, 2009 to June 30, 2010, The increases in the contribution rates within fiscal year 2010 
are due to the Plan amendment which provides that an employee's unused sick leave hours at the time of 
retirement would be converted to CalPERS seivice credit. The amendments to the Plans were a resuh of 
the 2009 collective bargaining agreements with the labor unions. 

The thi-ee-year trend information for the Fund of the actuarially required employer contribution is as 
follows (dollar amounts in thousands): 

Miscellaneous Plan: 

SafetyPlan: 

Year 
Entted 

June 30,2009 
June 30,2010 
June 30,2011 

June 30,2009 
June 30,2010 
June 30,2011 

Annual 
Pension 

Cost (APQ 

$ 21,663 
20,854 
20,522 

6,052 
6,071 
5,894 

Percentage 
of APC 

Contt-ibuted(%) 

100% 
100% 
100% 

100% 
100% 
100% 

Net 
Pension 

Obligation 

_ 

-
-

-

-
-

Funded Status and Funding Progress of the Miscellaneous Plan 
As of June 30, 2010, based on CalPERS most recent actuarial report, the Miscellaneous Plan is 92,9% 
funded. The actuarial accraed liability for benefits was $1,575,249,000, and the actuarial value of assets 
was $1,462,840,000, resulting in an unfunded actiiarial accraed liability (UAAL) of $112,409,000. The 
covered payroll (aimual payroll of active miscellaneous employees covered by the plan) was 
$219,269,000, and the ratio ofthe UAAL to the covered payroll was 51,3%. 

The Schedule of Funding Progress, presented as Required Supplementaiy Infoimation (RSI), following 
the Notes to Financial Statements, presents three-year trend information about whether the actuarial value 
of the plan assets is increasing or decreasing over time relative to the actuarial accraed liability for 
benefits. 

Funded Status and Funding Progress of the Safefy Plan 
As of June 30, 2010, based on CalPERS most recent actuarial report, the Safety Plan is 75,5% fiinded. 
The actuarial accraed liability for benefits was $197,342,000, and the actuarial value of assets was 
$148,970,000, resulting in an unfunded acttiarial accraed hability (UAAL) of $48,372,000, The covered 
payroll (annual payroll of active safety employees covered by the plan) was $17,601,000, and the ratio of 
the UAAL to the covered payroll was 274,8%, 

The Schedule of Fundmg Progress, presented as RSI, following the Notes to Financial Statements, 
presents thi-ee-year trend information about whether the actuarial value of the plan assets is increasing or 
decreasing over time relative to the actuarial accraed liability for benefits. 
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Actuarial Assumptions and Methods 
CalPERS uses the rate stabilization methodologies in ks actuarial valuations which have been shown to 
be vety effective in mhigating rate volatility, A summaiy ofprincipal assumptions and methods used by 
CalPERS to determine the District's annual required contt-ibutions to the Miscellaneous Plan and Safety 
Plan is shown below: 

Valuation Date 

Achiarial cost method 

Amortization method 

Average remaining period 

June 30, 2010 

Entry age nonnal 

Level percent of payroll 

Closed; 17 years as ofthe valuation 

date for Miscellaneous Plan; and 

22 years for the Safety Plan 

June 30,2009 

Entry age normal 

Level percent of payroll 

Closed; 18 years as ofthe valuation 

date for Miscellaneous Plan; and 

22 years for the SafetyPlan 

June 30,2008 

Entry age normal 

Level percent of payroll 

Closed; 13 years as ofthe valuation 

date for Miscellaneous Plan; and 

22 years for the Safety Plan 

Asset valuation method 

hivestment rate of return 

Projected salary increases 

15 year smoothed market 

7.75% (net of administrative 

expenses) 

3.55% to 14.45% depending on 

age, service and type of 

employment for the Miscellaneous 

Plan; and 3.55% to 13.15% for the 

Safety Plan 

15 year smoothed market 

7.75%) (net of administrative 

expenses) 

3.55% to 14.45% depending on 

age, service and type of 

employment for the Miscellaneous 

Plan; and 3.55% to 13.15% for the 

SafetyPlan 

15 year smoothed market 

7.75% (net of adminisfrative 

expenses) 

3.25% to 14.45% depending on 

age, service and type of 

employment for the Miscellaneous 

Plan; and 3.25% to 13.15% for the 

SafetyPlan 

Inflation 

PayroU growth 

hidividual salary growth 

3.00% 

3.25% 

A merit scale vai-ying by duration 

of employment coupled with an 

assumed annual inflation growth of 

3.00% and an annual production 

growth of 0.25% 

3.00% 

3.25% 

A merh scale varying by duration 

of employment coupled with an 

assumed annual inflation growth of 

3.00% and an aimual production 

growth of 0.25% 

3.00% 

3.25% 

A merh scale varying by duration 

of employment coupled with an 

assumed annual inflation growth of 

3.00% and an annual production 

growth of 0.25% 

12. Money Purchase Pension Plan 

Most District employees participate in the Money Purchase Pension Plan, which is a supplemental 
retirement defmed contribution plan. In January 1981, the District's employees elected to withdraw from 
the Federal Social Security System ("FICA") and estabhshed the Money Purchase Pension Plan, The 
District contributes an amount equal to 6.65% of eligible employees' annual compensation (up to $29,700 
after deducting the first $133 paid during each month) up to a maximum annual contribution of $1,868. 
The non-represented employees receive an additional contribution equal to 1,627% of thek annual 
compensation which was suspended startkig January 2010 as one of the cost-saving measures 
implemented by the District in fiscal year 2010, The annual compensation limit subject to the addhional 
contribution is established by the Intemal Revenue Code Section 401(a) (17), Each employee's account is 
available for distribution upon such employee's termkiation. 
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The District's total expense and funded contribution for this plan for the years ended June 30, 2011 and 
2010 were $5,706,000 and $6,019,000, respectively. The Money Purchase Pension Plan assets at June 
30, 2011 and 2010 (excluded from the accompanying financial statements) per the plan administrator's 
unaudited report were $260,388,000 and $233,847,000, respectively. At June 30, 2011, there were 
approximately 295 (279 in 2010) participants receiving payments under this plan. 

The plan issues a publicly available financial report that includes financial statements and required 
supplementaiy infoi-mation. This report may be obtained by writing or calling: BART Investments Plans 
Committee, 300 Lakeside Drive, Oakland, Califomia 94612, (510) 464-6238, 

13. Other Postemployment Benefits 

In addition to the retirement benefits described in Notes 11 and 12, and specified in the District's 
contractual agreements, the District provides certain other postemployment benefits ("OPEB") to 
employees, which may include medical benefits to retkees and surviving spouses, retkee life insurance, 
suivivor dental and vision benefits, and medical benefits to survivors of active employees. Most 
employees who retire directly fi-om the District or their suiviving spouses are eligible for medical benefits 
if the employee retires at or after age 50 with a mmimum of 5 years of service with the Disttict, elects to 
take an annuity ft'om CalPERS and makes a timely election of retiree medical. 

In compliance with GASB requirements, the District accounts for OPEB on an accraal basis and created 
the Trast, an inevocable trast. The purpose of establishing the Trast is to facilhate the provision of 
medical benefits and other health and welfare benefits ("retkee medical benefits") for the qualifymg 
retirees of the District; to provide the means for financing the costs and expenses of operatmg and 
administering such benefits; to hold Trast assets for the sole and exclusive purpose of providing benefits 
to participants and beneficiaries; and to defray the reasonable expenses of admmistering the Trast and 
designated plans. Assets placed into the Trast cannot be used for any other purposes and are not available 
to satisfy general creditors of the District. Under Califomia state law, the restrictions on the use of any 
proceeds from liquidation of the Trast are significant enough to render the Trast effectively irrevocable. 
The Trast is administered by one or more Trastees appointed by the District's Board of Directors, 
Currently, the Board has appointed the District's Controller-Treasurer as the Trastee, The Trast issues a 
publicly available audited financial report that includes financial statements and requked supplementaiy 
information. The financial report may be obtained by writing to Retiree Health Benefit Trast, San 
Francisco Bay Area Rapid Transit District, 300 Lakeside Drive, P.O, Box 12688, Oakland, California 
94604, 

Currently, the Trast covers the funding only for the "retiree medical benefits" which include retiree health 
medical benefits and the suivivors benefits provided to widows and widowers of retirees. It does not fund 
the "additional OPEB" which include the retiree life insurance premiums and the suiYivors dental and 
vision benefits and the medical liability from survivors of active employees. The District has not yet made 
the decision whether the addhional OPEB will be incorporated in the existing Trast or whether a new and 
separate trast will be established. 
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Basis of Accounting. The financial statements of the Trust are prepared using the accraal basis of 
accounting. Beginning with fiscal year 2007, the Trast knplemented the GASB Statement No, 43, 
Financial Reporting for Postemployment Benefit Plans Other Than Pension Plans, which established the 
accounting and financial reporting standards for plans that provide OPEB. The Trast recognizes 
contributions from the District in accordance with the provisions contained on the District collective 
bargaining agreements, as described briefly ki the following discussion. 

Method Used to Value Investments. Investments are reported at fair value as determined by the financial 
institutions which have custody ofthe investments based on quoted market prices. 

Funding Policy and Long Term Contract for Contributions. The District's cunent collective bargaining 
agreements with ks unions ("CBA") describe the District's funding commitments to the Trast. Beginning 
fiscal year 2008, the District is fiinding the Trast with a "ramp up" (increasmg) percentage of the "ftill" 
annual requked contribution ("ARC") in addhion to ftinding the pay-as-you-go amount outside of the 
Trast every year for the following six years. Including fiscal years 2007 and 2008, this "ramp-up" 
conttibution funds an eight-year period covering fiscal years 2007 thi-ough 2013, The CBAs include the 
baseline "ramp-up" percentages, which is the minimum amount that the District is committed to 
contribute to the Trast during the "ramp-up" period. The District shall commission an actuarial study of 
the retkee medical insurance plan liabilities and funding needs, including the ARC, eveiy year. The 
revised "ramp-up" percentage shall be the basis ofthe District's contribution to the Trast, except when h 
is less than the baseline "ramp-up" percentage. In addhion, in fiscal year 2009 the District contributed 
into the Trast a lump sum make up payment reflecting the amounts h would have contributed for fiscal 
years 2006 and 2007, which was actuarially calculated at $14,629,000. 

Beginning fiscal year 2013, the District shah, at minimum, contribute to the Trast each pay period an 
amount equal to the full GASB compliant ARC, The CBAs ftirther state that no retiree health insurance 
premiums will be paid from the Trast prior to July 1, 2013 and that effective July 1, 2013, the District 
shall dkect the Trastee ofthe Trast to pay the premiums from the Trast, 
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Funding Policy The actuarially calculated ARC for fiscal year 2011, as a percent of covered payroll for 
the year, are 11,77% (14,01% in fiscal year 2010) for retiree medical benefits and 0,80% (0,95% in fiscal 
year 2010) for additional OPEB, which amounted to $28,135,000 and $1,894,000, respectively 
($35,276,000 and $2,258,000 m fiscal year 2010), In fiscal year 2011, the District contributed cash to the 
Trast amounting to $11,291,000 for the retiree medical benefits and zero for the additional OPEB to 
partially fund the OPEB cost for the year. In fiscal year 2010, the District contributed cash to the Trast 
amounting to $11,532,000 for the retiree medical benefits and zero for the additional OPEB to partially 
fund the OPEB cost for the year. In addition, the District made payments in fiscal year 2011 on a pay-as-
you-go basis, net of retirees' and surviving spouses' share, medical insurance premiums totaling 
$13,272,000 for 1,641 retirees and suiYiving spouses ($11,534,000 for 1,558 retirees and suiYiving 
spouses in fiscal year 2010) and life insurance premiums amounting to $81,000 ($61,000 in fiscal year 
2010), The District does not charge any administration cost to the Trast, Currently, the retkee pays 
$86,95 per month and the survivor $15,00 per month for their share of the health care premium; the 
balance is paid by the District, The following tables show the components ofthe District's annual OPEB 
cost, the amount contributed to the Trast, pay-as-you-go payments and changes in the net OPEB 
obligation for fiscal years 2011 and 2010 (dollar amounts in thousands): 

Retiree Mescal Benefits 
2011 2010 

$ 28,135 
2,316 

(2,316) 

$ 35,276 
1,492 

(1,492) 

Annual Requked Contiibution (ARC) 
Interest on ret OPEB obU^tion 
Adjustinents to ARC 

Annual OPEB Cost 28,135 35,276 
Contributions made (24,563) (23,066) 

bia-easeki Net OPEB obhgation 3,572 12,210 
Net OPEB obhgition, beginning of yeai- 34,3(» 22,0® 
Net OPEB obhgition, end of yeai- $ 37,881 $ 34,3(P 

Mditional OPEB 

2011 2010 

Annual Requked Conti*ibution (ARC) 
IntQ-est on net OPEB obhgation 
Adjustinents to ARC 

Amiual OPEB Cost 
Contributions made 

Ina-ease m Net OPEB obhgation 
bfet OPEB obh^tion, beginning of yeai-
Net OPEB obhption, end of yeai-

The total net OPEB obligations of $46,258,000 in fiscal year 2011 and $40,873,000 in fiscal year 2010 
are shown on the statements of net assets as a component of accounts payable and other liabilhies. 

$ 

$ 

1,894 
279 

(279) 
1,894 

(81) 
1,813 
6,564 
8,377 

$ 

$ 

2,258 
186 

(186) 
2,258 

(60) 
2,198 
4,366 
6,564 
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The three-year trend for the OPEB costs and net OPEB obligation fohows (dollar amounts in thousands): 

Retiree Medical Benefits 

Additional OPEB 

Year 

Ended 

June 30,2009 
June 30,2010 

June 30,2011 

June 30,2009 

June 30, 2010 

June 30,2011 

OPEB 

Cost 

$ 40,741 
35,276 

28,135 

2,106 

2,258 

1,894 

Annual OPEB Cost 

Contributed 

92% 
65% 
87% 

7% 
3% 
4% 

OPEB 

ObUgation 

$ 22,099 
34,309 
37,882 

4,366 

6,564 

8,377 

At June 30, 2011, assets held in the Trast included investment in money market mutual funds, U,S. 
Treasury obhgations, corporate obligations, miscellaneous obhgations, foreign obligations, foreign 
stocks, equity mutual ftinds and domestic common stocks with an aggregate fair value of $133,740,000 
($91,204,000 in 2010). These investments are included in the District's financial statements and are 
restricted to use for payment of retiree medical benefits 

Funded Status and Funding Progress ofthe Retiree Medical Plan. As of June 30, 2010, based on Keenan 
and Associates (Keenan)'s most recent actuarial report, the Retiree Medical Plan is 25.5% funded. The 
actuarial accraed hability for benefits was $347,058,000, and the actuarial value of assets was 
$88,456,000, resulting ki an unftinded actuarial accraed liability (UAAL) of $258,602,000, The covered 
payroll (annual payroll of active miscellaneous and safety employees covered by the plan) was 
$236,436,000, and the ratio ofthe UAAL to the covered payroh was 109,4%, 

The Schedule of Funding Progress, presented as RSI, following the Notes to Financial Statements, 
presents the three-year trend information about whether the actuarial value ofthe plan assets is increasing 
or decreasing over time relative to the actuarial accraed liability for benefits. 

Funded Status and Funding Progress of the Additional OPEB Plan. As of June 30, 2010, based on 
Keenan's most recent actuarial report, the Additional OPEB Plan is zero percent funded. The actuarial 
accraed liability for benefits was $25,305,000, and the actuarial value of assets was zero, resulting in an 
unftinded acttiarial accraed liability (UAAL) of $25,305,000, The covered payroll (annual payroll of 
active miscellaneous and safety employees covered by the plan) was $236,436,000, and the ratio of the 
UAAL to the covered payroll was 10.7%. 

The Schedule of Funding Progress, presented as RSI, following the Notes to Financial Statements, 
presents the three-year trend information about whether the actuarial value ofthe plan assets is increasing 
or decreasing over time relative to the actuarial accraed liability for benefits. 
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Actuarial Assumptions and Methods 
The latest OPEB actuarial valuation was performed by Keenan in March 2011 using District data as of 
June 30, 2010, The actuarial valuation for June 30, 2009 was also performed by Keenan, The actuarial 
valuation for June 30, 2008 was done by another actuarial company, Mercer, A summaiy of principal 
assumptions and methods used by Keenan/Mercer to determine the District's annual required 
contributions to the OPEB plans is shown below: 

Valuation Date 

Actiiarial cost method 
Amortization method 

Remaining amortization 
period 

Asset valuation method 
Discoimt rate 

Inflation rate 
Payi-oU gi-owth rate 

Health care cost trend rate 
for the first year 

Ultimate h'end rate 

June 30, 2010 
Entry age normal 
Closed, Level percent of 
payroll 

24 years 
Market value. 
6.75%) for the retiree medical 
plan; 4,25% for the additional 
OPEB 

3.00% 
0% thi-ough 2012-2013; then 
3.25%o per year 

7.50% 

,, 4,00% 

June 30, 2009 
Entry age normal 
Closed, Level percent of 
payroll 

25 years 
Market value 
6.75%) for the retiree medical 
plan; 4,25% for the addhional 
OPEB 

3,00% 
3.25% 

8.00% 

4.00% 

June 30, 2008 , 
Enti-y age normal 
Closed, Level percent of 
payroll 

26 years 
Market value 
6,75% for the retiree medical 
plan; 4.25%o for the additional 
OPEB 

3,00% 
3.75% 

10.50% 

5,00% 

Year that rate reaches the 
ultimate rate 2019 2019 2024 

14. Board of Directors'Expenses 

Total Directors' expenses, consisting of travel and other business related expenses for the years ended 
June 30, 2011 and 2010 amounted to $36,000 and $29,000, respectively. 
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15. Transit Financing Authority 

The Joint Exercise of Powers Agreement (the "Agreemenf), dated August 1, 1991, between the District 
and MTC provided for the creation of the Transit Financing Authority (the "Authority"), a public 
instramentality of the State of Cahfomia, The imtial term of the Agreement was for ten years, unless 
extended or earlier teixninated. On May 1, 1998, the term ofthe Agreement was extended to August 1, 
2010 and was not renewed. The Authority was formed for the puipose of providing financing and 
contracting for public transit improvements, including the refmancing of prior indebtedness and 
acquiring, selling and fmancing public capital improvements, working capital, liability and other 
msurance needs, and for the specific purpose of assisting in fmancing the District's East-Bay and West-
Bay extensions. The Authority's financial information, before it was terminated, was presented as a 
blended component unit of the District's fmancial statements because the Authority provides services 
almost exclusively to the District, 

The goveming board ofthe Authority consists of two members each from the District and MTC, Neither 
the District nor MTC is responsible for any debt, liabilities or obligations ofthe Authority. 

On the termination ofthe Agreement effective August 2, 2010, the Authority has an asset in the form ofa 
receivable fi-om the District for $45,573,000, and a liability m the form ofa debt to MTC for $45,573,000, 
resulting in a zero net asset. Both the Authority's asset and liabihty relate to the balance of the loans 
extended by MTC to the Authority for use by the District for the constraction of the San Francisco 
Intemational Airport Extension, Both asset and liabihty were absorbed by the District effective upon the 
termination ofthe Agreement. 

The Agreement also stated that at the end ofthe term or upon the earlier termination ofthe Agreement, all 
assets of the Authority shall be distributed to the two participants, and any suiplus money on hand shall 
be retumed to these participants in proportion to their respective contributions to the Authority, Upon 
termination, the Authority did not have any suiplus money that needed to be returned to the participants. 

The Authority issues an annual audited financial report that includes financial statements and required 
supplementaiy information. This report may be obtained by contacting the District's Controller-Treasurer 
at 300 Lakeside Drive, P.O. Box 12688, Oakland, Califomia 94604, 

16. Related Organizations and Joint Venture Projects 

Capitol Corridor Joint Powers Authorify 
The Joint Exercise of Powers Agieement dated December 31, 1996, between the District and five other 
transportation authorities in sunounding counties ("Agencies") provided for the creation of the Caphol 
Corridor Joint Powers Authorify ("Capitol Corridor"), a public instramentahty ofthe State ofCalifomia, 
Caphol Corridor was formed for the puipose of administering and managing the operation of the Caphol 
Corridor Rail Seivice as part of the Cahfomia intercity passenger rail system. The District is the 
managing agency of Caphol Corridor and in that capacity shall provide all necessary administrative 
support to Caphol Corridor, Capitol Corridor entered into an Interagency Transfer Agreement with the 
State of California and assumed administration and operation commencing on July 1, 1998. The initial 
term ofthe Interagency Transfer Agreement was for thi-ee years beginning July 1, 1998, and was extended 
for thi-ee addkional years effective July 1, 2001, In 2004, State legislation was enacted that eliminated the 
sunset date ofthe Interagency Transfer Agreement, which now exists indefmitely. 
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The goveming board of Capitol Corridor consists of six members from the District and two members 
fi-om each ofthe five other Agencies, Neither the District nor the other Agencies are responsible for any 
debt, liabilities and obligations of Capitol Corridor and the District would not be enthled to any of Caphol 
Corridor's net assets should it terminate. 

The District charged Capitol Corridor a total of $4,285,000 for marketing and administrative seivices 
during 2011 and $3,368,000 during 2010, In addhion, Capitol Corridor reimburses the District for its 
advances for capital project expenditures and other operating expenses. Reimbursements for expenses 
incurred by the District on behalf of and in providmg seivices to Capitol Corridor are netted against the 
con-esponding expense in the statements of revenues, expenses and changes in net assets, Um-eimbursed 
expenses and capital project costs from Capitol Coixidor amount to $6,125,000 and $8,071,000 as of 
June 30, 2011 and 2010, respectively. All um-eimbursed expenses are included as current receivables and 
other assets in the statements of net assets. As the District has no ownership involvement or ongoing 
financial interest or responsibihty in Capitol Coixidor, its financial statements include only amounts 
related to the seivices it provides to Capitol Corridor, 

East Bay Paratransit Consortium 
In 1994, the District and the Alameda-Contta Costa Transh District ("AC Transh") executed an 
agreement establishing the East Bay Paratransh Consortium (the "Consortium"), The purpose of the 
Consortium is to enable the District and AC Transit to jointly provide paratransit seivices in the 
overlapping seivice area of the District and AC Transit. Revenues and expenditures for the Consortium 
are splh 31% and 69% between the District and AC Transh, respectively, except the program 
coordmator's expenses which are splh 50/50 starting in 2011, The District's financial statements reflect 
its portion of revenues and expenditures as operating activities. The District supported the project 
primarily thi-ough ks own operating fiinds, with some financial assistance fi-om Alameda County Measure 
B funds and fi-om the Contra Costa Transportation Authority Measure J funds (Note 10). The District has 
no equity interest in the Consortium. 

