Agreement: I Street Bridge Financing


Agreement For Advancement of Measure A Funds 
to the I Street Bridge Replacement Project
This Agreement is entered into as of [Insert Date], by and between the Sacramento Transportation Authority, a local transportation authority duly organized and existing under the laws of the State of California (the “Authority”), and the City of Sacramento, a municipal corporation and California chartered city (the “City” and together with the Authority, the “Parties”).

RECITALS
WHEREAS, the City plans to construct the I Street Bridge Replacement Project (the “Project”), a new movable bridge over the Sacramento River, enhancing multimodal connectivity; and
WHEREAS, the City has advised the Authority that the Project construction cost is estimated to be approximately $300 million.
WHEREAS, primary funding for the Project is expected to come from $250 million in federal funding from the Highway Bridge Program (HBP) (the “Grant Funding”); and
WHEREAS, because the Grant Funding is only eligible to reimburse prior Project expenditures, and the California Department of Transportation, the entity that is distributing the Grant Funding, applies a $40 million cap to annual reimbursements below expected Project construction expenditures (more particularly described in Attachment #1 and #2), the City needs interim funding to pay certain Project construction costs until the City is reimbursed from the Grant Funding; and
WHEREAS, the City has advised the Authority that it does not have the capacity with its General Fund to provide for interim funding of the Project itself; and
WHEREAS, the Authority administers the Measure A local transportation sales tax program; and 
WHEREAS, the Parties agree that certain Project  construction costs are eligible for Measure A funding (the “Eligible Measure A Project Costs”) under the following categories of the Authority’s Transportation Expenditure Plan (the “TEP”): the Local Arterial Program, the Local Freeway Interchange Congestion Relief Upgrade Program, the Traffic Control and Safety Program, the Safety, Streetscaping, Pedestrian and Bicycle Facilities Program and the City Street and County Road Maintenance Program (collectively and as more particularly described in Attachment #3 hereto, the “City’s Eligible Measure A Funds”) and the Parties agree Attachment #3 is accurate; and
WHEREAS, the Authority is willing to advance the City’s Eligible Measure A Funds to the City from time to time as interim funding for Eligible Measure A Project Costs (the “Advances”), subject to the Authority successfully obtaining a revolving line of credit (the “LOC”) which will provide moneys for such Advances; and 
WHEREAS, the Authority is willing to undertake commercially reasonable efforts to obtain the LOC from a lender, in the not to exceed principal amount described herein, to provide interim funding for the Eligible Measure A Project Costs, which the Authority expects to secure by a subordinate lien on Measure A sales tax revenues; and
[bookmark: _Hlk219739046]WHEREAS, the Parties agree that, upon the Authority successfully obtaining the LOC: (1) the Authority will draw from time to time on the LOC in the manner described herein to provide the City with interim funding for the Eligible Measure A Project Costs and this interim funding will be treated as Advances, (2) the City agrees to repay the Advances from the first use of the Grant Funding, (3) to the extent that the Grant Funding is not available in a timely manner to repay the Advances, the Authority will repay the Advances by  deducting the amount of the Advances from the City’s Eligible Measure A Funds in the future , (4) the term “Advances” as used herein includes principal and interest due under the LOC and reasonable fees and expenses of the Authority (including the reasonable cost of the Authority’s direct labor) and its advisors, and (5) if for any reason the Grant Funding is not, or would not be, available or eligible to pay any portion of the Advances when due, the Authority will deduct the City’s Eligible Measure A Funds that would have otherwise been allocated to the City in an amount sufficient to repay those portions of the Advances; and
WHEREAS, the City acknowledges the importance of leveraging all available local funding sources to maximize funding of Project construction costs in the most cost-effective manner and therefore agrees to identify, prioritize, and utilize any Unexpected Revenues (as defined herein) to the fullest extent feasible and legally permissible to minimize reliance on Advances or to repay outstanding Advances as described herein.
NOW, THEREFORE, THE AUTHORITY AND THE CITY AGREE AS FOLLOWS:
1. Recitals. 
The Parties agree that the above Recitals are true and correct.  The above Recitals are incorporated herein as though set forth as part of this Agreement.
2. Purpose
This Agreement establishes the roles, responsibilities, and financial commitments of the Parties in securing, repaying and managing interim funding for the Project.
3. Term
This Agreement shall remain in effect until all obligations of the Parties have been performed and fulfilled,  unless terminated earlier by (i) either Party with written notice to the other Party prior to obtaining the LOC and (ii) mutual written consent of the Parties after obtaining the LOC; provided, that if Advances have been provided by the Authority to the City, the Agreement shall remain valid and in force until all Advances have been fully repaid by the City to the Authority, regardless of any other provision for termination. Notwithstanding the foregoing, if Advances have not been provided by the Authority to the City within three years following obtaining the LOC or by the expiration date of the LOC, this Agreement shall automatically terminate unless the Parties agree in writing to extend the term.
4. Anticipated Financing Structure
4.1 The Authority, with the participation of the City of Sacramento, will use commercially reasonable efforts to negotiate the LOC with a lender, with a not-to-exceed principal amount estimated to be $95 million.  The City acknowledges that the principal amount of the LOC is limited by the amount of the City’s Eligible Measure A Funds and will be subject also to lender approval.
4.2 The Authority expects to secure the LOC by a subordinate lien on the Measure A sales tax revenues to ensure more favorable financing terms as compared to an LOC obtained by the City.  The Authority expects that obtaining the LOC will not result in a downgrade of the ratings on the Authority’s existing senior debt.  If the Authority determines that the LOC may result in a downgrade of the ratings on the Authority’s existing senior debt prior to obtaining the LOC, the Parties acknowledge that the Authority expects to terminate this Agreement pursuant to Section 3.  
4.3 [bookmark: _Hlk221279046]Once the LOC has been mutually selected by the Parties and is in effect, the Authority will draw upon the LOC to make Advances to the City upon written request by the City in accordance with the terms of the hereinafter described Implementation Agreement in the event that the Grant Funding or other funding sources are not yet available to pay Project costs.  The term “Advances” as used herein includes principal and interest due under the LOC, fees and expenses of the LOC lender (including an anticipated unutilized fee for the LOC prior to any Advance) and reasonable fees and expenses of the Authority (including the reasonable cost of the Authority’s direct labor) and its advisors.  
4.4 The City represents and warrants to the Authority that it is legally permissible for the City to use the Grant Funding to repay the principal portion of the Advances.  The City agrees that the first use of Grant Funding will be to repay the Authority for the principal portion of all Advances.  The City agrees not to use Grant Funding for any other purpose while the principal portion of any Advances are outstanding under this Agreement.  The City further agrees to prioritize the use of funding from any unexpected transportation revenues identified by the City in writing to the Authority that are eligible to pay Project construction costs, including but not limited to, any future voter-approved transportation sales tax measure funds, grants, or other funding sources not currently identified to fund Project construction costs (“Unexpected Revenues”) to minimize reliance on Advances or to repay outstanding Advances. The Parties agree that the City’s Eligible Measure A Funds will be used to pay for costs of issuance related to this Agreement, the Implementation Agreement and the LOC and will be used to pay interest due under the LOC, fees and expenses of the LOC lender and reasonable fees and expenses of the Authority (including the reasonable cost of the Authority’s direct labor) and its advisors.  If for any reason the Grant Funding is not, or would not be, available or eligible to pay any portion of the Advances when due, the Authority will deduct from the City’s Eligible Measure A Funds that would have otherwise been allocated to the City an amount sufficient to repay those portions of the Advances.  
4.5 The Parties agree to evaluate other financing options if they offer more favorable financing terms for the Project when compared to the LOC. In the event that such alternative financing options are obtained, the Parties shall prioritize and utilize these options to the fullest extent before requesting Advances as described herein. The Parties shall use commercially reasonable efforts to ensure that any alternative financing options align with the overall objectives and timelines of the Project and comply with all applicable legal and regulatory requirements.
4.6 The Parties acknowledge that this Agreement will be supplemented or amended, amended and restated and/or replaced by a more detailed Implementation Agreement that is consistent with the terms of this Agreement at the same time the LOC is obtained. 

