GOVERNANCE AND AUDIT COMMITTEE
Thursday, March 5, 2020
4:00 PM
Conference Room 157
County Government Center
70 West Hedding Street
San Jose, CA

AGENDA

CALL TO ORDER
1.

ROLL CALL

2.

PUBLIC COMMENT:
This portion of the agenda is reserved for persons desiring to address the Committee on
any matter not on the agenda. Speakers are limited to 2 minutes. The law does not
permit Committee action or extended discussion on any item not on the agenda except
under special circumstances. If Committee action is requested, the matter can be placed
on a subsequent agenda. All statements that require a response will be referred to staff
for reply in writing.

3.

ORDERS OF THE DAY

CONSENT AGENDA
4.

ACTION ITEM – Approve the Regular Meeting Minutes of February 6, 2020.

5.

ACTION ITEM -Ratify the City of Santa Clara's appointment to the VTA Bicycle &
Pedestrian Advisory Committee for the two-year term ending June 30, 2022.

6.

ACTION ITEM - Ratify the appointment to the Citizens Advisory Committee.

REGULAR AGENDA
7.

INFORMATION ITEM -Receive the Second Quarter Fiscal Year 2020 general liability
and workers’ compensation report for settled claims and payments made.

8.

ACTION ITEM -Approve a policy to address the performance evaluation of the general
manager and the general counsel.
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9.

ACTION ITEM -Review and approve the revised Work Plan for Standing Committee
evaluation of VTA Board Governance Enhancement Process recommendations.

10.

DISCUSSION ITEM -Review, evaluate, and provide direction to staff on specific Board
Governance Enhancement recommendations.

11.

ACTION ITEM -Approve the Board Member Conference Attendance Guidelines.

OTHER ITEMS
12.

Items of Concern and Referral to Administration.

13.

Review Committee Work Plan. (Fernandez)

14.

Committee Staff Report. (Fernandez)

15.

Chairperson's Report. (Chavez)

16.

Determine Items for the Consent Agenda for future VTA Board of Directors' meetings.

17.

ANNOUNCEMENTS

18.

ADJOURN

In accordance with the Americans with Disabilities Act (ADA) and Title VI of the Civil Rights
Act of 1964, VTA will make reasonable arrangements to ensure meaningful access to its
meetings for persons who have disabilities and for persons with limited English proficiency who
need translation and interpretation services. Individuals requiring ADA accommodations should
notify the Board Secretary’s Office at least 48-hours prior to the meeting. Individuals requiring
language assistance should notify the Board Secretary’s Office at least 72-hours prior to the
meeting.
The Board Secretary may be contacted at  (408) 321-5680 or 
board.secretary@vta.org or  (408) 321-2330 (TTY only). VTA’s home page is www.vta.org
or visit us on
www.facebook.com/scvta.  (408) 321-2300: 中文 / Español / 日本語 /
한국어 / tiếng Việt / Tagalog.
Disclosure of Campaign Contributions to Board Members (Government Code Section 84308) In
accordance with Government Code Section 84308, no VTA Board Member shall accept, solicit,
or direct a contribution of more than $250 from any party, or his or her agent, or from any
participant, or his or her agent, while a proceeding involving a license, permit, or other
entitlement for use is pending before the agency. Any Board Member who has received a
contribution within the preceding 12 months in an amount of more than $250 from a party or
from any agent or participant shall disclose that fact on the record of the proceeding and shall not
make, participate in making, or in any way attempt to use his or her official position to influence
the decision. A party to a proceeding before VTA shall disclose on the record of the proceeding
any contribution in an amount of more than $250 made within the preceding 12 months by the
party, or his or her agent, to any Board Member. No party, or his or her agent, shall make a
contribution of more than $250 to any Board Member during the proceeding and for three
months following the date a final decision is rendered by the agency in the proceeding. The
foregoing statements are limited in their entirety by the provisions of Section 84308 and parties
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are urged to consult with their own legal counsel regarding the requirements of the law.
All reports for items on the open meeting agenda are available for review in the Board
Secretary’s Office, 3331 North First Street, San Jose, California, (408) 321-5680, the Monday,
Tuesday, and Wednesday prior to the meeting. This information is available on VTA’s website
at http://www.vta.org and also at the meeting.
NOTE: THE BOARD OF DIRECTORS MAY ACCEPT, REJECT OR MODIFY
ANY ACTION RECOMMENDED ON THIS AGENDA.
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Governance and Audit Committee
Thursday, February 6, 2020

MINUTES
CALL TO ORDER
The Regular Meeting of the Governance and Audit Committee (“Committee”) was called
to order at 4:00 p.m. by Chairperson Chavez in Conference Room 157, County
Government Center, 70 West Hedding, San José, California.
1.

ROLL CALL
Attendee Name
Larry Carr
Cindy Chavez
Glenn Hendricks
Chappie Jones
Rob Rennie

Title
Member
Chairperson
Vice Chairperson
Member
Member

Status
Absent
Present
Present
Present
Present

A quorum was present.
2.

PUBLIC COMMENT:
There were no Public Comments.

3.

ORDERS OF THE DAY
There were no Orders of the Day.

CONSENT AGENDA
Chairperson Chavez noted the Governance and Audit (G&A) Committee will meet
monthly except July.
4.

Regular Meeting Minutes of December 5, 2019
M/S/C (Hendricks/Jones) to approve the Regular Meeting Minutes of December 5, 2019.

5.

2020 Governance & Audit Meeting Schedule
M/S/C (Hendricks/Jones) to approve the 2020 Governance & Audit Meeting Schedule.

6.

Ratification of Appointment to the Citizens Advisory Committee
M/S/C (Hendricks/Jones) to ratify the appointment to the VTA Citizens Advisory
Committee.

NOTE: M/S/C MEANS MOTION SECONDED AND CARRIED AND, UNLESS OTHERWISE INDICATED,
THE MOTION PASSED UNANIMOUSLY.
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7.

Ratification of Appointment to the Bicycle & Pedestrian Advisory Committee
M/S/C (Hendricks/Jones) to ratify the City of Los Altos’ appointment to the VTA Bicycle
& Pedestrian Advisory Committee for the two-year term ending June 30, 2020.

8.

Ratification of Appointments to the VTA Policy Advisory Boards
M/S/C (Hendricks/Jones) to ratify appointments to the VTA Policy Advisory Boards.

9.

VTA Ethics Hotline Program Quarterly Report
M/S/C (Hendricks/Jones) to review and receive the VTA Ethics Hotline Program
Quarterly Report.

10.

Review Status of Internal Audit Work Plan
M/S/C (Hendricks/Jones) to review and receive the Auditor General’s Status of Internal
Audit Work Plan.
RESULT:
MOVER:
SECONDER:
AYES:
NOES:
ABSENT:

APPROVED – Consent Agenda Item #4-10
Glenn Hendricks, Vice Chairperson
Chappie Jones, Member
Chavez, Hendricks, Jones
None
Carr, Rennie

REGULAR AGENDA
11.

G&A Direction on BEC Governance Assessment Recommendations
Stephen Flynn, Senior Policy Analyst, and Elaine Baltao, Board Secretary, provided an
overview of the staff report.
Board Member Rennie arrived at the meeting and took his seat at 4:03 p.m.
Chairperson Chavez stated staff will coordinate to prioritize the recommendations and
return with a work plan. She requested the status updates as recommendations are
implemented.
Board Member McAlister offered the following comments: 1) he would like to see the staff
report earlier; 2) expressed concern about deliverables; and 3) indicated he would like to
provide input and be involved in the recommendation discussions.
Members of the Committee and staff discussed the following: 1) suggested keeping like
items together as a single action for implementation; 2) a detailed work plan and timeline
is critical; 3) ensuring that a recommendation goes to the right committee; and 4) noted the
importance of process.
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Chairperson Chavez requested the following: 1) a detailed work plan before the
recommendations are referred to various committees for discussion; and 2) requested staff
to collaborate with the Board Enhancement Committee (BEC) Chair and G&A Chairperson
on recommendations prior to their return to G&A as actionable items.
M/S/C (Hendricks/Jones) to approve process and timeline for Committee to review and
evaluate recommendations: (A) forwarded by the Ad Hoc Board Enhancement Committee;
and (B) submitted by Board. Further: 1) request staff provide a detailed work plan; and
2) staff collaborate with the BEC Chair and G&A Chairperson on recommendations prior
to their return to G&A as actionable items.
APPROVED - Agenda Item #11
MOVER:
Glenn Hendricks, Vice Chairperson
SECONDER: Chappie Jones, Member
AYES:
Chavez, Hendricks, Jones, Rennie
NOES:
None
ABSENT:
Carr
12.

Resolution to Declare a Climate Emergency
Ann Calnan, Transportation Planning Manager – Environmental Resource Planning. and
Lani Lee Ho, Environmental Planner III, provided the staff report.
Members of the Committee and staff discussed the following: 1) budgetary impact;
2) region-wide transit emissions; 3) importance of metrics, objectives and targets;
4) region wide transit emissions is not included in the scope of the resolution; and 5) the
role of congestion management.
Public Comment
Jeannie Bruins, Board Ex-Officio Member, commented on determining a baseline based
on historical data. Staff noted VTA’s baseline is 2008.
Chairperson Chavez recommended staff determine the appropriate committee to discuss
climate change as it relates to Vehicle Miles Traveled (VMT), the reduction of transit
emissions and VTA’s goal of increased ridership.
M/S/C (Jones/Rennie) to recommend that the VTA Board of Directors adopt a resolution
declaring a climate emergency.
APPROVED –Agenda Item #12
MOVER:
Chappie Jones, Member
SECONDER: Rob Rennie, Member
AYES:
Chavez, Hendricks, Jones, Rennie
NOES:
None
ABSENT:
Carr
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13.

BART Silicon Valley Project – Phase 1 Invoicing Audit
Bill Eggert, RSM US LLP, provided the report, highlighting the following: 1) timeliness
of invoice submission and payment; 2) invoice packet documentation; and
3) implementation letter changes.
Members of the Committee and staff discussed the following: 1) accounts payable
verification process; 2) BART and VTA teamwork; 3) areas of improvement; and
4) importance of developing a plan with clear expectations for BART Phase 2 invoicing
process.
Chairperson Chavez announced RSM recently underwent staffing changes and has asked
to be released from its contract. She thanked Mr. Eggert for his service.
Chairperson Chavez requested staff begin the Request for Proposal (RFP) process for a
new outside auditing firm.
Nuria I. Fernandez, General Manager/CEO and Committee Staff Liaison, stated General
Counsel will be receiving ethics hotline calls, and VTA’s internal audit team will be
available to address any individual specific audit items that are not part of a work plan.
M/S/C (Jones/Hendricks) to review and receive the Auditor General’s Report on the
BART Invoicing Audit.
APPROVED –Agenda Item #13
MOVER:
Chappie Jones, Member
SECONDER: Glenn Hendricks, Vice Chairperson
AYES:
Chavez, Hendricks, Jones, Rennie
NOES:
None
ABSENT:
Carr

OTHER ITEMS
14.

Items of Concern and Referral to Administration
There were no Items of Concern and Referral to Administration.

15.

Committee Work Plan
Ms. Fernandez noted that the G&A Committee would now be meeting monthly, and that
the next meeting is scheduled for Thursday, March 5, 2020.

16.

Committee Staff Report
There was no Committee Staff Report.
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17.

Chairperson’s Report
There was no Chairperson’s Report.

18.

Determine Items for the Consent Agenda for Future VTA Board of Directors’
Meetings
CONSENT:
Agenda Item #12. Adopt a resolution declaring a climate emergency.
Agenda Item #13. Review and receive the Auditor General’s Report on the BART
Invoicing Audit.

19.

ANNOUNCEMENTS
There were no Announcements.

20.

ADJOURNMENT
On order of Chairperson Chavez and there being no objection, the Committee was
adjourned at 4:54 p.m.