Pleasant Hill BART Station Leasing Authority 
In July 2004, the District, the County of Contta Costa ("County") and the Contra Costa County 
Redevelopment Agency ("Agency") entered into a Jomt Exercise of Powers Agreement ("JPA 
Agreement") to create the Pleasant Hill BART Station Leasing Authority ("Pleasant Hill Authority"), The 
Pleasant Hill Authority was created as a means of accomplishing the cooperation and coordination among 
the thiee agencies to provide for the development of a transh center located in BART's Pleasant Hill 
station which will include residential rental and retail unhs. The Pleasant Hill Authority leased for a 99-
year term expirmg on May 14, 2105, a portion ofthe propeify owned by BART adjacent to the Pleasant 
Hill BART station as the transit center site. 

On June 30, 2009, the District received as gi-ound lease payments for the full term of the lease, a cash 
base rent of $99 and a noncash base rent in the foi-m of a newly constracted parking stracture located at 
the Pleasant Hill BART station. The District accepted the completion of the new parking structure, and 
became its new owner, effective June 30, 2009, The new parking structure was recorded as a capital asset 
at a value of $51,236,000, which is its final constraction cost as reported by its developer, and with a 
credit to defeixed revenue. 

The Pleasant Hih Authority is a public entity separate from any member and as such hs debts, liabilities 
and obligations shall not be the debts, liabilities and obligations of any of the members. The goveming 
body ofthe Pleasant Hill Authority is a Board of Directors consisting of four persons - one of each from 
the County and the Agency and two fi-om the District, 
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17. Special Item - Termination of the Technology Reinvestment Project 

In 1994, The District and the joint venture of Hughes Transportation Control Systems, Inc, (Hughes), and 
Monison Knudsen Train Control, Inc. (HMK) entered into a memorandum of understanding (MOU) to 
form an alliance (Alliance) to develop a cost-effective, highly reliable and safe train control system for 
passenger and ft-eight-carrying trains. The project is more commonly Imown as the Advanced Automatic 
Train Control (AATC) project. During fiscal year 1998, the Alhance was reorganized, Hughes and 
HMK withdrew and were replaced by Harmon Industries, Inc, (Harmon), In August 1998, a MOU was 
executed between the District and Harmon which replaced the 1994 MOU between the District and the 
joint venture of Hughes and HMK, In Febraary 1998, Harmon and the District executed Contract no, 
49GB-110 and the document incorporated the MOU that was later amended in August 1998 to reflect the 
replacement of HMK by Harmon, In 2000, Harmon was purchased by GE Transportation Systems, and 
Harmon became known as GE Transportation Systems, Global Signaling, 

The AATC project has three phases which are: Phase 1, the prototype phase, which demonstrates the 
feasibility ofthe technical concepts through a demonstration ofthe technology at BART's Hayward test 
track; Phase 2, the development phase, which implements the pilot system at two BART train stations and 
on ten control cars to demonstrate the safety ofthe system; and Phase 3, the implementation phase, which 
implements the AATC system on eight additional BART train stations and 289 control cars, including 
training of BART personnel, creation of manuals and supply of spare parts. 

Phase 1 was completed in 1996, while work on Phase 2 and Phase 3 was in progress. Phase 1 and Phase 
2 were partially funded by the Technology Reinvestment Project managed by the Advanced Research 
Projects Agency (ARPA). The Alliance handled the disbursements for project costs paid out of the 
ARPA grant. The District's participation in Phase 1 and Phase 2 include in-kind contributions, which 
consisted primarily of cost of vehicles and infrastructure use and labor and other dkect costs, totaling 
$25,848,000, of which $948,000 was reimbursed by the Alliance, Additional fundmg for Phase 2 and 
Phase 3 came fi-om the federal allocations of $66,844,000, State grants of $4,728,000, local agency 
contributions of $2,393,000 and the District's own funds of $41,973,000. The total project expenditiires 
thi-ough June 30, 2011 for Phase 2 and Phase 3 amount to $93,120,000 ($92,886,000 in 2010), The total 
cost of $93,120,000 was fiinded by federal grants ($47,391,000), state grants ($4,728,000), MTC bridge 
toll allocations ($1,219,000) and the District's own fiinds ($39,782,000), 

In June 2002, several issues that needed to be resolved to finish the project were discovered in the design. 
The contractor submitted notices of potential claim in April 2003. In June 2006, after over three years of 
unsuccessful negotiations on these claims, BART filed a Complaint with the United States Distt-ict Court, 
Northern District of California for Rescission, Breach of Contract, Termination of Contract, Specific 
Performance and Declaratoiy Relief Trial was set for August 2010, but taken off the calendar when the 
parties agreed to settle the matter following mediation by former Califomia Supreme Court Justice 
Panelh, 

In December 2010, a Settlement Agreement and Mutual Release was executed between the District and 
the contractor which terms included a fuh and final release of all claims the District and the conttactor 
now have or in the futtii-e may have against each other and a payment of $40,000,000 by the contractor to 
the District, 

The District had also determined that Phase 2 and Phase 3 of the AATC system being based on an 
obsolete technology cannot be used successfully in the train operations and had consequently decided to 
write off the cost ofthe asset amounting to $93,120,000, less a salvage value of $6,686,000 for a net write 
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off amount of $86,434,000. The salvage value consists of the costs of some wayside-based equipment, 
office furniture and computer software and equipment. The net loss on termination of capital project 
amounted to $53,194,000 which has been classified as a special item in the Statement of Revenues, 
Expenses and Changes in Net Assets calculated as follows (in thousands): 

Total cost ofthe asset $ 93,120 
Add (Less): 

Salvage value (6,686) 
Settlement payment received (40,000) 
Settlement legal expenses 6,760 

Net loss ft-om termination of a capital asset $ 5 3,194 

18. Commititaents and Contingencies 

Litigation 
The District is involved in various lawsuhs, claims and disputes, which for the most part are normal to the 
District's operations. It is the opinion ofthe District's management that the costs that might be incurred 
in the disposition of these matters, ifany, would not materially affect the District's financial position. 

Power Purchases 
The Distt-ict purchases electrical power for self-consumption at multiple points of deliveiy such as 
Traction Power, Passenger Station Power and Miscellaneous Power, The District has committed to a 
maximum capacity load of 83MW provided by Northem Califomia Power Agency (NCPA) and 14MW 
provided by Western Area Power Administration (Westem) through December 31, 2016. 

Lease Commitments 
The District leases certain facilities under operating leases with original teixns ranging from one to fifty 
years with options to renew. 
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Future minimum rental payments under noncancelable operathig leases with inhial or remaining lease 
terms of over one year at June 30, 2011 are as follows (dohar amounts in thousands): 

Operating 

Yeai- ending June 30: Leases 

2012 $ 6,999 

2013 10,754 

2014 10,759 

2015 10,714 

2016 10,877 
2017-2021 55,123 
2022-2026 12,911 
2027-2)31 12,500 
2032-2036 12,500 
2037-^41 12,500 
2042-2046 12,500 
2047-2051 12,500 
2052-2053 4,792 

Total ninimumrental payments $ 185,429 

Rent expenses under ah operating leases were $11,121,000 and $11,093,000 for the years ended June 30, 
2011 and 2010, respectively, 

Fruitvale Development Corp. 
On October 1, 2001, the District entered into a ground lease agreement with Fraitvale Development 
Corporation ("FDC") pertainmg to 1,8 acres of land for the purpose of constracting thereon portions of a 
mixed-use development project commonly known as the Frakvale Transh Village, which was planned to 
consist of approximately 250,000 square feet of commercial, community service and residential 
improvements. The lease agreement was effective December 9, 2003, the regular term date, which was 
also the openmg date, and continues through Januaiy 31, 2077, 

The terms of the lease require FDC to pay the District a Base Rent and a Percentage Rent, The Base Rent 
is a fixed amount determined at the inception ofthe lease subject to periodic CPI adjustments. Percentage 
Rent is calculated equal to 15% of annual net revenues, as defined in the ground lease agreement. 

The District provided FDC a Rent Credh with an inkial amount of $7,247,000, to acknowledge hs 
assistance in obtaining grants for the constraction of a Replacement BART Commuter Parking Garage 
near the Fruitvale Transh Village, The inhial Rent Credh earns kiterest on the outstanding balance at 
simple interest based on the prime rate and can only be applied to satisfy the Base Rent. 

In October 2010, there was a second amendment to the ground lease agreement which recalculated the 
initial Rent Credh available to FDC as related to the replacement parking. The amount of the 
Replacement Parking Rent Credh was revised to $4,641,721, after a payment of $5,500,000 coming from 
the proceeds of the sale of land at the Fruitvale BART Station to the City of Oakland Redevelopment 
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Agency, The second amendment also stated that no interest shall accrue on the revised Replacement 
Parking Rent Credh and that beginning on December 1, 2003 and continuing throughout the term ofthe 
ground lease, base rent shall be subtracted from the Replacement Parkmg Rent Credh balance, until there 
is no longer a positive Replacement Parldng Rent Credit, The offset base rent from December 1, 2003 
thi-ough June 30, 2011 was calculated at $875,622, which results in a remaining balance of $3,766,099 m 
the Replacement Parking Rent Credh as of June 30, 2011, The balance of the initial Rent Credh as of 
June 30, 2010, inclusive of all interest earnings and base rent offsets from inception thi-ough fiscal year 
2010 was $9,073,000. 

Based on the agreement, FDC shall not be under any obligation to make any cash payment to the District 
for base rent at any time that the Replacement Parking Rent Credit still has a poshive balance. 

Sale/Leaseback and Lease/Leaseback Obligations 
The District has entered into two leaseback obligations relating to rail traffic control equipment and rail 
cars. 

On March 30, 1995, the District entered into an agreement with a Swedish corporation to sell 25 newly 
manufactured C-2 rail cars for $50,383,000 and simultaneously entered into an agreement to lease them 
back. The lease agreement was effective on the closing date of September 15, 1995 and terminated on 
Januaiy 15, 2011, The District recorded a deferred gain on the sale of approximately $2,015,000, which is 
equal to the amount of cash received on the sale. As of June 30, 2011 and 2010, the deferred gain 
recorded by the District is $1,484,000 and $1,539,000 respectively. 

On March 19, 2002, the District entered into a transaction to lease rail traffic control equipment (the 
"Network") to investors through March 19, 2042 and simultaneously sublease the Network back through 
Januaiy 2, 2018, The District received a head lease payment of $206,000,000 which is equivalent to the 
fair market value of the Network at closing. To fiilfill its sublease obligations, the District paid 
approximately $146,000,000 to a payment undertaker and deposhed $37,000,000 to a trust account. The 
District received cash from this lease/leaseback transaction amounting to approximately $23,000,000, As 
of June 30, 2011 and 2010, the remaining principal balance is $44,375,000 and $49,568,000 respectively, 

19. Subsequent Event 

hi August 2011, Standard & Poor's lowered hs long-term credh rating from AAA to AA+ on debt ofthe 
U.S. government, U.S, government-sponsored enterprises, and public debt issues that have credit 
enhancement guarantees by U,S, government sponsored enterprises. These credit downgrades relate to the 
credh risk associated with the District's investments ki U,S, Treasuiy Notes and Government Securhies 
Money Market Mutual Funds. However, Moody's and Fitch have both retained the credh ratmgs of Aaa 
and AAA, respectively. 
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Employees' Retirement Benefits 
Schedules of Funding Progress 
(dollar amounts in thousands) 

Mscellaneous Plan 

Entry Age 
Normal 

Valuatitm Accrued 
Date Liability 

6/30/08 
6/30/09 
6/30/10 

$ 1,391,792 
1,520,140 
1,575,249 

Actuarial 
Value of 
Assets 

$ 1,349,563 
1,405,192 
1,462,840 

Unfunded 
Acttiarial 
Accrued 

Liability (UAAL) 

$ 42,229 
114,948 
112,409 

Funded 
Ratio 

97.0 
924 
92.9 

Annual 
Covered 
Payroll 

$ 218,889 
222,864 
219,269 

UAAL as a 
Percentage of 
Payrdl (%) 

19.3 
51.6 
51.3 

SafetyPlan 

Valuatitm 
Ifcite 

6/30/08 
6/30/09 
6/30/10 

Entry Age 
Normal 
Accrued 
Liability 

$ 164,993 
183,177 
197,342 

Actuarial 
Value of 
Assets 

$ 131,846 
140,580 
148,970 

Unfunded 
Actuarial 
Accrued 

Liability (UAAL) 

$ 33,147 
42,597 
48,372 

Funded 
Ratio 

79.9 
767 
755 

Annual 
Covered 
Payroll 

$ 17,721 
18,373 
17,601 

UAAL as a 
Percentage of 
Payrdl (%) 

187.0 
231,8 
274,8 
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Other Postemployment Benefits 
Schedules of Funding Progress 
(dollar amounts in thousands) 

Retiree Medical Benefits 

Actuarial 
Valuatiffli 

Date 

6/30/08 
6/30/09 
6/30/10 

Entiy A ^ 
Normal 
Accrued 
Liability 

$ 413,300 
335,118 
347,058 

Mditioiml OPEB 

Actuarial 
Valuatiiffli 

Itate 

6/30/08 
6/30/09 
6/30/10 

Entiy A ^ 
Normal 
Accrued 
LiabiUty 

$ 20,600 
27,297 
25,305 

Actuarial 
Value of 
Assets 

$ 48,500 
68,087 
88,456 

Actuarial 
Value of 
Assets 

$ 
-
-

Unfunded 
Actuarial 
Accraed 

DabUity (UAAL) 

$ 364,900 
267,031 
258,602 

Unfunded 
Actuarial 
Accrued 

liabUity (UAAL) 

$ 20,600 
27,297 
25,305 

Funded 
Ratio 

11,7 
203 
255 

Funded 
Ratio 

00 
QO 
00 

Covered 
Payi-oU 

$ 238,800 
242,071 
236,436 

Covered 
PayroU 

$ 238,800 
242,071 
236,436 

UAAL as a 
Percentage rf 

Covered 
Payi-on(%) 

1518 
110,3 
109,4 

UAAL as a 
Percentage <# 

Covered 
Payi-oU(%) 

8.6 
11.3 
10.7 
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The Treasurer of the Disti-ict shall invest Disti-ict funds in a manner the Treasurer deems pradent, 
suitable and advantageous under existing circumstances and in accordance with the fohowing objectives, 
in order of priorify: 

1, Preservation of Capital 

2, Liquidify - funds shall be invested only until date of anticipated need or for a lesser period. 

3, Yield - generation of a favorable return on investment without compromise of the first two 
objectives. 

The Treasurer may invest in Securities authorized by the Public Utihties Code Sections 29100 
through 29102; Government Code Sections 53601, 53601.1 and 53635 and Board Resolution 2697 with 
the following exception: the Treasurer will not invest in commercial paper, financial or commodify 
futures, options conti-acts, medium-tei-m coiporate notes, or mutiial fiinds unless specifically authorized 
by the Board. 

The Treasurer may invest in repurchase agreements and will accept as securify only securities of 
the U.S, govemment and U.S, governmental agencies which have a market value, including accrued 
interest, equal to the amount of the repurchase agreement. The maturify date of the cohateral may, 
however, be later than that required by Objective 2 above. 

The Treasurer may invest in reverse repurchase agreements with a maturify of 90 days or less. 

The Treasurer may invest in "swaps" defmed as, the simuhaneous buying and selling of a securify 
of approximately the same maturify to increase yield, cash flow or to improve qualify. 

In addhion to the securities authorized above, the Treasurer may invest in public time deposhs in 
financial institutions having at least one branch within the BART boundaries. The Treasurer will accept 
as collateral securities authorized by the Government Code Section 53651 (a) through (p) excluding 
subsection (m) promissoiy notes secured by first mortgages and first trust deeds. The Treasurer will 
require 110% collateralizafion, less the portion authorized by Govemment Code Section 53653 on public 
time deposhs, except for San Francisco Federal Home Loan Banlc Letters of Credit, in which case the 
collateralizafion will be 105%o, 

The Treasurer has the authorify to waive the required cohateralization and substitute Federal 
Deposh Insurance Corporation (FDIC) for the first $100,000 ofthe investment. 

The Treasurer will continue to seek minorify Banks and Savings and Loan Associations, as 
defined by the Federal Government, for the placement of some ofthe Disfrict's funds. 

The Treasurer may invest in money market mutual funds as authorized by Section 53601(k) of 
the Govemment Code up to a maximum total of $25,000,000, The funds must cany a credit rating of 
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"AAA" by both Standard & Poor's and Moody's and their portfolio must consist entkely of direct 
obligations ofthe U. S, Government, its agencies or insti-umentalities, and repurchase agreements backed 
by such obligations. 

The Treasurer may invest in the State of California Local Agency Investment Fund as authorized 
by Government Code Sections 16429.1 et req, in an amount not to exceed $25,000,000, 

The District's investment policy shall also discourage the investment of fiinds in any instittition or 
business which conducts operations or invests funds in any countiy whose laws discriminate against 
individuals based upon race, color or creed. 

The foregoing defines the Treasurer's investment policies for calendar year 2003 and thereafter 
unless and until they are modified by the Treasurer and approved by the Board. 
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SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

The following is a brief summary of certain provisions ofthe Indenture, dated as of September 1, 
2012, as supplemented and amended, includhig as supplemented and amended by the First Supplemental 
Indenture, dated as of September 1, 2012 (the "First Supplemental Indenture"), between the San 
Francisco Bay Ai-ea Rapid Transit Disti-ict (the "Disfrict") and U.S. BankNational Association, as tinstee 
(the "Trustee"). Such summary does not puiport to be complete or definitive, is supplemental to the 
summary of other provisions of the Indenture contained elsewhere in this Official Statement, and is 
qualified in its enthefy by reference to the full terms ofthe Indenture. All caphalized terms used and not 
otherwise defined in this Official Statement shall have the meanings assigned to such teixns in the 
Indenture. Copies ofthe Indentm-e are available from the District, 

Definitions 

"Accreted Value" means, with respect to any Capital Appreciation Bond, the principal amount 
thereof plus the interest accraed thereon, compounded at the approximate interest rate thereon on each 
date specified therein and, with respect to any Combination Bond, the principal amount thereof plus the 
interest accraed thereon, compounded at the approximate interest rate thereon, on each date specified 
therein for compounding and after the last date specified for such compounding, the principal and interest 
so determined as of such last compounding date. The Accreted Value at any date shall be the amounts 
set forth in the Accreted Value Table as of such date, if such date is a compoundmg date, and if not, as of 
the immediately preceding compounding date. 

"Accreted Value Table" means the table denominated as such which appears as an exhibh to a 
Supplemental Indenture providing for a Series of Capital Appreciation Bonds issued pursuant to such 
Supplemental Indenture. 

"Act" means Article 2, Chapter 7, Part 2, Division 10 ofthe Public Utihties Code ofthe State of 
Califomia, as amended fi-om time to time hereafter, and the Revenue Bond Law of 1941, as amended 
fi-om time to time hereafter, to the extent made applicable to the Disfrict by Section 29143 of Article 2, 
Chapter 7, Part 2 of said Division 10, and Articles 10 and 11 of Chapter 3, Part 1 of Division 2 of Title 5 
of, and other generally applicable provisions of the Govemment Code of the State of California, as 
amended from time to time hereafter, 

"Altemate Credh Enhancement" means, with respect to a Series of Bonds, any insurance, letter of 
credit, line of credh, surefy bond or other instrnment, if any, which secures or guarantees the payment of 
principal of and interest on a Series of Bonds, issued by an insurance company, commercial bank, pension 
fund or other financial mstitution, and delivered or made avadable to the Trastee, as a replacement or 
substittition for any Credh Enhancement then in effect. 

"Ahemate Liquidity Fachify" means, with respect to a Series of Bonds, a line of credh, letter of 
credh, standby purchase agi-eement or similar liquidify fachify, issued by a commercial bank, insurance 
company, pension fund or other financial institution, and delivered or made available to the Trastee, as a 
replacement or substitute for any Liquidify Fachify then in effect. 

"Annual Debt SeiYice" means for any Fiscal Year the aggi-egate amount ofprincipal and interest 
on ah Bonds and Parify Obligations becoming due and payable during such Fiscal Year calculated using 
the principles and assumptions set forth under the definhion of Maximum Armual Debt Seivice, 

"Associated Sales Tax Revenues" means, for any designated period, an amount of Sales Tax 
Revenues that would have been received by the District fi-om a transaction and use tax imposed in a 

D-1 



jurisdiction, if such jurisdiction had been annexed to the Disti-ict dm-ing such period of time, as set forth in 
a Certificate ofthe District delivered to the Tmstee, 

"Authorized Representative" means the President of the Board, the General Manager, the 
Treasurer, or any other person designated to act on behalf of the Disfrict by a written certificate fumished 
to the Tmstee containing the specimen signature of such person and signed on behalf of the District by 
any of such officials, 

"Board" means the Board of Directors ofthe Disti-ict, 

"Bond Obligation" means, as of any given date of calculation, (1) with respect to any Outstanding 
Cun-ent Interest Bond, the principal amount of such Bond, (2) with respect to any Outstanding 
Combination Bonds, the Accreted Value thereof and (3) with respect to any Outstanding Capital 
Appreciation Bond, the Accreted Value thereof 

"Bond ReseiYe Fund" means the ftind by that name established with respect to one or more Series 
of Bonds pursuant to one or more Supplemental Indentures establishing the teixns and provisions of such 
Series of Bonds, 

"Bond ReseiYe Requirement" means, as of any date of calculation, an amount equal to the 
aggi-egate ofthe Bond ReseiYe Requirements, ifany, established by the Disfrict for one or more Series of 
Bonds Outstanding as such requhement is specified in the Supplemental Indenture pui-suant to which 
such Series of Bonds is issued, 

"Bonds" means the San Francisco Bay Area Rapid Transit Disti-ict Sales Tax Revenue Bonds 
authorized by, and at any time Outstanding pursuant to, the Indenture, 

"Business Day" means any day other than (1) a Satiirday, Sunday, or a day on which banking 
institutions in the State are authorized or obligated by law or executive order to be closed, and (2) for 
purposes of payments and other actions relating to Bonds secured by a Credh Enhancement or Liquidify 
Facilify, a day upon which commercial banks in the cify in which is located the office ofthe issuing bank 
at which demands for payment under the Credh Enhancement or Liquidify Facility are to be presented are 
authorized or obligated by law or executive order to be closed, 

"Caphal Appreciation Bonds" means the Bonds of any Series designated as Caphal Appreciation 
Bonds in the Supplemental Indenture providing for the issuance of such Series and on which interest is 
compounded and paid at mattirify or on prior redemption, 

"Certificate," "Statement," "Request," "Requisition," and "Order" of the Disfrict mean, 
respectively, a written certificate, statement, request, requisition or order signed in the name of the 
District by the President ofthe Board or the General Manager or the Secretary or Treasurer ofthe Disfrict 
or any other person authorized by the General Manager to execute such instiuments. 

"Code" means the Intemal Revenue Code of 1986, and the regulations applicable thereto or 
issued thereunder, or any successor to the Internal Revenue Code of 1986, Reference to any particular 
Code section shall, in the event of such a successor Code, be deemed to be reference to the successor to 
such Code section. 

