Transportation
T’A Authority

BOARD OF DIRECTORS 2019

DON HORSLEY, CHAIR
EMILY BEACH
CAROLE GROOM
MAUREEN FRESCHET
KARYL MATSUMOTO
RICO E. MEDINA
CARLOS ROMERO

C/CAG

City/County Association of Governments
of San Mateo County
Atherton * Belmont * Brisbane *
Burlingame * Colma * Daly City * East
Palo Alto * Foster City * Half Moon Bay *
Hillsborough * Menlo Park  Millbrae ¢
Pacifica * Portola Valley * Redwood City *
San Bruno * San Carlos * San Mateo * San
Mateo County *South San Francisco *

Woodside

JIM HARTNETT
EXECUTIVE DIRECTOR

AGENDA
Joint Ad Hoc Committee On 101 Managed Lanes Project

SAN MATEO COUNTY TRANSPORTATION AUTHORITY &
CiTY/COUNTY ASSOCIATION OF GOVERNMENTS OF SAN MATEO COUNTY
455 County Center, Room 101
Redwood City, CA
March 1, 2019 - Friday 10:00 am

1. Call to Order/Pledge of Allegiance

2. Approval of minutes from the February 1, 2019 Joint Ad Hoc Committee Meeting

Update on the California Transportation Commission Application Process for the San
Mateo US101 Express Lanes Toll Facility

4. Update on the Funding Obligations for the San Mateo US101 Express Lanes Capital
Project, and Cost Estimates for Initial Set-up/Operating Needs for the San Mateo US101
Express Lanes Joint Powers Authority

5. Discussion and Potential Action on the Joint Powers Authority framework for San Mateo
County Transportation Authority and City/County Association of Governments of San
Mateo County as co-owners of the San Mateo US101 Express Lanes

6. Public Comment
7. Adjourn
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San Mateo County Transportation Authority & City/County Association of Governments
Joint Ad Hoc Committee On 101 Managed Lanes Project
Agenda for March 1, 2019

Committee Members:

C/CAG: Alicia Aguirre, Diane Papan, Doug Kim,
TA: Don Horsley, Emily Beach, Maureen Freschet
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San Mateo County Transportation Authority & City/County Association of Governments
Joint Ad Hoc Committee On 101 Managed Lanes Project
Agenda for March 1, 2019

INFORMATION FOR THE PUBLIC

If you have guestions on the agenda, please contact:
¢ San Mateo County Transportation Authority Secretary at 650-508-6279
o C/CAG Clerk of the Board at 650-599-1406

Assisted listening devices are available upon request.

Communications to the TA Board of Directors can be e-mailed to board@smcta.com.
Communications to the C/CAG Board of Directors can be e-mailed fo mguilles@smcgov.org.

Public Noticing:

This agenda and all notices of regular and special Authority Board meetings, and of regular
and special C/CAG Board and standing committee meetings are posted at the San Mateo
County Transit District Office, 1250 San Carlos Ave., San Carlos, CA, and on the Authority's
website at hittp/www.smcta.com and on C/CAG's website at http://www.ccag.ca.gov,
respectively.

Location, Date and Time of Regular Meetings

This meeting will be held at the San Mateo County Transit District Administrative Building
located at 1250 San Carlos Ave., San Carlos, which is located one block west of the San Carlos
Caltrain Stafion on El Camino Real. The building is also accessible by SamTrans bus routes ECR,
FLX, 260, 295 and 398. Additional tfransit information can be obtained by calling 1-800-660-
4287 (TTY 650-508-6448) or 511.

Public Comment

If you wish to address the Boards, please fill out a speaker’s card located on the agenda
table. If you have anything that you wish distributed to the Board and included for the official
record, please hand it to the Authority Secretary or C/CAG Clerk of the Board, who will
distribute the information to the Boards' members and staff.

Public testimony by each individual speaker shall be limited to two minute and items raised
that require a response will be deferred for staff reply.

Accessibility for Individuals with Disabilities

Upon request, the TA and C/CAG will provide for written agenda materials in appropriate
alternative formats, or disability-related modification or accommodation, including auxiliary
aids or services, fo enable individuals with disabilities to parficipate in public meetings. Please
submit a request, including your name, mailing address, phone number and brief description
of the requested materials and a preferred alternative format or auxiliary aid or service at least
two days before the meeting. Requests should be made:

e by mail to the Authority Secretary at the San Mateo County Transportation Authority,
1250 San Carlos Avenue, San Carlos, CA 94070-1306; by email to board@smcta.com; or
by phone at 650-508-6279 or TTY 650-508-6448; or

e by phone to the C/CAG Administrative Assistant at 650-599-1406.
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San Mateo County Transportation Authority & City/County Association of Governments
Joint Ad Hoc Committee On 101 Managed Lanes Project
Agenda for March 1, 2019

