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• SamTrans’ Investment:  SamTrans invested $82M 
in purchase of  ROW

• Reimbursement:  Member agencies agreed to use 
best  e ffor ts  to  re imburse SamTrans f rom non- local  
funds,  or  use the i r  own funds to  pay the i r  
propor t ionate share based on mi leage formula

• Rights: SamTrans obta ined tenancy in  common 
r ight  in  ROW in San Mateo County and other  rea l  
proper ty  in terests  unt i l  in i t ia l  investment  is  repaid

BACKGROUND 



• Managing Agency:  Under JPA,  SamTrans has r ight  
to  serve as Managing Agency unt i l  i t  is  repaid

• 2008 Agreement:  MTC and member agencies 
agreed to pay SamTrans $53.3M using s tate gas 
tax sp i l lover  funds for  i ts  in i t ia l  investment  and 
member agencies agreed that  SamTrans could 
serve as Managing Agency for  so long as i t  wishes

• Payment: SamTrans paid $33.5M of  $53.3M; s tate 
gas tax sp i l lover  funds d isappeared

BACKGROUND 



• Measure RR: Member agencies and JPB agreed to 
p lace dedicated sa les tax for  Cal t ra in  on November 
2020 bal lo t

• JPB Resolut ion No.  2020-42: JPB expressed 
in tent  to  a l low JPB to appoint  the Cal t ra in  
execut ive d i rector  and to  in i t ia te effor ts  to  
re imburse SamTrans for  i ts  investment  in  Cal t ra in

• Governance:  JPB considered var ious governance 
models  and adopted term sheet  on March 3,  2022

BACKGROUND 



• Negotiated by Member Agency Counsel:  Member 
agency counsel  have engaged in  lengthy 
negot ia t ions to  resolve concerns and have agreed 
to present  MOU to the i r  respect ive boards for  
approval

• Schedule: SamTrans (June 22,  2022) ;  SFMTA (Ju ly  
19,2022) ;  SF BOS (Ju ly  26,2022) ;  and VTA (August  
4 ,  2022)

• Term Sheet:  MOU is  largely  consis tent  wi th  term 
sheet

MEMORANDUM OF UNDERSTANDING 



• Term Sheet: Provided for  $19.6M f rom MTC and 
$15.2M f rom CCSF/VTA to be deposi ted in  escrow 
account  and re leased once a l l  funds received and 
for  rea l  proper ty  r ights  to  be t ransferred upon 
payment  of  both sums to SamTrans

• MOU: Bi furcates payment  of  $19.6M and t ransfer  o f  
proper ty  r ights  f rom payment  of  $15.2M; upon 
payment  of  $19.6M, SamTrans conveys TIC in terest  
to  JPB,  re l inquishes other  in terests ,  and re leases 
VTA and CCSF

DIFFERENCES BETWEEN MOU AND 
TERM SHEET 



• Caltrain ED: Establ ishes separate Cal t ra in  ED who 
repor ts  to  JPB,  which exerc ises author i ty  over  
se lect ion,  h i r ing,  annual  goal  set t ing,  per formance 
rev iew,  compensat ion,  and terminat ion of  Cal t ra in  ED

• New Direct  Reports:  Establ ishes 5 new d i rect  
repor ts  ( in  addi t ion to  Rai l  Div is ion)  repor t ing to  the 
Cal t ra in  ED, who has author i ty  over  se lect ion,  h i r ing,  
annual  goal  set t ing,  per formance rev iew,  
compensat ion,  and terminat ion,  subject  to  
SamTrans’s  sa lary  ord inance and employee manual  
and pol ic ies

MOU TERMS 



• Role of  Managing Agency: Speci f ies that  ro le  of  
Managing Agency is  to suppor t  JPB through 
employment  of  s taff  d i rect ly  suppor t ing the ra i l road 
and the Cal t ra in  ED and through prov is ion of  fu l ly  or  
par t ia l ly  shared serv ices in the areas of  HR, C&P, IT,  
Civ i l  Rights ,  Account ing,  Treasury,  Budgets,  F inance,  
Communicat ions,  Government  and External  Affa i rs ,  
and Real  Estate and Grants

• Shared Services:  Provides for  negot ia t ion and 
execut ion of  shared serv ices agreement

MOU TERMS 



• MTC Payment:  Provides that  SamTrans wi l l  reconvey 
i ts  in terest  in  the ROW, re l inquish real  proper ty  
in terests ,  and re lease any c la ims that  i t  may have 
against  CCSF and VTA for  SamTrans’ contr ibut ion 
towards the purchase of  the ROW, upon receipt  o f  
$19.6M f rom MTC

• CCSF and VTA Payment:  Requires CCSF
($6,080,000)  and VTA ($9,120,000) to pay $15.2M 
wi th in  12 months of  MOU execut ion to  compensate 
SamTrans for  de lay in  payment  of  $19.6M and for  
ass ignment  of  cer ta in  r ights  as Managing Agency

MOU TERMS 



• RPOA and JPA: Provides a t imel ine for  negot ia t ion 
of  amendments to  RPOA and JPA to conform to the 
MOU and to address inconsis tenc ies,  ambigui t ies,  
and uncodi f ied pract ices

• Indemnif icat ion:  Provides for  indemni f icat ion by JPB 
and SamTrans for  act ions for  which they are 
responsib le

• Reversion:  Provides that  the Managing Agency 
arrangement  wi l l  rever t  to  the terms of  JPA and 
RPOA and that  speci f ied terms of  MOU wi l l  be vo id i f  
CCSF/VTA do not  pay

MOU TERMS 



RECOMMENDATION

• Approve MOU and authorize ED to execute 
upon approval by Member Agencies

• Authorize ED to take act ions necessary to 
implement MOU once executed



NEXT STEPS

• Member Agency Board Act ion:  SFMTA (July 19,2022); 
SF BOS (July 26,2022); and VTA (August 4, 2022)

• Execute MOU fo l lowing VTA Board meet ing,  i f  
approved by Member Agencies

• VTA and CCSF to pay SamTrans wi th in  12 months
• Begin negot ia t ions concern ing amendments to  

RPOA, and fo l lowing approval  o f  RPOA 
amendments,  begin negot ia t ions concern ing JPA 
amendments



F O R  M O R E  I N F O R M AT I O N

W W W . C A LT R A I N . C O M
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