"Combination Bonds" means the Bonds of any Series designated as Combination Bonds in the 
Supplemental Indenture providing for the issuance of such Series and on which interest is compounded 
for a period of time and, following a specific date, is paid cunently on the compounded amount. 
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"Contmuing Disclosure Agreement" means, with respect to each Series of Bonds requirkig an 
undertalcing regarding disclosure under Rule 15c2-12, the Continuing Disclosure Agreement, dated the 
date of issuance of such Series of Bonds, executed by the District and a Dissemination Agent, as the same 
may be supplemented, modified or amended in accordance with hs terms. 

"Costs of Issuance" means all items of expense dhectly or indirectly payable by or reimbursable 
to the Disttict and related to the authorization, execution, sale and deliveiy ofthe Bonds, including but not 
limited to advertising and printing costs, costs of preparation and reproduction of documents, filing and 
recording fees, travel expenses and costs relating to rating agency meetings and other meetings 
conceming the Bonds, initial fees and charges of the Trastee, legal fees and charges, fees and 
disbursements of consuhants and professionals, financial advisor fees and expenses, rating agency fees, 
fees and charges for preparation, execution, ti-ansportation and safekeeping of Bonds, surefy, insurance 
and credit enhancements costs, tennination fees payable in connection with the tei-mination of an Interest 
Rate Swap Agreement, and any other cost, charge or fee in connection with the deliveiy of Bonds. 

"Credit Enhancement" means, witb respect to a Series of Bonds, any insurance, letter of credh, 
line of credh, surefy bond or other instrament, if any, which secures or guarantees the payment of 
principal of and interest on a Series of Bonds, issued by an insurance company, commercial bank or other 
financial institution, and delivered or made available to the Trustee, as from time to time supplemented or 
amended pursuant to its terms, or, in the event of the deliveiy or availabdify of an Ahemate Credh 
Enhancement, such Altemate Credh Enhancement, 

"Credh Provider" means, with respect to a Series of Bonds, the insurance company, commercial 
bank or other financial mstitution issuing (or having primary obligation, or acting as agent for tbe 
financial institutions obhgated, under) a Credh Enhancement then in effect with respect to such Series of 
Bonds, 

"Cuixent Interest Bonds" means the Bonds of any Series designated as Cuixent Interest Bonds in 
the Supplemental Indenture providing for the issuance of such Series of Bonds and which pay hiterest at 
least semiannually to the Owners thereof excluding the first payment of interest thereon, 

"Dissemination Agent" means, with respect to each Series of Bonds requiring an undertaking 
regarding disclosure under Rule 15c2-12(b)(5), the dissemination agent under the Continuing Disclosure 
Agi-eement delivered in connection with such Series of Bonds, or any successor dissemination agent 
designated in writing by the District and which has entered into a Continuing Disclosure Agreement with 
the Disfrict, 

"Disti-icf' means San Francisco Bay Ai-ea Rapid Transh Distiict and any successor entify thereto, 

"DTC" means The Depositoiy Trast Company, New York, New York, or any successor thereto. 

"Electronic Means" means facsimile transmission, email transmission or other similar electi-onic 
means of communication providing evidence of ti-ansmission, including a telephone communication 
confirmed by any other method set forth in this definition. 

"EMMA" means Electi-onic Municipal Market Access, 

"Event of Defauh" means any ofthe events specified as such in the Indenture. 

"Expense Accounf means the account by that name established pursuant to the provisions of the 
Indenture. 
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"Fiscal Year" means the period beginning on July 1 of each year and endmg on the next 
succeedmg June 30, or any other 12-month period hereafter selected and designated as the official fiscal 
year period of the Disti-ict which designation shall be provided to the Trastee in a Certificate of the 
Distt-ict. 

"Fitch" means Fhch Inc., and hs successors and assigns, except that if such coiporation shall be 
dissolved or liquidated or shall no longer perform the functions ofa securities ratmg agency, then the term 
"Fhch" shall be deemed to refer to any other nationally recognized securities rating agency selected by 
the District, 

"Indenture" means the Master Indenture, dated as of September 1, 2012, by and between the 
Disti-ict and the Trastee, as originally executed or as h may fi-om time to time be supplemented or 
amended by any Supplemental Indenture delivered pursuant to the provisions thereof As of the date of 
issuance ofthe Series 2012 Bonds, "Indentiire" includes the First Supplemental Indenture, dated as of 
September 1, 2012. 

"Interest Fund" means the fund by that name established pursuant to the provisions of the 
Indenture, 

"Interest Rate Swap Agi-eement" shall mean an interest rate swap agi-eement relatmg to a Series of 
Bonds or portion thereof or Parify Obligations in which the parfy with which the District or the Trastee 
may contract is at the time of entering into such contract limhed to: (i) enthies the debt securities of which 
are rated in one ofthe two highest long-term debt Rating Categories by either Fitch or Standard & Poor's 
and the debt securities of which are rated not lower than the third highest long-term debt Rating Category 
by the other rating agency; (ii) entities the obhgations of which under the interest rate swap agi-eement are 
either guaranteed or insured by an entify the debt secm-ities or insurance policies of which are so rated; or 
(iii) entities the debt securhies of which are rated in the third highest long-term debt Rating Categories by 
Fhch or Standard & Poor's or whose obligations are guaranteed or insured by an entify so rated and, in 
either case, the obhgations of which under the interest rate swap agi-eement are continuously and fully 
secured by hivestment Securities described in clauses (i) through (iv) ofthe defmhion thereof which shall 
have a market value determined, by the parfy designated in such interest rate swap agi-eement, at least 
monthly (exclusive of accraed interest) at least equal to the teixnination value, if any, that would be 
payable by the provider of the hiterest rate swap agi-eement under such interest rate swap agi-eement and 
which shah be deposhed with a custodian acceptable to the Disft-ict, 

"Investtnent Securities" means the fohowing: 

(i) any bonds or other obligations which as to principal and mterest constitute direct 
obligations of or are unconditionally guaranteed by, the United States of America, including 
obligations of any ofthe federal agencies and federally sponsored entities set forth in clause (iii) 
below to the extent uncondhionally guaranteed by the United States of America; 

(ii) any certificates, receipts, securities or other obligations evidencmg ovmership of, 
or the right to receive, a specified portion of one or more interest payments or principal payments, 
or any combination thereof to be made on any bond, note, or other obligation described above in 
clause (i); 

(hi) obligations of the Federal National Mortgage Association, the Goveixunent 
National Mortgage Association, Federal Home Loan Banlcs, Farmers Home Administration and 
Federal Home Loan Mortgage Coiporation; 
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(iv) housing authorify bonds issued by public agencies or municipalities and fully 
secured as to the payment of both principal and interest by a pledge of annual confributions under 
an annual confributions confract or confracts with the United States of America; or project notes 
issued by public agencies or municipalhies and fully secured as to the payment of both principal 
and interest by a requisition or payment agreement with the United States of America; 

(v) obligations of any state, teixhoiy or commonwealth of tbe Unhed States of 
America or any political subdivision thereof or any agency or department of the foregoing; 
provided that at the time of theh purchase such obligations are rated in either of the two highest 
Rating Categories by Standard & Poor's (if Standard & Poor's is then ratmg the Bonds); 

(vi) any bonds or other obligations of any state of the United States of America or 
any political subdivision thereof (a) which are not callable prior to maturify or as to which 
in-evocable instmctions have been given to the ti-ustee of such bonds or other obligations by the 
obligor to give due notice of redemption and to call such bonds for redemption on the date or 
dates specified in such instractions, (b) which are secured as to principal and interest and 
redemption premium, if any, by a fund consisting only of cash or bonds or other obligations of 
the character described above in clause (i), (ii) or (iii) which fund may be applied only to the 
payment of such principal of and interest and redemption premium, if any, on such bonds or other 
obligations on the interest payment dates and the maturify date or dates thereof or the specified 
redemption date or dates pursuant to such iixevocable instractions, as appropriate, and (c) as to 
which the pruicipal of and interest on the bonds and obligations of the character described above 
in clause (i), (ii) or (iii) which have been deposited in such fund along with any cash on deposit in 
such fund are sufficient to pay the principal of and interest and redemption premium, if any, on 
the bonds or other obligations described in this clause (vi) on the interest payment dates and the 
maturify date or dates thereof or on the redemption date or dates specified in the in-evocable 
instructions refeixed to in subclause (a) ofthis clause (vi), as appropriate; 

(vii) bonds, notes, debentures or otber evidences of indebtedness issued or guaranteed 
by any corporation which are, at the time of purchase, rated by a nationally recognized rating 
agency in its highest short-term Rating Categoiy, or, if the term of such indebtedness is longer 
than 3 years, rated by Standard & Poor's (if Standard & Poor's is then rating the Bonds) in one of 
its two highest long-term Rating Categories, for comparable fypes of debt obligations; 

(viii) demand or time deposits or certificates of deposit, whether negotiable or 
nonnegotiable, issued by any bank or trast company organized under the laws of any state of the 
United States of America or any national banking association (includhig the Trastee), provided 
that such certificates of deposit shah be purchased dhectly from such a bank, trast company or 
national banking association and shall be either (1) continuously and fully insured by the Federal 
Deposit Insurance Corporation, or (2) continuously and fully secured by such securities and 
obligations as are described above in clauses (i) thi-ough (v), inclusive, which shall have a market 
value (exclusive of accraed interest) at all times at least equal to the pruicipal amount of such 
certificates of deposit and shall be lodged with the Trastee, as custodian, by the bank, trast 
company or national banking association issuing such certificates of deposit, and the bank, trast 
company or national banking association issuing each such certificate of deposit required to be so 
secm-ed shah fumish the Trastee with an undertaking satisfactoiy to h that the aggregate market 
value of all such obligations securing each such certificate of deposit will at all times be an 
amount equal to the principal amount of each such certificate of deposit and the Trastee shall be 
entitled to rely on each such undertaking or unsecured certificates of deposit, time deposits, 
money market deposhs, demand deposits and bankers' acceptances of any bank (including those 
of the Trustee, hs parent and its affiliates) the short-term obligations of which are rated on the 
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date of pm-chase "A-l" or better by S&P and certificates of deposh (includhig those of the 
Trastee, hs parent and hs affiliates); 

(ix) taxable commercial paper or tax-exempt commercial paper rated in the highest 
Rating Categoiy by Standard & Poor's (if Standard & Poor's is then rating the Bonds); 

(x) variable rate obligations required to be redeemed or purchased by the obligor or 
hs agent or designee upon demand of the Owner thereof secured as to such redemption or 
purchase requirement by a hquidify agreement with a coiporation and as to the payment of 
interest and principal either upon maturify or redemption (other than upon demand by the Owner 
thereof) thereof by an unconditional credh facilify ofa corporation, provided that the variable rate 
obligations themselves are rated in the highest Rating Categoiy for its short-tenn rating, if any, 
and in either ofthe two highest Rating Categories for hs long-term rating, ifany, by Standard & 
Poor's (if Standard & Poor's is then rating the Bonds), and that the corporations providing the 
liquidify agreement and credh fachify have, at the date of acquishion of the variable rate 
obligation by the Trastee, an outstanding issue of unsecured, uninsured and unguaranteed debt 
obligations rated in either ofthe two highest long-teixn Rating Categories by Standard & Poor's 
(if Standard & Poor's is then rating the Bonds); 

(xi) any repurchase agreement with any bank or trast company organized under the 
laws of any state of the Unhed States or any national banldng association (including the Trastee) 
having a minimum permanent caphal of one hundred milhon dollars ($100,000,000) or 
govemment bond dealer reporting to, ti-adkig with, and recognized as a primaiy dealer by the 
Federal ReseiYe Bank of New York, which agi-eement is secured by any one or more of the 
secui-hies and obhgations described in clauses (i), (ii), (iii) or (iv) above, which shall have a 
market value (exclusive of accraed interest and valued at least monthly) at least equal to the 
principal amount of such mvestment and shall be lodged with the Trastee or other fiduciaiy, as 
custodian for the Trastee, by the bank, tinst company, national banlcing association or bond dealer 
executing such repui-chase agi-eement, and the entify executing each such repurchase agreement 
required to be so secured shall fumish the Trastee with an undertaking satisfactoiy to it that the 
aggi-egate market value of all such obligations secui-ing each such repurchase agreement (as 
valued at least monthly) will be an amount equal to the principal amount of each such repurchase 
agi-eement and the Trustee shall be entitled to rely on each such undertaking; 

(xii) any cash sweep or similar account anangement of or available to the Trustee, the 
investments of which are limited to investments described in clauses (i), (ii), (iii), (iv), (v) and 
(xi) ofthis definition of Investment Securities and any money market fund, the enthe investments 
of which are limited to investments described in clauses (i), (ii), (iii), (iv), (v) and (xi) of this 
definhion of Investment Securities; provided that as used in this clause (xii) and clause (xiii) 
investments will be deemed to satisfy the requirements of clause (xi) if they meet the 
requirements set forth in clause (xi) ending with the words "clauses (i), (h), (iii) or (iv) above" 
and without regard to the remainder of such clause (xi); 

(xui) any investment agi-eement with a financial institution or insui-ance company or 
whose obligations are guaranteed by such an entify which has at the date of execution thereof and 
during the term thereof an outstanding issue of unsecured, uninsured and unguaranteed debt 
obligations or a claims payhig abdify rated in either of the two highest long-tenn Rating 
Categories by Standard & Poor's (if Standard & Poor's is then rating the Bonds); 
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(xiv) bonds, notes, certificates, bills, acceptances or other securities in which funds of 
the District may now or hereafter be legally invested as provided by the law in effect at the time 
of such investment; 

(xv) the Local Agency Investment Fund (LAIF) or similar pool operated by or on 
behalf of the State of Califomia and is authorized to accept investments of money held under the 
Indenture; and 

(xvi) any investment approved by the Board for which confirmation, which may be in 
the form of a general renewal of rating, is received fi-om Fitch (if Fitch is then rating the Bonds) 
and Standard & Poor's (if Standard & Poor's is then rating the Bonds) that such investment wih 
not adversely affect such agency's rating on such Bonds, 

"Letter of Credh Account" means an account by that name established to hold funds that are 
drawn on Credit Enhancement provided in the form of a letter of credit and that are to be applied to pay 
the principal of or interest on a Series of Bonds, which account shall be established pursuant to the 
Supplemental Indenture establishing the teims and provisions ofsuch Series of Bonds, 

"Liquidify Facilify" means, with respect to a Series of Bonds, a line of credit, letter of credh, 
standby purchase agi-eement or similar liquidify facilify securing or guaranteeing the payment of purchase 
price of such Series of Bonds and issued by a commercial banlc, insurance company, pension fund or 
other fmancial institution, and delivered or made available to the Trastee, as fi-om time to time 
supplemented or amended pursuant to its tei-ms, or, in the event of the deliveiy or availabilify of an 
Alternate Liquidify Facilify, such Altemate Liquidity Facilify, 

"Liquidify Facility Bonds" means any Bonds purchased with moneys drawn under (or othei-wise 
obtained pursuant to the terms of) a Liquidify Facilify, but excluding any Bonds no longer considered to 
be Liquidify Facility Bonds in accordance with the teixns ofthe applicable Liquidity Facilify, 

"Liquidify Facilify Rate" means, with respect to a Series of Bonds, the interest rate per annum, if 
any, specified as applicable to Liquidify Facilify Bonds in the Liquidity Facilify delivered in connection 
with such Series of Bonds, 

"Liquidify Provider" means, with respect to a Series of Bonds, the commercial bank, insurance 
company, pension fund or other financial institution issumg (or having primaiy obligation, or acting as 
agent for the financial institutions obligated, under) a Liquidity Facilify then in effect with respect to such 
Series of Bonds. 

"Mandatoiy Sinking Account Payment" means, with respect to Bonds of any Series and maturify, 
the amount requked by the Indenture or a Supplemental Indenture to be deposited by the District in a 
Sinldng Account for the payment of Term Bonds of such Series and maturify, 

"Maximum Annual Debt Sei-vice" shall mean the gi-eatest amount of principal and interest 
becoming due and payable on all Bonds and Parify Obligations in the Fiscal Year in which the calculation 
is made or any subsequent Fiscal Year as set forth in a Certificate of the Distt-ict; provided, however, that 
for the purposes of computing Maximum Annual Debt Semce: 

(a) if the Bonds or Parity Obligations are Variable Rate Indebtedness for which an 
Interest Rate Swap Agi-eement is not in place, the interest rate on such debt shall be calculated at 
the greater per annum rate (not to exceed 12%) of: (i) the average ofthe SIFMA Swap Index for 
the ten years preceding the date of calculation, and (ii) the highest interest rate listed in The Bond 
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Buyer "25 Bond Revenue Bond Index" published one month preceding the date of sale of such 
Series of Bonds or Parify Obligations; or, if such Variable Rate Indebtedness is to bear interest 
expected to be included m gross income for federal mcome tax purposes (taxable bonds), such 
higher rate of interest as shall be specified in a Certificate ofthe Disti-ict; 

(b) principal and interest payments on Bonds and Parify Obligations shall be 
excluded to the extent such payments are to be paid fi-om amounts on deposh with the Trustee or 
other fiduciary m escrow specifically therefor and to the extent that such interest payments are to 
be paid from the proceeds of Bonds or Parity Obligations held by the Trastee or other fiduciaiy as 
caphalized hiterest specifically to pay such interest by the Trastee or other fiduciaiy and to the 
extent such payments are to be paid fi-om pledged Subsidy Payments the District expects to 
receive; 

(c) in determining the principal amount due in each Fiscal Year, payment shall 
(unless a different subsection of this definition apphes for pm-poses of detemiining principal 
maturities or amortization) be assumed to be made in accordance with any amortization schedule 
established for such debt, including any Mandatory Sinking Account Payments or any scheduled 
redemption or payment of Bonds on the basis of Accreted Value, and for such purpose, the 
redemption payment or payment of Accreted Value shall be deemed a principal payment and 
interest that is compounded and paid as Accreted Value shall be deemed due on the scheduled 
redemption or payment date of such Caphal Appreciation Bond or Combination Bond; 

(d) if the Bonds or Parify Obligations are debt, the principal of which tbe Distt-ict 
determines (in a Supplemental Indenture or other document delivered on a date not later than the 
date of issuance ofsuch Bonds or Parify Obligations) that the District intends to pay with moneys 
which are not Revenues (such as commercial paper, balloon indebtedness or bond anticipation 
notes), but fi-om futm-e debt obligations of the Disfrict, grants received from the State or federal 
govemment, or any agency or instramentalify thereof or any other source of funds ofthe Distt-ict, 
the principal of such Bonds or Parity Obligations wdl be ft-eated as if such prhicipal were due 
based upon a 30-year level amortization ofprincipal fi-om the date of calculation and the interest 
on such Bonds or Parify Obligations shall be calculated as if such Bonds were Variable Rate 
Indebtedness; 

(e) if any Bonds feature an option, on the part of the Bondowners or an obligation 
under the tenns of such Bonds, to tender all or a portion of such Bonds to the District, the 
Trastee, or other fiduciaiy or agent and require that such Bonds or portion thereof be purchased if 
properly presented, then for purposes of determining the amounts of principal and interest due in 
any Fiscal Year on such Bonds, the options or obligations ofthe Owners ofsuch Bonds to tender 
the same for purchase or payment prior to their stated maturify or maturhies shall be ignored and 
not treated as a principal maturify and repayment obligations related to the purchase price of such 
Bonds provided by a Liquidify Facility and the obligation of the District with respect to the 
provider of such Liquidity Facility, other than its obligations on such Bonds, shall be excluded 
from the tests for the issuance of Parify Obligations until such time as such obligation exist due to 
such purchase and thereafter, such repayment obligations of the District to the provider of such 
Liquidify Facilify shall be included in the computation of the Maximum Annual Debt SeiYice in 
accordance with the terms of such obligation; 

(f) with respect to any Variable Rate Indebtedness for which an Interest Rate Swap 
Agreement is in place, if (i) the interest rate on such Variable Rate Indebtedness, plus (ii) the 
payments received and made by the District under an Interest Rate Swap Agreement with respect 
to sucb variable interest rate, are expected to produce a synthetic fixed rate to be paid by the 
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Disft-ict (e.g., an interest rate swap under which the District pays a fixed rate and receives a 
variable rate that is expected to equal or approximate the rate of interest on such Variable Rate 
Indebtedness), the Variable Rate Indebtedness shall be treated as bearing such synthetic fixed rate 
for the duration of the synthetic fixed rate; and 

(g) if any Bonds or Parify Obligations bear a fixed tnterest rate or the Bonds or 
Parify Obligations proposed to be issued will bear a fixed interest rate and an Interest Rate Swap 
Agi-eement is entered into with respect to such Bonds or Parify Obligations, if (i) the interest rate 
on such fixed rate Bonds or Parify Obligations, plus (ii) the payments received and made by the 
Distt-ict under an Interest Rate Swap Agreement with respect to such fixed rate Bonds or Parify 
Obligations, are expected to produce a synthetic variable rate to be paid by the District (e.g,, an 
interest rate swap under which the Distt-ict pays a variable rate and receives a fixed rate that is 
expected to equal or approximate the rate of interest on such fixed interest rate debt), the fixed 
interest rate debt, shall be freated as bearing such synthetic variable rate for the duration of the 
Interest Rate Swap Agi-eement calculated as if such Bonds or Parify Obligations were Variable 
Rate Indebtedness, 

"1990 Indenture" means the indentui-e dated as ofJuly 1, 1990, by and between the Disft-ict and 
U.S. Bank National Association, as successor tixistee, pursuant to which the District has issued sales tax 
revenue bonds, which bonds shall be Parify Obligations thereunder. 

"Opinion of Bond Counsel" means a written opinion of a law firm of national standing in the 
field of public finance selected by the District, 

"Outstanding," when used as of any particular time with reference to Bonds, means (subject to 
the provisions of Section 11.09) ah Bonds theretofore, or thereupon being, authenticated and delivered by 
the Trastee under this Indenture except (1) Bonds theretofore cancelled by the Trastee or sunendered to 
the Trastee for cancellation; (2) Bonds with respect to which all liabilify ofthe Disti-ict shall have been 
discharged in accordance with the provisions ofthe Indenttire; and (3) Bonds for the transfer or exchange 
of or in lieu of or in substitution for which other Bonds shall have been authenticated and delivered by the 
Trastee pursuant to the Indenture; provided, however, that in the event the principal of or interest due on 
any Bonds shall be paid by the Credit Provider pursuant to the Credit Enhancement issued in connection 
with such Bonds, such Bonds shall remain Outstanding for all purposes and shall not be considered 
defeased or othei-wise satisfied or paid by the District and the pledge of Revenues and ah covenants, 
agreements and other obligations of the Disft-ict to the Owners shall continue to exist and shall ran to the 
benefit of such Credit Provider and such Credh Provider shall be subrogated to the rights of such Owners, 

"Owner" or "Bondholder" or "Bondowner," whenever used with respect to a Bond, means the 
person in whose name such Bond is registered, 

"Parify Obligations" means any indebtedness, bond, installment sale obligation, lease obligation 
or other obligation of the Disfrict for boixowed money or interest rate swap agi-eement (but only as to the 
regular payments thereunder, fees, expenses and teixnination payments being subordinate obligations) 
having an equal lien and charge upon the Sales Tax Revenues and therefore payable on a parify with the 
Bonds (whether or not any Bonds are Outstanding). 