Availability of Public Records
All public records relating to an open session item on this agenda, which are not exempt from
disclosure pursuant to the California Public Records Act, that are distributed to a majority of
the legislative body less than 72 hours prior to the meeting will be available for public
inspection at the same time that the records are distributed or made available to the
legislative bodies. Such materials will be available at:

o the Authority's office at1250 San Carlos Avenue, San Carlos, CA 94070-1306;

e C/CAG's office at 555 County Center, 5th Floor, Redwood City, CA 94063; and

o hittp://www.ccag.ca.gov

Page 4 of 4


http://www.ccag.ca.gov/

AGENDA ITEM #2

SAN MATEO COUNTY TRANSPORTATION AUTHORITY AND
CITY/COUNTY ASSOCIATION OF GOVERNMENTS
AD HOC COMMITTEE FOR 101 MANAGED LANES PROJECT

MINUTES OF FEBRUARY 1, 2019

MEMBERS PRESENT: | Transportation Authority Board (TA): Don Horsley, Emily Beach

City/County Association of Governments (C/CAG) Board: Alicia
Aguirre, Diane Papan, Doug Kim

STAFF PRESENT: TA: Jim Hartnett, April Chan, Joan Cassman (Legal Counsel),
Shayna van Hoften (Legal Counsel), Joe Hurley, Dora Seamans,
MaryAnn Johnston

C/CAG: Sandy Wong, Jean Higaki, Matthew Sanders (Legal
Counsel)

PUBLIC MEMBERS Maryann Moise Derwin, Jim Bourgart, Catherine Carlton, Lisa Klein,
Drew

CALL TO ORDER

The joint TA and C/CAG Ad Hoc committee meeting was called to order by C/CAG
Committee member Alicia Aguirre at 10:03 am. Executive Officer/District Secretary Dora
Seamans called the roll for the TA; C/CAG Executive Director Sandy Wong called the roll
for C/CAG.

C/CAG Committee Member Alicia Aguirre and TA Chair Don Horsley co-chaired the
meeting.

APPROVAL OF MINUTES FROM THE JANUARY 25, 2019 JOINT AD HOC COMMITTEE MEETING

TA Committee Member Emily Beach proposed a change to modify third page, second
full paragraph to insert that, instead of her opinion, it was the slides prepared by BAIFA
that indicated that net toll revenues are roughly the same regardless of which
owner/operator option is chosen.

Motion/Second: Papan/Beach

Ayes: Beach, Horsley, Aguirre, Kim, Papan
Noes: None

Absent: Freschet

DISCUSSION AND POSSIBLE ACTION ON JOINT GOVERNANCE FOR 101 MANAGED LANES
PROJECT

April Chan, Chief Officer, Planning, Grants & Transportation Authority, outlined how the
TA and C/CAG Boards can potentially participate in joint governance over the
management of the US101 Managed Lanes now that Option 2B (San Mateo County
agencies own, BAIFA operate) has been selected. Two joint governance options were
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San Mateo County Transportation Authority and @[ﬁ@ﬁ

City/County Association of Governments
Minutes of February 1, 2019

previously presented. The first, the Joint Policy Committee (JPC), would be set up to
have participation from members of the TA and C/CAG Boards. Policy
recommendations to be considered by the JPC could include toll policies development,
net revenues investment decisions, including the adoption of an expenditure plan, and
the development of equity programs. JPC makes the recommendations, and the
recommendations go back to the TA and C/CAG Boards for action and approval.

The second option, the Joint Powers Agency (JPA), would be formed as an independent
agency. The JPA would make final policy decisions, including toll policies development,
net revenues investment decisions, including the adoption of an expenditure plan, and
the development of equity programs. The JPA would also manage the contract with
BAIFA. The powers vested in the JPA would allow it o make final decisions, without
having to return to the TA and C/CAG Boards for further action or approval.

April further stated that the two Boards would need a recommendation from the Joint
Ad Hoc Committee on which option, JPC or JPA, and then decide on how best to work
with BAIFA to apply to the California Transportation Commission (CTC) to get authority to
operate the Express Lanes.

C/CAG Executive Director Sandy Wong added that the Joint Ad Hoc Committee should
discuss the pros and cons of the JPC vs. the JPA. She further added that there are
differences between contracting with BAIFA vs. if the agencies had opted to contract
with VTA. If San Mateo County had decided to contract with VTA, existing enabling
legislation would already provide certain responsibilities to San Mateo County, whereas
the legislation associated with BAIFA does not spell out responsibilities for San Mateo
County. One option with contracting with BAIFA is for BAIFA to go to CTC, apply for toll
authority, and then fransfer that authority to San Mateo County. This option needs to be
further explored with CTC. Another option is to form a San Mateo County JPA, and then
go to CTC and apply for toll authority directly.