Respectfully submitted,

Anita McGraw, Board Assistant
VTA Office of the Board Secretary
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Date:
Current Meeting:
Board Meeting:

February 27, 2020
March 5, 2020
N/A

BOARD MEMORANDUM
TO:

Santa Clara Valley Transportation Authority
Governance and Audit Committee

THROUGH:

General Manager/CEO, Nuria I. Fernandez

FROM:

Board Secretary, Elaine Baltao

SUBJECT:

Ratification of Appointment to the Bicycle & Pedestrian Advisory Committee

Policy-Related Action: No

Government Code Section 84308 Applies: No

ACTION ITEM
RECOMMENDATION:
Ratify the City of Santa Clara's appointment to the VTA Bicycle & Pedestrian Advisory
Committee for the two-year term ending June 30, 2022.
BACKGROUND:
The Bicycle & Pedestrian Advisory Committee (BPAC) advises the VTA Board of Directors on
planning and funding for bicycle and pedestrian projects and issues. The BPAC consists of 16
voting members, one appointed by each of VTA’s Member Agencies (the 15 cities in the county
and the County of Santa Clara), and one non-voting member and alternate appointed by the
Silicon Valley Bicycle Coalition (SVBC). The BPAC also serves as the countywide bicycle and
pedestrian advisory committee for the County of Santa Clara.
The BPAC bylaws specify that the appointment term is two years and that members may be
appointed to successive terms. Committee members must live, work or both in Santa Clara
County during their term. Voting members of the Committee must also be a representative of the
Member Agency’s local bicycle advisory committee or, for Member Agencies without a local
bicycle advisory committee, their representative must be an individual who lives or works in the
local jurisdiction and is interested in bicycle or pedestrian issues. BPAC members are precluded
from representing a Member Agency that is their employer.
The process to fill BPAC vacancies is that staff notifies the appointing authority of the vacancy
or approaching term expiration and provides the current membership requirements. The
appointing authority then appoints one member for the designated membership position. For

5

vacancies occurring mid-term, the bylaws specify that they be filled for the remainder of the term
by the appointing authority. In both cases, the VTA Governance & Audit Committee (G&A)
must ratify the appointment.
DISCUSSION:
The City of Santa Clara has appointed Elizabeth “Betsy” Megas as its new representative on the
BPAC, filling the vacant position resulting from the resignation of its last representative, Rafael
Rius.
Ms. Megas is a Santa Clara County native and a mechanical engineer with a Bachelor of Science
in mechanical engineering and materials science from UC Davis. For the last seven years, she
has commuted by bicycle from her home in south Santa Clara to her work at Arista Networks.
She rides buses, light rail, or Caltrain when they are the better choice. She shares one car with
her husband, who also favors bicycling and transit when it makes sense.
Ms. Megas has been riding bicycles in Santa Clara County since childhood, and now rides over
3000 miles per year on her recumbent bicycle, mostly in Santa Clara County. She joined the
Silicon Valley Bicycle Coalition (SVBC) in 2012. She speaks and writes in support of bicycling
and transit to several South Bay cities and agencies; evaluates bicycle, pedestrian, and transit
plans in the City and County of Santa Clara and in neighboring cities; and reports many hazards
and maintenance requests she finds while bicycling and walking.
She envisions a safe, connected and efficient transportation network, which doesn’t limit people
who don’t drive. She hopes to improve public and environmental health and relieve traffic
congestion by reducing the region’s dependence on cars.
She has attended most VTA BPAC meetings for the past few years as a member of the public
and volunteers as time permits with SVBC. She collects trail imagery for Mapillary (which VTA
staff has used) and edits sidewalks and bicycle facilities in OpenStreetMap. She previously
served for 8 years on the Santa Clara Library Board of Trustees, including as chair, and
volunteered as an adult literacy tutor with Read Santa Clara.
Based on her qualifications, knowledge of bicycle and pedestrian issues, and proven community
and civic engagement, staff recommends that the G&A Committee ratify the appointment of
Betsy Megas. The BPAC bylaws specify that in the event of mid-term vacancies, a member’s
position shall be filled for the remainder of the term by the Member Agency or other body which
made the original appointment. Although the City of Santa Clara’s previous representative's term
ends on June 30, 2020, staff further recommends ratifying this appointment through June 30,
2022, to minimize administrative burden on the appointing agency and support continuity.
ALTERNATIVES:
The Board could choose to not ratify the appointment and request that the appointing authority
appoint another representative.
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FISCAL IMPACT:
There is no fiscal impact as a result of this action.
Prepared by: Board Office
Memo No. 7278
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Date:
Current Meeting:
Board Meeting:

March 3, 2020
March 5, 2020
N/A

BOARD MEMORANDUM
TO:

Santa Clara Valley Transportation Authority
Governance and Audit Committee

THROUGH:

General Manager/CEO, Nuria I. Fernandez

FROM:

Board Secretary, Elaine Baltao

SUBJECT:

Ratification of Appointment to the Citizens Advisory Committee

Policy-Related Action: No

Government Code Section 84308 Applies: No

ACTION ITEM
RECOMMENDATION:
Ratify the appointment to the Citizens Advisory Committee.
BACKGROUND:
The Citizens Advisory Committee (CAC) provides input, analysis, perspective and
recommendations to the VTA Board of Directors on transportation policy issues and initiatives.
The CAC also serves as the ballot-specified Citizens Watchdog Committee for the 2000 Measure
A Transit Improvement Program; and the advisory board that reviews and comments on VTA’s
comprehensive transit program as stated in the 2008 Measure D ballot.
The 2018 CAC bylaws changes reduced the number of committee members to 13, adjusted the
term from indefinite to two four-year terms, and made the application process competitive. The
members shall represent stakeholder groups from either of two broad categories: (1) Community
& Societal Interests; and (2) Business & Labor. The purpose of choosing members from
stakeholder groups is to improve bilateral communication between VTA and the community.
DISCUSSION:
The CAC currently has two vacancies. To recruit new members to the Committee, VTA staff
released a blog post and posted on various social media outlets. In addition, the current CAC
members were encouraged to promote the committee vacancies and recruit for potential
candidates. Applications will be accepted on an ongoing basis until the vacancies are filled.
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Date:
Current Meeting:
Board Meeting:

February 27, 2020
March 5, 2020
March 5, 2020

BOARD MEMORANDUM
TO:

Santa Clara Valley Transportation Authority
Governance and Audit Committee

THROUGH:

General Manager/CEO, Nuria I. Fernandez

FROM:

Deputy GM/Chief Financial Officer, Raj Srinath

SUBJECT:

General Liability and Workers’ Compensation Claim Payments and Settlements
for Second Quarter Fiscal Year 2020
FOR INFORMATION ONLY

BACKGROUND:
In December 2019, the Board of Directors, following the recommendation of the Governance &
Audit (G&A) Committee, approved several amendments to the VTA Administrative Code. This
included granting the General Counsel authority to settle disputed claims and/or lawsuits relating
to supplies, equipment, materials and services, workers' compensation disability, personal injury,
property damage and other tort claims up to $125,000 per claimant, with the concurrence of the
General Manager and Chief Financial Officer. Included as part of G&A’s recommendation for
Board approval of this item was that periodic reports on settled claims and payments be provided
to both that Committee and the Board.
DISCUSSION:
Submitted for Governance & Audit Committee and Board review is the inaugural General
Liability and Workers’ Compensation Claim Payments and Settlements Report. It covers the
second quarter of Fiscal Year 2020 (October 1 - December 31, 2019).
The following charts summarize the general liability and workers’ compensation claims settled
and payments made during the subject period:
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Period 10/1/2019 through 12/31/2019
Open Claim Inventory Start of Period
Claims Received
Total Number of Claims Closed
Open Claim Inventory End of Period
Claims Paid/Settled*
Total Amount Paid/Settled

General Liability
495
202
277
420
27
$230,816.54

*22 claims were paid and closed. 5 claims remain open due to partial payments.

Period 10/1/2019 through 12/31/2019
Open Claim Inventory Start of Period
Claims Received
Total Number of Claims Closed
Open Claim Inventory End of Period
Claims Paid/Settled*
Total Amount Paid/Settled

Workers' Compensation
415
66
88
393
6
$27,384.32

*5 of the 6 settled claims remain open due to partial payments.
Prepared By: Judith L. Harteau
Memo No. 7310
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7.a

General Liability Claim Settlements
October - December 2019
Count

Date of Loss

Description of Loss

Settlement
Amount
$622.34
$2,488.35

10/22/2019
10/22/2019

Closed
Closed

Date of Settlement

Status

1
2

11/29/2018
9/20/2019

Bus rear-ended car.
Non-revenue vehicle backed into car.

3

2/21/2019

$757.00

10/15/2019

Closed

4

7/24/2019

$1,026.80

10/15/2019

Closed

5
6

2/5/2019
2/25/2019

Passenger fell when operator braked hard for
red light.
Tree branch fell on top of three cars in the
park and ride lot.
Bus rear-ended car.
Bus rear-ended car. Claimant driver was
injured.

$4,623.27
$8,000.00

10/15/2019
10/15/2019

Closed
Closed

7

3/1/2019

Bus rear-ended car.

$2,027.86

10/15/2019

Open

8

7/30/2019

Bus made unsafe lane change.

$500.00

10/15/2019

Open

9

11/13/2018

Bus hit parked Charter bus.

$331.53

10/3/2019

Closed

10

6/14/2019

Bus hit parked car.

$2,375.53

10/3/2019

Closed

11

9/14/2018

Bus ran red light and hit another vehicle.

$6,916.84

12/10/2019

Closed

12

7/24/2019

$3,968.88

11/20/2019

Closed

13

7/10/2019

Tree branch fell on top of three cars in the
park and ride lot.
Bus rear-ended car.

$7,455.17

12/10/2019

Closed

24

8/28/2017

ADA violation. Wheelchair not strapped.

$2,000.00

1/24/2020

Closed

15

4/20/2017

Bus rear-ended car.

$18,958.40

11/20/2019

Closed

16

5/28/2019

Rear door struck passenger while de-boarding. $250.00

11/20/2019

Closed

17

7/24/2019

11/20/2019

Closed

18

8/7/2017

Tree branch fell on top of three cars in the
$1,521.62
park and ride lot.
Bus rear-ended two cars. Passenger in car #3 $140,000
was injured.

12/27/2019

Closed

19

5/30/2019

Bus made unsafe lane change.

$816.05

12/31/2019

Closed

20

6/24/2019

Bus rear-ended car. Claimant driver was
injured.

$9,500

12/31/2019

Closed
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General Liability Claim Settlements
October - December 2019

21

4/30/2019

Bus hit another bus. Passenger injured.

Settlement
Amount
$1,000

22
23

12/28/2019
12/19/2018

Bus made unsafe lane change.
Bus rear-ended car.

$4,420.57
$1,223.32

12/24/2019
12/24/2019

Closed
Closed

24
25

7/10/2019
1/30/2019

Bus made unsafe lane change.
Bus sideswiped car while making a right turn.

$4,794.42
$1,759.00

12/24/2019
12/24/2019

Open
Open

26

8/14/2019

VTA mechanic's toolbox was hit by bus.

$2,616.45

12/10/2019

Closed

27

4/25/2019

Bus made unsafe lane change.

$863.14

12/3/2019

Open

Count

Date of Loss

Description of Loss

Total Amount of Payments
Total Number of Payments

Date of Settlement

Status

12/31/2019

Closed

$230,816.54
27

Note: Twenty-two (22) Claims were paid and closed. Five (5) claims remain open due to partial payments.
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7.b

Workers' Compenation Claim Settlements
October - December 2019
Count Date of Loss

Description of Loss

Settlement Amount

1

5/15/2018

12/5/2019

Open

2

9/12/2018

Left knee sprained while walking in preventative
$1,740
maintenance bay foot got caught on safety rail.
Left shoulder pain and migraines due to operating Light $0.00
Rail Vehicle.