"Person" means a corporation, fii-m, association, parttiership, trast, or other legal entify or gi-oup 
of entities, including a govemmental entify or any agency or political subdivision thereof 

"Principal Fund" means the fund by that name established pursuant to the provisions of the 
Indenture. 
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"Project" means the planning, acquishion, constraction, operation or maintenance of any facility 
or facilities necessaiy or convenient for the transportation of passengers and their incidental baggage by 
any means, or incidental to, or in connection with, the operation of the tt-ansh system of the District, 
which shall constittite an "enterprise" within the meankig ofSection 54309 ofthe California Govemment 
Code, Sucb facilities shah include, but are not limited to, any and all works, structures, propeify, rolling 
stock or other facilities of any land which the District is authorized to acquire, construct or complete, 

"Project Fund" means the fund by that name established by a Supplemental Indenture to hold the 
proceeds ofa Series of Bonds or a portion thereof prior to expendhure on tbe Project. 

"Proportionate Basis," when used with respect to the redemption of Bonds, means that the 
amount of Bonds of each maturity to be redeemed shall be deteixnined as nearly as practicable by 
multiplying the total amount of funds available for redemption by the ratio which the amount of Bond 
Obligation of Bonds of such matiirity bears to the amount of all Bond Obhgation of Bonds to be 
redeemed, provided that ifthe amount available for redemption of Bonds of any maturify is insufficient to 
redeem a muhiple of $5,000 principal amount or Accreted Value payable at maturify, such amount shall 
be applied to the redemption ofthe highest possible integi-al muhiple (if any) of $5,000 principal amount 
or Accreted Value payable at maturify. For purposes of the foregoing, Tei-m Bonds shall be deemed to 
mature in the years and in the amounts of the Mandatoiy Sinking Account Payments, and Capital 
Appreciation Bonds, Combination Bonds and Cuixent Interest Bonds maturing or subject to Mandatoiy 
Sinking Account Payments in the same year shall be treated as separate matm*hies. When used with 
respect to the payment or purchase of Bonds, "Proportionate Basis" shall have the same meaning set forth 
above except that "pay" or "purchase" shah be substituted for "redeem" or "redemption" and "paid" or 
"purchased" shah be substittated for "redeemed," 

"Purchase Fund" means a fund by that name estabhshed to hold funds to be applied to pay the 
purchase price of a Series of Bonds, which fund shall be established pursuant to the Supplemental 
Indenture establishing the teixns and provisions ofsuch Series of Bonds, 

"Rathig Agency" means, as and to the extent applicable to a Series of Bonds, each of Fitch and 
Standard & Poor's then maintaining a rating on such Series of Bonds at the request ofthe District, 

"Rating Categoiy" means (i) with respect to any long-term ratmg category, all ratings designated 
by a particular letter or combination of letters, without regard to any numerical modifier, plus or minus 
sign or other modifier and (ii) with respect to any short-term or commercial paper rating categoiy, ah 
ratings designated by a particular letter or combination of letters and taking into account any numerical 
modifier, but not any plus or minus sign or other modifier, 

"Rebate Fund" means that fund by that name established pursuant to the provisions of the 
Indenture, 

"Rebate Instractions" means those calculations and directions required to be delivered to the 
Trastee by the District under the Tax Certificate, 

"Rebate Requirement" means the Rebate Requirement as such teixn is defined in the Tax 
Certificate, 

"Redemption Price" means, with respect to any Bond (or portion thereof) the principal amount or 
accreted value of such Bond (or portion thereof) plus the applicable premium, if any, payable upon 
redemption thereof pmsuant to the provisions of such Bond and the Indenture, 
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"Reserve Facilify" means any insurance policy, letter of credh or sui-efy bond issued by a Reserve 
Fachify Provider, meeting the requirements set forth in the Indentiire, and delivered to the Trastee in 
satisfaction of all or a portion of the Bond ReseiYe Requirement applicable to one or more Series of 
Bonds, 

"Reserve Facilify Provider" means any issuer of a ReseiYe Facilify. 

"Revenue Fund" means the Sales Tax Revenue Fund established pursuant to the provisions ofthe 
Indenture. 

"Sales Tax Revenues" means the amounts available for distribution to the Disfrict puisuant to 
Section 29142.2(a) of the Act on account of the fransactions and use tax imposed pursuant to Section 
29140 ofthe Act, 

"Serial Bonds" means Bonds, maturing in specified years, for which no Mandatoiy Sinking 
Account Payments are provided, 

"Series," whenever used with respect to Bonds, means all ofthe Bonds designated as being ofthe 
same series, authenticated and delivered in a simultaneous transaction, regardless of variations in 
maturify, interest rate, redemption and other provisions, and any Bonds thereafter authenticated and 
delivered upon ti-ansfer or exchange or in lieu of or in substitution for (but not to reftmd) such Bonds as 
provided in the Indenture, 

"Series 2012 Costs of Issuance Fund" means the fund by that name established pursuant to the 
First Supplemental Indentm-e. 

"SIFMA Swap Index" means, on any date, a rate determined on the basis of the seven-day high 
grade market index of tax-exempt variable rate demand obligations, as produced by Municipal Market 
Data and published or made available by the Securities Industiy & Financial Markets Association 
("SIFMA") or by any Person acting in cooperation with or under the sponsorship of SIFMA and 
acceptable to the Disfrict and effective fi-om such date, 

"Sinking Accounts" means the accounts in the Principal Fund so designated and established 
pursuant to the Indenture for the payment of Teixn Bonds, 

"Standard & Poor's" or "S&P" means Standard & Poor's Ratings SeiYices, a division of The 
McGraw-Hdl Companies, Inc, a corporation duly organized and existing under and by virtue ofthe laws 
of the State of New York, and hs successors and assigns, except that if such corporation shall be 
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, then the term 
"Standard & Poor's" shall be deemed to refer to any other nationally recognized securities rating agency 
selected by the Disti-ict, 

"State" means the State ofCalifomia, 

"Subordinate Obligations" means any obligations ofthe Disfrict issued or incurred in accordance 
with the Indentm-e. 

"Subordinate Obligations Fund" means the fund by that name established pursuant to the 
Indenture, 
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"Subsidy Payments" means payments to be made by the United States Treasury to the Trastee, 
for credh to the accounts held by the Trastee on behalf of the Disfrict, with respect to the interest due on a 
Series of Bonds that qualify for one or more dhect subsidy payments or other form of credhs or payments 
pursuant to the Code, including, without limhation, pursuant to Section 54AA or Section 6431 of the 
Code or any successor to either such provision. 

"Supplemental Indentui-e" means any indenture duly executed and delivered, supplementing, 
modifying or amending the Indentiu-e, but only if and to the extent that such Supplemental Indenture is 
specifically authorized under the Indenture, 

"Swap Revenues" means all regularly-scheduled amounts (but not termination payments) owed 
or paid to the District by any counterpaify under any Interest Rate Swap Agreement after offset for the 
regularly-scheduled amounts (but not teixnination payments) owed or paid by the Disft-ict to such 
counterpaify under such Interest Rate Swap Agreement, 

"System" means any and all works, stractiires, property, rohing stock or other facilities of any 
kind, which the Disfrict is now or hereafter authorized by law to acquke, constract or complete, 

"Tax Certificate" means the Tax Certificate delivered by the District at the time of the issuance 
and delivery of any Series of Bonds, as the same may be amended or supplemented in accordance with its 
terms, 

"Teixn Bonds" means Bonds payable at or before theh specified mattirify date or dates fi-om 
Mandatoiy Sinking Account Payments established for that purpose and calculated to retire such Bonds on 
or before theh specified maturify date or dates, 

"Trastee" means U,S. Bank National Association, a national banking association organized and 
existmg under the laws of the Unhed States of America, or hs successors as Trastee as provided in the 
Indenture. 

"Variable Rate Indebtedness" means any indebtedness the interest rate on which is not fixed at 
the time of incunence of such indebtedness, and has not at some subsequent date been fixed, at a single 
numerical rate for the enthe tei-m ofthe indebtedness. 

Additional Bonds; Refunding Bonds; Parify Obligations; Subordinate Obligations 

Additional Bonds. The District may, by Supplemental Indenture, establish one or more Series of 
Bonds, payable fiom Sales Tax Revenues and secured by a pledge under the Indenture equally and ratably 
with Bonds previously issued, and the District may issue, and the Trastee may authenticate and deliver to 
or upon the written order of the District, Bonds of any such Series so estabhshed, in such principal 
amount as shall be deteixnined by the Distt-ict, but only upon compliance by the Disfrict with certain 
requirements and condhions, including the following: 

(a) The Trastee shall have received a Certificate of the Disfi-ict statmg that no Event of 
Default has occmxed and is then continuing, 

(b) The Trastee shall have received an Opinion of Bond Counsel to the effect that the 
Supplemental Indenture authorizing such Series of Bonds has been duly executed and delivered 
by the District, that the Bonds of such Series, when duly executed by the Disti-ict and 
authenticated by the Trastee, will be valid and binding special obligations ofthe Disti-ict. 
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(c) The Trastee shah have received a Certificate of the District certifying that: (l)the 
amount of Sales Tax Revenues received plus the amount of Associated Sales Tax Revenues 
relating to any recently annexed jurisdiction for any period of 12 consecutive months during the 
18 months immediately preceding the date on which such addhional Series of Bonds will become 
Outstanding shall have been at least equal to 1,5 times the amount of Maximum Annual Debt 
Sei-vice on ah Series of Bonds and Parify Obligations then Outstanding, and the additional Series 
of Bonds then proposed to be issued; (2) the amount of Sales Tax Revenues for the Fiscal Year in 
which the Bonds are to be issued and each ofthe next succeeding 4 Fiscal Years under the laws 
then in existence at the time of issuance of such additional Series of Bonds are estimated by the 
Disttict to be at least 1,5 times the amount of Annual Debt Semce on ah Series of Bonds and 
Parify Obligations then Outstanding, including the additional Series of Bonds then proposed to be 
issued, in each such Fiscal Year; and (3) Sales Tax Revenues for the Fiscal Year in which the 
addhional Series of Bonds are to be issued under the laws then in existence at the time of the 
issuance ofsuch additional Series of Bonds shall be at least 1.0 times the amount ofthe Distt-ict's 
obligations with respect to repayment of any withdrawals under a Reseive Facilify, if any, then 
due and owing under the ReseiYc Facility, 

Refunding Bonds. Refiinding Bonds may be authorized and issued by the Distt-ict, without 
compliance with the requirements described immediately above under the subcaption "Additional 
Bonds," m an aggi-egate principal amount sufficient (together with any additional funds available or to 
become available) to provide funds for the payment of all ofthe following: 

(a) The principal or Redemption Price of the Outstanding Bonds or Parify 
Obligations to be refunded, 

(b) All expenses incident to the calling, retiring or paying of such Outstanding Bonds 
or Parify Obligations and the Costs of Issuance ofsuch refunding Bonds, 

(c) Interest on all Outstanding Bonds or Parity Obligations to be refiinded to the date 
such Bonds or Parify Obligations will be called for redemption or paid at maturity, 

(d) Interest on the refunding Bonds fi-om the date thereof to the date of payment or 
redemption ofthe Bonds or Parify Obligations to be refunded. 

Before such addhional Series of refunding Bonds shall be issued and delivered, the District shall 
file the following documents with the Trustee: 

(a) An Opinion ofBond Counsel to the effect that the execution ofthe Supplemental 
Indenture authorizhig the refunding Bonds has been duly authorized by the Distt-ict, that such 
Series, when duly executed by the Distt-ict and authenticated and delivered by the Trastee, will be 
valid and binding special obligations of the District, and that upon delivery of such Series the 
aggi-egate principal amount of Bonds then Outstanding wih not exceed the amount permitted by 
law or by the Indenture. 

(b) If any of the Bonds to be refiinded are to be redeemed prior to their stated 
maturify dates, iixevocable instractions to the Trastee to give the applicable notice of redemption 
or a waiver ofthe notice of redemption signed by the Owners of all or the portion ofthe Bonds or 
Parify Obligations to be redeemed, or proof that such notice has been given by the Distt-ict; 
provided, however, that in lieu of such instt-uctions or waiver or proof of notice of redemption, 
the District may cause to be deposited with the Trastee all of the Bonds and Parify Obligations 
proposed to be redeemed (whether cancelled or uncancelled) with inevocable instractions to the 
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Trastee to cancel said Bonds or Parify Obligations so to be redeemed upon the exchange and 
deliveiy of said refunding Bonds, 

(c) A Certificate of the District certifying that: (l)the amount of Sales Tax 
Revenues received plus the amount of Associated Sales Tax Revenues relathig to any recently 
annexed jurisdiction for any period of 12 consecutive months during the 18 months immediately 
preceding the date on which such addhional Series of Bonds will become Outstanding shall have 
been at least equal to 1,5 times the amount of Maximum Annual Debt SeiYice on ah Series of 
Bonds and Parify Obligations then Outstanding, and the addhional Series of Bonds then proposed 
to be issued (provided that in calculating the amount of Maximum Annual Debt Service on all 
Series of Bonds and Parify Obligations then Outstanding, the Bonds and Parify Obhgations to be 
refiinded by such refundkig Bonds shall not be fi-eafed as Outstanding); (2) the amount of Sales 
Tax Revenues for the Fiscal Year in which the Bonds are to be issued and each of the next 
succeeding 4 Fiscal Years under the laws then in existence at the time of issuance of such 
additional Series of Bonds are estimated by the Disfrict to be at least 1.5 times the amount of 
Annual Debt Service on ah Series of Bonds and Parify Obligations then Outstandhig, including 
the additional Series of Bonds then proposed to be issued, in each such Fiscal Year; and (3) Sales 
Tax Revenues for the Fiscal Year in which tbe additional Series of Bonds are to be issued under 
the laws then in existence at the time of the issuance of such additional Series of Bonds shall be at 
least 1,0 times the amount of the Distt-ict's obligations with respect to repayment of any 
withdrawals under a Reserve Facihfy, ifany, then due and owing under the Reserve Facilify, 

Parity ObUgations. The District will not, so long as any of the Bonds are outstanding, issue any 
obligations or secui-hies, payable in whole or in part fiom Sales Tax Revenues, except addhional Bonds 
issued pursuant to the provisions of the Indenture described above under the subcaption "Addhional 
Bonds," refunding Bonds issued pursuant to the provisions of the Indenture described above under tbe 
subcaption "Refunding Bonds," and Parify Obligations payable on a parify with the Bonds, which Parify 
Obligations will have, when issued, an equal hen and charge upon the Sales Tax Revenues, provided that 
the fohowing condhions to the issuance of such Parify Obligations are satisfied: 

(1) Such Parify Obligations have been duly and legally authorized for any lawful 
puipose, 

(2) No Event of Defauh shah have occuixed and then be conthiuing, as evidenced by 
a Certificate the District filed with the Trastee, 

(3) Unless such Parify Obligations are for refunding purposes as specified in the 
Indenture, the District shah have obtained and placed on file with the Trastee a Certificate ofthe 
Disti-ict certifying that the debt service coverage ratio requirements applicable to tbe issuance of 
additional Bonds described above under the subcaption "Addhional Bonds" have been met with 
respect to such Parify Obligations, 

(4) The District shah have filed with the Trastee an Opinion of Bond Counsel to the 
effect that such Parify Obligations have been duly authorized in accordance with law, 

(5) The Trustee shah be designated as paying agent or trastee for such Parify 
Obligations and the District shall deliver to the Trustee a ti-anscript of the proceedings providing 
for the issuance of such Parify Obligations (but the Trastee shah not be responsible for the 
validify or sufficiency ofsuch proceedings or such Parify Obligations), 

D-14 



Subordinate Obligations. Subordinate Obligations that are payable as to principal, premium, 
interest and resei-ve fund requirements, if any, only out of Sales Tax Revenues after the prior payment of 
all amounts then required to be paid under the Indenture ft-om Sales Tax Revenues for principal, premium, 
interest and reseiYC fund requhements, if any, for all Bonds Outstanding, and all Parify Obligations 
outstanding, as the same become due and payable, and at the times and in the amounts as requked in the 
Indenture and in the instiument or instraments pursuant to which any Parify Obligations were issued or 
incuixed, provided that the following conditions to issuance or incunence of such Subordinate Obligations 
are satisfied: 

(1) Such Subordinate Obligations have been dufy and legally authorized by the 
Disti-ict for any lawful purpose, 

(2) No Event of Defauh shall have occuixed and then be continuing, as evidenced by 
the deliveiy to the Tnistee ofa Certificate ofthe Disft-ict to that effect. 

(3) As and to the extent applicable, the Trastee shall be designated as paying agent 
or trastee for such Subordinate Obhgations and the Disft-ict shah deliver to the Trastee a 
transcript of the proceedings providing for the issuance of such Subordinate Obligations (but the 
Trastee shall not be responsible for the validify or sufficiency of such proceedings or such 
Subordinate Obligations). 

Termination Payments. Teixnination payments and fees and expenses on Interest Rate Swap 
Agi-eements, Liquidity Provider or Credit Provider fees and expenses and other obligations that may be 
secured by a lien and charge on the Sales Tax Revenues subordinate to the lien and charge upon the Sales 
Tax Revenues that secures the Bonds, Parify Obligations and payment of principal of and interest on 
Subordinate Obligations. 

Mandatory Purchase In Lieu of Redemption 

Each Owner, by purchase and acceptance of any Series 2012 Bonds irrevocably grants to the 
Distt-ict the option to purchase such Series 2012 Bonds, at any time such Series 2012 Bonds is subject to 
optional redemption as provided in the Indenture at a purchase price equal to the Redemption Price then 
apphcable to such Series 2012 Bonds, In order to exercise such option, the District shah dhect the 
Trastee to provide notice of mandatoiy purchase, such notice to be provided, as and to the extent 
applicable, in accordance with the provisions set forth in the Indenture, On the date fixed for purchase of 
any Series 2012 Bonds pursuant to this paragi-aph, the District shah pay the purchase price of such Series 
2012 Bonds to the Trastee in immediately available funds and the Trastee shall pay the same to the 
Owners of Series 2012 Bonds being purchased against deliveiy thereof Following such purchase, the 
Trastee shall register such Series 2012 Bonds in accordance with the written instractions ofthe District, 
No purchase of any Series 2012 Bonds pursuant to this paragi-aph shall operate to extinguish the 
indebtedness evidenced by such Series 2012 Bonds, No Owner may elect to retain a Series 2012 Bonds 
subject to mandatoiy purchase pm-suant to this paragi-aph. Notwithstanding the foregoing, nothing 
contained herein is meant to prevent the Disti-ict fiom purchasing Series 2012 Bonds on the open market 
for cancellation. 

Establishment and Application of Funds and Accounts; Investments 

The followmg fiinds and accounts are established pursuant to the Indenture: the Revenue Fund, 
the Interest Fund, the Principal Fund, the Bond Reserve Fund, the Redemption Fund, the Rebate Fund, 
Subordinate Obligations Fund and the Expense Account, In addition, the Series 2012 Project Fund and 
the Series 2012 Costs of Issuance Fund is estabhshed pursuant to the First Supplemental Indenture. 
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For a description of the allocation of Sales Tax Revenues and the hiterest Fund, Principal Fund, 
Bond ReseiYe Fund, Subordinate Obligations Fund and Expense Account see "SECURITY FOR THE 2012 
BONDS" in the front portion ofthis Official Statement, 

Redemption Fund. Ah moneys deposhed by the District with the Trustee for the pmpose of 
optionally redeemmg Bonds of any Series shall, unless otherwise dhected by the District, be deposhed in 
the Redemption Fund, Ah amounts deposhed in the Redemption Fund shah be used and withdiawn by 
the Trastee solely for the purpose of redeeming Bonds of such Series and matiirify as shall be specified by 
the District in a request to the Trastee, in the manner, at the times and upon the terais and conditions 
specified in the Supplemental Indentiire pm-suant to which such Series of Bonds was created; provided 
that, at any time prior to giving such notice of redemption, tbe Trastee shall, upon receipt of a Request of 
the Disfrict, apply such amounts to the purchase of Bonds of such Series at pubhc or private sale, as and 
when and at such prices (including brokerage and other charges) as is directed by tbe Disfr-ict, except tbat 
the purchase price (exclusive of accraed interest) may not exceed the Redemption Price or Accreted 
Value then apphcable to such Bonds, All Term Bonds purchased or redeemed from the Redemption Fund 
shah be allocated to Mandatoiy Sinking Account Payments applicable to such Series and maturify of 
Term Bonds as may be specified in a Request ofthe Disfi-ict, 

Investments. Ah moneys in any of the funds and accounts held by the Trastee and established 
pursuant to the hidentiire shah be invested, as directed by tbe Disfrict solely in hivestment Securhies, 
subject to the limhations set forth m tbe hidenture. If and to the extent the Trastee does not receive 
mvestment instractions fi-om tbe Disfrict with respect to the moneys in the fiinds and accounts held by the 
Trastee pursuant to the hidenttire, such moneys will be invested in hivestment Securities described in 
clause (xii) ofthe definition thereof and the Trastee shall request investment insti-uctions fi-om the Disfrict 
for such moneys. 

Moneys in the Bond ReseiYe Fund shall be invested in Investment Securities available on demand 
or matiiring within 10 years ofthe date of such mvestment. Moneys in the remauiing fiinds and accounts 
shall be invested in hivestment Securhies matiiring or available on demand not later than the date on 
which h is estimated that such moneys will be requked by the Trastee. 

Unless othei-wise provided in a Supplemental Indentiire, ah mterest, profits and other income 
received fi-om the investment of moneys in any fund or account, other than the Rebate Fund or a Project 
Fund, shall be transfeixed to the Disfrict when received. Ah investment earnings on funds held in each 
Project Fund shah be deposited in such Project Fund unless fransferred by the District to the Trastee to be 
deposhed in the Rebate Fund. All interest, profits and other income received fi-om the investment of 
moneys in the Rebate Fund shall be deposhed in the Rebate Fund pursuant to the Indenture, unless the 
Trastee is otherwise directed by the District in accordance with the provisions ofthe Tax Certificate. 