TA Executive Director Jim Hartnett stated that if the Joint Ad Hoc Committee
recommends the TA and C/CAG Boards adopt the JPA model, there should be sufficient
time to work out how a JPA should be structured and formed.

C/CAG Committee Member Kim asked Sandy if C/CAG can apply directly as a JPA,
assuming there is MTC concurrence. Sandy laid out the history of AB194 (legislation that
provided for the CTC toll authority application process), which included a provision
allowing a JPA to apply. That provision was included in AB 194 at the request of C/CAG
back then. Sandy further responded to Committee Member Kim that while C/CAG as a
JPA can apply directly to the CTC, staff recommendation is to form a new JPA between
C/CAG and TA to apply to the CTC, since the two agencies are interested in equal
partnership.

Returning to the formation of a JPA between TA and C/CAG, C/CAG Committee
Member Alicia Aguirre asked how long it takes to form a JPA, if the Joint Ad Hoc
Committee votes to select this option and recommend it to the TA and C/CAG boards.
TA Legal Counsel Joan Cassman stated that a JPA is a contfract, an agreement
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San Mateo County Transportation Authority and @[ﬁ@ﬁ

City/County Association of Governments
Minutes of February 1, 2019

between the two agencies coming together to exercise common powers. She
estimated it would at a minimum take two months or so to form.

C/CAG Committee Member Aguirre asked if both options should be discussed or should
one be taken off the table. TA Chair Don Horsley said that with the JPC, it requires going
back to the respective Boards for final action; he believed that the JPA option seemed
to be the better option.

C/CAG Committee Member Papan opined that a JPA contract may have a lot of
boilerplate terms which can be put in place much more quickly.

C/CAG Committee Member Kim asked who would be staffing and doing the work
under a JPC vs. under a JPA. For the JPC model, Ms. Chan said that the Joint Ad Hoc
Committee has essentially been operating like a JPC in the months past, so staff work
has been done by both TA and C/CAG staff. With the JPC model, C/CAG Committee
Member Kim said he felt that going back to the two Boards for final decisions would
likely not be ideal. C/CAG Committee Member Aguirre agreed that the JPC model was
time-consuming.

C/CAG Committee Member Aguirre asked for a motion to go with the JPA model.

Motion/Second: Horsley/Papan

Ayes: Beach, Horsley, Aguirre, Kim, Papan
Noes: None

Absent: Freschet

TA Executive Director Hartnett stated that since the JPA model is chosen, staff would
work together with BAIFA and talk with CTC staff to figure a path forward. The objective
is to determine what can be done within a set period of time. The end goal with the
CTC process is fo ensure San Mateo County will be the owner of the toll facility, and
have ultimate policy making powers.

TA Committee Member Beach expressed that she will support BAIFA, C/CAG, or TA-
C/CAG applying with CTC, with the understanding the final path chosen is the one that
works best for San Mateo County.

Moving on to structure of a JPA, TA Board Chair Horsley laid out three elements of the
JPA that need to be decided: powers of the JPA, composition (e.g. six or seven
members total, and if seven members how the seventh one will be chosen), and
staffing.

With regards to composition, TA Executive Director Hartnett said whatever the
composition (6 or 7), it may require a super majority or plurality for an action to prevail.
For example, with six members, four in the affirmative would be required for a vote.

TA Chair Horsley said there would have to be a balance of, for example, two people
from C/CAG and two from TA, not a one to three vote, and five people should be
present.
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City/County Association of Governments
Minutes of February 1, 2019

C/CAG Committee Member Papan asked if the total number of the JPA Board should
be even or odd. TA Chair Horsley asked how the seventh would be selected. C/CAG
Committee Member Aguirre suggested perhaps someone from the County Board of
Supervisors, or someone serving on both the TA and C/CAG Boards.

C/CAG Executive Director Sandy Wong mentioned that there was an idea for the
seventh member to come from the Coastside. C/CAG Committee Member Aguirre said
the effects of 101 are region-wide but it may be good for the JPA Board members to
come the peninsula side. She also said she is okay with a six member JPA, three each
from C/CAG and TA, to maintain the equity between the two agencies. It was also
opined that it is legal to have six members; nothing in the law requires an odd number of
members.

C/CAG Committee Member Papan suggested, should there be a constant logjam in
the voting, the JPA could decide at a later time to amend the composition of its board
to seven members, so this is a matter that could be revisited.

TA Committee Member Beach suggested that certain key issues, e.g. financing, debt,
and use of netf revenues, should perhaps require five votes instead of four.

C/CAG Committee Member Kim said that he thinks six members work without much
disagreement or split votes, because all members are on the same team with regard to
rates, equity, efc.