12/12/2019

Open

3

9/20/2018

Right knee strained while stepping out of high vehicle.

$0.00

12/17/2019

Open

4

9/11/2016

Back injury due to bending over to strap a wheelchair to $0.00
coach.

11/21/2019

Closed

5

9/21/2016

Upper back and right index finger injury due to bending $23,034.32
over to strap a wheelchair to coach.

11/21/2019

Open

6

8/28/2018

Right knee strained while exiting bucket truck.

11/17/2019

Open

$2,610.00

Total Settlement Amount

$27,384.32

Total Number of Settlements

6

Date of Settlement Status

Note: Five (5) of the settled claims are closed for indemnity benefits, but remain open for life-time medical payments.

Agenda Item #7

-----Original Message----From: D. Muirhead
Sent: Tuesday, March 3, 2020 10:24 AM
To: VTA Board Secretary
Subject: comments Governance and Audit Committee Meeting March 5, 2020 Agenda Item #7:
claim report
Dear VTA Governance and Audit Committee,
Comments for Governance and Audit Committee
Meeting March 5, 2020
Agenda Item #7: General Liability and Workers' Compensation
Claim Payments and Settlements for Second Quarter Fiscal Year 2020
This inaugural report covers the second quarter of Fiscal Year 2020 (October 1 - December 31,
2019). The report table shows numbers for period start, received, closed, settled, and period end.
How can #22 12/28/2019 Bus made unsafe lane change. $4,420.57 12/24/2019 a settlement
(12/24/2019) precede the event (12/28/2019)?
Two additional sets of data would illustrate trends and efficiency.
1) A graph or table with end-period number and closed number for some number of previous
periods.
2) Provide table of length of time from loss to settlement.
Period might be 6 months? You have 3 from 2017, 4 from 2018,
and 20 from 2019 in Attachment A.
Thank you for your consideration,
Doug Muirhead, Morgan Hill
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Date:
Current Meeting:
Board Meeting:

February 27, 2020
March 5, 2020
N/A

BOARD MEMORANDUM
TO:

Santa Clara Valley Transportation Authority
Governance and Audit Committee

THROUGH:

N/A

FROM:

Chief External Affairs Officer, Jim Lawson

SUBJECT:

Policy for General Manager and General Counsel Evaluation

Policy-Related Action: Yes

Government Code Section 84308 Applies: No

ACTION ITEM
RECOMMENDATION:
Approve a policy to address the performance evaluation of the general manager and the general
counsel.
BACKGROUND:
As established by the Santa Clara Valley Transportation Authority’s (VTA) Enabling Act, the
Board of Directors has two at will employees, the General Manager and the General Counsel that
are hired by and directly report to the Board of Directors. Both positions are held under
employment contracts that specify compensation, term of employment and other benefits.
Over the years, the Board has reviewed the performance of the General Manager and the General
Counsel. These reviews have differed in terms of when in the year they were performed and the
methodology that was used. In several past instances the contractual requirements for review
were not met for a variety of reasons.
DISCUSSION:
To provide timely, consistent and meaningful evaluation the Board adopts the following policy:
In keeping with its fiduciary responsibility to ensure the efficient operation of VTA, the Board of
Directors will perform an annual evaluation of the performance of the general manager and the
general counsel based upon the following:
•

The evaluation of the General Manager and the General Counsel will be conducted
annually by the Governance and Audit Committee at their November meeting.
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•

The Committee will request the General Manager and the General Counsel provide a
confidential, written self-assessment of their performance for the year. This report to be
provided prior to the November meeting.

•

The Chair or his/her designee will solicit input from each Director, and where
appropriate Alternate and Ex Officio Directors, currently serving in that capacity, prior
to the November meeting.

•

The Chair or his/her designee will present the results of this input to the Governance and
Audit Committee in Closed Session at its November meeting.

•

Following discussion in Closed Session, the Committee will provide a confidential
recommendation to the full Board of their findings regarding performance and those
performance objectives they determine.

•

The Board of Directors at its November meeting, in Closed Session, will discuss the
report of the Governance and Audit Committee and determine its evaluation of the
performance of both positions.

•

Following this discussion, the Board of Directors, in Closed Session, will discuss the
evaluation with the General Manager and General Counsel separately.

•

Upon completion of this discussion, the Chair will appoint a subcommittee, consisting of
a minimum of three Directors, so long as the members do not constitute a quorum of a
VTA legislative body, to negotiate any compensation and/or direct any performance
issues with the General Manager and the General Counsel.

•

The goal is to complete the negotiations of the employment contract amendments for the
General Manager and the General Counsel in advance of the December Board meeting
so that it may be placed on the December Board meeting agenda for discussion and
action.

•

All actions that affect the employment contract or compensation of the General Manager
and General Counsel will be performed in Open Session at a Regular or Special Board
Meeting.

ALTERNATIVES:
The Board may modify or change any of the steps in the above recommended procedure, develop
a different procedure or continue with an ad hoc approach to the evaluations.
FISCAL IMPACT:
There is no financial impact associated with the implementation of this policy.
Prepared by: Jim Lawson
Memo No. 7144
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Date:
Current Meeting:
Board Meeting:

February 28, 2020
March 5, 2020
N/A

BOARD MEMORANDUM
TO:

Santa Clara Valley Transportation Authority
Governance and Audit Committee

THROUGH:

General Manager/CEO, Nuria I. Fernandez

FROM:

Chief External Affairs Officer, Jim Lawson

SUBJECT:

Revised Work Plan for Standing Committee Evaluation of VTA Board
Governance Enhancement Process Recommendations

Policy-Related Action: No

Government Code Section 84308 Applies: No

ACTION ITEM
RECOMMENDATION:
Review and approve the revised Work Plan for Standing Committee evaluation of VTA Board
Governance Enhancement Process recommendations.
BACKGROUND:
The purpose of this item is for the Governance & Audit Committee to review, provide input, and
approve the revised Work Plan for Standing Committee evaluation of the 83 VTA Board
Governance Enhancement Process recommendations. This includes the recommended
assignment of each item to a specific Standing Committee as well as the schedule during 2020
when that item will be considered.
Board governance was identified as one key area of Board focus for 2019. As a result, several
key actions and events have occurred in support of this focus area:
•

•

Ad Hoc Board Enhancement Committee (BEC), comprised of five Board members, was
established to evaluate a broad range of board governance practices for use in developing
recommendations for Board consideration on ways Board engagement and effectiveness
could potentially be improved.
The BEC commissioned an independent review to objectively evaluate how VTA’s current
governance structure and practices help support, or in some cases potentially hinder, the
organization achieving its mission and goals.

9

•

The BEC selected the independent consulting firm RSM US LLP to perform this
evaluation. The major objectives of this effort, now called the VTA Board Governance
Assessment, included transparency, broad multi-layered community outreach and dialogue,
and extensive research, comparison and analysis.
This intensive and iterative five-month process culminated with RSM presenting its VTA
Board Governance Assessment report at the December 2019 BEC meeting and January 24,
2020 Board workshop. The report: (A) identified board governance leading practices (both
public and private sector); and (B) provides 27 recommendations to potentially improve
VTA Board engagement and effectiveness. Many of the 27 recommendations contained
detailed sub-recommendations, and several are interrelated or have cascading effects on
other parts of the governance process.
he BEC reviewed the 27 recommendations along with the sub-recommendations. In
several instances, the BEC agreed in concept with the recommendation but felt further
analysis on implementation and/or ripple effects was needed. In other instances, it agreed
with some, but not all, of the sub-recommendations. The BEC forwarded an extensive list
of the recommendations and sub-recommendations (hereafter collectively termed
“recommendations”) along with four self-generated recommendations. This fulfilled the
BEC’s stated purpose and thus the committee was decommissioned.
The BEC’s recommendations were reviewed at the January 2020 Board workshop and
those, along with other recommendations from Board members submitted at the workshop,
were included on the list for Governance & Audit (G&A) Committee consideration.
At its February meeting, G&A began the process of determining which Standing
Committee is most appropriate to perform a detailed review and evaluation of each Board
Governance Enhancement process recommendation in order to determine which of those
and/or other changes to recommend for Board approval.

•

•

•

•

DISCUSSION:
The proposed process for evaluating Board Governance Enhancement Process recommendations
was presented at the February G&A meeting. One key component was the detailed Work Plan
for evaluation of Board Governance Enhancement process recommendations that:
•

•
•

Listed all recommendations and sub-recommendations forwarded from the January Board
workshop, grouping them by theme. This resulted in 83 recommendations, each with a
unique recommendation number, and grouped into nine categories.
Recommended which Standing Committee should be assigned to perform the deep-dive
analysis for each recommendation.
Proposed a schedule for the respective committee considering all items assigned to it.

G&A approved both the proposed process and the initial Work Plan. However, the Committee
requested that the Work Plan be further developed, enhanced, and returned for review and
approval.
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Presented for Committee review and approval is the revised Work Plan (Attachments A-D) that
addresses the requests made by the Committee, which include:
(A) The proposed schedule was fully developed to indicate the specific projected meeting
for each item for each committee meeting, instead of just the quarter.
(B) Presentation was modified to isolate and indicate all items assigned to each Standing
Committee along with the projected schedule (in effect, a specific work plan for each
committee for considering Board Governance Enhancement Process
recommendations).
(C) A tracking and status reporting tool was developed to document and report to G&A on
the completion status of each item. The first of these quarterly reports is scheduled for
the May meeting and is shown on Attachment D (G&A), Line #13.
Furthermore, significant additional effort was dedicated to refining the detailed scheduling of
items between meetings to balance Standing Committee workload with available staff resources
and limited meeting time. This was done to help ensure all recommendations are considered in
an efficient, thorough and orderly fashion. Several of the many factors considered include:
•
•
•
•

Each Standing Committee’s specific meeting schedule (generally no June or July
meetings)
Urgency and complexity of the item
Upcoming agenda items for each committee
Staff resources required and their availability

The resulting recommended schedule for review and evaluation of each recommendation will
require most of the rest of 2020, but all items except the Strategic Plan are projected to be
completed during the year.
To assist each Standing Committee with its detailed evaluation of the recommendations assigned
to it, a brief synopsis will be provided for each item that highlights:
(A) Major advantages and disadvantages
(B) Potential ripple effects and other impacts
(C) Interrelation to other recommendations and whether the item supports, duplicates, or
potentially conflicts
(D) Opportunities for strategically bundling implementation
(E) Staff’s recommendation for the item
It should be noted that most items assigned for review by other Standing Committee will return
to G&A in the future for its further consideration. The primary reasons for this are:
1) Need to address and balance holistically the ripple effect between recommendations
2) Many recommendations, if implemented, require modification of the VTA
Administrative Code and/or Board Rules of Procedure, which are under the purview of
G&A.
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ALTERNATIVES:
The Committee can add, delete, or modify any element of the proposed Standing Committee
assignments and/or schedule.
FISCAL IMPACT:
There is no direct financial impact of this action.
Prepared by: Stephen Flynn, Sr. Policy Analyst
Memo No. 7325
ATTACHMENTS:
•

A--BGE Revised Work Plan_AF_21FEB2020

•

B--BGE Revised Work Plan_CMPP_25FEB2020 (PDF)

•

C--BGE Revised Work Plan_SSTPO_21FEB2020 (PDF)

•

D--BGE Revised Work Plan_GA_27FEB2020

(PDF)

(PDF)
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9.a

Board Governance Enhancement Work Plan

1

C8.1.

Increase the Board required approval limit for contacts to $1,000,000.
Maintain the existing transparency, public reporting and A&F Committee
review of the Quarterly Purchasing report.

2

C8.2.

Concurrently, permit Standing Committees to approve contracts up to $.5
million over the GM’s level (or $1.5 million). This creates tiered approval limits.

3

B1.1.