Interest Rate Swaps. The Disfrict may and the Tmstee shall, upon the Request of the 
District, and provided that the Trustee is supplied with an Ophiion ofBond Counsel to the effect 
that such action is permitted under the laws ofthe State of California, enter mto an friterest Rate 
Swap Agreement corresponding to the interest rate or rates payable on a Seiies of Bonds or any 
portion thereof and the amounts received by the Disfrict or the Trastee, if any, pursuant to such 
an hiterest Rate Swap Agreement may be applied to the deposhs requfred under the Indenture, If 
the District so designates, amounts payable under the Interest Rate Swap Agreement shall be 
secured by Sales Tax Revenues and other assets pledged under the Indenture to the Bonds on a 
parity basis therewith and, m such event, the District shall pay to the Trastee for deposh hi the 
Interest Fund, at the times and in the manner provided by the provisions of the hidentiire, the 
amounts to be paid under such Interest Rate Swap Agreement, as if such amounts were 
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additional hiterest due on the Bonds to which such Interest Rate Swap Agreement relates, and the 
Tmstee shall pay to the other parfy to the Interest Rate Swap Agreement, to the extent required 
thereunder, amounts deposited in the Interest Fund for the payment of interest on the Bonds with 
respect to which such agreement was entered into; provided that all termhiation payments 
payable with respect to an Interest Rate Swap Agreement shall onfy be payable on a subordhiate 
basis to payment of principal and interest on the Bonds and to costs of replenishing the Bond 
ReseiYe Fund, including, without limitation, any account therein securing a Series of Bonds or 
any costs associated with a surety bond or other instrament permitted under the Indenture to be 
deposited therein to provide credit support for a Series of Bonds, 

Establishment and Application of Series 2012 Project Fund. The District shall establish, 
maintain and hold in tmst a separate account designated as the "Series 2012 Project Fund." The 
moneys deposited in the Series 2012 Project Fund from the proceeds ofthe Series 2012 Bonds 
shall be used and withdrawn by the District to pay the costs of the Oakland Aiiport Connector 
and other costs of the Project. All investment eamings on funds held in such separate account 
shall be deposited in the Series 2012 Project Fund unless transfeixed by the District to the 
Tmstee to be deposited in the Rebate Fund. 

When the District determines that the portion of the Oakland Ahport Connector to be 
financed with the proceeds of the Series 2012 Bonds has been completed and funds are not 
needed for other costs ofthe Project, a Certificate ofthe District shall be delivered to the Trastee 
by the District stating (i) the fact and date of such completion, (ii) that all of the costs thereof 
have been determined and paid (or that all of such costs have been paid less specified claims 
which are subject to dispute and for which a retention in the Series 2012 Project Fund is to be 
maintained in the full amount of such claims until such dispute is resolved) and (iii) that the 
District will transfer the remaining balance in the Series 2012 Project Fund derived from the 
Series 2012 Bonds, less the amount of any such retention, to the Tmstee for deposit in the 
Redemption Fund and the Tmstee is to apply such funds to the purchase or redemption of 
maturities of Series 2012 Bonds designated by the District. Upon the receipt by the Trastee of 
such Certificate and any remaining balance in the Series 2012 Project Fund, less the amount of 
any such retention, the Tmstee shall deposh such balance in the Redemption Fund to be used for 
the purchase or redemption of Series 2012 Bonds as soon as practicable in accordance with the 
foregoing Certificate and the terms and conditions ofthe Indenture. 

Certain Covenants of the District 

Collection of Sales Tax Revenues. The Disti-ict has duly levied a ti-ansactions and use tax in 
accordance with the Act, pursuant to and in accordance with Ordinance No. 1, as amended by Ordinance 
Nos, 2, 3, 4, 5, 7, 8, 9 and 10, Said Ordinance has not and will not be amended, modified or altered so 
long as any of the Bonds are Outstanding in any manner which would reduce the amount of or timing of 
receipt of Sales Tax Revenues, and the Distt-ict will continue to levy and collect such transactions and use 
taxes to the full amount permitted by law. The District has entered into an agi-eement with the State 
Board of Equalization under and puisuant to which the State Board of Equalization processes and 
supervises collection of said ti-ansactions and use taxes and ttansmits Sales Tax Revenues directly to the 
Trastee, Said agi-eement will be continued in effect so long as any ofthe Bonds are Outstanding and shall 
not be amended, modified or ahered without the wi-itten consent of the Trastee so long as any of the 
Bonds are Outstandhig. The District will receive and hold in trast for (and remit immediately to) the 
Trastee any Sales Tax Revenues paid to the Disfrict by the State Board of Equalization, 
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The District covenants and agrees to separately account for all Sales Tax Revenues and to provide 
to the Trastee access to such accounting records at reasonable hours and under reasonable chcumstances. 

The District covenants that so long as the Bonds are Outstanding, it will not, to the best of its 
abdify, suffer or peixnh any change, modification or alteration to be made to the legislation authorizing 
the le-vy and cohection of the ti-ansactions and use tax which would materially and adversely affect the 
rights of Bondholders, 

General Covenants. The Disft-ict has covenanted, among other things, (1) to punctiially pay or 
cause to be paid the principal or Redemption Price of and interest on the Bonds, but only out of Sales Tax 
Revenues as provided in the Indenture, (2) to maintain and preserve the System in good repair and 
working order at all times and to operate the System in an efficient and economical manner, (3) to keep 
proper books of record and accounts, prepared in accordance with generally accepted accountmg 
principles, relating to Sales Tax Revenues, which shah be available for inspection by the Trastee at 
reasonable hours and under reasonable circumstances, (4) to cause the annual preparation and filing with 
the Trustee, so long as any ofthe Bonds are Outstanding, of reasonably detahed financial statements for 
the preceding Fiscal Year, which financial statements shall be accompanied by an opinion of an 
independent certified public accountant, (5) to pay and discharge, or cause to be paid and discharged, ah 
taxes, assessments and other governmental charges, ifany, lawfully imposed upon the System or any part 
thereof or upon any Sales Tax Revenues, when the same shall become due, and (6) to commence and 
continue to completion the acquishion and consti-uction of all facihties for which any of the Bonds are 
issued. 

Tax Covenants. The Distiict has covenanted in the Indenture not to take any action, or fail to take 
any action, if any such action or failure to act would adversely affect the exclusion from gross income of 
the interest on the Bonds under Section 103 ofthe Code, The Disti-ict has covenanted to comply with the 
provisions ofthe Tax Certificate, 

The District specifically covenants to pay or cause to be paid to the federal govermnent of the 
United States of America the Rebate Requirement at the times and in the amounts determined under and 
as described m the Tax Certificate, This covenant shall smYive the defeasance ofthe Bonds or any Series 
thereof 

If the Disfrict shah receive an Opinion of Bond Counsel to the effect that any action requhed 
under the tax covenants ofthe Indenture is no longer requhed, or to the effect that some further action is 
required, to maintain the exclusion from gross income of the interest on the Bonds pursuant to Section 
103 ofthe Code, the Disft-ict and the Trastee may rely conclusively on such opmion in complymg with 
the provisions ofthe Indenture, and such tax covenants in the Indenture shah be deemed to be modified to 
that extent. 

Events of Default and Remedies 

The following events shall be Events of Defauh: 

(a) defauh in the due and punctual payment of the principal or Redemption Price of 
any Bond when and as the same shall become due and payable, whether at maturify as thereui 
expressed, by proceedings for redemption, by declaration or othei-wise, or defauh in the 
redemption fiom any Sinking Account of any Bonds in the amounts and at the times provided 
therefor; 
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(b) default in the due and punctual payment of any installment of interest on any 
Bond when and as such interest installment shall become due and payable; 

(c) ifthe District shall fah to observe or perform any covenant, condition, agi-eement 
or provision in the Indenture on its part to be obseiYed or performed, other than as described in 
subsection (a) or (b) above, for a period of 60 days after written notice, specifying such failure 
and requesting that it be remedied, has been given to the District by the Tnistee; except that, if 
such failure can be remedied but not within such 60-day period and if the Disti-ict has taken ah 
action reasonably possible to remedy such failure within such 60-day period, such failure shall 
not become an Event of Default for so long as the Disfrict shall diligently proceed to remedy the 
same in accordance with and subject to any directions or hmitations of time established by the 
Trastee; 

(d) if any defauh shah exist under any agi-eement goveming any Parify Obligations 
and such default shall continue beyond the gi-ace period, if any, provided for with respect to such 
defauh; 

(e) if the District files a petition in voluntaiy banlauptcy, for the composition of its 
affairs or for its corporate reorganization under any state or federal banki-uptcy or insolvency law, 
or malces an assignment for the benefit of credhors, or admits in writing to its insolvency or 
inabilify to pay debts as they mature, or consents in writing to the appointment of a ti-ustee or 
receiver for itself; 

(f) if a court of competent jurisdiction shall enter an order, judgment or decree 
declaring the District insolvent, or adjudging it banki-upt, or appointing a ttxistee or receiver of the 
Disfrict, or approving a petition filed against the Disti-ict seeking reorganization of the District 
under any applicable law or statute of the United States of America or any state thereof, and such 
order, judgment or decree shall not be vacated or set aside or stayed withui 60 days from the date 
ofthe enft-y thereof; 

(g) if, under the provisions of any other law for the relief or aid of debtors, any court 
of competent jurisdiction shall assume custody or control of the District or of the Sales Tax 
Revenues, and such custody or control shall not be terminated within 60 days fi-om the date of 
assumption of such custody or confrol; or 

(h) if the Legislature of the State shall repeal or amend all or any portion of the 
provisions of the Act relating to the retail transactions and use tax, being Section 29140 of the 
Public Uthhies Code, unless the Disfrict determines that said repeal or amendment does not 
materially and adversely affect the rights of Bondholders, 

Application of Sales Tax Revemies and Other Funds After Default. If and for so long as an Event 
of Defauh shall occur and be continuing, the Distiict shall immediately transfer to the Trastee all Sales 
Tax Revenues held by it and the Trastee shall apply all Sales Tax Revenues and any other fiinds then held 
or thereafter received by the Trastee under any of the provisions of the Indenture (except as othei-wise 
provided in the Indenture) as fohows and in the following order: 

(1) To the payment of any expenses necessaiy in the opinion ofthe Trastee to protect 
the interests of the Owners of the Bonds and Parity Obligations, including the costs and expenses 
of the Trastee and the Bondholders in declaring such Event of Defauh, and payment of 
reasonable fees and expenses of the Trastee (including reasonable fees and disbursements of its 
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counsel and other agents) kicuixed in and about the perfoi-mance of its powers and duties under 
the Indenture; 

(2) To the payment of the whole amount of Bond Obhgation then due on the Bonds 
and Parify Obligations (upon presentation of the Bonds and Parify Obligations to be paid, and 
stamping thereon of the payment if only partially paid, or suixender thereof if fully paid) subject 
to the provisions of the Indenture, with interest on such Bond Obligation, at the rate or rates of 
interest borne by the respective Bonds and Parify Obligations, to the payment to the persons 
entitied thereto of all installments of interest then due and the unpaid principal or Redemption 
Price of any Bonds and Parity Obligations which shall have become due, whether at maturify or 
by call for redemption, in the order of their due dates, with interest on the overdue Bond 
Obligation and Parify Obligations at the rate bome by the respective Bonds and Parify 
Obligations, and, if the amount avadable shall not be sufficient to pay in full all the Bonds and 
Parify Obhgations due on any date, together with such hiterest, then to the payment thereof 
ratably, according to the amounts of prmcipal or interest or Accreted Value (plus accraed interest) 
due on such date to the persons entitled thereto, without any discrimination or preference, 

(3) To the payment of reimbursement of withdrawals under any ReseiTc Facility 
and, at the wi-itten request of the provider of the Reserve Facilify, costs and interested related 
thereto. 

Trustee to Represent Bondholders. The Trastee is irrevocably appointed (and the successive 
respective Owners ofthe Bonds, by taking and holding the same, shall be conclusively deemed to have so 
appointed the Trustee) as trastee and ttxie and lawful attorney-in-fact ofthe Owners ofthe Bonds for the 
puipose of exercising and prosecuting on their behalf such rights and remedies as may be available to 
such Owners under the provisions of the Bonds, the hidenture, the Act and applicable provisions of any 
other law. Upon the occmxence and continuance of an Event of Defauh or other occasion giving rise to a 
right in the Trastee to represent the Bondholders, the Trastee in its discretion may, and upon the written 
request of the Owners of not less than 25%) in aggregate amount of Bond Obligation of the Bonds then 
Outstanding, and upon being indemnified to its satisfaction therefor, shall, proceed to protect or enforce 
its rights or the rights of such Owners by such appropriate action, suh, mandamus or other proceedings as 
h shah deem most effectual to protect and enforce any such right, at law or in equify, either for the 
specific performance of any covenant or agi-eement contained herein, or in aid of the execution of any 
power herein gi-anted, or for the enforcement of any other appropriate legal or equitable right or remedy 
vested in the Trustee or in such Owners under the Indenture, the Act or any other law; and upon 
instituting such proceeding, the Trastee shall be entitied, as a matter of right, to the appointment of a 
receiver of the Sales Tax Revenues and other assets pledged under the Indenture, pending such 
proceedings. All rights of action under the Indenture or the Bonds or otheiwise may be prosecuted and 
enforced by tbe Trastee without the possession of any of the Bonds or the production thereof in any 
proceeding relating thereto, and any such suh, action or proceeding instittited by the Trustee shall be 
brought in the name of the Trastee for the benefit and protection of all the Owners of such Bonds, subject 
to the provisions ofthe Indenture, 

Termination of Proceedings. In case any proceedings taken by the Trustee, the Bond Insurer or 
any one or more Owners on account of any Event of Default shall have been discontinued or abandoned 
for any reason or shall have been determined adversely to the Trastee, the Bond Insurer or the Owners, 
then in eveiy such case the Distt-ict, the Trastee, the Bond Insurer and the Owners, subject to any 
detennination in such proceedings, shah be restored to their foixner poshions and rights under the 
Indenture, severally and respectively, and all rights, remedies, powers and duties of the District, the 
Trastee, the Bond Insurer and the Owners shall continue as though no such proceedings had been taken. 
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Remedies Not Exclusive. No remedy in the Indenture confened upon or reseiYcd to the Trastee, 
the Bond Insurer or to the Owners is intended to be exclusive of any other remedy or remedies, and each 
and eveiy such remedy, to the extent permitted by law, shall be cumulative and in addition to any other 
remedy given under the Indenture or now or hereafter existing at law or in equify or othei-wise. 

Bondholders' Direction of Proceedings. Except as provided under "Bond Insurer's Direction of 
Proceedings" anything in the Indenture to the eontraiy notwithstanding, the Owners of a majorify in 
aggi-egate amount of Bond Obligation of the Bonds then Outstanding shall have the right, by an 
instrament or concuixent instraments in writing executed and delivered to the Trastee and upon fuixushing 
the Trustee with indemnification satisfactoiy to it, to direct the method of conducting all remedial 
proceedings taken by the Trastee under the Indenture, all as more fully described in the Indentm-e, 

Limitation on Bondholders' Right to Sue. No O-wner of any Bond shall have the right to institute 
any suit, action or proceeding at law or in equify, for the protection or enforcement of any right or remedy 
under the Indenture, the Act or any other applicable law with respect to such Bond, unless: (1) such 
Owner shall have given to the Trastee written notice of the occun-ence of an Event of Defauh; (2) the 
Owners of not less than 25%) in aggi-egate amount of Bond Obligation of the Bonds then Outstanding 
shall have made written request upon the Trastee to exercise the powers gi-anted in the Indenture or to 
institute such suh, action or proceeding in its own name; (3) such Owner or said Ovmers shall have 
tendered to the Trastee reasonable indemnify against the costs, expenses and liabilities to be incuixed in 
compliance with such request; (4) the Trastee shall have refused or omitted to comply with such request 
for a period of 60 days after such written request shall have been received by, and said tender of 
indemnify shall have been made to, the Trustee; and (5) the Trastee shall not have received conft-aiy 
directions fi-om the Owners of a majorify in aggregate amount of Bond Obligation of the Bonds then 
Outstanding, 

Such notification, request, tender of indemnify and refusal or omission are hereby declared, in 
eveiy case, to be condhions precedent to the exercise by any O-wner of Bonds of any remedy under the 
Indenture or under law; it being understood and intended that no one or more Owners of Bonds shall have 
any right in any manner whatever by his or their action to affect, disturb or prejudice the securify of the 
Indenture or the rights of any other Owners of Bonds, or to enforce any right under the Indenttare, the Act 
or other applicable law with respect to the Bonds, except in the marmer in the Indenture provided, and that 
all proceedings at law or in equify to enforce any such right shall be instituted, had and maintained in the 
manner in the Indenture provided and for the benefit and protection of all Owners of the Outstanding 
Bonds, subject to the provisions ofthe Indentra-e, 

Defeasance 

Bonds of any Series or a portion thereof may be paid by the District in any ofthe following ways: 

(a) by paying or causing to be paid the Bond Obligations of and interest on such 
Outstanding Bonds, as and when the same become due and payable; 

(b) by depositing with the Trustee, an escrow agent or other fiduciary, in trast, at or 
before maturify, money or securities in the necessaiy amount (as provided in the Indentui-e) to pay 
or redeem such Outstanding Bonds; or 

(c) by delivering to the Trastee, for canceftation by it, such Outstanding Bonds, 

If the District shall pay all Bonds Outstanding and also pay or cause to be paid all other sums 
payable under the Indenture by the Distiict, then and in that case, at the election of the Disttict (evidenced 
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by a Certificate ofthe Distt-ict filed with the Trastee, signifying the intention ofthe District to discharge 
all such indebtedness and the fridenfure), and notwithstanding that any Bonds shall not have been 
surrendered for payment, the Indenture and the pledge of Sales Tax Revenues and other assets made 
under the Indenttire and all covenants, agreements and other obligations of the Distiict under the 
Indenture shall cease, teixninate, become void and be completely discharged and satisfied. 

Discharge of Liability on Bonds. Upon tbe deposh with the Trastee, escrow agent or other 
fiduciaiy, in ftnst, at or before mattirify, of money or securhies in the necessaiy amount (as provided in 
the Indentm-e and described below under the subcaption "Deposh of Money or Securities with Trastee") 
to pay or redeem any Outstanding Bond (whether upon or prior to hs maturify or the redemption date of 
such Bond), provided that, if such Bond is to be redeemed prior to maturify, notice of such redemption 
shah have been given as in the Indentm-e provided or provision satisfactoiy to the Trastee shall have been 
made for the giving of such notice, then ah liabilify of the Disti-ict in respect of such Bond shall cease, 
tenninate and be completely discharged, provided that the Owner thereof shall thereafter be entitied to the 
payment ofthe principal of and premium, if any, and interest on the Bonds, and the District shah remain 
liable for such payment, but only out of such money or securities deposhed with the Trastee as aforesaid 
for theh payment, subject, however, to the provisions of the Indenture described below under tbe 
subcaption "Payment of Bonds After Discharge of Indentui-e," and continuing duties ofthe Trastee under 
the Indenture, 

Deposit of Money or Securities with Trustee. Whenever in the Indenture h is provided or 
peixnitted that there be deposhed with or held in tt-ust by the Trastee money or securhies in the necessary 
amount to pay or redeem any Bonds, the money or securhies so to be deposited or held may include 
money or securhies held by the Trastee in the funds and accounts established pursuant to the Indenttire 
and shall be: 

(a) lawful money of the United States of America in an amount equal to the principal 
amount of such Bonds and all unpaid interest thereon to maturify, except that, in the case of 
Bonds which are to be redeemed prior to maturity and in respect of which notice of such 
redemption shall have been given as in the hidenture provided or provision satisfactoiy to the 
Trastee shall have been made for the giving of such notice, the amount to be deposhed or held 
shall be the principal amount or Redemption Price of such Bonds and ah unpaid interest thereon 
to the redemption date; or 

(b) Non-callable Investment Securities described in clauses (i), (h) or (vi) of the 
defmhion thereof the principal of and interest on which when due will, in the opinion of an 
independent certified public accountant delivered to the Trastee, provide money sufficient to pay 
the principal or Redemption Price of and all unpaid interest to maturify, or to the redemption date, 
as the case may be, on the Bonds to be paid or redeemed, as such principal or Redemption Price 
and interest become due, provided that, in the case of Bonds which are to be redeemed prior to 
the maturity thereof notice ofsuch redemption shall have been given as in the Indenture provided 
or provision satisfactoiy to the Trastee shall have been made for the giving of such notice; 
provided, in each case, that the Trustee shall have been irrevocably instracted (by the terms ofthe 
Indenttire or by request of the District) to apply such money to the payment of such principal or 
Redemption Price and interest with respect to such Bonds, 

Payment of Bonds After Discharge of Indenture. Any moneys held by the Trustee in trast for the 
payment ofthe principal or Redemption Price of or interest on, any Bonds and remaining unclaimed for 2 
years after the principal of all ofthe Bonds has become due and payable (whether at maturify or upon call 
for redemption as provided in the Indenture), if such moneys were so held at such date, or 2 years after 
the date of deposit of such moneys if deposhed after said date when all of the Bonds became due and 
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payable, shall, upon Request of the District, be repaid to the District fr-ee from the traSts created by the 
Indenture, and all liability ofthe Trastee with respect to such moneys shall thereupon cease; provided, 
however, that before the repayment of such moneys to the District as aforesaid, the Trastee may (at the 
cost ofthe Disti-ict) first mail to the Owners of any Bonds remaining unpaid at the addresses shown on the 
regisfration books maintained by the Trastee a notice, in such form as may be deemed appropriate by the 
Trastee, with respect to the Bonds so payable and not presented and with respect to the provisions relating 
to the repayment to the District of the moneys held for the payment thereof All moneys held by or on 
behalf of the Trastee for the payment ofprincipal of Accreted Value of or interest or premium on Bonds, 
whether at redemption or maturify, shall be held in ft-ust for the account of the Owners thereof and the 
Trastee shall not be required to pay Owners any interest on, or be liable to the O-wners or any other person 
(other than the Disti-ict) for any interest eamed on, moneys so held. Any interest eamed thereon shall 
belong to the District and shall be deposited monthly by the Trastee into the Revenue Fund, 

Amendments 

The Indenture and the rights and obligations of the Disft-ict, the Owners of the Bonds and the 
Trastee may be modified or amended at any time by a Supplemental Indenture, with the vw-itten consent 
of the Owners of a majority in the aggi-egate amount of Bond Obligation of the Bonds (or, if such 
Supplemental Indenture is only applicable to a Series of Bonds, such Series of Bonds) then Outstanding; 
provided that if such modification or amendment will, by its terms, not take effect so long as any Bonds 
of any particular maturify remain Outstanding, the consent of the Owners of such Bonds shall not be 
required and such Bonds shall not be deemed to be Outstanding for the purpose of any calculation of 
Bonds Outstanding under this caption. 