C/CAG Committee Member Aguirre stated there is a need for stability in the JPA initially
so appointment length should be considered. TA Committee Member Beach said it
should be an aspirational goal to also have regional representation to the extent
possible, and would like to see each Board appoint members with this in mind. C/CAG
Committee Member Aguirre agrees that cross-regional representation is desirable. Ms.
Cassman said that the JPA can include language indicating an attempt to have
balanced regional representation and general inclusion.

C/CAG Committee Member Horsley stated that at least five members should be present
to take an action.

C/CAG Committee Member Kim asked if alternates should be part of the composition.
C/CAG Committee Member Aguirre said that in the JPA's infancy stage, she thinks
stability needs to be established and does not support alternates. C/CAG Committee
Member Papan said that she is okay with a requirement that five members need to be
present for actions, but does not support alternates.

With regards to powers and authority, TA Executive Director Hartnett stated that the JPA
cannot commit the C/CAG and TA Boards to taking any actions; these two Boards will
retain all powers not vested in the JPA.

With regards to staffing, Mr. Hartnett shared examples of SamTrans allocating staffing to
TA and Calfrain. In the Caltrain example, staffs of the owners of Caltrain - Santa Clara,
San Mateo and San Francisco Counties — collaborate on agenda review and make
consensus recommendations to the Caltrain Board. SamTrans has staffing to do the
day-to-day work, e.g. contracts, financing, legal, etc.
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City/County Association of Governments
Minutes of February 1, 2019

C/CAG Committee Member Kim believes a JPA needs to have an independent staff for
policy work and day-to-day oversight of BAIFA.

C/CAG Executive Director Wong shared the model of C/CAG which features an
independent executive director. C/CAG contracts with member entities with expertise
(e.q. finance, storm water) and this may be applicable to the JPA model.

TA Committee Member Beach shared the example of another JPA, Commute.org, but
expressed that there is a constant change in its fiscal agent, which can be
cumbersome.

TA Board Chair Horsley said that the new JPA has no money and needs money loaned
to support it in the beginning. In addition, the JPA would also need to repay the loans
the TA will need to make to it for the capital project, at least in the order of $50m. He
suggested that staffing to come from TA.

Regardless of where staffing comes from, C/CAG Committee Member Aguirre agreed
that there is expertise within the two agencies.

C/CAG Committee Member Kim said the JPA should be independent and autonomous
going forward. He stated there is no policy expertise from within the two agencies. TA
Executive Director Hartnett disagrees with Mr. Kim that staff does not have policy
expertise; staff from both sides have been talking with other agencies regarding the
operation of the Express Lanes, and the agencies can hire subject matter experts. Staff
from the two owner agencies should reflect the value of the parent agencies. Other
staffing models of existing and planned express lanes were also mentioned, including
the Alameda CTC operating the Sunol Grade express project as a member of a joint
powers agency with VTA, and BAIFA.

PUBLIC COMMENT

Drew — Suggested that a member of the public or a subject-matter expert be a part of
the Board, e.g. someone independent but working in the realm.

Next Steps: Committee members asked that staff get back to the committee regarding
the JPA application process with the CTC, JPA staffing models, and whether there is
bandwidth for staffing. A draft of the Joint Powers Agreement along with staff
recommendations will be prepared for the next meeting.

TA and C/CAG Committee members agreed to meet on Friday, March 1 at 10:00 am.

ADJOURN

The meeting adjourned at 11:30 am.
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ITEM 3
C/CAG AGENDA REPORT

Date: March 1, 2019
To: Joint Ad Hoc Committee
From: Sandy Wong, Executive Director
Subject: Update on the California Transportation Commission Application for Toll Authority

(For further information, contact Sandy Wong at 650-599-1409)

RECOMMENDATION
It is recommended that the Joint Ad Hoc Committee receive an update on the California
Transportation Commission Application for Toll Authority.

BACKGROUND

San Mateo County Transportation Authority (TA) and the City/County Association of Governments
of San Mateo County (C/CAG) staff met with California Transportation Commission (CTC) in early
February, and obtained information on how best to move forward with an application for toll
authority for the San Mateo US101 Express Lanes project.

The TA and C/CAG Boards directed staff to work with the CTC to ensure toll authority policymaking
powers are to be vested in the to-be-formed Joint Powers Agency (JPA). Staff has since received
information and guidance from CTC on how best to proceed with the application process, which is
further discussed below.

CTC staff agreed that TA and C/CAG, after the formation of a JPA, may apply to operate the San
Mateo US101 Express Lanes through a contract with the Bay Area Infrastructure Financing Authority
(BAIFA), with the process outlined below.



Timeline

- Afinal application must be submitted to CTC staff at least 45 days prior to a scheduled
meeting to have the CTC Commission to consider and grant the JPA authority over the toll
facility. The CTC meeting that would meet our current timeline is the one scheduled for
August 14 and 15, 2019 in San Jose. Staff is looking at submitting a final application no later
than July 1, 2019.