4

C6.1. &
C6.1.a

The Board should grant expanded approval duties to all of its Standing
Committees. The Committees should be empowered to bind the Board in
defined circumstances, or up to a defined dollar threshold (i.e., $500,000
above the General Manager’s approval authority).
Expand the existing supermajority affirmative voting requirements for key
Review and recommend voting
items with a critical community or ridership impact, or exceeding a significant requirements policy/guidelines.*
dollar threshold.
Consider for supermajority affirmative vote: Allocation of Measure A or B grant
funding

5

C6.1.b.

Consider for supermajority affirmative vote: Fare increases

6

C6.1.c.

Consider for supermajority affirmative vote: Large capital projects, above a
specified amount

7

C6.1.d.

Consider for supermajority affirmative vote: Major contracts, above a specified
amount

8

C6.1.e.

Consider for supermajority affirmative vote: Alternate procurement methods,
such as sole source awards above a specified amount

9

C6.1.f.

Consider for supermajority affirmative vote: Certain outsourced arrangements

10

C6.1.g.

Consider for supermajority affirmative vote: Large labor contracts or back pay,
above a specific amount

Review, discuss, and recommend
changes purchasing authority and
limits for:
- purchasing agent
- board standing committees*

2021

DEC

NOV

OCT

SEPT

Proposed Work Plan Item(s)

AUG

Recommendation/Sub-Recommendation

MAY

Rec #

APR

Line
#

MAR

Administration and Finance (A&F)

X

X

*These items will go to G&A after A&F discussion/recommendation.

AF 1 of 1

9.b

Board Governance Enhancement Work Plan

1

2

S1.1

S1.2.a

3

S1.2.b

4

S1.2.c.

5

S1.2.e.

6

S1.2.f.

Create a Board-driven, comprehensive Strategic Plan, which will identify the
VTA’s goals and priorities, set operational tactics to implement them, and
measure the results on a recurring basis.
Recommended action to establish a comprehensive Strategic Plan: Utilize an
offsite facilitated retreat or a series of workshops
Recommended action to establish a comprehensive Strategic Plan: Establish
the Board’s active “tone from the top”, while working collaboratively with
management
Recommended action to establish a comprehensive Strategic Plan: Re-focus
and align VTA’s strong execution abilities to the strategies
Recommended action to establish a comprehensive Strategic Plan: Assess
potential projects and budget items vs. the strategies
Recommended action to establish a comprehensive Strategic Plan: Conduct
and publish an annual assessment of the Board’s performance against the
overall goals

Review existing Strategic Plan. Other
work plan items may include:

2021

DEC

NOV

OCT

SEPT

Proposed Work Plan Item(s)

AUG

Recommendation/Sub-Recommendation

MAY

Rec #

APR

Line
#

MAR

Congestion Management Program and Planning Committee (CMPP)

X* X* X* X* X* X**

• Consider process for updating
Strategic Plan
• Public Input Process (Committee,
etc.)
• Status updates

* Regular updates on the Strategic Plan process will be provided at G&A meetings beginning with September.
** Adoption of Strategic Plan may coincide with adoption of the biennial budget in mid-2021.

CMPP 1 of 1

9.c

Board Governance Enhancement Work Plan

1

S2.1. a&b Create a new Innovation Committee, consisting of a hybrid of Board members, Receive report from VTA Innovation
tech company representatives, and visionary Silicon Valley leaders.
Group
The mission of the Committee would be to:
Encourage broader innovation, by considering non incremental, riskier and
industry leading ideas
Support the VTA Office of Innovation’s development

2

S2.1.c.

3

S2.1.d.

4

S2.1.e.

5

S2.1.f.

6

S2.1.g.

2021

DEC

NOV

OCT

SEPT

Proposed Work Plan Item(s)

AUG

Recommendation/Sub-Recommendation

MAY

Rec #

APR

Line
#

MAR

Safety, Security, and Transit Planning & Operations Committee (SSTPO)

X

Seek external investment or incubation funding, to create a sustainable R&D
budget
Create more partnerships, to enhance idea generation
Leverage Board members’ contacts with transportation leaders at local tech
companies
Establish an “Unsolicited Proposal” program, to assess creative or privately
funded ideas from vendors and contractors
Follow up on the Future of Transportation Workshop ideas (including first and
last mile connectivity, drastic vs. incremental approach, and new business
models)

Convene a follow-up workshop on
Future of Transportation

X

SSTPO 1 of 1

9.d

Board Governance Enhancement Work Plan

1

B6.1

2

B6.2

3

4
5
6
7
8

9
10

Charge the Governance and Audit (G&A) Committee with enacting a process Review and Discuss Board
to encourage qualified candidates, vet them upon recommendation from any appointment process/guidelines
of the member agencies and formally nominate them for a Board position.
The Enabling Act appears to neither require nor prohibit the Board’s ability to
vet, review or interview appointees from the member agencies. The Act states
that appointments are made by the County Board of Supervisors, the San
Jose City Council and the “city councils of all other cities, as provided by
agreement among those cities”.
VTA’s 2016 Measure B Committee selection process is a successful example
of the use of an application, vetting and nomination process by the G&A
Committee, to approve members.

Encourage the Cities Association or other groups to help locate and develop
potential candidates, to best represent their jurisdictions.
C2.1.a To encourage public input in accordance with the Brown Act, while increasing Develop Guidelines for Public
the efficiency of meetings, VTA should: Move comment on non agenda items Comment
to the end of the meeting
C2.1.b Establish an on line speaker sign up process
C2.1.c. Request groups to provide one speaker, not multiple persons
C2.1.d Allow comments before or after an agenda item, but not both
C2.1.e Give priority to those who have not recently spoken, by assigning a maximum
number of times that a person can speak
C2.1.f Do not take comment on items at Board meetings that have been discussed
at prior Standing Committee meetings, where the public had an opportunity to
comment
C2.1.g Provide a Public Comment Report at each meeting, summarizing on line or
pre meeting input
BEC.3 Develop guidelines for Board Referral/requests
Develop Guidelines for

DEC

2021

NOV

OCT

SEPT

JUN

AUG

Proposed Work Plan Item(s)

MAY

Rec # Recommendation/Sub-Recommendation

APR

Line
#

MAR

Governance and Audit Committee (G&A)

X

X
X

X

Board/Committee Referral/Requests
11

BEC.4. Authorize GC to initiate litigation for costs with amounts of $100,000 or less

12

B4.2

13

Designate the PAC Chair as an ex-officio board member, to provide a direct
mechanism to bring the PAC’s views to the Board.

Set policy that will clarify GC
role/limits for initiating litigation
Review and Discuss Board ex-officio
members

E3.1

Revise methodology to assess Members’ attendance (if Alternates will
continue to be used).

15

E3.2

Share attendance information with Members and the Board on at least an
annual basis.

16

E2.3

Clarify the Board’s intent on Alternate Board Member attendance and revise
the Administrative Code accordingly.

17

E1.1

Set a Board expectation that Members will attend all meetings, and arrive on
time to actively participate.

18

C7.3

Analyze the underlying reasons for the significant and increasing
cancellations, to allow them to be addressed.

19

B3.2

Set a Board expectation that meetings are to be held as scheduled, and
members attend 100% of scheduled meetings (excluding emergency).

20

C7.1

Set Board and Committee level expectations that meetings will be cancelled
infrequently and only for significant or emergency reasons.

21

C7.4

Prepare and release an annual summary of the number and percentage of
meetings canceled, for discussion at the Governance and Audit Committee.

X
X

Quarterly Status Update on Board Enhancement Efforts

14

X

Develop Guidelines and Procedure
for Board Member Attendance

X

Develop guidelines for cancelling
meetings
Develop reporting and monitoring
strategies for committee meetings

X

X

X

X

G&A 1 of 4
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Board Governance Enhancement Work Plan

Advance Notification if item will be pulled from Consent

23

C1.1

Distribute guidelines to facilitate better management of meetings & increase
productivity

24

B2.2

25

Develop Board Member guidelines
and expectations for Board meetings

Limit each meeting to two hours, and encourage Chairs to manage meetings Develop Chairperson Best
to focus on the most critical and timely issues.
Practices/Guidelines
C2.1.h. The Board Chair should continue to exercise their discretion, as defined in the
Administrative Code, to allow additional speakers or add time for major topics.

27

B8.2.

Allow Board Chairs and Vice Chairs to serve two year terms.

X* X*

28

B8.3.

29

B8.1.

Retain the rotation cycle established in the Administrative Code between the
smaller city groups, and City of San Jose / Santa Clara County.
Increase the Director term length to four years.

30

BOD.2

31

BEC.1

32

B7.2

33

C8.1.

34

C8.2.

Concurrently, permit Standing Committees to approve contracts up to $.5
million over the GM’s level (or $1.5 million). This creates tiered approval limits.

35

B1.1.

The Board should grant expanded approval duties to all of its Standing
Committees. The Committees should be empowered to bind the Board in
defined circumstances, or up to a defined dollar threshold (i.e., $500,000
above the General Manager’s approval authority).

36

C6.1. & Expand the existing supermajority affirmative voting requirements for key
C6.1.a-g items with a critical community or ridership impact, or exceeding a significant
dollar threshold. Areas to consider for supermajority affirmative vote:
Allocation of Measure A or B grant funding, Fare increases, Large capital
projects, above a specified amount; Major contracts, above a specified
amount, Alternate procurement methods, such as sole source awards above
a specified amount, Certain outsourced arrangements, Large labor contracts
or back pay, above a specific amount

37

S1.1

40
41
42

NOV

X

X

39

OCT

SEPT

JUN

AUG

X

Specify the actions required by the Board or Committee Chair to close or wind Develop guidelines and update
down committees in the Rules of Procedure or elsewhere.
administrative code

38

X

X

B7.4

Review and discuss board member
term
Revisit Board Meeting Frequency (have more board meetings)
Review and discuss meeting
frequency of Board and Standing
Convene more Board Workshops
Committees
Automatically sunset Ad Hoc Committees and working groups after one year, Update language in Administrative
unless they are re-authorized by the Board.
Code
Increase the Board required approval limit for contacts to $1,000,000.
Consider Changes to the
Maintain the existing transparency, public reporting and A&F Committee
Administrative Code relating to
review of the Quarterly Purchasing report.
purchasing authority and limits

X

X

26

Review and discuss board
leadership term

DEC

BEC.2

2021

22

Proposed Work Plan Item(s)

MAY

Rec # Recommendation/Sub-Recommendation

APR

Line
#

MAR

Governance and Audit Committee (G&A)

X* X*

X* X*

X

X

Consider changes to the
administrative code and rules of
procedure relating to vote
requirements

X

Create a Board-driven, comprehensive Strategic Plan (SP), which will identify Review and receive updates on
the VTA’s goals and priorities, set operational tactics to implement them, and Strategic Plan Effort
measure the results on a recurring basis.
S1.2.a SP: Utilize an offsite facilitated retreat or a series of workshops

X

X

S1.2.b

SP: Establish the Board’s active “tone from the top”, while working
collaboratively with management
S1.2.c. SP: Re-focus and align VTA’s strong execution abilities to the strategies
S1.2.e. SP: Assess potential projects and budget items vs. the strategies
S1.2.f. SP: Conduct and publish an annual assessment of the Board’s performance
against the overall goals
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Board Governance Enhancement Work Plan

44
45

P1.1.d. Board self assessment and questions: Revise the Board self assessment and
questions to: Add a satisfaction element or score

47

P1.1.e. Board self assessment and questions: The Governance & Audit Committee
should enhance their discussion of future results and assign follow up on key
themes.
P2.2.a. Create a Member Scorecard, to provide confidential feedback on their
performance and contributions. Scorecard measures could include:
1) Performance against basic Board set expectations, such as attendance; 2)
Committee leadership and participation; 3) Specific expertise provided, such
as land use or budget knowledge; and 4) Alignment to the Board’s strategic
goals and relevant measures

49

50
51

52

P2.1.a. The Governance & Audit Committee should actively:
Execute its duty to “Develop standards for and conduct annual Board member
evaluations on governing body effectiveness, personal effectiveness and
satisfaction” as defined in the Board Rules of Procedure
P2.2.c. Determine the ramifications and consequences for Members unable to fulfill
expectations, for any reason (sickness, business conflicts, lack of interest)
A1.1.
The Board should further measure the results on an annual basis. To do this, Set policy that will clarify annual
stated and objective goals should to be established by or for the General
board evaluation
Manager and senior leadership.
The Board should demonstrate its oversight and accountability, by conducting
an annual evaluation of VTA leadership’s results, compared to their planned
performance measures.
E1.2.
Incorporate attendance results, along with several other developmental
Finalize Board Member Score Card
factors, into an annual Member Scorecard

53

S1.2.d. Revise Board Memos to indicate an item’s alignment to a strategic goal

54

B3.1.