5. Repayment and Risk Management
5.1 As described in Section 4.4, it is the intent of the Parties that, whenever available, the Grant Funding will be used to pay the principal portion of the Advances and the Parties acknowledge that it is not legally permissible under current law to use the Grant Funding to pay interest due under the LOC, fees and expenses of the LOC lender and reasonable fees and expenses of the Authority (including the reasonable cost of the Authority’s direct labor) and its advisors.  If for any reason the Grant Funding is not, or would not be, available or eligible to pay any portion of the Advances when due, the Authority will deduct the City’s Eligible Measure A Funds that would have otherwise been allocated to the City (without consent from the City, while providing courtesy notice to the City) in an amount sufficient to repay those portions of the Advances in the following order of priority, beginning with (1) the Local Arterial Program, (2) the Local Freeway Interchange Congestion Relief Upgrade Program, (3) the City Street and County Road Maintenance Program, (4) Traffic Control and Safety Program, and (5) Safety, Streetscaping, Pedestrian and Bicycle Facilities Program.  The City acknowledges that the Authority may, as necessary, deduct the entire amount of the City’s Eligible Measure A Funds to repay the Advances due in any given period and that the Authority will deduct from the City’s Eligible Measure A Funds that amount necessary to pay for costs of issuance related to this Agreement, the Implementation Agreement and the LOC .   
5.2 On an annual basis, the Authority will calculate the amount of the City’s Eligible Measure A Funds compared to (1) the not to exceed principal amount on the LOC and (2) the outstanding Advances and expected future Advances in the annual period.  If this calculation shows that the City’s Eligible Measure A Funds will be less than either (1) or (2), the Authority will cease to draw on the LOC for any Advances in excess of the City’s Eligible Measure A Funds. In addition, the Authority may limit the maximum allowable LOC advances to the City, including by limiting the maximum draw under the LOC (with notice to the City of any such limit). This calculation will be updated and presented to the Authority Board annually as part of the STA Debt Review. 
5.3 The refinancing of outstanding amounts due under the LOC by fixed-rate bonds may be considered by the Parties if refinancing is determined to be more cost effective at a future date, and this option will be evaluated by the City as desired by the City and by the Authority as part of the annual STA Debt Review. 
5.4 The City shall notify the Authority of Unexpected Revenues that could fund Project construction costs.  
5.5 If Unexpected Revenues that are not otherwise restricted are identified that could fund the Project costs, the City agrees to apply those revenues towards repaying outstanding Advances due hereunder or reducing the need for any future Advances. 