- Prior to the submittal of a final application, CTC requires draft application materials to be
submitted to their offices at least 60 days before the final application is submitted. The
purpose of this submittal is to allow sufficient time for CTC staff review and comments. Staff
is looking at submitting draft application materials no later than May 1, 20109.

- In the time between the final application is submitted to the CTC and the CTC meeting on
August 14-15, 2019, a public hearing must be held in the vicinity of the project location to
receive public comments. Staff have discussed with CTC staff, and the most likely location
for the public hearing is the San Mateo County Transit District offices in San Carlos. We
would need to secure a date and time between July 1 and early August 2019.

Application Content

The CTC application must include, but is not limited to, the following information: demonstration of
improvement in corridor performance, complete project funding plan, cooperation between the MTC
and Caltrans on the project, technical feasibility, financial feasibility, community support and regional
transportation plan conformity.

Cost of Application

CTC staff indicated that the cost of the state review and processing will need to be reimbursed by the
project applicant, and the cost is capped at $100,000. The State currently estimates the CTC's cost for
this application is likely to be around $60,000. Staff is working with the TA Program Management
consultant team to prepare the application material. Cost of the consultant work is estimated at
$80,000.

At their February 2019 meetings, the TA and C/CAG Boards voted at their respective meetings to 1)
retain ownership of the Project and contract with Bay Area Infrastructure Financing Authority
(BAIFA) to operate the express lanes on their behalf, subject (a) to the CTC’s approval, (b) the terms
of a TA and C/CAG agreement with BAIFA, and (c) delineation of roles between the San Mateo
County and BAIFA,; and 2) exercise their shared rights and responsibilities as joint owners of the
Project, including but not limited to setting policies governing the express lanes’ operation,
developing and implementing an expenditure plan for express lane toll revenues, and overseeing
management of the BAIFA contract.

ATTACHMENT

None.
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ITEM 4
C/CAG AGENDA REPORT
Date: March 1, 2019
To: Joint Ad Hoc Committee
From: Sandy Wong, Executive Director
Subject: Update on the Funding Obligations for the San Mateo US101 Express Lanes Capital

Project, and Cost Estimates for Initial Set-up/Operating Needs for the San Mateo

US101 Express Lanes Joint Powers Authority

(For further information, contact Sandy Wong at 650-599-1409)

RECOMMENDATION

It is recommended that the Joint Ad Hoc Committee receive an update on the Funding Obligations for
the San Mateo US101 Express Lanes Capital Project, and Cost Estimates for Initial Set-up/Operating
Needs for the San Mateo US101 Express Lanes Joint Powers Authority.

BACKGROUND

The San Mateo US101 Express Lanes Project (Project) has a total project cost of $513 million, and is

funded by the following sources:

Funding Source Total Funds
Federal $9.5M
State STIP (C/CAG) $33.5M
State ITIP (Caltrans) $18.0M
State SB1 Local Partnership Program $21.5M
State SB1 Solutions for Congested Corridors (SCC) $200.0M
Private Sector $53.0M
Regional Bridge Tolls $95M *
Local San Mateo Measure A $32.5M
Future Toll Revenues and other Local Funds $50M*
TOTAL $513M

* Will be discussed further below



In addition to capital costs, the Project will be incurring start-up costs during the formation of the
Joint Powers Agency (JPA), which are also discussed below.

In light of the current discussion of the JPA formation, staff believes it is important to update the TA
Board regarding possible funding commitments and obligations that may need to be advanced from
TA funds, with an expectation that future toll revenues will repay these advances.

Capital Costs and Funding
Of the $513 million identified for the project, there are two funding sources that will likely need an
advance from the Transportation Authority, and they include:

- $50 million that is to be funded by future toll revenues. Since the Project is not expected to be
operational until 2022, collection of toll revenues is not expected to begin until then. In order
to satisfy the funding of the capital project now, there is an expectation that the TA will
advance funds to the Project, with an expectation that it will be paid back by future toll
revenues.

- $37.5 million of regional bridge toll funds. MTC has committed to provide $95 million of the
$513 million needed for the project. At this time, MTC can allocate $57.5 million. Due to
pending litigation against Regional Measure 3 (RM3), MTC has asked TA to loan $37.5
million towards MTC’s remaining commitment, with an expectation that the loan be paid back
from RM3 funds once the legal action is resolved.

With regard to the capital funds needed, depending on what may be the most appropriate and cost-
effective financial arrangement, the TA may need to arrange borrowing of the funds, to be guaranteed
by the TA in addition to the option of advancing some and/or all of the funds.