The Indenture and the rights and obligations ofthe District and ofthe O-wners of the Bonds and of 
the Trastee may also be modified or amended at any time by a Supplemental Indenture entered into by the 
Disfrict and the Trustee which shall become binding when the written consents of each Credit Provider 
for the Bonds shall have been filed with the Trastee, provided that at such time the payment of all the 
principal of and interest on all Outstanding Bonds shall be insured by a Credit Enhancement the provider 
of which shall be a financial institution or association having unsecm-ed debt obligations rated, or insuring 
or securing other debt obligations rated on the basis of such Credit Enhancement, in one of the two 
highest Rating Categories of Standard & Poor's, • 

No such modification or amendment shall (a) extend the frxed matiii-ify of any Bond or reduce the 
amount of principal thereof or extend the time of payment or reduce the amount of any Mandatory 
Sinking Account payment provided for the payment of any Bond, or reduce the rate of interest thereon, or 
extend the time of payment of interest thereon, or reduce any premium payable upon the redemption 
thereof without the consent of the Owner of each Bond so affected, or (b) reduce the aforesaid percentage 
of Bond Obligation the consent of the Owners of which is required to effect any such modification or 
amendment, or peixnit the creation of any lien on the Sales Tax Revenues ot other assets pledged under 
the Indenture prior to or on a parify with the lien created by the Indenture, or deprive the Owners of the 
Bonds ofthe lien created by the Indenture on such Sales Tax Revenues and other assets (except as 
expressly provided in the hidenture), without the consent of the Owners of all of the Bonds then 
Outstanding, 

The Indenture and the rights and obligations ofthe District, ofthe Trastee and ofthe Owners of 
the Bonds may also be modified or amended at any time by a Supplemental Indenture, without the 
consent of any Bondholders, but only to the extent permitted by law and only for any one or more of the 
following purposes: 
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(1) To add to the covenants and agreements ofthe District in the Indenture contained 
other covenants and agreements thereafter to be observed, to pledge or assign additional securify 
for the Bonds (or any portion thereof) or to suixender any right or power reserved to or confened 
upon the District; 

(2) To make such provisions for the puipose of curing any ambiguify, inconsistency 
or omission, or of curing or conecting any defective provision contahied in the Indentiire, or in 
regard to matters or questions arising under the Indenture, as the Disti-ict may deem necessaiy or 
deshable, and which shall not materially and adversely affect the interests of the Owners of the 
Bonds; 

(3) To modify, amend or supplement the Indenture in such manner as to permit 
quahfication under the Trast Indenture Act of 1939, as amended, or any similar federal statute 
hereafter in effect and to add such other terms, conditions and provisions as may be permitted by 
said act or simdar federal statute, and which shall not materially and adversely affect the interests 
ofthe Owners ofthe Bonds; 

(4) To make modifications or adjustments necessaiy, appropriate or desirable to 
provide for the issuance of Variable Rate Indebtedness, Caphal Appreciation Bonds or Parify 
Obligations with such interest rate, payment, maturify and other terms as the District may deem 
desirable, subject to the provisions of the Indenture described above under the caption 
"Addhional Bonds, Refunding Bonds, Parify Obligations, Subordinate Obligations"; 

(5) To provide for the issuance of Bonds in book-entiy form or bearer form, or as 
direct placements loans or as may be necessaiy to accommodate elecfronic tt-ansactions and 
recordkeepmg and new technology; 

(6) To make modifications or adjustments necessaiy, appropriate or desirable to 
accommodate liquidify or credh enhancements including Reserve Facdhies delivered with respect 
to any Bond ReseiYe Fund; 

(7) If the Distiict agiees in a Supplemental Indenture to maintain the exclusion of 
interest on a Series of Bonds fi-om gross income for puiposes of federal income taxation, to make 
such provisions as are necessaiy or appropriate to ensure such exclusion; 

(8) To provide for the issuance of an additional Series of Bonds pursuant to 
provisions of the Indenture described above under the caption "Additional Bonds, Refunding 
Bonds, Parify Obligations, Subordinate Obligations;" 

(9) to make modifications or adjustments necessaiy, appropriate or deshable to 
provide for the appointment of an auction agent, a broker-dealer, a remarketing agent, a tender 
agent and/or a paying agent in connection with any Series of Bonds; 

(10) to modify, alter, amend or supplement this Indenfure in any other respect, 
including amendments that would otherwise be described in the Indenture, ifthe effective date of 
such amendments is a date on which all Bonds affected thereby are subject to mandatory tender 
for purchase pursuant to the provisions of the Indenture or if notice of the proposed amendments 
is given to Owners of the affected Bonds at least thirty (30) days before the proposed effective 
date of such amendments and, on or before such effective date, such O-wners have the right to 
demand purchase of their Bonds puisuant to the provisions of the Indenture or if all Bonds 
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affected thereby are in an auction mode and a successful auction is held following notice ofsuch 
amendment; and 

(11) For any other purpose that does not materially and adversely affect the interests 
of the Owners of the Bonds, 

Other Provisions 

Waiver of Personal Liability. No Board member, officer, agent or employee of the Disfrict or the 
Trastee shah be individually or personally liable for the payment of the principal or Redemption Price of 
or interest on the Bonds or be subject to any personal liabilify or accountabilify by reason ofthe issuance 
thereof; but nothing in the Indenture contained shall relieve any such Board member, officer, agent or 
employee of the Disfi-ict or the Trastee fi-om the performance of any official dufy provided by law or by 
the Indentui-e, 

SUMMARY OF THE 1990 INDENTURE RESERVE FUND 

The 1990 Indenture requires the Trastee to deposit into the Bond ReseiYC Fund held thereunder 
(the "1990 ReseiYe Fund") such amounts as shall be necessary so that such amount will be equal to the 
Bond ReseiYC Requirement set forth in the 1990 Indenture (the "1990 ReseiYe Requirement"), The 
amounts held in the 1990 Bond ReseiYe Fund are only securify for the Bonds issued under the 1990 
Indenture and are not available to pay the Series 2012 Bonds or any Additional Bonds issued under the 
Indenture, The 1990 Resei-ve Requirement is defined in the 1990 Indenture to mean as of any date of 
calculation, an amount equal to the lesser of (i) Maximum Armual Debt SeiYice on all Bonds Outstanding 
under the 1990 Indenture; or (h) 125% of average Annual Debt Service on all Bonds Outstanding under 
the 1990 Indenture; provided that with respect to a Series of Bonds consisting of Variable Rate 
Indebtedness, for which an Interest Rate Swap Agi-eement is not in place, the interest rate thereon for 
puiposes of calculating the 1990 ReseiYe Requirement, shall be assumed to be equal to the highest 
interest rate published in The Bond Buver "25 Bond Revenue Bond Index" most recently published 
preceding the date of sale of such Series of Bonds under the 1990 Indenture; and provided fuither that 
with respect to the issuance of a Series of Bonds under the 1990 Indenture if the 1990 Reserve Fund 
would have to be increased by an amount gi-eater than ten percent (10%) ofthe stated principal amount of 
such Series of Bonds (or, ifthe Series has more than a de minimis amount of original issue discount or 
premium, ofthe issue price ofsuch Series of Bonds) then the 1990 ReseiYe Requirement shah be such 
lesser amount as is determined by a deposit of such ten percent (10%), 

The 1990 ReseiYe Fund contains cash and securities and ReseiYe Policies (as such teixn is defined 
in the 1990 Indenture), The ReseiYe Policies are issued by Ambac Assurance Corporation hi the amount 
of $26,163,250, Financial Guaranfy Insurance Company in the amount of $8,789,837.50 and Financial 
Securify Assui-ance, Inc. (now know as Assured Guaranfy Municipal Corp.) in the amount of $4,410,874. 

The Series 2010 Bonds issued under the 1990 Indenture have a separate reseiYC account within 
the 1990 ReseiYe Fund (the "Series 2010 ReseiYe Accounf), The Series 2010 Resei-ve Account is funded 
with cash hi the amount of approximately $14,202,000. Additional cash and securities in the approximate 
amount of $13,385,000 are also held in the 1990 ReseiYe Fund, All other amounts and instraments on 
deposit in the 1990 ReseiYe Fund, including the Reserve Policies, are available for payments with respect 
to the Series 2010 Bonds, The Series 2010 ReseiYe Account will be available to pay only the principal of 
and interest on the Series 2010 Bonds until such time as the amount on deposit inthe 1990 Resei-ve Fund, 
excluding any Reserve Policies held therein issued by insurance companies that are not rated in one ofthe 
two highest rating categories of Moody's or Standard & Poor's, is equal to the 1990 Reseive 
Requirement, At such time the Series 2010 ReseiYe Account will be combined with other cash deposits 
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in the ReseiYe Fund and be avadable to pay principal of and interest on ah Bonds issued under the 1990 
Indenture as part ofthe 1990 ReseiYC Fund, 

At any time, should there be a deficiency in the 1990 Reserve Fund under the 1990 Indentiire, the 
Trastee is required to deposh as soon as possible in each month in which the deficiency continues, the 
aggi-egate amount of each un-replenished prior withdrawal from the 1990 Reserve Fund and the fiih 
amount of any deficiency due to any requhed valuation ofthe investments in the 1990 Reserve Fund until 
the balance in the 1990 Reserve Fund is at least equal to the 1990 Reserve Requhement. On a pro rata 
basis with such deposhs, the Trastee is also required to reimburse to the provider of a letter of credh, 
insurance policy or surefy bond satisfying a portion ofthe 1990 Reserve Requhement the amount of any 
un-replenished prior withdrawal on such letter of credh, insurance policy or surefy bond. The payments 
and deposits requked under the 1990 Indenture and the payments due under the Indenture have parify 
claims against available Sales Tax Revenues. 

Cash on deposh in the 1990 ReseiYc Fund is cunently invested m money market securhies and is 
permitted to be invested in Investment Securhies as defined in the 1990 Indentui-e. Neither the funds in 
the Series 2010 Reserve Account, nor tbe funds and Reserve Pohcies held in the 1990 Reserve Fund are 
available for payment ofthe Series 2012 Bonds, 
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APPENDIX E 

THE ECONOMY OF THE THREE BART COUNTIES 

General 

The San Francisco Bay Ai-ea (the "Bay Ai-ea") encompasses the nine counties which border San 
Francisco Bay. The Three BART Counties, the Cify and Counfy of San Francisco, Alameda Counfy and 
Contra Costa Counfy, comprise a 1,512 square-mile centt-al core ofthe nearly 7,000 square miles of land 
in the Bay Area, The Cify and Counfy of San Francisco occupies approximately 49 square miles, while 
Alameda Counfy and Contra Costa Counfy are approximately 733 and 734 square miles in size, 
respectively. The San Francisco Bay Area Rapid Transit Disfi-ict (the "Districf or "BART") seiYice area 
also includes northem San Mateo Counfy, adjacent to the southem border of San Francisco. The 
non-member six counties, four to the north and two to the south, provide reciprocal economic support and 
potential users and expansion area for the District's cenfrally located System. All capitalized terms used 
and not othei-wise defined in this Appendix E shall have the meanings set forth in the front portion ofthis 
Official Statement. 

The Cify and Counfy of San Francisco occupies the tip of a peninsula sitiiated between the Pacific 
Ocean and San Francisco Bay (the "Bay") and is separated fi-om Marin Counfy and other northerly 
counties by the Golden Gate, which forms the entrance to the Bay and is spanned by the Golden Gate 
Bridge, Alameda and Conti-a Costa Counties, bordering the east side of the Bay across fi-om San 
Francisco, stretch eastward up to 40 miles beyond the series of hills between the Bay and the Central 
Valley (the Sacramento and San Joaquin Valleys) of California, Contra Costa Counfy is bordered on the 
northwest by San Pablo Bay and the north by the Carquinez Strait and the extensive Delta area of the 
Sacramento and San Joaquin Rivers, which empfy into the Bay, Alameda Counfy adjoins Santa Clara 
Counfy at the southern tip ofthe Bay. Linking the Bay Ai'ea are seven major bridges. 

Sales taxes levied in the Three BART Counties are a principal source of District revenues. Sales 
Tax Revenues depend on economic activify and ti-ends as well as the demographic characteristics of the 
Three BART Counties. Historical trends are summarized below and forecasts are presented for the 
population and employment ofthe Thi-ee BART Counties, 

Historical Population and Employment Trends 

Table 1 shows historical population for cities within the Three BART Counties for the selected 
years between 2000 and 2012, Population in the Three BART Counties increased approximately 7,6% 
betiveen 2000 and 2012 and 1,4% betiveen 2010 and 2012. 
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Table 1 
HISTORICAL POPULATION 

Alameda and Contra Costa Counties and Cify and Counfy of San Francisco 
2000 and 2009 though 2012 

(Asof January 1) 

Alameda County 

Alameda 

Albany 

Berkeley 

Dublin 

Emeryville 

Fremont 

Hayward 

Livermore 

Newark 

Oakland 

Piedmont 

Pleasanton 

San Leandro 

Union City 

Other Areas 

Contra Costa County 

Antioch 

Brentwood 

Clayton 

Concord 

Danville 

El Cerrito 

Hercules 

Lafayette 

Martinez 

Moraga 

Oakley*^^ 

Orinda 

Pinole 

Pittsburg 

Pleasant HiU 

Richmond 

San Pablo 

San Ramon 

Wahiut Creek 

Other Areas 

City and County of 

San Francisco 

2000<^> 

72,259 

16,444 

102,743 

29,973 

6,882 

203,413 

140,030 

73,345 

42,471 

399,566 

10,952 

63,654 

79,452 

66,869 

135,688 

2009*^' 2010<̂ > 2011<̂ > 

74,683 

16,884 

107,178 

47,922 

10,087 

215,636 

150,878 

84,409 

44,035 

425,068 

11,165 

70,097 

82,472 

73,977 

142,166 

1,443,741 

90,532 

23,302 

10,762 

121,782 

41,715 

23,171 

19,488 

23,908 

35,866 

16,290 

25,619 

17,599 

19,039 

56,769 

32,837 

99,216 

30,256 

44,722 

64,296 

151,557 

948,816 

776,733 

73,812 

18,539 

112,580 

46,036 

10,080 

214,089 

144,186 

80,968 

42,573 

390,724 

10,667 

70,285 

84,950 

69,516 

141,266 

Three BART Counties 3,169,' 

1,556,657 

100,957 

51,908 

10,864 

124,599 

43,043 

23,440 

24,480 

24,087 

36,348 

16,204 

34,468 

17,669 

19,383 

63,771 

33,547 

104,513 

31,808 

63,176 

65,860 

170,310 

1,060,435 

845,559 

3,462,651 

1,510,271 

102,372 

51,481 

10,897 

122,067 

42,039 

23,549 

24,060 

23,893 

35,824 

16,016 

35,432 

17,643 

18,390 

63,264 

33,152 

103,701 

29,139 

72,148 

64,173 

159,785 

1,049,025 

805,235 

3,364,531 

74,052 

18,345 

113,925 

46,207 

10,110 

215,391 

145,101 

81,547 

42,700 

392,333 

10,710 

70,537 

85,364 

69,746 

141,688 

1,517,756 

103,055 

52,030 

10,942 

122,599 

42,217 

23,649 

24,153 

24,024 

36,055 

16,076 

35,998 

17,714 

18,461 

63,735 

33,280 

104,382 

28,931 

73,111 

64,710 

161,184 

1,056,306 

808,768 

3,382,830 

2012*^' 

74,640 

18,488 

114,821 

46,785 

10,200 

217,700 

147,113 

82,400 

43,041 

395,341 

10,807 

71,269 

86,053 

70,646 

142,833 

1,532,137 

103,833 

52,575 

10,996 

123,206 

42,450 

23,774 

24,272 

24,159 

36,225 

16,152 

36,532 

17,819 

18,560 

64,706 

33,440 

104,887 

29,105 

74,378 

65,233 

162,815 

1,065,117 

812,538 

3,409,792 

% Change 

2011-2012 

0,8% 

0.8 

0.8 

1.3 

0.9 

1.1 

1.4 

1.0 

0.8 

0.8 

0.9 

1.0 

0.8 

1.3 

0.8 

0.9 

0.8 

1.0 

0.5 

0.5 

0.6 

0.5 

0.5 

0.6 

0.5 

0.5 

1.5 

0.6 

0.5 

1.5 

0.5 

0.5 

0.6 

1.7 

0.8 

1.0 

0.8 

0.5 

0.8 

' " As of April 1 of that year. 2010 is based on Census Data that uses a different melhodology to assess population than Califomia Department ofFinance. 
'^' As of January 1 of that year. 
*̂* The City of Oakley was incorporated m 1999. 
Source: U.S. Census for 2010; Califomia Department ofFinance for years other than 2010. 
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Table 2-A shows historical nonagricultural employment for the Three BART Counties 
by industiy sector in calendar year 2011 and Table 2-B shows total nonagricultural employment 
for the Tln-ee BART Counties by industty sector in calendar years 2001 and 2011, 

Table 2-A 
NONAGRICULTURAL EMPLOYMENT BY INDUSTRY SECTOR 

Alameda and Contra Costa Counties and City and County of San Francisco 
Calendar Year 2011 

Alameda County Contra Costa Counfy 
Number Percent Number Percent 

Minmg and Consti-uction 30,000 4,7% 17,400 5,6% 
Manufactiiring 61,700 9.7 17,400 5,6 
Transportation, Warehousing and 

Public Utilities 23,600 3.7 8,000 2,6 
Wholesale Trade , 34,100 5.4 7,900 2,5 
Retak Trade 60,000 9,4 40,300 12,9 
Finance, Insurance, and Real Estate,. 22,700 3.6 24,500 7.9 
Information 13,700 2.2 9,000 2.9 
Professional & Business Services 108,800 17.1 45,500 14.6 
Educational & Health Services 88,300 13.9 49,200 15.8 
Leisure & Hospitality 55,100 8.7 32,200 10.3 
Other Seivices 23,500 3.7 12,500 4.0 
Govemment 114,700 18,0 47,800 15.3 
TOTAL NONAGRICULTURAL 

EMPLOYMENT'^' 636,100 100,0% 311,700 100,0% 

*" Figures may not add due to independent rounding. 
Source: Califomia Employment Development Department, Labor Market Information Division. 

City and Counfy 
of San; 

Number 

13,400 
8,600 

10,900 
10,500 
41,100 
50,300 
20,900 

120,700 
59,000 
78,900 
21,900 
89,500 

Francisco 
Percent 

2,5% 
1.6 

2,1 
2,0 
7,8 
9,6 
4,0 

23.0 
11,2 
15,0 
4,2 

17.0 

525,600 100.0% 

Table 2-B 
CHANGES IN NONAGRICULTURAL EMPLOYMENT BY INDUSTRY SECTOR 

Total Three BART Counties 
Calendar Years 2001 and 2011 

Mining and Consti-uction 
Manufacturing 
Transportation, Warehousing and 

Public Utilities 
Wholesale Trade 
Retail Trade 
Finance, Insurance, and Real Estate.,, 
Information 
Professional & Business Semces 
Educational & Health Seivices 
Leisure & Hospitality 
Other Services 
Govemment 
TOTAL NONAGRICULTURAL 

EMPLOYMENT^'' 1,630,000 100.0% 

*'' Figures may not add due to independent rounding. 
Sources: Counties: California Employment Development Department. 

2001 
Number 

91,300 
131,100 

60,300 
69,600 

159,200 
127,900 
68,000 

284,400 
165,200 
150,800 
60,900 

261,100 

Percent 

5.6% 
8.0 

3.7 
4.3 
9.8 
7.8 
4.2 

17.4 
10.1 
9.3 
3.7 

16.0 

201 
Number 

60,800 
87,700 

42,500 
52,500 

141,400 
97,500 
43,600 

275,000 
196,500 
166,200 
57,900 

252,000 

Ll 
Percent 

4.1% 
6,0 

2.9 
3.6 
9.6 
6,6 
3,0 

18.7 
13.3 
11,3 
3.9 

17,1 

1,473,400 100.0% 
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Nonagricultiaral employment in the Three BART Counties decreased approximately 9,6% between 2001 
and 2011, 

As shown in Table 2-A and Table 2-B, the economy ofthe Three BART Counties is well diversified, with 
emphasis on educational and health services, and professional and business services. 

Alameda County. Alameda County accounts for approximately A5% of the population and approximately 
43% of the nonagricultiiral employment of the Three BART Counties. Alameda County's population increased 
approximately 6.1% between 2000 and 2012. 

Alameda County has a diverse economic base. A large number of new jobs have been, and are expected to 
be, created by firms classified in the services industiy. Many of these jobs wih be highly skiUed professional, 
technical, and managerial positions. The two largest employment sectors are professional and business seivices and 
government, which account for approximately 35% of total employment. The trade sector, including both retail and 
wholesale, averaged 94,100 jobs in 2011, comprising approximately 14,8% of total employment. The professional 
and business seivices industiy, averagmg 108,800 jobs in 2011, comprising approximately 17,1% of total 
employment, is the largest employment sector. Major employers in Alameda County include Kaiser Permanente, 
University of Califomia at Berkeley, Alameda County, Lawrence Livermore National Laboratory, New United 
Motor Manufactiiring Inc, Oakland Unified School District, Aha Bates Summk Medical Center and Lawrence 
Berkeley National Laboratoiy, as shown in Table 4-A, 

Contra Costa County. Contia Costa County, predominantly a low-density residential area, accounts for 
approximately 31%) of the population and approximately 21% of the nonagricultiiral employment of the Three 
BART Counties in 2011. Conti'a Costa County's population increased approximately 12% between 2000 and 2012. 

Contra Costa County has one of the fastest-growing work forces among Bay At-ea counties, with growth in 
its employment base being driven primarily by the need to provide seivices to an increasing local population. 
Contra Costa County has also experienced an influx of white-collar jobs due to the relocation of companies fi-om 
more expensive locations in the Bay Area. The professional and buskiess services, educational and health seivices, 
retail ti-ade and govemment employment sectors account for approximately 59%o of the employment base. Major 
employers in Contia Costa County include SBC Communications Inc., Contia Costa County, Safeway Inc., Chevron 
Coip, and John Muir/Mount Diablo Health System, as shown in Table 4-A. 

City and County of San Francisco. The City and County of San Francisco (the "City") is a major 
employment center of the Thi-ee BART Counties, accounting for approximately 36% of the nonagi-icultiiral 
employment and approximately 24% of the population of the Three BART Counties. The population of San 
Francisco is relatively dense and has increased slowly in recent years, with an overall mcrease of approximately 
4.6% between 2000 and 2012, 

The City has the benefit of a highly skilled, professional labor force. Key industiies mclude tourism, real 
estate, banking and finance, retailing, apparel design and manufactiaring. Emerging industiies include mutiimedia 
and bioscience. Major employers in San Francisco include the City and County of San Francisco, the University of 
California at San Francisco, WeUs Fargo & Co. Inc., and the San Francisco Unified School Disttict, as shown in 
Table 4-B. 
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Table 3 shows the average annual unemployment rates for the Three BART Counties and the State of 
Califomia and the United States for the calendar years 2007 through June 2012. 

Table 3 
AVERAGE ANNUAL UNEMPLOYMENT RATES 

Alameda Counfy, Contra Costa County, City and County of San Francisco, 
State of California and the United States 
Calendar Years 2007 Through June 2012 

Calendar 
Year 
2007 
2008 
2009 
2010 
2011 
2012^" 

Alameda 
County 

4.7% 
6.2 

10.5 
11.3 
10.4 
9.4 

Contra Costa 
County 

4.7% 
6.2 

10,2 
11,1 
10,4 
9,4 

City and County 
of San Francisco 

4,2% 
5,2 
8,9 
9.6 
8.6 
7.8 

State of 
California 

5.4% 
7.2 

11.3 
12.4 
11.7 
11.0 

United States 
4.6,% 
5.8 
9.3 
9,6 
8,9 
8,2 

*'' Annual average up through June 2012. 
Souices: California Employment Development Depaitment and U.S. Department of Labor, Bureau of Labor Statistics. 

Table 4-A identifies the major employers of Alameda and Conti'a Costa Counties and Table 4-B identifies 
the major employers in the City and County of San Francisco. 