Refresh Board Memos

X

X
X

Reduce number of Standing Committees to four, to help make committee
Review Standing Committee
assignments more meaningful and less time intensive. Increase the meeting functions and provide direction on
cadence for the G&A Committee to monthly. Do not schedule meetings in July next steps
or December.
B3.3.a. Realign the functions of certain Committees: Governance and Audit (G&A) –
add: Strategic planning (see S1), Board member mentoring, scorecard and
member vetting (see P2), Legislative Agenda (from A&F)

X

X

58

B3.3.b. Realign the functions of certain Committees: Administration and Finance
(A&F) – add Audit topics (from G&A), Capital Project oversight (from CPC)
B3.3.c. Realign the functions of certain Committees: Capital Program Committee
(CPC) - merge into A&F
B5.1
Bring agenda items to the primarily responsible Standing Committee.

59

B5.2

X

60

E2.2.

61

B2.4.

62

C1.2

55

56
57

DEC

X

2021

X

NOV

JUN

AUG

MAY

OCT

P1.1. & Revise the Board self assessment and questions to: Measure the members’ Develop Board Member assessment
P1.1.a assessment of performance against specific strategic objectives
process and methodology and
P1.1.b. Board self assessment and questions: Establish baselines for future
reporting
comparison
P1.1.c. Board self assessment and questions: Consider self effectiveness ratings and
related training and development programs

46

48

Proposed Work Plan Item(s)

SEPT

43

Rec # Recommendation/Sub-Recommendation

APR

Line
#

MAR

Governance and Audit Committee (G&A)

Bring broad items of interest to multiple Committees to the full Board, and
facilitate the appropriate discussion. In some cases where consensus was not
reached at a Committee meeting, we noted that members expected to re visit
the topic at the full Board meeting.
If a Standing Committee is lacking a quorum, Board members who are in
Review Alternate function and
attendance but not assigned to that Committee could be authorized to
discuss "deputizing" members
participate and vote on Committee for that day.
If lack of a quorum delays a meeting, allow other Board members who are onsite to be sworn in for one meeting only. This meeting cadence could increase
attendance, as well as reduce the need for Alternates. Staff would have
adequate time to prepare between meetings.
Increase use of meeting technology solutions, including: online video, visual Develop Presentation Guidelines
designs, summaries, hyperlinked text.

X

X
X

X

X

X
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Board Governance Enhancement Work Plan

63

P2.1.b

The Governance & Audit Committee should actively:
Adopt Board Development Programs
Adopt Board development programs, from member on boarding to continuous and On-boarding process
learning opportunities, to support members’ personal effectiveness

DEC

2021

NOV

OCT

SEPT

JUN

AUG

Proposed Work Plan Item(s)

MAY

Rec # Recommendation/Sub-Recommendation

APR

Line
#

MAR

Governance and Audit Committee (G&A)

X

X* - require 2 step process (info then action)
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Date:
Current Meeting:
Board Meeting:

February 28, 2020
March 5, 2020
N/A

BOARD MEMORANDUM
TO:

Santa Clara Valley Transportation Authority
Governance and Audit Committee

THROUGH:

General Manager/CEO, Nuria I. Fernandez

FROM:

Chief External Affairs Officer, Jim Lawson

SUBJECT:

Review, Evaluate, and Provide Direction on Specific Board Governance
Enhancement Recommendations
FOR INFORMATION ONLY

BACKGROUND:
The purpose of this item is for the Governance & Audit Committee (G&A) to perform a detailed
evaluation and provide direction to staff on the VTA Board Governance Enhance
recommendations identified in the Work Plan for review this meeting.
Board governance was identified as one key area of Board focus for 2019. As a result, several
actions and events have occurred in support of this focus area. Key elements include:
•

•

•

•

Ad Hoc Board Enhancement Committee (BEC), comprised of five Board members, was
established to develop recommendations for Board consideration on ways Board
engagement and effectiveness could potentially be improved.
n independent consulting firm (RSM US LLP) was commissioned to identify governance
best practices and to objectively evaluate how VTA’s current governance structure and
practices either help support or hinder the organization achieving its mission and goals.
A total of 83 recommendations were forwarded for Governance & Audit Committee
(G&A) consideration, comprised of: (A) those from the RSM report recommended by the
BEC; (B) four self-generated by the BEC; and (C) a small number requested by Board
members at the January 2020 Board workshop where the RSM report was presented.
Detailed review and evaluation of the 83 recommendations is required to determine which
of those and/or other changes will be recommended for Board approval.

10

•

•

To accomplish this evaluation, a Board Governance Enhancement Work Plan (Work Plan)
was established that defines for each item the Standing Committee assigned to perform the
detailed analysis as well as the specific meeting that will occur. The Work Plan targets
completion of all 83 recommendation during 2020, with the majority of the evaluations
falling within G&A’s purview. G&A monitors the completion status of all Work Plan items
via quarterly updates provided to the Committee and will adjust the Work Plan if needed.
To assist each Standing Committee with its detailed evaluation of the Board Governance
Enhancement recommendations assigned to it, a brief synopsis is provided for each item
that highlights:
(A) Major advantages and disadvantage
(B) Potential ripple effects and other impacts
(C) Interrelation to other recommendation and whether the item supports, duplicates, or
potentially conflicts
(D) Opportunities for strategically bundling implementation
(E) Staff’s recommendation for the item

DISCUSSION:
The Board Governance Enhancement Work Plan designates a total of 63 recommendations for
initial review by G&A. Those scheduled for G&A consideration at this meeting are:
1)

Review and Discuss Board Appointment Process/Guidelines

Attachment A

[Recommendations: B6.1 and B6.2]
2)

Develop Guidelines for Public Comment

Attachment B

[Recommendations: C.2.1.a - C2.1.g]
Most of the 63 recommendations G&A will be reviewing will, should the Committee give
direction to proceed, return in final form to the Committee at a future 2020 meeting for either
Committee approval or recommendation for Board approval, depending on the specific change.
This also applies to most recommendations being reviewed by other Standing Committees. This
is due to:
(A) Need for G&A to address and balance the ripple effect between recommendations
(B) Many recommendations, if implemented, require modification of the VTA
Administrative Code and/or Board Rules of Procedure, which are under G&A’s
purview
One example of this process is the next item on the G&A agenda, which requests Committee
approval of the guidelines developed to formalize the practice of inviting, prioritizing, and
processing of Board Member travel related to conferences and/or learning opportunities. This
action is one element of Recommendation P2.1.b - Adopt Board Development Programs and Onboard Process. The remaining components of this recommendation are scheduled for G&A
consideration at its December meeting.
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Changes requiring Board approval, whenever feasible, for efficiency will be bundled into one or
a small number of comprehensive actions for Board consideration.
Prepared By: Stephen Flynn, Sr. Policy Analyst
Memo No. 7335
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10.a

VTA Board Standing Committees
Evaluation of Board Governance Enhancement (BGE) Recommendations
Recommendation #:

B6.1 and B6.2

G&A BGE Work Plan Line #: 1 and 2
Category:

Board Appointment Process/Guidelines

Recommendation Text:
B6.1 Charge the Governance and Audit (G&A) Committee with enacting a process to encourage
qualified candidates, vet them upon recommendation from any of the member agencies and
formally nominate them for a Board position.
The Enabling Act appears to neither require nor prohibit the Board’s ability to vet, review or
interview appointees from the member agencies. The Act states that appointments are made by the
County Board of Supervisors, the San Jose City Council and the “city councils of all other cities,
as provided by agreement among those cities.”
VTA’s 2016 Measure B Committee selection process is a successful example of the use of an
application, vetting and nomination process by the G&A Committee, to approve members.
B6.2 Encourage the Cities Association or other groups to help locate and develop potential candidates,
to best represent their jurisdictions.

POTENTIAL MAJOR ADVANTAGES/DISADVANTAGES:
Advantages

Disadvantages

• Enhances potential for appointment of qualified/
committed members
• Helps ensure candidates understand expectations
and requirements prior to appointment
• Sifting process may cull out those not fully
committed to serve

• Reduces appointing authority control
• Perceived impinging on sovereignty/responsibility
of jurisdictions
• G&A definition of “qualified” may differ from
appointing jurisdiction viewpoints, creating conflict
• Challenges and potential conflict if G&A does not
nominate appointing jurisdiction candidate
• Vetting process would be time-intensive for 12
Board members and 6 alternates
• Additional staff time required for Cities
Association aspect

OTHER FACTORS/IMPLICATIONS:
•
•
•
•
•
•

G&A would need to define what constitutes “qualified”
Need to determine if vetting process applies just to new members (not current or previous)
Scheduling challenges for G&A and VTA Board applicants
Additional time commitment for vetting/interview process. Would likely require increasing
the number of G&A meetings if G&A will vet candidates
Dramatically increases overall time to complete Board appointments – process would have
to start much sooner
Likely overlap between VTA appointment process and assuming office for newly elected
officials
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Evaluation of Board Governance Enhancement (BGE) Recommendations
ALTERNATIVES:
•
•

Enhance current appointment process, including strengthening outreach, informing/
educating, and reporting to jurisdictions making appointments
Have existing, seasoned Board members provide information to prospective members

STAFF RECOMMENDATION:
Staff believes that both of the recommendations are viable, although there are several challenges
with B6.1 that would need to be addressed.
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Santa Clara Valley Transportation Authority (VTA)
Guidelines for Member Agency
Appointments to the VTA Board of Directors
The following information and suggestions are provided to assist local jurisdictions with appointing
qualified, engaged and capable representatives to the VTA Board of Directors.
Overview of VTA
VTA is an independent special district responsible for bus, light rail and paratransit operations;
congestion management; specific highway improvement projects; countywide transportation planning;
and voter-approved local sales tax programs, including the 2000 Measure A Transit Improvement
Program. As such, VTA is both an accessible transit provider and multi-modal transportation planning
and implementing organization involved with transit, highways and roadways, bikeways, and
pedestrian facilities.
VTA is governed by its own Board of Directors representing all jurisdictions within Santa Clara
County. Eligible Board members are elected city councilmembers or county supervisors who may
serve during their term of office.
The VTA Board of Directors consists of 12 voting members, 6 alternates, and 3 ex-officio members,
and membership attempts to balance regional representation and population. Board members are
appointed as follows:
•

GROUP 1: (San José) – 5 voting members and 1 alternate
City of San José

•

GROUP 2: (Northwest) – 1 voting member and 1 alternate
City of Los Altos; Town of Los Altos Hills; City of Mountain View; City of Palo Alto

•

GROUP 3: (West Valley) – 1 voting member and 1 alternate
City of Campbell; City of Cupertino; Town of Los Gatos; City of Monte Sereno; City of
Saratoga

•

GROUP 4 (South County) – 1 voting member and 1 alternate
City of Gilroy; City of Morgan Hill

•

GROUP 5 (Northeast) – 2 voting members and 1 alternate
City of Milpitas; City of Santa Clara; City of Sunnyvale