6. Roles and Responsibilities
6.1 The Authority shall be responsible for using its commercially reasonable efforts to secure the LOC with concurrence by the City to provide interim funding for the Project in a principal amount not to exceed $95 million, processing disbursement requests for Advances received from the City, drawing on the LOC and making Advances to the City, and reporting.  The City acknowledges that the Authority may elect not to obtain the LOC if the terms are not reasonable or acceptable to the Authority and the Authority acknowledges that the City may elect not to concur with the Authority obtaining the LOC if the terms are not reasonable or acceptable to the City. 
6.2 The City shall be responsible for initiating disbursement requests for Advances to the Authority, managing construction of the Project, managing the Grant Funding, exploring additional Project funding sources, and repaying the Advances when due with Grant Funding, other funding sources or the City’s Eligible Measure A Funding.
6.3 The City agrees to use the Advances provided in accordance with this Agreement solely for Eligible Measure A Project Costs and to enter into a tax certificate to be executed upon execution of the LOC.  The City will not allow the Advances to be used (for example, by lease or contract) in the trade or business of any non-governmental persons other than in their roles as members of the general public (i.e., no private business use of the Project).  The City expects to use the Project for the purposes described herein and in the tax certificate for the entire useful life of the Project and will consult with the Authority prior to any change in use of the Project.
6.4 The City has not and will not finance any of the Project costs that will be funded under this Agreement by Advances with proceeds of other debt issued by the City or any other entity.  The City understands that federal income tax restrictions generally limit the ability to use funds advanced hereunder for reimbursements of costs paid more than 18 months prior to the date of advance or with respect to an asset placed in service more than 18 months prior to such advance.
6.5 The City is not able to, and agrees not to or be deemed to, subordinate the Authority’s lien on any Measure A sales tax revenues or establish, transfer, pledge or assign any other claim upon such funds.




7. Disbursement Protocol
7.1 The Parties agree that they will enter into a subsequent Implementation Agreement, consistent with the terms of this Agreement, that will detail the procedures and timing related to the disbursement of Advances to the City, including but not limited to the amount of notice City must provide to the Authority prior to receipt of the Advances, a description of when the Advances will be due, and the period of time without repayment of the Advances to the Authority that will trigger the commencement of the Authority deducting the City’s Eligible Measure A Funds, as described in Sections 4.4 and 5.1.  
 