Table 4-A 
MAJOR EMPLOYERS 

Alameda and Contra Costa Counties 
As of2011 

Employer Number of Employees 
University ofCalifomia, Berkeley 21,139 
Kaiser Permanente 16,587 
State ofCalifomia 9,586 
Contia Costa County 9,500 
Safeway Inc. 9,121 
Alameda County 8,813 
Chevton Corp. 7,025 
U.S, Postal Service 6,399 
John Muk Health 6,259 
Wells Fargo Bank 5,911 
Alta Bates Summit Medical Center 4,997 
Oakland Unified School Distiict 4,592 
Lawrence Livermore National Laboratoiy 4,300 
Lawrence Berkeley National Laboratoiy 3,600 
PG&E Corp, 3,420 
Fremont Unified School District 3,000 
Childien's Hospital & Research Center at Oakland 2,800 
San Ramon Valley Unified School Distiict 2,675 
San Francisco Bay Aiea Rapid Transh (BART) 2,639 
Comcast Coip, 2,264 
Contra Costa Community College District 2,000 
Bank of the West 1,898 
Cahfomia State University, East Bay 1,740 
Bayer HealthCare Pharmaceuticals 1,730 
Ross Stores Inc. 1,655 

Source: San Francisco Business Times, 2012 Book of Lists. 
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Table 4-B 
MAJOR EMPLOYERS 

City and County of San Francisco 
As of2011 

Employer Number of Employees 
City and County of San Francisco 25,488 
University of Califomia, San Francisco 11,639 
WeUs Fargo & Co. Inc. 9,089 
Califoi-nia Pacific Medical Center 6,600 
State ofCalifomia 5,465 
United States Postal Seivice 4,369 
PG&E Corp. 4,080 
United States Postal Seivice 4,697 
Gap Inc 3,783 
Kaiser Permanente 3,490 
San Francisco State University 3,243 
City CoUege of San Francisco 3,200 
Catholic Healthcare West 2,884 
Charles Schwab & Co. Inc. 2,800 
Salesforce.com Inc, 2,000 
University of San Francisco 1,856 
Safeway Inc. 1,834 
Deloitte 1,485 
Kimpton Hotel & Restamant Group LLC 1,3 92 
Hilton San Francisco 1,200 
Levi Sttauss & Co. 1,200 
Golden Gate University 1,181 
San Francisco Marriott 1,100 
Blue Shield of California 1,075 
Saint Francis Memorial Hospital 1,061 
YMCA of San Francisco 1,054 

Source: San Francisco Business Times, 2012 Book of Lists. 

Population and Employment Forecasts 

Table 5 presents population and employment projections for the Three BART Counties prepared by the 
Association of Bay Aiea Governments ("ABAG"), ABAG projects the population of the Three BART Counties to 
increase by approximately 848,408 people between 2012 and 2035, with most of the growth occuning in Conti-a 
Costa and Alameda counties. Employment in the Three BART Counties is expected to increase by approximately 
783,060 jobs between 2012 and 2035, Most ofthe gro-wth in employment is projected by ABAG to occur in the 
professional and managerial services and health and educational seivices sectors in each of the Three Bart Counties. 
ABAG also projects the largest gro-wth in employment wiU occur in San Francisco County. 
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Table 5 
PROJECTED POPULATION AND EMPLOYMENT 

Alameda and Contra Costa Counties and City and County of San Francisco 
Population 

County 

County 

2012 
(Actual) 

Alameda 1,532,137 
Conti-a Costa 1,065,117 
SanFrancisco 812,538 

Three BART Counties 3,409,792 

Employment 

2012'*' 

2035 
(Projected) 

1,966,300 
1,322,900 

969,000 

4,258,200 

2035 
(Projected) 

Alameda 698,400 1,039,680 
Contta Costa 480,400 555,650 
SanFrancisco 440,300 806,830 

Thi-ee BART Counties 1,619,100 2,402,160 

<" As ofJuly 2012. 
Source: Association of Bay Area Governments, Jobs-Housing Conneclions Slrateg)>. 

% Change 
2012-2035 

28.3% 
24.2 
19,3 

24.9 

Percent 
Change 

2012-2035 

48,9% 
15,7 
83.2 

48,4 

Personal Income 

The United State Department of Commerce, Bureau of Economic Analysis (the "BEA") produces 
economic accounts statistics that enable govemment and bushiess decision-makers, researchers, and the public to 
foUow and understand the perfoi-mance of the national economy. 

The BEA defines "personal income" as income received by persons from aU sources, includmg income 
received from participation in production as weU as fiom government and business tiansfer payments. Personal 
income represents the sum of compensation of employees (received), supplements to wages and salaries, 
proprietors' income with inventoty valuation adjustment and capkal consumption adjustment (CCAdj), rental 
income of persons with CCAdj, personal income receipts on assets, and personal current transfer receipts, less 
contiibutions for govemment social insurance. Per capka personal income is calculated as the personal income 
divided by the resident population based upon the Census Bureau's annual midyear population estimates. 
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Table 6 below presents the latest available total income and per capita personal income for the City, the 
County, the State and the nation for the calendar years 2007 thi-ough 2011 (the most recent annual data available). 
The County has traditionally had per capita income levels significantly higher than those ofthe State and the nation. 

Table 6 
PERSONAL INCOME 

Alameda County, Contra Costa County, Cify and Counfy of San Francisco, 
State of California and United States 
Calendar Years 2007 through 2011 

Per Capita 

Year and Area 
2011 
Alameda Cotmty 
Contta Costa 
San Francisco 
State 
United States 

2010 
Alameda County 
Contta Costa 
SanFrancisco 
State 
United States 

2009 
Alameda Cotmty 
Contia Costa 
San Francisco 
State 
United States 

2008 
Alameda County 
Contia Costa 
San Francisco 
State 
United States 

2007 
Alameda County 
Contta Costa 
San Francisco 
State 
United States 

Personal Income 
(milhons of dollars) 

N/A, 
N/A 
N/A 

1,676,565 
12,981,741 

72,757 
58,383 
53,831 

1,587,403 
12,353,577 

69,974 
56,221 
53,830 

1,526,531 
11,916,773 

74,306 
59,914 
58,108 

1,610,698 
12,451,660 

71,894 
58,044 
56,307 

1,566,400 
11,900,562 

Personal Income 
(doUars) 

N/A 
N/A 
N/A 

44,481 
41,663 

48,087 
55,465 
70,190 
42,514 
39,937 

46,695 
54,169 
67,127 
41,301 
38,846 

50,302 
58,547 
73,448 
44,003 
40,947 

49,387 
57,518 
72,311 
43,211 
39,506 

Source: U.S. Department of Commerce, Bureau of Economic Analysis. 
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Table 7 shows the total dollar volume of sales and other taxable transactions (which coixelate with sales tax 
receipts) ki the Three BART Counties for calendar years 2006 through 2010 (the most recent annual data 
available). 

Table 7 
fflSTORICAL TAXABLE TRANSACTIONS 

Alameda and Contra Costa Counties and City and County of San Francisco 
Calendar Years 2006 Through 2010 

($ in thousands) 

Fiscal 
Year 
2006 
2007 
2008 
2009 
2010 

Alameda 
County 

$25,223,384 
25,831,140 
23,862,957 
20,430,195 
21,541,741 

Contra Costa 
County 

$13,867,661 
14,086,295 
13,307,681 
11,883,049 
11,953,846 

San Francisco 
Counfy 

$13,892,188 
14,614,736 
14,837,689 
12,633,575 
13,443,121 

Total Three BART 
Counties 

$52,983,233 
54,532,171 
52,008,327 
44,946,819 
46,938,708 

Percentage 
Change 

-
2,9% 

(4,6) 
(13.6) 

4,4 

Source: Califomia State Board of Equalization, 2006-2010 Annual Reports. 

(Remainder of This Page Intentionally Left Blank) 
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Table 8 shows taxable ttansactions by type of business for the Three BART Counties for the year ended 
December 31, 2010 (the most recent annual data available). 

T a b l e 8 
TAXABLE TRANSACTIONS BY TYPE O F BUSINESS 

Alameda and Contra Costa Counties and the Cify and Counfy of San Francisco 
For Calendar Year 2010 

($ in thousands) 

Type of Business 
Women's Apparel 
Men's Apparel 
Family Apparel 
Shoes 

Alameda 
County 

$135,245 
26,005 
601,098 
103,688 

Contra Costa 
County 
$98,131 
21,813 

419,078 
63,469 

City and 
County of 

San Francisco 

$265,088 
33,995 
875,311 
126,670 

Total Three 
B A R T Counties 

498,464 
81,813 

1,895,487 
293,827 

Percentage 
of Total® 

1.06% 
0.17 
4.03 
0.63 

Apparel Stores Group 
General Merchandise Stores 
Drug Stores 

General IVIerchandise Group 
Supermarkets 
All Other Food Stores 

Food Stores Group 
Limited-Service restaurants 
FuU-Sei-vice Eating and Drinking Places 

Eating and Drinldng Group 
Furniture Stores 
Home Furnishings Stores 

Furniture and Home Furnishings 
Stores Group 

Building Materials Group 
New Motor Vehicle Dealers 
Used Motor Vehicle Dealers 
Automotive SuppUes and Parts 
RV and AU Other Vehicles 

Automotive Group 
Service Stations Group 
Appliance, TV and Other Electronics 
Gifts, Art Goods, and Novelties 
Sporting Goods 
Florists 

Photographic Equipment and Supplies 
Hobby, Toy, Musical Insti-uments 
Book, Periodical and Music Stores 
Office Supplies and Stationeiy 
Jewelry, Luggage and Leather Goods 
Computer and Software Stores 
Packaged Liquor Stores 
Second-Hand Merchandise 
Farm and Garden Supply Stores 
Miscellaneous Retail 

Other Retail Stores Group 
Nonstore RetaUers 

Retail Services Totals 
AU Other Outiets 

TOTALS ALL OUTLETS 

866,036 

1,710,291 
419,672 

2,129,963 

628,388 

89,178 

717,566 

891,003 

1,103,519 

1,994,522 

272,359 

140,620 

602,491 

1,406,756 
264,011 

1,670,767 

512,745 

72,673 

585,418 

508,255 

618,143 

1,126,398 

104,679 

122,753 

1,301,064 

700,755 
368,023 

1,068,778 

460,784 

50,502 

511,286 

565,749 
2,247,246 

2,812,995 

173,962 

151,203 

2,769,591 

3,817,802 
1,051,706 

4,869,508 

1,601,917 
212,353 

1,814,270 

1,965,007 
3,968,908 

5,933,915 

551,000 
414,576 

5.90 

8.13 
2.24 

10.37 

3.41 
0.45 

3.86 

4.18 
8.45 

12.63 

1.17 
0.88 

412,979 

1,017,464 

1,679,643 

197,034 
215,072 
91,960 

2,183,709 

1,716,376 

353,915 

48,887 

172,168 
16,665 
5,674 

160,174 
157,612 
358,378 
60,573 

215,784 
166,468 
28,049 
74,393 

448,060 

2,266,800 

68,868 

13,374,283 

8,167,458 

$21,541,741 

227,432 

634,928 

967,353 

88,822 
149,979 
28,690 

1,234,844 

1,312,703 

263,025 

26,548 

115,737 
7,770 
3,769 

121,281 
67,473 
60,809 
60,751 
89,331 
87,908 
16,919 
83,477 

270,001 

1,274,799 

46,613 

8,716,393 

3,237,454 

$11,953,846 

325,165 

330,800 

329,842 

13,401 
48,065 
22,171 

413,479 

507,626 

165,321 

121,801 

125,342 
28,023 
26,805 
66,490 
170,527 
82,739 
198,848 
162,155 
106,635 
31,926 
17,929 

356,463 

1,661,004 

39,563 

8,971,759 

4,471,363 

$13,482,685 

965,576 

1,983,192 

2,976,838 
299,257 
413,116 
142,821 

3,832,032 

3,536,705 

782,261 

197,236 
413,247 
52,458 
36,248 

347,945 
395,612 
501,926 
320,172 
467,270 
361,011 

76,894 
175,799 

1,074,524 

5,202,603 

155,044 

31,062,435 
15,876,275 

$46,978,272 

2.06 

4.22 

6.34 
0.64 
0.88 
0.30 

8.16 

7.53 

1.67 

0.42 
0.88 
0.11 
0.08 
0.74 
0.84 
1.07 
0.68 
0.99 
0.77 
0.16 
0.37 
2.29 

11.07 

0.33 

66.12 

33.79 

100.00% 

'" Numbers may not add due to independent rounding. 
Source: Califomia State Board of Equalization, 2010 Annual Report. 
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Table 9 shows a comparison of taxable tiansactions among several large northern and southem Califomia 
counties (including the Three BART Counties) and Statewide over the calendar years 2006 through 2010 (the most 
recent annual data available). 

Table 9 
COMPARISON OF TAXABLE TRANSACTIONS TREND 

FOR MAJOR CALIFORNIA COUNTIES 
Calendar Years 2006 Through 2010 

($ in thousands) 

Three BART Northern 
Counties 

Alameda 
Contra Costa 
San Francisco 

Total Three BART Counties 

other Northern Counties 
Sacramento 
San Mateo 
Santa Clara 

Southern Counties 
Los Angeles 
Orange 
Riverside 
San Bemardino 
San Diego 
Ventura 

Statewide 

2006 

$25,223,384 
13,867,661 
13,892,188 

$52,983,233 

$21,140,386 
12,900,391 
32,273,238 

$136,162,552 
57,202,747 
29,816,237 
31,309,905 
47,835,514 
12,316,912 

$433,941,115 

2007 

$25,831,140 
14,086,295 
14,614,736 

$54,532,171 

$20,560,510 
13,326,306 
33,663,448 

$137,820,418 
57,293,471 
29,023,609 
30,450,731 
47,485,988 
12,230,207 

$436,386,859 

2008 

$23,862,957 
13,307,681 
14,837,689 

$52,008,327 

$19,331,847 
13,137,913 
32,274,306 

$131,881,744 
53,606,829 
26,003,595 
27,777,703 
45,329,136 
11,322,410 

$412,673,810 

2009 

20,430,195 
11,883,049 
12,633,575 

$44,946,819 

$16,563,853 
11,327,022 
27,427,709 

$112,744,727 
45,712,784 
22,227,877 
23,652,433 
39,728,657 

9,883,853 

$452,492,945 

2010 

21,541,741 
11,953,846 
13,443,121 

$46,938,708 

$16,904,528 
11,966,338 
30,523,322 

$116,942,334 
47,667,179 
23,152,780 
24,687,862 
41,623,636 
10,225,488 

$477,347,986 

% Change 
(2009-2010) 

5.44% 
0.60 
6.41 
4.43 

2.06 
5.64 

11.29 

3.72 
4.28 
4.16 
4.38 
4.77 
3.46 

5.49 

Source: Califomia State Board of Equalization. 
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APPENDIX F 

DTC AND THE BOOK-ENTRY-ONLY SYSTEM 

The information in this Appendix conceming The Depository Trust Company ("DTC") and 
DTC's book-entry-only system has been obtained from sources that the San Francisco Bay Area Rapid 
Transit District (the "District") believes to be reliable, but neither the District nor the Underwriters take 
responsibility for the accuracy thereof. Beneficial Owners (as such term is defined herein) should 
confirm the following information with DTC or the DTC Participants (as such term is defined herein). 
All defined terms used and not otherwise defined herein shall have the meanings assigned to such terms 
in the front portion ofthis Official Statement. 

DTC whi act as securities deposhoiy for the 2012 Bonds. The 2012 Bonds will be issued as 
fully-registered securities registered m the name of Cede & Co. (DTC's partnership nominee) or such 
other name as may be requested by an authorized representative of DTC, One fully-registered bond 
certificate will be issued for each annual maturify of 2012 Bonds, each in the aggregate principal amount 
of such annual maturity, and wih be deposited with DTC, 

DTC, the world's largest securities depositoiy, is a hmhed-purpose tinst company organized 
under the New York Banking Law, a "banking organization" within the meaning of the New York 
Banking Law, a member of the Federal Reseiv'e System, a "clearing corporation" within the meaning of 
the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions 
of Section 17A ofthe Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 
3.5 mhlion issues of U.S, and non-U.S, equify issues, corporate and municipal debt issues, and money 
market instraments (from over 100 countries) that DTC's participants ("Direct Participants") deposh with 
DTC, DTC also facihtates the post-trade settlement among Direct Participants of sales and other 
securities transactions in deposhed securhies, thi-ough electi-onic computerized book-entiy transfers and 
pledges between Direct Participants' accounts. This eliminates the need for physical movement of 
securhies certificates. Direct Participants include both U,S. and non-U,S. securities brokers and dealers, 
banks, trast companies, clearing corporations, and certain other organizations, DTC is a wholly-owned 
subsidiaiy of The Deposhoiy Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for 
DTC, National Securities Clearing Corporation and Fixed Income Clearing Coiporation, all of which are 
registered clearing agencies. DTCC is owned by the users ofits regulated subsidiaries. Access to the DTC 
system is also available to others such as both U,S, and non-U,S, securhies brokers and dealers, banks, 
trust companies, and clearing corporations that clear through or maintain a custodial relationship with a 
Direct Participant, either directly or indkectly ("Indirect Participants"), DTC has a Standard & Poor's 
rating of AA+, The DTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission, More information about DTC can be found at www.dtcc.com. 

Purchases of 2012 Bonds under the DTC system must be made by or through Direct Participants, 
which wdl receive a credh for the 2012 Bonds on DTC's records. The ownership interest of each actual 
purchaser of each Series 2010 Bond (each a "Beneficial Owner") is in turn to be recorded on the Direct 
and Indirect Participants' records. Beneficial Owners will not receive written confirmation from DTC of 
their purchase. Beneficial Owners are, however, expected to receive written confirmations providing 
details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect 
Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership 
interests in the 2012 Bonds are to be accomplished by entries made on the books of Direct and Indirect 
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates 
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representing their ownership interests in 2012 Bonds, except in the event that use ofthe book-entiy-only 
system for the 2012 Bonds is discontinued. 

To facilhate subsequent transfers, all 2012 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee. Cede & Co., or such other name as may be 
requested by an authorized representative of DTC, The deposh of 2012 Bonds with DTC and their 
registration in the name of Cede & Co, or such other DTC nominee do not effect any change in beneficial 
ownership, DTC has no knowledge ofthe acttial Beneficial Owners ofthe 2012 Bonds; DTC's records 
reflect only the identify ofthe Direct Participants to whose accounts such 2012 Bonds are credited, which 
may or may not be the Beneficial Owners, The Direct and Indirect Participants will remain responsible 
for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by anangements among them, subject to any statutoiy or regulatoiy 
requirements as may be in effect from time to time. Beneficial Owners of 2012 Bonds may wish to talce 
certain steps to augment the transmission to them of notices of significant events with respect to the 2012 
Bonds, such as redemptions, tenders, defaults, and proposed amendments to the documents. For example. 
Beneficial Owners of 2012 Bonds may wish to ascertain that the nominee holding the 2012 Bonds for 
their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the ahemative. Beneficial 
Owners may wish to provide their names and addresses to the registrar and request that copies of notices 
be provided directly to them. 

Redemption notices shall be sent to DTC. If less than all of the 2012 Bonds within an issue are 
being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct 
Participant in such issue to be redeemed. 

Neither DTC nor Cede & Co, (nor any other DTC nominee) will consent or vote with respect to 
2012 Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under 
its usual procedures, DTC mails an Omnibus Proxy to the District or to the Tinstee as soon as possible 
after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those 
Direct Participants to whose accounts 2012 Bonds are credhed on the record date (identified in a listing 
attached to the Omnibus Proxy), 

Redemption proceeds, disti-ibutions, and dividend payments on the 2012 Bonds will be made to 
Cede & Co,, or such other nominee as may be requested by an authorized representative of DTC. DTC's 
practice is to credit Direct Participants' accounts upon DTC's receipt of funds and coixesponding detail 
information from the District or the Tinstee, on payable date in accordance with their respective holdings 
shown on DTC's records. Payments by Participants to Beneficial Owners will be governed by standing 
instractions and customaiy practices, as is the case with securities held for the accounts of customers in 
bearer form or registered in "street name," and will be the responsibilify ofsuch Participant and not ofthe 
DTC, the Tinstee, or the District, subject to any statutoiy or regulatoiy requirements as may be in effect 
from time to time. Payment of redemption proceeds, distributions, and dividend payments to Cede & Co, 
(or such other nominee as may be requested by an authorized representative of DTC) is the responsibilify 
of the District or the Trastee, disbursement of such payments to Direct Participants will be the 
responsibilify of DTC, and disbursement of such payments to the Beneficial Owners will be the 
responsibilify of Direct and Indirect Participants, 

DTC may discontinue providing its seiYices as depositoiy with respect to the 2012 Bonds at any 
time by giving reasonable notice to the District or the Trastee, Under such circumstances, in the event 
that a successor deposhoiy is not obtained, bond certificates are required to be printed and delivered. 
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The District may decide to discontinue use of the system of book-entiy-only transfers through 
DTC (or a successor securities depositoiy). In that event, bond certificates will be printed and delivered 
to DTC, 
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APPENDIX G 

CONTINUING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement (this "Disclosure Agreement") is executed and delivered 
by the San Francisco Bay Area Rapid Transit District (the "Issuer") and U.S, Bank National Association, 
successor by merger to U. S, Bank Trust National Association, as trastee (the "Tinstee") and as 
dissemination agent (the "Dissemination Agenf), in connection with the issuance of $130,475,000 
principal amount of San Francisco Bay Ai-ea Rapid Transit Distiict Sales Tax Revenue Bonds, 2012 
Series A (the "2012 Series A Bonds") and $111,085,000 principal amount of San Francisco Bay Ai-ea 
Rapid Transh District Sales Tax Revenue Bonds, 2012 Series B (Federally Taxable) (the "2012 Series B 
Bonds" and together with the 2012 Series A Bonds, the "2012 Bonds"). The 2012 Bonds are being issued 
pursuant to an Indenture, dated as of September 1, 2012 (the "Master Indenture"), as supplemented and 
amended by a First Supplemental Indentiu-e, dated as of September 1, 2012 (the "First Supplemental 
Indentiare" and together with the Master Indenture, the "Indenture"), between the Issuer and the Tinstee. 
The Issuer, the Trastee and the Dissemination Agent covenant and agree as follows: 

SECTION 1. Purpose of the Disclosure Agreement, This Disclosure Agreement is being 
executed and delivered by the Issuer, the Tinstee and the Dissemination Agent for the benefit of the 
Holders and the Beneficial Owners (as hereinafter defined) of the 2012 Bonds and in order to assist the 
Participating Undei-writers (as hereinafter defined) in complying with Secuiities and Exchange 
Commission Rule 15c2-12(b)(5). 

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture, which apply 
to any caphalized term used in this Disclosure Agreement and not othei-wise defined in this Section, the 
following caphalized terms shall have the fohowing meanings: 

"Annual Report" shall mean any Annual Report provided by the Issuer pursuant to, and as 
described in. Sections 3 and 4 ofthis Disclosure Agreement. 