•

GROUP 6 (Count of Santa Clara) – 2 voting members and 1 alternate
County of Santa Clara

•

Ex-Officio – Santa Clara County’s three Metropolitan Transportation Commission members

It is important to note that other than the Ex-Officio members, the above groups are responsible to
appoint their representative(s) in a manner they themselves determine.
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Key information about the Board of Directors
• Generally meets the first Thursday of each month (July meeting is normally cancelled) at the
County of Santa Clara Government Center (70 W. Hedding Street, San Jose)
• Meetings begin at 5:30 PM and normally last one to three hours, depending on the agenda.
• A small number of Board workshops or study sessions are typically held during the year. These
are normally scheduled for a time other than the regular Board meeting.
• Directors serve on one or more Board standing committees. Most standing committees meet
monthly, while others meet bi-monthly or quarterly. Standing committees meet at varying times
during the normal workday, and most standing committee meetings are conducted at VTA’s
River Oaks Administrative Complex.
• Appointments are for two years, commencing on January 1 and ending on December 31 of the
following year. Members and alternates may be appointed to successive terms.
• Members of the VTA Board of Directors are not eligible to concurrently serve on VTA’s Policy
Advisory Committee (PAC), although Board alternates may be appointed to the PAC.
• It is the responsibility of each member jurisdiction to seek agreement with the other members on
any proposed appointment of an individual to represent that city/county group on the VTA Board
of Directors.
Expectations
Board members:
• Should be able to devote, on average, 510 - 1015 hours per month, which includes Board and
standing committee meetings as well as time to review agenda materials.
• Represent the interests of their city/county group while endeavoring to achieve regional
consensus.
• Have a fiduciary responsibility to vote for the best interests of the region, not those of their
city/county group or appointing jurisdiction.
• Should be able to work cooperatively in a multi-jurisdictional setting.
• Should be able to attend Board and standing committee meetings consistently.
• Are responsible for keeping their respective jurisdictions informed of key issues, facilitating
communication between those entities and VTA, and helping build consensus.
Suggested Guidelines for Board of Director Appointments
The following is offered for Member Agency consideration when appointing representatives to the VTA
Board of Directors. They are suggestions only, not requirements. It is each appointing jurisdiction’s
prerogative to appoint its representative of choice, provided that individual meets VTA’s preestablished membership requirements for the position.
When evaluating prospective appointees to the Board of Directors, you are strongly encouraged to give
consideration to the following factors and attributes in determining your appointee:
• Consideration should be given to appointing a member based on the value and expertise they can
provide to improving transportation and mobility within the county.
• Consideration should be given to appointing an individual with demonstrated acumen and
experience with making informed, well-reasoned policy decisions, especially on budget and
resource prioritization. Individual should have experience or interest in transportation.
• Consideration should be given to appointing a member who has sufficient remaining time in their
term to allow full completion of their term on the VTA Board of Directors.
• Consideration should be given to reappointing members to consecutive terms.
• Prior service on the VTA Board of Directors or Policy Advisory Committee is preferred.
• Previous service on a planning or land use commission is beneficial.
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•
•
•

Due to the institutional learning curve and the complexity and long-term regional effects of the
policy decisions, consideration should be given to appointing members who demonstrate strength
in these areas.
It is important that appointees have sufficient available time to appropriately discharge their VTA
Board of Directors duties and responsibilities.
Individuals should be able to facilitate communication by appropriately representing the positions
and concerns of their governing body while keeping that same body apprised of key VTA
initiatives and issues.

Expectations
Alternate Board members:
• Should communicate with their Board member.
• Should attend Board and committee meetings.
• Should be members of PAC.
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VTA Board Standing Committees
Evaluation of Board Governance Enhancement (BGE) Recommendations

Recommendation #:

C2.1.a - C2.1.g

G&A BGE Work Plan Line #: 3 - 9
Category:

Develop Guidelines for Public Comment

Recommendation Text:
To encourage public input in accordance with the Brown Act, while increasing the efficiency of meetings,
VTA should:

C2.1.a

Move comment on non-agenda items to the end of the meeting.

C2.1.b

Establish an online speaker sign up process.

C2.1.c

Request groups to provide one speaker, not multiple persons.

C2.1.d

Allow comments before or after an agenda item, but not both.

C2.1.e

Give priority to those who have not recently spoken, by assigning a maximum number of
times that a person can speak.

C2.1.f

Do not take comment on items at Board meetings that have been discussed at prior
Standing Committee meetings, where the public had an opportunity to comment.

C2.1.g

Provide a Public Comment Report at each meeting, summarizing online or pre-meeting
input.

POTENTIAL MAJOR ADVANTAGES/DISADVANTAGES:
Advantages

Disadvantages

• Key changes will promote more efficient meetings
and more effective use of Board member time
while not unduly affecting public participation.
• Key changes would ensure that Board gets to
considering the most important agenda items
sooner.
• Same/similar provisions have proven effective at
other municipal and/or transportation jurisdictions.

• Would restrict currently unlimited number of
opportunities for same individual member of the
public to speak on one item.
• Public could potentially perceive changes as
limiting or controlling public participation.
• Moving comment on non-agenda items to end of
the meeting would require speaker to wait the entire
meeting before providing comment.
• Certain changes would limit opportunity for public
comment on Board discussion.
• Not taking comment at Board meetings on items
discussed at prior Standing Committee meetings
would negatively impact those who could attend
that Board meeting but not the respective Standing
Committee meeting.
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VTA Board Standing Committees
Evaluation of Board Governance Enhancement (BGE) Recommendations

OTHER FACTORS/IMPLICATIONS:
•
•
•
•
•

Most changes would require amendment of the Board Rules of Procedure
Would require inclusion in manual of standard operating procedures/practices for conducting
meetings provided to Board leadership.
Need to be decided whether changes apply to all committee meetings as well
Include flexibility to allow the chairperson to employ discretion based on specific situation and
meeting factors.
Consideration should be given to providing additional time when agreement is reached for one
individual to speak for a group.

ALTERNATIVES:
•
•

Explore opportunities to enhance current appointment process, including strengthening
outreach, informing/educating, and reporting.
Have existing, seasoned Board members provide information to prospective members on
what position entails

STAFF RECOMMENDATION:
Staff supports Items C2.1.c – C2.1.e and also C2.1.g, acknowledging there will be challenges in
crafting the specific provisions so they increase meeting efficiency while still being fair and maintaining
reasonable opportunity for public comment. Staff does not recommend Items C2.1.a and C2.1.f. C2.1.b
may be considered in the future.
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A. Public Comment Options Non-Agenda Items
Options

Current
Practice

This is the portion of the agenda when the public can address the Board on matters not on the agenda but within VTA’s jurisdiction.
Agenda
Speaker Time (min) Item
Chair
Notes
Placement
Time
Discretion
limit
Beginning,
2 minutes
None
YES
Chair has the discretion to change speaker time limits depending on the number
before reports
of speaker cards submitted, number of items to be considered, etc.
and consent

Option A.1:
One Public
Comment
Section

Beginning,
before reports
and consent

1 - 9 cards: 2 min None
10-14 cards: 1.5 mins
15 or more: 1 min

Yes

Option A.2:
Two Public
Comment
sections

1. Beginning,
1 - 9 cards: 2 min 30 mins Yes
before consent 10-14 cards: 1.5 mins
15 or more: 1 min
AND

Chair has the discretion to change speaker time limits depending on the number
of speaker cards submitted, number of items to be considered, etc.
Chair protocol:
- request speakers turn in speaker cards at the beginning of the meeting and again at
the beginning of public comment section
- inquire how many persons wish to address the Board (show of hands)
- request groups (three or more individuals with the same message) to designate a
spokesperson to avoid repeating comments; those who choose this option will get two
(2) minutes for the spokesperson.
- announce the speaker time limit for individual speakers and groups
- call speakers in batches of five (5)
- officially close public comment at the conclusion of the last speaker comments
Chair has the discretion to change speaker time limits depending on the number
of speaker cards submitted, number of items to be considered, etc.
Chair will follow the same protocol as Option A.1

2. After the end
Speakers who were not able to address the Board at the end of the 30 minutes
of “Other Items”
will be asked to address the Board at the end of the “Other Items” section of the
section
agenda.
Add-on options:
• Take comments on “Committee Reports” and “Other” sections (i.e. GM/Chairperson reports, etc.) of the agenda under Public Comment
• Give two times the amount of speaker time for those who are using interpreters unless the interpretation is done simultaneously.
• Speaker cards for the public comment portion of the agenda will not be accepted after the second speaker is called.
• No speaker request will be entertained after public comment is closed.
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Options

Placement

B. Public Comment Options on Agenda Items
This relates to public comment for specific items that are on the agenda.
Speaker Time (min) Item
Chair
Notes
Time
Discretion
limit
2 minutes
None
Yes
Chair has the discretion to change speaker time limits depending on the number
of speaker cards submitted, number of items to be considered, etc.

Current
Practice

Depends on
chairperson

Option B.1

After the staff
1 - 9 cards: 2 min None
presentation 10-14 cards: 1.5 mins
15 or more: 1 min

Public
Comment after
staff
presentation
and NO time
limit for item

Option B.2:
Comment after
board
discussion
and 40 min
time limit for
item

After Board
discussion

Yes

1 - 9 cards: 2 min 40 mins Yes
10-14 cards: 1.5 mins or extend
15 or more: 1 min at the
chair’s
discretion

Chair has the discretion to change speaker time limits depending on the number
of speaker cards submitted, number of items to be considered, etc.
Chair protocol:
- inquire how many persons wish to address the Board (by show of hands or by cards
received)
- request speakers turn in cards before the staff presentation
- request groups to designate a spokesperson to avoid repeating comments; those who
choose this option will get 2 minutes for the spokesperson. Group is defined as three
or more individuals with the same message.
- announce the speaker time limit for individual speakers and groups
- call speakers by batches of five
- officially close public comment at the conclusion of the comments of the last speaker
Chair has the discretion to change speaker time limits depending on the number
of speaker cards submitted, number of items to be considered, item review
process, etc.
Chair will follow the same protocol as noted on B1 plus:
- priority will be given to those who have not previously made public comments on the
item (at committee level)
- groups will be asked to limit presentations to a combined twenty minutes (10 minutes
support; 10 minutes oppose)

Add-on options:
• Announce names of public speakers who addressed the committee when the item was presented at the committee level.
• Give two times the amount of speaker time for those who are using interpreters unless the interpretation is done simultaneously.
• Speaker cards will not be accepted after the second public speaker is called.
• No speaker request will be entertained after public comment is closed.
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Next Steps:
•
•

•
•
•
•

Update the Rules of Procedure
Inform the public and committees
o Develop Public Comment guidelines
▪ Post on web
▪ Create flyers
▪ Create posters for board meetings
o Blog post
o Social media posts
Update Agenda language
Create Chairperson Meeting Guidelines
Update Speaker Cards
Implementation: 2021 to coincide with agenda format changes and other changes related to Board
enhancement
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-----Original Message----From: D. Muirhead
Sent: Tuesday, March 3, 2020 12:05 PM
To: VTA Board Secretary
Subject: comments Governance and Audit Committee Meeting March 5, 2020 Agenda Item
#10a: B6.1/B6.2 Board Appointment Process/Guidelines
Dear VTA Governance and Audit Committee,
Comments for Governance and Audit Committee
Meeting March 5, 2020
Agenda Item #10a: B6.1/B6.2 Board Appointment Process/Guidelines
As I said to the Board Enhancement Committee on December 20, I hope that you will be able to
increase the overall commitment and competence of Board members.
The word "vet" has no actionable meaning to me. Is there a written test and a cut-off score?
Helping ensure candidates understand expectations and requirements prior to appointment is
good. A Transit/Mobility Academy 101 would be valuable.
A person not yet elected might not be willing to invest time in learning until after being elected.
Define "qualified" from the VTA view and from appointing jurisdiction views. What are the
actual conflicts? Can they be mitigated or only documented?
At your committee meeting, Member Jones may have a senior member of his staff in the
audience; Member Carr will not (he has no staff as a Morgan Hill Council Member). Can VTA
staff support Board members from smaller cities or who are challenged by their "day job"?
You need to provide some clarity on how you value local jurisdictional viewpoints vs. a regional
perspective, which includes the divide between small cities and big cities.
And excluding congestion management, do you serve all segments of the County (coverage) or
just cores (ridership)?
Lastly, thinking back to the Future of Transportation workshop, the Board must become one that
encourages and supports regional innovation and new service models.
Thank you for your consideration,
Doug Muirhead, Morgan Hill
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Date:
Current Meeting:
Board Meeting:

February 28, 2020
March 5, 2020
N/A

BOARD MEMORANDUM
TO:

Santa Clara Valley Transportation Authority
Governance and Audit Committee

THROUGH:

General Manager/CEO, Nuria I. Fernandez

FROM:

Chief External Affairs Officer, Jim Lawson

SUBJECT:

Board Member Conference Attendance Guidelines

Policy-Related Action: No

Government Code Section 84308 Applies: No

ACTION ITEM
RECOMMENDATION:
Approve the Board Member Conference Attendance Guidelines.
BACKGROUND:
There are a variety of conferences, seminars, and other learning opportunities for Board
Members to improve their knowledge base and skills. It is important for Board Members to have
the opportunity to stay informed on current practices, trends, policies and other matters that are
relevant to the Santa Clara Valley Transportation Authority (VTA).
The purpose of the Board Member Conference Attendance Guidelines (Attachment A) is to
establish uniform procedures for Board Member attendance at conferences and other appropriate
learning opportunities. The guidelines also outline the role of the Board Office staff in this
process.
DISCUSSION:
The guidelines formalize the practice of inviting, prioritizing, and processing of Board Member
travel related to conferences and/or learning opportunities. Key elements of the guidelines are:
•

The Board Member Conference Attendance Guidelines must be used in conjunction with
VTA’s Administrative Code, VTA’s Travel and Expense Reimbursement Policy (FRSPL-0340), and VTA’s Ticket Policy

11

•

The General Manager/CEO (GM/CEO) will identify conferences/learning opportunities

•

Board Members will be invited based on the following priority: 1) Board Leadership;
2) Standing Committee Leadership; and 3) Board Members who have not previously
attended conferences/training

•

Board Members can request to attend a conference and will be subject to the approval of
the GM/CEO and/or Board Chairperson

•

Board Office will be responsible for coordinating travel arrangements and provide
administrative support to Board Members attending conferences.

The Office of the Board Secretary includes a modest amount in the budget for Board Member
travel related to conferences and seminars that are directly related to transportation, congestion
management, and other topics relevant to VTA. Because funds are limited, the following were
included in the guidelines as cost containment measures:
•

A maximum of three (3) Board Members can attend a specific paid conference/training

•

Except for the Board Chairperson and Board Vice Chairperson, a Board Member can
attend a maximum of two (2) paid conference/ learning opportunities per calendar year.

ALTERNATIVES:
The Governance and Audit Committee may choose to modify or reject the guidelines.
FISCAL IMPACT:
There is no fiscal impact associated with the adoption of the guidelines.
Prepared by: Board Office
Memo No. 7328
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BOARD MEMBER CONFERENCE ATTENDANCE GUIDELINES
Purpose: To provide the opportunity for Board Members to attend conferences, trainings,
seminars and other learning opportunities as part of their Board Member duties and/or their
on-going education.
These guidelines have been developed to: 1) outline the process for inviting Board Members to
participate in learning opportunities such as conferences or training; 2) formalize the process
for requesting attendance at these learning opportunities; and 3) define the role of Board
Office staff with regard to a Board Member’s attendance at conferences/training.
These guidelines are intended to be used in conjunction with VTA’s Administrative Code,
VTA’s Travel and Expense Reimbursement Policy (FRS-PL-0340), and VTA’s Ticket Distribution,
Use, and Reporting of Tickets and Passes Policy.
Scope: This procedure applies to all VTA Board Members.
Guidelines for Board Member Attendance at Conferences or Learning Opportunities:
1. The GM/CEO will seek and identify learning opportunities for Board Members. This may
include conferences hosted by the American Public Transportation Association (APTA),
California Transit Association (CTA), and other professional/state/ national association
related to transportation or congestion management.
2. Board Members may submit a request to attend a learning opportunity, which is subject
to the approval of the GM/CEO and/or the Board Chairperson. The request must be
submitted in advance, in writing and should include the following information: event
title, date, location, and program.
3. The GM/CEO will direct the Board Office to invite Board Members in the following
priority:
a. Board Leadership (Board Chairperson and Vice Chairperson)
b. Standing Committee leadership (Committee Chairperson and Vice Chairpersons)
c. Other Board Members may be invited as directed by the GM/CEO or the Board
Chairperson. Whenever possible, priority will be given to Board Members who
have not previously attended conferences or training.
4. Due to a limited travel budget, the following will be considered for cost containment:
a. No more than three (3) Board Members can attend the same
conference/training event.
b. A Board Member, except the Board Chairperson and/or Board Vice Chairperson,
can attend a maximum of two (2) paid conference/ learning opportunities per
calendar year.
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c. Exceptions will be handled on a case-by-case basis and will be subject to
approval of the GM/CEO and/or the Board Chairperson.
5. The Board Office will provide administrative support and coordinate arrangements
(travel, etc.) for the Board Member. All travel arrangements and other required
documents will be prepared in accordance with VTA’s Travel and Expense
Reimbursement Policy.
6. The Board Office will be responsible for providing the travel-related documents to the
Board Member such as itineraries, registration confirmation, flight and hotel
confirmation, and a copy of VTA’s Travel and Expense Reimbursement Policy.
7. The Board Member will be required to adhere to VTA’s Travel and Expense
Reimbursement and Distribution, Use, and Reporting of Tickets and Passes Policies, as
well as all state/local reporting requirements related to travel, expense reimbursement,
and/or tickets or passes.
8. Board Members attending a conference/training will be considered official
representatives of VTA and are expected to abide by the Code of Ethics as outlined in
VTA’s Administrative Code.
9. The Board Office will prepare the expense report on behalf of the Board Member and
will obtain appropriate approvals prior to submission for processing and payment.
10. Board Members may be requested to provide a brief report to the Board or Standing
Committee regarding the conference.
Definitions:
Board Chairperson – chairperson of the VTA Board of Directors.
Board Leadership – current chairperson and vice chairperson of the VTA Board of Directors.
Board Member – a regular, alternate, or ex-officio member of the VTA Board of Directors.
Board Office – VTA Office of the Board Secretary.
General Manager/CEO – VTA General Manager/CEO or his or her designee.
Learning Opportunity - professional conference, seminar, training, educational opportunity
related to VTA, transportation industry, congestion management, or duties of the VTA Board of
Directors.
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TRAVEL & EXPENSE REIMBURSEMENT

POLICY
Document Number:

FRS-PL-0340

Version Number:

5

1.0

Purpose:
To provide uniform guidelines for payment of business related expenses for authorization
to travel, and for payment of travel related expenses for VTA employees, Board Members,
and others in the service of VTA.

2.0
2.1

Policy:
Authorization to Travel:
Except as otherwise provided, VTA employees shall secure written authorization for
overnight travel from the General Manager or from General Counsel for Counsel's office
staff.
2.1.1 Employees shall secure written authorization from their respective Approving
Authority to travel by personal automobile on VTA business for trips of one day or
less outside the nine Bay-area counties, Santa Cruz and San Benito counties.

2.2

Travel Management:
The efficiency of the travel agency is optimized when all company business is consolidated
through one agency. Therefore, ALL travel on behalf of VTA including: air, car rental,
shuttles, and hotels should all be booked through VTA's official travel agency herein
referred to as "Agent."

2.3

2.2.1

All employees who travel (traveler) on behalf of VTA must complete a Traveler
Profile. The Agent will maintain this profile and it can be updated at any time by
the traveler.

2.2.2

The Agent is guided by this travel policy and will confirm the lowest airfare
available on the requested itinerary based on the traveler's needs.

Reimbursement of Expenses:
Persons who have been authorized to travel shall be reimbursed for actual and reasonable
expenses incurred for mileage, transportation, lodging, me.als, and other miscellaneous
expenses. The maximum amount of such reimbursement shall be as follows:
2.3 .1

Transportation:
2.3 .1.1 Airplane/Train travel - Actual cost for coach airfare or the lease expensive
mode of train travel, except as otherwise authorized by the General
Manager.
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Tickets shall be purchased from the Agent, except when employees are
able to get a lower airfare on their own. Airline/Train selection by an
employee will not be permitted unless the cost is at or below the lowest
fare offered by Agent. Any changes an employee wishes to make in
travel arrangements made through the Agent shall be made through the
Agent. If a trip is canceled, the unused tickets must be returned
immediately.
Airline tickets purchased from sources other than the Agent shall be
purchased by travelers using their own funds and shall be reimbursed
in accordance with 3.1.

•

Airline/Train travel shall be by "coach" and will be used by all staff
members unless the General Manager authorizes otherwise.

•

When air transport is the economical choice but the traveler chooses to
drive or use other modes of travel, the reimbursement may not exceed
the cost of the lowest available airfare for the same points of origin and
destination. The traveler must provide appropriate price quotes from
the Agent, obtained at the time of the decision to drive vs. fly, to
document the appropriate airfare for comparison.

•

Frequent flyer benefits can be retained by the employee, but should not
be the basis for switching air schedules, hotel accommodations, or car
rentals unless such choice is reasonably equal in cost to the lowest
acceptable alternative. VTA will not reimburse any associate/
membership fees for frequent flyer clubs.

•

Employees may elect to upgrade travel class at any time if they
personally pay the cost difference between the class fare on their ticket
and the class fare desired.

2.3 .1.2 Public carrier services, such as taxicabs, shuttles, buses, and trains will be
reimbursed for at actual cost.
2.3 .1.3 Airport parking fees - Actual cost in long term parking only
2.3 .1.4 Rental car costs - Least expensive rate. A car may be rented only when
necessary and when other transportation is not feasible, or car rental is more
economical, and must be authorized in advance by Approving Authority.
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Any upgrades will be at the employee's expense. Additional insurance is
not required.
2.3.1.5 Ancillary Fees:
Luggage Charges: VTA will not reimburse for additional luggage charges
(second checked bag or overweight) unless there is a reasonable business
explanation for the charges. Receipts are required for reimbursement of
baggage handling fees. Travelers can check-in for their flights and check
their bags online for a lesser fee than if bags are checked at the airport at the
time of departure.
Other Fees: VTA will reimburse for any fees charged by the airlines which
can be substantiated as business-related. VTA will not reimburse fees for
priority seating or other convenience seating fee. Charges for food or
beverage services are not reimbursable as those charges would be covered
by the per diem meal allowance.
2.3.2

Unused Tickets/Cancellations:
The Agent encourages ticketless travel whenever possible. Occasionally, and for
international travel, a paper ticket will be used. All unused non-refundable airline
tickets must be reported to the Agent immediately. If a paper ticket was issued, the
tickets must be returned immediately to the Agent. Unused non-refundable tickets
will be noted in your profile and you are encouraged to use them for a future trip.
There are service charges that will apply; however, it will reduce the cost of your
next trip. Refundable tickets reported to the Agent will be submitted to the Airline
Reporting Corporation for credit and all penalties and surcharges apply.