In addition to capital costs, there are other start-up and set-up costs that are associated with the JPA,
including the following:

e Application cost with the California Transportation Commission (CTC), estimated at $60,000;
and

e Consultant costs associated with the preparation of the application material for CTC approval,
estimated at $80,000; and

e Completion of an equity study for the corridor; staff is currently working on completing an
initial scope of work and a cost estimate for completing the study; and

¢ Initial deposit required by Bay Area Infrastructure Financing Authority (BAIFA) before
BAIFA begins contracted operation of the San Mateo US101 Express Lanes. Deposit amount
is to be negotiated with BAIFA over the next several months; and

e Staffing costs associated with the oversight of the JPA start-up and operations; costs will need
to be estimated and further refined over the next several months.

Further Background

The US 101 Express Lanes Project, jointly sponsored by Caltrans, City and County Association of
Governments of San Mateo County (C/CAG) and the TA will be embarking on the construction phase
of the project this month. The project will result in the creation of 44 miles (22 miles in each
direction) of new express lanes on the 101 corridor in San Mateo County. The total cost of the capital



project is $513 million, and the costs are broken out as follows:

Environmental assessment/design - $ 60 million

Right-of-way -$ 4 million
Construction - $449 million
Total Project Cost $513 million
ATTACHMENT
None.
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AGENDA ITEM #5
March 1, 2019

Memorandum

Date: March 1, 2019

TO: Joint Ad Hoc Committee

THROUGH: Jim Hartnett
Executive Director

FROM: April Chan, Chief Officer,
Planning, Grants and Transportation Authority

Subject: Discussion and Action Needed for San Mateo County Transportation
Authority and City/County Association of Governments of San Mateo
County Joint Powers Authority Framework for the US101 Express Lanes
Project

Action

Staff recommends the Joint Ad Hoc Committee agree on recommendations to the
San Mateo County Transportation Authority (TA) and the City/County
Association of Governments of San Mateo County (C/CAG) Boards of
Directors as follows:

(1) Approve the Joint Exercise of Powers Agreement (JEPA) between the TA and
C/CAG in a form substantially similar to the agreement presented in
Attachment A, but with revisions to reflect the staffing model selected under
(2), below; and

(2) Approve one of the two staffing models discussed below to support the new
Express Lanes Joint Powers Authority.

Significance
At their respective February 2019 meetings, the TA and C/CAG Boards authorized

formation of a Joint Powers Authority (JPA) to exercise their shared rights and
responsibilities as joint owners of the San Mateo US101 Express Lanes Project.

The two Boards will need to approve a JPA agreement to outline, among other
things, the organization, governance, functions, powers, and staffing model of the
JPA. In order to stay on track to submit a fimely application to the California
Transportation Commission (CTC) as a JPA to be the tolling authority for the San

SAN MATEO COUNTY TRANSPORTATION AUTHORITY
1250 San Carlos Ave. — P.O. Box 3006

San Carlos, CA 94070-1306 (650) 508-6269
152941508



Jim Hartnett
March 1, 2019
Page 2 of 6

Mateo US101 Express Lanes, it is recommended that the Joint Ad Hoc Committee
recommend a proposed JPA agreement that addresses these issues, so the two
Boards can take action at their respective April 2019 meetings.

TA and C/CAG Legal Counsel have prepared a draft JPA agreement for the Joint
Ad Hoc Committee’s consideration that incorporates those areas such as
composition, powers, voting and functions that were agreed to at the February 1,
2019 Joint Ad Hoc meeting. The draft JPAis included as Attachment A. C/CAG
and TA staff recommend approval of the form of the JPA agreement subject to
necessary additions or changes based on the staffing model selected.

Discussion

The JPA will require staffing to support its work and to assist in the oversight of the Bay
Area Infrastructure Financing Authority (BAIFA) contract. The Joint Ad Hoc
Committee has not yet made a recommendation on what agency will provide staff
support for the JPA. Staffing functions include but are not limited to those shown
below, with the understanding that the first three bullets require immediate start-up
needs:

¢ Develop application material to submit to the CTC for toll authority on the
US101 corridor in San Mateo County

e Negotiate a contract with BAIFA to operate the express lanes and with the
Bay Area Toll Authority (BATA) to collect tolls, with terms and conditions of the
contracts to be subject to approval by the JPA board.

e Locate funds to satisfy the $50 million construction budget obligation, and any
additional start-up and construction funds necessary, such as the BAIFA
deposit and the CTC application costs; and any other financial obligations of
the JPA, subject to approval of terms and conditions by the JPA Board.

¢ Negotiate a contract with Caltrans for maintenance on the highway portion
of the facility and with CHP for enforcement, with the tferms and conditions of
the contracts to be subject to approval by the JPA board.

e Develop for presentation, consideration and decision by the JPA board toll
principles and objectives (i.e., maximize throughput versus maximize
revenues), toll policy, toll ordinance, reserve policy, and related policies,
including elements such as maximum and minimum toll rates, discount policy,
etc., and manage the implementation thereof.

e Coordinate with the other express lane owners in the Bay Area regarding
hours of operation, occupancy requirements, discount policies, and other
issues.

e On-going review of reports from BAIFA and management of the BAIFA
contract to ensure toll prices are consistent with adopted toll
objectives/principles, policies, and that toll revenues are sufficient to cover
required costs to the extent possible.