"Beneficial Owner" shall mean any person which has or shares the power, directly or indirectly, 
to malce investment decisions conceming ownership of any 2012 Bonds (including persons holding 2012 
Bonds through nominees, depositories or other intermediaries), 

"Disclosure Representative" shall mean the Confi-oher/Treasurer of the Issuer or his designee, or 
such other officer or employee of the Issuer as the Controller/Treasurer of the Issuer shall designate in 
writing to the Trastee and the Dissemination Agent from time to time. 

"Dissemination Agent" shall mean U.S, Bank National Association, acting in hs capacify as 
Dissemination Agent hereunder, or any successor Dissemination Agent designated in wiiting by the 
Issuer and which has filed with the Trastee a written acceptance of such designation, 

"Holder" shall mean the person in whose name any Bond shah be registered, 

"Listed Events" shall mean any of the events hsted in Section 5(a) or (b) of tbis Disclosure 
Agreement. 
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"MSRB" shall mean the Municipal Securities Rulemaking Board or any other entify designated 
or authorized by the SEC to receive reports pursuant to the Rule, Until otherwise designated by the 
MSRB or the SEC, filings with the MSRB are to be made thi-ough the Electronic Municipal Market 
Access (EMMA) webshe ofthe MSRB, currently located at http://emma.msrb,org, 

"Participating Underwrher" shall mean any of the original undei-wrhers of the 2012 Bonds 
required to comply with the Rule in connection with offering ofthe 2012 Bonds. 

"Rule" shah mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission 
under the Securities Exchange Act of 1934, as the same may be amended fi-om time to time, 

"SEC" shall mean the Securities and Exchange Commission or any successor agency thereto. 

"State" shah mean the State of Cahfornia, 

SECTION 3, Provision of Aimual Reports, 

(a) The Issuer shall, or shall cause the Dissemination Agent to, not later than eight 
(8) months after the end of the Issuer's fiscal year (presently June 30), commencing with the Annual 
Report for the fiscal year ofthe Issuer ending June 30, 2012, provide to the MSRB an Annual Report 
which is consistent with the requirements of Section 4 of this Disclosure Agreement, Each Annual 
Report must be submitted in electronic foixnat, accompanied by such identifying information as is 
prescribed by the MSRB, and may include by reference other information as provided in Section 4 ofthis 
Disclosure Agreement; provided that the audited financial statements of the Issuer may be submitted 
separately from the balance of the Annual Report and later than the date requked above for the filing of 
the Annual Report if they are not available by that date. Neither the Tinstee nor the Dissemination Agent 
shall have any duties or responsibilities with respect to the contents of the Annual Report. If the Issuer's 
fiscal year changes, it shall give notice of such change in the same manner as for a Listed Event under 
Section 5(f), 

(b) Not later than fifteen (15) Business Days prior to the date specified in subsection 
(a) for providing the Annual Report to the MSRB, the Issuer shall provide the Annual Report to the 
Dissemination Agent and the Trastee (ifthe Trastee is not the Dissemination Agent). If by such date, the 
Dissemination Agent has not received a copy ofthe Annual Report, the Dissemination Agent shall contact 
the Issuer and the Tinstee to determine if the Issuer is in compliance with the first sentence of this 
subsection (b). 

(c) If the Trastee is unable to verify that an Annual Report has been provided to the 
MSRB by the date required in subsection (a), the Tinstee shall send a notice, in electronic format, to the 
MSRB, such notice to be in substantially the form attached as Exhibh A. 

(d) If the Annual Report is delivered to the Dissemination Agent for filing, the 
Dissemination Agent shall file a report with the Issuer and (ifthe Dissemination Agent is not the Trastee) 
the Tinstee certifying that the Annual Report has been provided pursuant to this Disclosure Agreement 
and stating the date it was provided, 

SECTION 4. Content of Annual Reports, The Annual Report shall contain or include by 
reference the following: 

(a) The audhed financial statements of the Issuer for the prior fiscal year, prepared in 
accordance with generally accepted accounting principles as promulgated to apply to 
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governmental entities from time to time by the Govermnental Accounting Standards Board, If 
the Issuer's audited financial statements are not avadable by the time the Annual Report is 
requhed to be filed pursuant to Section 3(a), the Annual Report shall contain unaudited financial 
statements in a foixnat similar to the fmancial statements contained in the Official Statement, 
dated September 20, 2012, relatmg to the 2012 Bonds (the "Official Statemenf), and the audited 
financial statements shall be filed in the same manner as the Annual Report when such audited 
fmancial statements become available. 

(b) An update (as of the most recently ended fiscal year of the Issuer) for the table 
enthled "Sales Tax Revenues" set forth hi the Official Statement under the caption "SECURITY 
FOR THE 2012 BONDS - Sales Tax Revenues" and an update for the table entitled "Debt 
SeiYice Requirements" set forth in the Official Statement under the caption "DEBT SERVICE 
REQUIREMENTS," 

Any or ah ofthe hems listed above may be included by specific reference to otber documents, including 
official statements of debt issues of the Issuer or related pubhc entities, which have been filed with the 
MSRB or the SEC, If the document included by reference is a final official statement, h must be 
available fi-om the MSRB, The Issuer shall clearly identify each such other document so included by 
reference. 

SECTION 5, Reporting of Significant Events. 

(a) Pursuant to the provisions of this Section 5, the Issuer shall give, or cause to be 
given, notice of the occurrence of any of the following events with respect to the 2012 Bonds not later 
than ten business days after the occuixence ofthe event: 

1. Principal and interest payment delinquencies; 

2. Unscheduled draws on debt service reseiYcs reflecting financial difficuhies; 

3. Unscheduled draws on credh enhancements reflecting financial difficuhies; 

4. Substitution of credh or liquidify providers, or their failure to perform; 

5. Adverse tax opinions or issuance by the Internal Revenue Service of proposed or 

final determination of taxabilify or of a Notice of Proposed Issue (IRS Form 
5701 TEB); 

6. Tender offers; 

7. Defeasances; 

8. Rating changes; or; 

9. Bankraptcy, insolvency, receivership or similar event of the obligated person. 

Note: for the purposes ofthe event identified in subparagraph (9), the event is considered to occur when 
any of the following occur: the appointment of a receiver, fiscal agent or similar officer for an obligated 
person in a proceeding under the U,S. Bankraptcy Code or in any other proceeding under state or federal 
law in which a court or governmental authorify has assumed jurisdiction over substantially all of the 
assets or business of the obligated person, or if such jurisdiction has been assumed by leaving the existing 
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govemmental body and officials or officers in possession but subject to the supeivision and orders of a 
court or govemmental authorify, or the entty of an order confirming a plan of reorganization, anangement 
or liquidation by a court or govemmental authorify having supeiYision or jurisdiction over substantially 
ah ofthe assets or business ofthe obligated person. 

(b) The Issuer shall give, or cause to be given, notice of the occuixence of any of the 
following events with respect to the 2012 Bonds, if material, not later than ten business days after the 
occuixence ofthe event: 

1, Unless described in paragraph 5(a)(5), other material notices or determinations by the 
friternal Revenue Service with respect to the tax statias of the Bonds or other 
material events affecting the tax statiis ofthe Bonds; 

2, Modifications to rights of Bond holders; 

3, Optional, unscheduled or contingent B ond calls; 

4, Release, substitution, or sale of propeify securing repayment of the Bonds; 

5, Non-payment related defauhs; 

6, The consummation of a merger, consolidation, or acquisition involving an obligated 
person or the sale of ah or substantially all of the assets of the obligated person, 
other than in the ordinaiy course of business, the entiy into a definitive 
agreement to undertake such an action or the teixnination of a defmitive 
agreement relating to any such actions, other than pursuant to its terms; or 

7, Appointment of a successor or additional paying agent or the change of name of a 
paying agent, 

(c) The Issuer shall give, or cause to be given, in a timely manner, notice of a failure to 
provide the annual fmancial information on or before the date specified in Section 3, as provided in 
Section 3(b), 

(d) Whenever the Issuer obtains knowledge of the occurrence of a Listed Event described in 
Section 5(b), the Issuer shall determine if such event would be material under applicable federal securities 
laws. 

(e) If the Issuer leams of the occunence of a Listed Event described in Section 5(a), or 
determines that knowledge of a Listed Event described in Section 5(b) would be material under applicable 
federal securhies laws, the Issuer shall within ten business days of occuixence file a notice of such 
occuixence with the MSRB in electronic format, accompanied by such identifying information as is 
prescribed by the MSRB. Notivithstanding the foregoing, notice of the Listed Event described in 
subsection (b)(3) need not be given under this subsection any eariier than the notice (if any) of the 
underlying event is given to Holders of affected 2012 Bonds pursuant to the Resolution, 

SECTION 6, Teixnination of Reporting Obligation. The obligations ofthe Issuer, the Trastee 
and the Dissemination Agent under this Disclosure Agreement shall terminate upon the legal defeasance, 
prior redemption or payment in full of all ofthe 2012 Bonds. If such termination occurs prior to the final 
matiirify ofthe 2012 Bonds, the Issuer shall give notice of such termination in the same manner as for a 
Listed Event under Section 5(e). 

G-4 



SECTION 7, Dissemination Agent. The Issuer may, from time to time, appoint or engage a 
Dissemination Agent to assist it in caixying out hs obhgations under this Disclosure Agreement, and may 
discharge such Dissemination Agent, with or without appointing a successor Dissemination Agent, The 
Dissemination Agent may resign by providing thiify (30) days written notice to the Issuer and the Trastee. 
The Dissemination Agent shah not be responsible in any manner for the form or the content of ariy notice 
or report prepared by the Issuer pmsuant to this Disclosure Agreement. If at any time there is not any 
other designated Dissemination Agent, the Trastee shall be the Dissemination Agent, 

SECTION 8. Amendment; Waiver, Notwithstanding any other provision of this Disclosure 
Agreement, the Issuer, the Trastee and the Dissemination Agent may amend this Disclosure Agreement 
(and the Tinstee and the Dissemination Agent shah agree to any amendment so requested by the Issuer, 
provided neither the Tinstee nor the Dissemination Agent shall be obligated to enter into any such 
amendment that modifies or increases hs duties or obligations hereunder), and any provision of this 
Disclosure Agreement may be waived, provided that the following conditions are satisfied: 

(a) Ifthe amendment or waiver relates to the provisions of Sections 3(a), 4, 5(a) or 
5(b), it may only be made in connection witb a change in circumstances that arises from a change 
in legal requkements, change in law, or change in the identify, nature or status of an obligated 
person with respect to the 2012 Bonds, or the fype of business conducted; 

(b) This Disclosure Agreement, as amended or taking into account such waiver, 
would, in the opinion of nationally recognized bond counsel, have complied with the 
requhements ofthe Rule at the time ofthe original issuance ofthe 2012 Bonds, after talcing into 
account any amendments or inteipretations of the Rule, as weh as any change in chcumstances; 
and 

(c) The amendment or waiver either (i) is approved by the Tinstee or the Owners of 
the 2012 Bonds in the same manner as provided in the Indenture for amendments to the 
Indenture with the consent of Owners, or (h) does not, in the opinion of nationally recognized 
bond counsel, materially impah the interests ofthe Owners or Beneficial Owners ofthe 2012 
Bonds. 

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer shall 
describe such amendment in the next Annual Report, and shah include, as applicable, a naixative 
explanation of the reason for the amendment or waiver and hs impact on the fype (or, in the case of a 
change of accounting principles, on the presentation) of financial information or operating data being 
presented by the Issuer, In addition, ifthe amendment relates to the accountmg principles to be followed 
in preparing financial statements, (i) notice of such change shah be given in the same manner as for a 
Listed Event under Section 5(e), and (ii) the Annual Report for the year in which the change is made 
should present a comparison (in nan-ative form and also, if feasible, in quanthative foixn) between the 
financial statements as prepared on the basis of the new accounting principles and those prepared on the 
basis ofthe former accounting principles. 

SECTION 9. Additional Information. Nothing in this Disclosure Agreement shall be deemed 
to prevent the Issuer from disseminating any other information, using the means of dissemination set forth 
in this Disclosure Agreement or any other means of communication, or including any other information in 
any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this 
Disclosure Agreement. Ifthe Issuer chooses to include any information in any Annual Report or notice of 
occuixence of a Listed Event, in addhion to that which is specifically required by this Disclosure 
Agreement, the Issuer shah have no obligation under this Disclosure Agreement to update such 
information or include it in any future Annual Report or notice of occuixence of a Listed Event. 
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SECTION 10, Default. In the event of a failure of the Issuer, the Dissemination Agent or the 
Tinstee to comply with any provision ofthis Disclosure Agreement, the Tmstee may (and, at the written 
request of any Participating Undeiwriter or the Owners of at least 25% aggregate principal amount of 
Outstanding 2012 Bonds, shall) (but only to the extent funds in an amount satisfactoiy to the Tinstee have 
been provided to h or it has been otheiwise indemnified to its satisfaction from any cost, liabilify, expense 
or additional charges and fees ofthe Trastee whatsoever, including, without limitation, fees and expenses 
ofits attorneys), or any Owner or Beneficial Owner ofthe 2012 Bonds may take such actions as may be 
necessaiy and appropriate, including seeking mandate or specific performance by court order, to cause the 
Issuer, the Dissemination Agent or the Tinstee, as the case may be, to comply with its obligations under 
this Disclosure Agreement, A defauh under this Disclosure Agreement shall not be deemed an Event of 
Defauh under the Indentiire, and the sole remedy under this Disclosure Agreement in the event of any 
failure ofthe Issuer or the Trastee or the Dissemination Agent to comply with this Disclosure Agreement 
shah be an action to compel performance, 

SECTION 11. Duties. Immunities and Liabilities of Tinstee and Dissemination Agent, 
Article VIII ofthe Indentiire is hereby made applicable to this Disclosure Agreement as if this Disclosure 
Agreement were (solely for this purpose) contained in the Indenttire and the Tinstee and the 
Dissemination Agent shall be entitied to the protections, limhations from liabilify and indemnities 
afforded the Tinstee thereunder. The Dissemination Agent (if other than the Tinstee or the Trastee in its 
capacify as Dissemination Agent) shall have only such duties as are specifically set forth in this 
Disclosure Agreement, and the Issuer agrees to indemnify and save the Dissemination Agent and the 
Trastee and theh officers, directors, employees and agents, harmless against any loss, expense and 
liabihties which they may incur arising out of or in the exercise or perfonnance of theh powers and duties 
hereunder, including the costs and expenses (including attorneys fees) of defending against any claim of 
liabilify, but excluding liabilities due to the Trastee's or the Dissemination Agent's negligence or willful 
misconduct. The Dissemination Agent shall be paid compensation by the Issuer for its services provided 
hereunder in accordance with hs schedule of fees as amended from time to time and all expenses, legal 
fees and advances made or incuixed by the Dissemination Agent in the performance of its duties 
hereunder. The obligations of the Issuer Under this Section shall suiYive resignation or removal of the 
Trustee or the Dissemination Agent and payment of the 2012 Bonds. 

SECTION 12. Notices, Any notices or conununications to or among any ofthe parties to this 
Disclosure Agreement may be given as follows: 

(i) Ifto the Issuer: 

San Francisco Bay Area Rapid Transh District 
300 Lakeside Drive 
Oakland, Cahfornia 94612-3534 
Attention: Controller/Treasurer 
Telephone: (510)464-6070 
Fax: (510)464-6011 

(ii) If to the Trastee or the Dissemination Agent: 

U.S. Bank National Association 
One California Street, Suite 1000 
San Francisco, California 94111 
Telephone: (415)273-4540 
Fax: (415)273-4590 
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Any person may, by written notice to the other persons hsted above, designate a different address or 
telephone number(s) to which subsequent notices or communications should be sent. Notices may also be 
given by electronic means. 

SECTION 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the 
Issuer, the Trastee, the Dissemination Agent, the Participating Undeiwrhers and Holders and Beneficial 
Owners fi-om time to time ofthe 2012 Bonds, and shah create no rights in any other person or entify. 
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SECTION 14. Counterparts, This Disclosure Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same 
instrament. 

Date: ,2012. 

SAN FRANCISCO BAY AREA RAPID 
TRANSIT DISTIUCT 

By_ 
Confroller/Treasurer 

U.S. BANKNATIONAL ASSOCIATION, 
as Trastee and Dissemination Agent 

By_ 
Authorized Officer 
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Exhibit A 

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD OF 
FAILURE TO FILE ANNUAL REPORT 

Name of Issuer: San Francisco Bay Area Rapid Transit Distiict 
Name ofBond Issue: San Francisco Bay Area Rapid Transit District Sales Tax Revenue 

Bonds, 2012 Seiies A, and San Francisco Bay Area Rapid Transh 
Disfrict Sales Tax Revenue Bonds, 2012 Series B (Federally Taxable) 

Date of Issuance of Bonds: October 4, 2012 

NOTICE IS HEREBY GIVEN that the San Francisco Bay Area Rapid Transit Disfrict (the 
"Issuer") has not provided an Annual Report with respect to the above-named Bonds as requked by 
Section 12,13 ofthe Indentiire, dated as ofSeptember 1, 2012, as supplemented and amended by the First 
Supplemental Indenture, dated as of September 1, 2012, betiveen the Issuer and U, S. Bank National 
Association, as tinstee, [The Issuer anticipates that the Annual Report will be filed by .] 

Dated: October 4, 2012 
U.S. BANK NATIONAL ASSOCIATION, 

as trastee on behalf of the San Francisco Bay Area 
Rapid Transh District 

cc: Issuer 
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APPENDIX H 

PROPOSED FORM OF OPINION OF CO-BOND COUNSEL 

[Date of Deliveiy] 

San Francisco Bay Area 
Rapid Transh District 

Oakland, Cahfornia 

San Francisco Bay Area Rapid Transh Disfrict 
Sales Tax Revenue Bonds 

2012 Series A and 2012 Series B (Federally Taxable) 
(Final Opinion) 

Ladies and Gentlemen: 

We have acted as co-bond counsel to the San Francisco Bay Ai-ea Rapid Transh District (the 
"Distiict") in connection with the issuance by the Disfrict of $130,475,000 aggregate principal amount of 
San Francisco Bay Area Rapid Transh District Sales Tax Revenue Bonds, 2012 Series A (the "2012 
Series A Bonds") and $111,085,000 aggregate principal amount of San Francisco Bay Ai-ea Rapid Transh 
District Sales Tax Revenue Bonds, 2012 Series B (Federalfy Taxable) (the "2012 Series B Bonds" and, 
together with the 2012 Series A Bonds, the "Bonds"), issued pursuant to a Master Indenture, dated as of 
September 1, 2012, as supplemented and amended by a Fhst Supplemental Indenture, dated as of 
September 1, 2012 (hereinafter collectively refeixed to as the "Indentiire"), betiveen the Disfrict and U.S, 
Bank National Association, as tinstee (the "Trustee"). Caphalized terms not otheiwise defined herein 
shall have the meanmgs ascribed thereto in the Indenture, 

In such connection, we have reviewed the Indenture, the Tax Certificate, dated the date hereof 
(the "Tax Certificate"), certificates of the District, the Tinstee, and others, opinions of counsel to the 
District and the Tinstee and others, and such other documents, opinions and matters to the extent we 
deemed necessaiy to render the opinions set forth herein. 

The opinions expressed herein are based on an analysis of existing laws, regulations, ralings and 
court decisions and cover certain matters not dhectly addressed by such authorities. Such opinions may be 
affected by actions taken or omitted or events occurrmg after the date hereof We have not undertaken to 
determine, or to inform any person, whether any such actions are talcen or omitted or events do occur or 
any other matters come to our attention after the date hereof Accordingly, this letter speaks only as of hs 
date and is not intended to, and may not, be relied upon or otheiwise used in connection with any such 
actions, events or matters. Our engagement with respect to the Bonds has concluded with their issuance, 
and we'disclaim any obligation to update this letter. We have assumed the genuineness of all documents 
and signatures presented to us (whether as originals or as copies) and the due and legal execution and 
deliveiy thereof by, and validity against, any parties otber than the District, We have assumed, without 
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undertaking to verify, the accuracy of the factual matters represented, waixanted or certified in the 
documents, and of the legal conclusions contained in the opinions, referred to in the second paragraph 
hereof Furthermore, we have assumed comphance with all covenants and agreements contained in the 
Indenture and the Tax Certificate, including without limhation covenants and agreements compliance 
with which is necessary to assure that futtire actions, omissions or events will not cause interest on the 
2012 Series A Bonds to be included in gross income for federal income tax purposes. We call attention to 
the fact that the rights and obligations under the Bonds, the Indentiire and the Tax Certificate and their 
enforceability may be subject to banlanptcy, insolvency, reorganization, arrangement, fraudulent 
conveyance, moratorium and other laws relating to or affecting creditors' rights, to the application of 
equitable principles, to the exercise of judicial discretion in appropriate cases and to the limhations on 
legal remedies against public tiansit districts in the State of California, We express no opinion with 
respect to any indemnification, contribution, penalfy, arbifration, judicial reference, choice of law, choice 
of foram, choice of venue, waiver or severabilify provisions contained in the foregoing documents, nor do 
we express any opinion with respect to the state or qualify of title to or interest in any of the assets 
described in or as subject to the lien of the Indenttire or the accuracy or sufficiency of the description 
contained therein of or the remedies available to enforce liens on, any such assets. Our services did not 
include financial or other non-legal advice. Finally, we undertake no responsibilify for the accuracy, 
completeness or fairness of the Official Statement or other offering material relating to the Bonds and 
express no opinion with respect thereto. 

Based on and subject to the foregoing, and in rehance thereon, as ofthe date hereof we are ofthe 
following opinions: 

1, The Bonds constittite the valid and binding special obligations of the Disfrict payable 
fi-om and secured by a pledge of Sales Tax Revenues, 

2, The Indentiire has been duly executed and delivered by, and constittites the valid and 
binding obligation of the District, 

3, Interest on the 2012 Series A Bonds is excluded from gross income for federal income 
tax purposes under Section 103 of the Internal Revenue Code of 1986, Interest on the 2012 Series A 
Bonds is not a specific preference item for purposes of the federal individual or coiporate ahemative 
minimum taxes, although Co-Bond Counsel obsei-ve that such interest is included in adjusted cuixent 
eamings in calculating corporate ahemative minimum taxable income. Interest on the Bonds is exempt 
from State ofCalifomia personal income taxes. Interest on the 2012 Series B Bonds is not excluded fi-om 
gross income for federal income tax purposes. We express no opinion regarding other tax consequences 
relating to the ownership or disposition of or the accraal or receipt of interest on, the Bonds, 

Chcular 230 Disclaimer, To ensure compliance with requhements imposed by the Internal 
Revenue Set-vice, we inform you that any tax advice contained in this communication was not intended or 
written to be used, and cannot be used, for the purpose of (i) avoiding tax-related penahies that may be 
imposed under the Internal Revenue Code of 1986, or (ii) promoting, marketing or recommending to 
another paify any tax-related matters addressed herein. 

Faithfully yours. 

per 
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