2.3.3

Indirect or Interrupted Travel:
Employees, who for their own convenience travel by an indirect route, or interrupt
travel by direct route, will not be reimbursed for any extra expense incurred.
Reimbursement will be issued only for that portion of the expenses properly
chargeable to VTA. The employee is expected to pay the additional personal
expense to the carrier. If this is not possible,the employee will reimburse VTA for
any extra expense incurred upon submitting the Expense Report. The traveler must
provide appropriate price quotes from the Agent.
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Lodging:
Lodging expenses incurred by employees within the nine greater Bay Area counties
shall not be reimbursed unless there are extenuating circumstances which requires
prior General Manager approval.
2.3.4.1 The actual cost for single person occupancy unless a greater amount is
authorized by the General Manager.
All hotel reservations are to be made by the Agent and will include
guaranteed payment for late arrival. Should the employee need to
change or cancel the reservation, it is the employee's responsibility to
cancel the reservation in sufficient time to avoid the charge for guaranteed
late arrival by either notifying the Agent, or by calling the hotel directly.
VTA will not reimburse, and employee will be responsible for, any charges
by the hotel for a "no-show" due to an employee's failure to comply with
this requirement, unless there are extenuating circumstances, which require
General Manager approval.
Travelers having to stay in a hotel unexpectedly for an additional night
should make that arrangement with the Travel agent. If the traveler is
unable to reach their Approving Authority for approval prior to the Travel
Agent booking the room, they must do so at the earliest possible time
thereafter.
The following hotel rate guidelines should be adhered to whenever
possible. Daily rates, exclusive of taxes, in excess of these guidelines
requires General Manager approval. The Agent will reserve your lodging;
however, you will be required to pay for your lodging at check-out and
submit an expense report to request reimbursement. Lodging rates
greater than
those
defined
on
the
GSA
website
www.gsa.gov/perdiem requires General Manager approval as outlined in
the "Section 5.0 Exceptions" of this policy.
2.3.4.2 For travelers electing to extend their stay one or two weekend days to secure
a lower airfare, the additional food and lodging costs will be reimbursed by
VTA, only if the difference in airfare between the lowest weekday rate and
the lower weekend rate is more than the additional food and lodging costs.

2.3.5

Meals and Incidental Expenses:
On a Per Diem or actual cost basis.
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2.3.5.1 Per Diem Basis:
The per diem allowance covers meals and incidental expenses such as tips.
The traveler shall designate the same method of reimbursement for the entire
trip on the expense reimbursement form.
Federal Government Per Diem: Per diem reimbursements shall be at the
published federal governmental per diem rates. No receipts shall be
required. These rates are available on the Internet at www.gsa.gov/perdiem.
If the specific destination is not indicated on the federal government web
page, the standard federal government per diem rate will apply.
2.3.5.2 Actual Cost Basis:
A maximum of $62.00 for meals and incidentals. If the travel is for a partial
day, or any meal is included in the price of a hotel or seminar, meal
reimbursement shall not exceed the following: $15.00 for breakfast, $17.00
for lunch, and $30.00 for dinner. Reimbursement will not be paid without
receipts that verify the expenditures. For travel to a high cost area, such as
New York City or Washington D.C., the General Manager may authorize
reimbursements for meals that exceed the limits listed above.
2.3.5.3 Actual cost of meals:
When meals are served in conjunction with a business meeting or when
there is no choice in the price of said meals.
2.3 .6

Gratuities:
2.3.6.1 Reasonable gratuities are allowed for baggage handling at the airport and
hotel. Gratuities for these tips do not require receipts.
Tipping Allowances
While usually and customary, tipping is generally a personal decision based
upon perceived quality of service and personal generosity. However, when
public money is the source of payment, then parameters of"reasonableness"
need to be applied. Because of expectations in various locations, levels of
service and the cost of the service can vary greatly, Travelers are expected
to tip fairly but not overly generously.

2.3. 7

Telephone - Business/Personal:
2.3. 7.1 VTA business: Actual cost if documentation as to person called and subject
discussed is provided.
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2.3. 7.2 Personal long distance calls, up to $10 per day for domestic phone calls and
$20 per day for international phone calls if a receipt is provided, when
overnight travel is authorized.
2.3.7.3 Internet connection to check VTA emails, if authorized in advance by the
respective Approving Authority.
2.3.8

Business Meeting Meal Expenses:
2.3.8.1 This business meal section is .used both for non-travel business meals and
travel-related business meals. For both meal types, information such as date,
name, and business relationship of those entertained, amount, and business
purpose should be entered.
For VTA representatives: Actual cost, provided the General Manager,
Division Chief, Director or General Counsel has authorized in advance, and
meals are in conjunction with a meeting relating to VTA business.
Representatives include members of an appointed board or committee as
well as other individuals providing service to VTA without compensation,
and any VTA employee assigned to assist the same.
Those managers whose expenses are charged to projects funded by
Federal or State sources are to verify that the expenditures are allowed
under that specific grant before incurring the expense.
2.3.8.2 In connection with travel within the nine Bay-area County region, Santa
Cruz and San Benito counties.
No reimbursement for meals taken during the normal working day or less
than two hours before and less than two hours after the normal working day,
unless authorized in writing · in advance by the respective Approving
Authority. For meals taken during travel occurring more than two hours
before or more than two hours after the normal workday, in accordance with
Section 2.3.3.

2.3.9

Travel Expenses for Job Applicants:
2.3.9.1 Travel expenses for job applicants must comply with the Business Services
Interview and Relocation Procedure AS-HR-PR-3865.
2.3 .1 0 Mileage:

,&
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2.3.10.1 For authorized travel on VTA business by use of a privately owned motor
vehicle, "actual miles traveled" following the shortest possible route.
2.3 .1 0.2 Actual Miles traveled includes:
o

The mileage from home to the first fieldwork location, which exceeds
the mileage from home to the regular work location.

o

The mileage to and from the regular work location and the field
location, and between field locations.

o

The mileage from the last field location to home, which exceeds the
mileage from the regular work location to home.

o

The mileage to and from home or office to the airport or other point
of commercial conveyance.

o

If a personal vehicle is left at the Airport for more than one day
parking will be reimbursed per day based on long term parking rates
or other transportation fare to and from airport whichever is lower.
Parking will not be reimbursed for more than one day at the short
term rate.

2.3 .1 0.3 Actual toll charges, unless incurred as part of normal commute. Tolls
assoCiated with the use of high occupancy vehicle (HOV) lanes are
considered a personal expense and not reimbursable.
2.3.10.4 Miles traveled by bicycles are not reimbursable.
2.3.10.5 Mileage reimbursement shall be at the maximum allowable rate per mile
under the Internal Revenue Service (IRS) guidelines.
2.3.11 Business Meeting Expenses:
Actual, reasonable expenses related to conducting official VTA business with
government officials, media representatives, contractors, and other similar persons.
If it is necessary for a VTA employee to pay for guest entertainment expenses, the
employee shall obtain prior approval from the respective Approving Authority.
2.3 .11.1 Exception for extended stay: Additional expenses shall be allowed for
stays of greater than seven days when required for VTA business.
Examples of such charges are laundry and dry cleaning.
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2.3.11.2 Non-reimbursable expenses: Alcoholic beverages, personal items, such as
for personal hygiene, in-room movies at hotels, magazines, travel
insurance, and similar items not necessary to accomplish VTA business.
2.4

Advance of Funds:
Advances may be requested and given for traveling expenses as follows:
2.4.1 Advances shall be for at least one hundred dollars, shall not exceed four weeks of
estimated expenditures, and shall not exceed ninety percent of the anticipated
allowable reimbursement.
2.4.2 Overpayments of advances shall be repaid within 30 calendar days after the return
from the travel, unless the General Manager grants an extension of time.
2.4.3 All Claims made for advance of funds shall be approved by the Approving
Authority.
2.4.4 Advances shall not be paid more than 30 days in advance of travel.

2.5

Review:
All claims are subject to review by the Chief Financial Officer or designee (Disbursements
Dependent). A claimed expense shall be rejected if the cost is unreasonable or if the required
authorization was not obtained.

2.6

Non-Reimbursable Expenses:
Non-reimbursable items include but are not limited to the following: Purely personal
expenses while traveling are not reimbursable by the company. The following is a partial
listing of items that are considered non-reimbursable:
•
•
•
•
•
•
•
•
•
•

Airline upgrades, premium seating or early board expense;
Alcohol & Honor bar;
Cost incurred due to itinerary changes for personal reasons;
Reward/Club membership
Valet Parking;
Hotel No shows;
Navigation systems in rental cars;
Fines for traffic or parking violations while on VTA business;
Loss of personal property while on VTA business;
Loss of cash advance, VTA paid airline tickets, or personal funds;
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Cost of personal credit cards;
Purchase of liability insurance coverage on car rental agencies U.S. and Canada
only;
Purchase of life insurance during travel;
Purchase of clothing and other personal items such as
medicinal remedies, health supplies, cosmetics, haircuts, shoe
shines, newspapers, magazines, tobacco, etc.
Purchase of in-room movies, movie tickets or other entertainment;
Medical expenses (other than emergency care);
Tips exceeding guidelines;
Mileage for VTA vehicle;
Mileage for commute to work and from work;
Childcare fees; kennel/boarding fees arrangements.

3.0

Procedure:

3 .1

Reimbursement:
Before any actual and necessary travel expenses are reimbursed, the claimant shall prepare
and sign an itemized account of such expenses, not later than 60 days after return from the
travel, and this account shall be entered on or attached to a claim form provided by VTA
and certified by the claimant. Claims submitted later than 60 days shall not be paid unless
they are approved by the General Manager or, his/her designee or, in the case of Board
members, by the Chairperson of the Board of Directors.

3.2

All claims made for reimbursement must be approved by the Approving Authority.

4.0

Definitions:
Approving Authority:
For Division Chiefs and Directors, the Approving Authority shall be the General Manager.
For all other employees, the Approving Authority shall be their respective Division
Chief/Directors.
Nine Bay Area Counties:
San Francisco, San Mateo, Santa Clara, Alameda, Contra Costa, Marin, Napa, Sonoma,
Solano.
Receipt:
A receipt must be the original and must include sufficient information to establish the
amount, date, place and the essential character of the expenditure. Credit card receipts are
not considered adequate support if they do not detail the nature of the expenditure. Please
provide a written explanation if receipt does not provide detail.
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5.0

Exceptions:
Any exception to the requirements of this policy shall be made by the General Manager in
writing, and shall clearly indicate the reason for the exception. Use form "Exception to
Travel" located on the VTA intranet HUB under Divisions/Budget & Finance/Accounts
Payable.

6.0

Summary of Changes:
Changes made May 2015:

6.1

Section 2.2, Travel Management, is an addition to the Policy; speaks to the use of a
designated VTA Travel Agent.

6.2

Section 2.3 .1.1- This section was updated to include Train travel and to reflect that all
staff travel shall be by "coach"; wording was added to include that if someone chooses to
drive, the cost may not exceed the cost of lowest available airfare; this new language also
addresses frequent flyer benefits and upgrading class travel.

6.3

Section 2.3 .1.5 Ancillary fees is an addition to the Policy.

6.4

Section 2.3 .2 Unused Tickets/Cancellations, is an addition to the Policy.

6.5

Section 2.3.3 Indirect or Interrupted Travel, is an addition to the Policy.

6.6

Section 2.3.4.1 Manager Approval, was updated to include employee's responsibility to
cancel reservations in sufficient time to avoid any extra charges and added which hotel
rate guidelines should be adhered to.

6. 7 ·

Section 2.3 .4.1 Tipping Allowances language was added to the Policy.

6.8

Section 2.3.8.2 Added wording regarding reimbursement when a personal vehicle is left
at the Airport for more than one day.

6.9

Section 2.5 Non-Reimbursable Expenses language is an addition to the Policy.

6.10

Definition of Receipt was added to the Policy.
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Approvallnformation:

Prepared by

Approved by

Reviewed by

/~
Thomas B. Smith,
Purchasing & Materials Manager

0:kpez,

Director of Business Services

Nuria I. Fernandez,
General Manager/CEO

Date Signed
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