¢ Manage all contracts that support JPA operations.

e Adjudicate disputes on toll violations.

e Obtain liability insurance and all other insurance required.
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Ensure toll equipment is in a state of good repair.

e Develop a budget for presentation, consideration and adoption by the JPA
board.

e Work as directed by the JPA board to establish net revenue spending
priorities, including policies to balance the priorities for loan repayment,
equipment upgrade set-aside, incentives for express lane users including low-
income users, improvements to the corridor including fransit, and adopt a Toll
Revenue Expenditure Plan.

¢ Under the direction of the JPA board, develop an Equity Program for
presentation, consideration and decision by the JPA board.

e Provide for auditing of the JPA's finances.

e Ensure that all meetings of the JPA board and any committees are noticed
and conducted in accordance with applicable law and conflict of interest
and disclosure requirements are met.

To assist the Joint Ad Hoc Committee in reaching consensus on staffing, the Ad Hoc
Committee members asked at the last meeting for some examples of how staffing
can be set up to provide the day-to-day JPA management. Staff is providing the
following information for three examples, including San Mateo County Transit District,
C/CAG, and the Sunol Smart Carpool Lane Joint Powers Authority (also known as I-
680 Express Lanes JPA).

San Mateo County Transit District

San Mateo County Transit District (District) serves as the Managing Agency for the
Peninsula Corridor Joint Powers Board (JPB) and the TA. The District has all functional
areas housed in one agency, including human resources, contracts and
procurement, finance, treasury and accounting, grants, board and advisory
committee support, information technology, communication and marketing,
community outreach, planning, operations and capital project delivery.

The District is designated in the JPB's Joint Powers Agreement to support Caltrain
Board and to manage all functions of JPB. The District added expertise over time as
necessary to supplement the support for Caltrain, including rail operations and
engineering and construction, and engages consultants for specialized expertise. A
Staff Coordinating Council, made up of staff from the three JPB member agenda
(City and County of San Francisco, San Mateo County Transit District, and Santa
Clara Valley Transportation Authority (VTA)), makes policy, program, contract,
financial and other recommendations to the Caltrain Board for action.

The TA also has no employees of its own; the District provides all staffing needed to
help manage the administration of the 1988 and 2004 Measure A Sales Tax
Expenditure Plans and now the portion of the Measure W funding that will be
transferred to the TA. The District also provides staffing to the TA to assist with the
delivery of highway projects in San Mateo County, in coordination with Caltrans and
C/CAG.
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C/CAG

C/CAG is formed via a Joint Powers Agreement by and between the 21 local
jurisdictions in San Mateo County. It is designated as the Congestion Management
Agency (CMA) for San Mateo County, with several full-fime professional engineers
and planners responsible for transportation planning, tfransportation project delivery,
administration for Federal and State transportation funds, and public outreach with
communities of concerns. As an independent JPA, C/CAG employs one Executive
Director and one Administrative Assistant dedicated to serve C/CAG. Routine
functional supports such as accounting service and legal service are provided by
other agencies via contracts. The Executive Director is also supported by several full-
time professional staff hired by the County of San Mateo to provide employment
benefits.

Sunol Smart Carpool Lane Joint Powers Authority (Sunol JPA)

The 1-680 Express Lanes corridor is on 1-680, and it extends from the interchange of
Alcosta Blvd. in Dublin to SR237 in Milpitas. Two member agencies form the Joint
Powers Authority: Alameda County Transportation Commission (ACTC) and the Santa
Clara Valley Transportation Authority (VTA). Board membership includes 4 ACTC
Board members and 1 VTA Board member; membership reflects the length of the
express lanes located in each county. The Sunol JPA was formed to design,
construct, and operate the I-680 express lanes corridor. The ACTC serves as the
Managing Agency, and along with its Executive Director, works cooperatively with
the member agencies on achieving consensus on matters before advancing them
to the Sunol JPA governing board.

Two potential models for the San Mateo US101 Express Lanes JPA (US101 EL JPA)

Model 1 — San Mateo County Transit District serves as Managing Agency

Similar to how the District serves as the Managing Agency for Caltrain and TA, the
District can serve in the capacity as the managing agency for the US101 EL JPA. This
model is similar to how the Sunol JPA is staffed.

The District already employs staff for all the relevant functions that are required to
manage and oversee the operations of the US101 EL JPA, including finance, treasury
and accounting to support the oversight and accounting of the toll revenues that
will be received from BAIFA. In addition, the District has experience in overseeing
large transportation infrastructure projects that have been undertaken over the years
by Caltrain and the TA.