8. Reporting and Transparency
8.1 The Authority will report the outstanding Advances to the City on a quarterly basis.  The Authority will provide the City with notice after any deductions of the City’s Eligible Measure A Funds have been made as described in Section 4.4 and 5.1 and with notice of the annual calculations made as described in Section 5.2. 
8.2 The City will report on the anticipated amount of the Advances to the Authority on a quarterly basis.  The City will provide prompt notice to the Authority of the receipt of any Grant Funding.
8.3 Both Parties agree to collaborate on public communications and stakeholder engagement related to the Project’s financing plan. 
8.4 Each Party shall provide reasonable advance notice of planned press releases, media events, and major public announcements and shall coordinate to include the Authority’s participation when feasible. Routine construction-period inquiries, and day-to-day communications shall not require advance coordination; however, the Parties shall check in no less frequently than monthly (or at key milestones) regarding upcoming communications and opportunities for Authority participation.
8.5 The City shall provide the Authority with reasonable advance notice of major construction milestones and public events, including but not limited to groundbreaking, structural completions, and opening ceremonies, to allow for media coordination and participation by the Authority.
8.6 During construction of the Project, the City shall install and maintain construction-phase signage or banners in prominent public view identifying Measure A as a funding source, in accordance with the Authority’s Public Information Signage requirements in effect at the time of installation.
8.7 Upon Project completion and opening for public use, the City shall install reflective signage prominently displaying the message:
“MEASURE A – YOUR TRANSPORTATION DOLLARS AT WORK”
Such signage shall substantially comply with the Authority’s Public Information Signage requirements in effect at the time of installation and remain through all project warranty periods.
8.8 The City shall take photographs and video of the Project during construction and at key milestones identified by the City including at the start of construction and end of construction. The City shall provide such material to the Authority within ten (10) business days after capture, in a format suitable for public distribution by STA across its communication platforms, including STA’s website and social media.  The City shall clearly identify Measure A as a funding source for the Project in all public-facing communications. This includes, but is not limited to, the City’s and/or Project’s official website, printed or digital materials provided to the public, and at project-related events. The City and the Authority shall coordinate on consistent public messaging regarding the use of Measure A funds. The City shall review public-facing communications related to Measure A to confirm consistency with the agreed-upon messaging. Where groundbreaking, ribbon-cutting, or other ceremonial events are held, the Authority shall be provided a speaking role to highlight the use of Measure A funds.
8.9 The Parties agree to enter into any necessary subrecipient, or funding agreements required to access or disburse funds awarded for the Project and to comply with all terms and conditions of those fund sources.
9. Anticipated Timeline
· Spring 2026: 
· City Council and Authority execute this Agreement 
· City and Authority adopt reimbursement resolutions for federal tax law purposes
· City awards Construction contract 
· Summer -Fall 2026: 
· Authority with concurrence of the City solicits lender for LOC
· Authority with concurrence of the City selects lender for LOC and negotiates documentation for LOC
· Authority consults with City on terms of LOC
· Authority and City negotiate Implementation Agreement and any other relevant documentation
· Authority adopts resolutions authorizing the execution of the LOC and related agreements and the Implementation Agreement and related actions
· City adopts resolutions authorizing the execution of the Implementation Agreement and related actions
· LOC is issued and City and Authority execute Implementation Agreement and Tax Certificate




IN WITNESS WHEREOF, the CITY OF SACRAMENTO and the SACRAMENTO TRANSPORTATION AUTHORITY have executed this Agreement by their officers thereunto duly authorized as of the day and year first written above.

CITY OF SACRAMENTO

By:	____________________________________  Date: ____________________________
      	Ryan Moore, Assistant City Manager

Approved as to Form

By:	____________________________________  Date: ____________________________
	Michael Fry, Senior Deputy City Attorney

Attest:

By:	____________________________________  Date: ____________________________
	Assistant City Clerk



SACRAMENTO TRANSPORTATION AUTHORITY
[bookmark: _Hlk205995444]
[bookmark: _Hlk131674665]By:	____________________________________  Date: ____________________________
	Kevin M. Bewsey, Executive Director


Recommended for Approval:

By:	____________________________________  Date: ____________________________
	Dustin Purinton, Chief Financial Officer


[bookmark: _Hlk131674939]Reviewed and Approved as to Form

[bookmark: _Hlk136867592]By:	____________________________________  Date: ____________________________
	William Burke, Legal Counsel
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