Similar to the Caltrain Staff Coordinating Council, an Executive Council, made up of
the Executive Directors of the TA and C/CAG, or their designees, should be set up to
review and achieve consensus on matters before advancing proposals to the US101
EL JPA governing board for consideration. In addition, in order to achieve greater
involvement by both member agencies, C/CAG representatives can participate in
selection panels and other processes for procurement and recruitment related to the
US101 EL JPA.
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Advantages:

e Time - District staff support is immediately available, and though some resources
will need to be supplemented over time, there are resources immediately
available to get the US101 EL JPA through this critical initial/interim period.

e Existing expertise - District expertise is in place and available in all areas of
relevant subject matter - administration and board support, public agency
fransparency requirements, finance, procurement, bonds, loans, contract
administration HR/recruitment, communications, project management and
oversight, etc.

e Equity between the agencies - C/CAG and TA executive staff will together make
recommendations on policy decisions and other action items that go to the
Board through an Executive Council that will meet regularly.

e Efficiency, simplicity and accountability — the administration of the relevant
functions of a JPA can be most efficiently, simply and comprehensibly provided
when such functions are readily available under one organization, and
accountability can be better controlled than when various entities or jurisdictions
are overseeing different functions (e.g. finance provided by one agency and
contracting provided by another).

e Costsavings from right-sized and efficiently-compensated staffing levels —
provides the levels of support needed for various functions when needs arise, and
not when the functions are not needed; assigns costs of employment to the JPA
for time worked for the JPA without need for outside human resources and
benefits programs and administration.

¢ Financial support — provides more protection and comfort fo the member
agency (TA) that will most likely be assuming the financial risks of the project
going forward.

The discussion of Model 1 was prepared by TA staff.

Model 2 — Independent Executive Director for the US101 EL JPA

This model recommends the recruitment of an independent Executive Director who
will report to the JPA Board directly. It is to ensure the Executive Director’s allegiance
to the JPA. Since this is a relatively small size agency, it is expected the Executive
Director will be a hands-on manager who will have direct control of all aspects of the
agency. Itis expected that this person will need support from a professional staff,
such as a Project Manager, who is proficient in managing express lanes, and an
administrative staff to support the work of the JPA. The administrative staff may be
full- or part-time.

For cost efficiency, the JPA would contract with TA, C/CAG, other public agencies in
San Mateo County, and/or consultants o provide support services such as
accounting, legal support, or other professional services. The TA (through the Transit
District), C/CAG, and other providers have different strengths and expertise to bring
to the table, and this model would best allow the JPA to take advantage of these

152941502



Jim Hartnett
March 1, 2019
Page 6 of 6

diverse skill sets. The TA's substantial staffing strengths are discussed at length
above. Forits part, C/CAG staff have expertise in the design and maintenance of
the Smart Corridor, a technology-based strategy to manage traffic and maximize
efficiency of a transportation corridor. C/CAG staff also have deep expertise in
public outreach, including working with communities of concern to meet their
transportation needs. C/CAG staff are also proficient in balancing the needs of
C/CAG’s 21-member agencies in San Mateo County. It will be the JPA’s decision,
upon recommendation from its Executive Director, which agency will be best to
provide which types of service.

Since the express lanes will serve the general public, it's important that diverse
opinions and inputs are considered prior to the JPA making or changing its policy
decisions. To achieve this, the JPA could use a committee structure to provide
advice and recommendations on policy and other issues. Committee members
could be a combination of TA and C/CAG staff, technical staff from local cities and
the County, elected officials, or public members.

The US101 EL JPA could also consider contracting with an entity such as the Regional
Government Service Authority (RGS) to assist in the recruitment of its direct staff, to
function as the HR department, and to provide employment benefits (if CalPERS is
not a preferred option). RGS is a public agency that provides administrative and
other services to local governments.

Since the express lanes will not be in operation until year 2022, it is recommended
that funding for initial staffing come in equal shares from TA and C/CAG.

Initial staffing functions, as described in the first three bullets under the DISCUSSION
section above, could be satisfied under this model. Specifically, TA and C/CAG staff
can continue to provide staffing support as they currently do for the Joint Ad Hoc
Committee, until the JPA has new staff on board.

Advantages
e Maintains principle of equality between TA and C/CAG.

¢ Direct staff accountability to JPA, not TA or C/CAG.

e Nimble as a small agency.

o Retains flexibility in procuring services based on expertise, costs, and other
relevant factors.

o Ability to match talent from member agencies with service needs in a cost-
efficient manner.

The discussion of Model 2 was prepared by C/CAG staff.
Attachment

1. Draft Joint Exercise of Powers Agreement for the San Mateo County Express
Lanes
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