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JOINT EXERCISE OF POWERS AGREEMENT 
FOR  

CAPITAL AREA REGIONAL TOLLING AUTHORITY 
 

THIS JOINT EXERCISE OF POWERS AGREEMENT (“Agreement”), is made and entered as of the 
___ day of ____________, 2024, by and between the Yolo County TransportaƟon District 
(YoloTD), the Sacramento Area Council of Governments (SACOG), and the California Department 
of TransportaƟon (CALTRANS), for the purpose of creaƟng a mulƟ-county enƟty that will 
develop and operate toll faciliƟes throughout the region.  

In adopƟng this Agreement and forming the Authority, the iniƟal Members intend to create a 
mechanism to enable addiƟonal regional stakeholders as Members, including but not limited to 
the Placer County TransportaƟon Planning Agency (PCTPA), the El Dorado County TransportaƟon 
Commission (EDCTC), and public agencies withinthe Sacramento County.TransportaƟon 
Authority (STA). 

RECITALS 

A. The Joint Exercise of Powers Act (California Government Code SecƟon 6500 et seq., the 
"Act") authorizes the Members to enter into an agreement for the joint exercise of any 
power common to them and, by that agreement, create an enƟty that is separate from 
each of the Members. 
 

B. Pursuant to Streets and Highways Code secƟon 149.7, a joint exercise of powers 
authority, with the consent of the Regional TransportaƟon Planning Agency, may apply 
to the California TransportaƟon Commission (“CTC”) to develop and operate high-
occupancy toll lanes or other toll faciliƟes, including but not limited to the 
administraƟon and operaƟon of value pricing programs and exclusive or preferenƟal 
lane faciliƟes for public transit or freight. 
 

C. YoloTD and CALTRANS are pursuing the Yolo 80 Corridor Improvements Project, which 
includes, among other improvements, the construcƟon of toll lanes in both the 
eastbound and westbound direcƟon of Interstate 80 in Yolo County. AddiƟonally, future 
toll faciliƟes may be constructed in Yolo County and other counƟes within the 
Sacramento region.  
 

D. SACOG serves as the metropolitan planning organizaƟon for the six counƟes within the 
region and, in this capacity, SACOG adopts a metropolitan transportaƟon plan and 
sustainable communiƟes strategy that establish transportaƟon and land use planning 
goals to meet state and federal mandates, including state-mandated greenhouse gas 
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reducƟon targets and federal Clean Air Act requirements, which policies include the 
support for implementaƟon of toll faciliƟes. 
 

E. SACOG serves as the Regional TransportaƟon Planning Agency for the CounƟes of Yolo 
and Sacramento (as well as the CounƟes of SuƩer and Yuba) and is, therefore, the 
regional governmental enƟty that must submit, or consent to submiƫng, an applicaƟon 
to the CTC for tolling authority within these counƟes pursuant to secƟon 149.7 of the 
Street and Highways Code. 
 

F. Placer County TransportaƟon Planning Agency and El Dorado County TransportaƟon 
Commission serve as the Regional TransportaƟon Planning Agencies for Placer County 
and El Dorado County, respecƟvely, and are therefore the regional governmental enƟƟes 
that must submit, or consent to a joint powers agency submiƫng, an applicaƟon to the 
CTC for tolling authority in their respecƟve CounƟes pursuant to secƟon 149.7 of the 
Street and Highways Code. 
 

G. TransportaƟon corridors serve consƟtuents and customers from all areas of the region 
and beyond, and thus having a regional tolling authority governed by stakeholders from 
throughout the region will enable implementaƟon of toll lanes in a manner that is 
consistent, equitable, innovaƟve, collaboraƟve, and economical. 
 

H. YoloTD’s and CALTRANS’s Yolo 80 Corridor Improvements Project presents an 
opportunity for development of the first toll lanes in the region, and the creaƟon of a 
regional tolling authority will enable collaboraƟon in the development of both this iniƟal 
toll project and future toll projects within the region. 
 

I. By this Agreement, the Members intend to create a joint powers agency to apply to the 
CTC to develop and operate tolling faciliƟes within the Project; to potenƟally share in the 
development and operaƟon of potenƟal future toll lanes in the greater region; and to 
exercise the powers described herein and as provided by law (including but not limited 
to California Streets and Highways Code SecƟon 149.7, as it now exists and may 
hereaŌer be amended). 
 

NOW, THEREFORE, in consideraƟon of the mutual promises and covenants contained herein, 
the Members agree as follows: 

ARTICLE 1 
ESTABLISHMENT 

There is hereby created an organizaƟon known and denominated as the Capital Area Regional 
Tolling Authority (Authority) which shall be a public enƟty, separate and apart from any 
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Member. The Authority shall be governed by the terms of this Joint Powers Agreement and the 
Rules, duly passed and adopted by the Board. 

 

ARTICLE 2 
AUTHORITY AND DEFINITIONS 

SecƟon 2.0 – Authority 

This Agreement is entered into pursuant to the authority in Title 1, Division 7, Chapter 5 of the 
Government Code (commencing with SecƟon 6500 et seq.) of the State of California. 

SecƟon 2.1 – DefiniƟons 

The following words or terms shall have the meaning ascribed to them within this SecƟon 
unless the content of their use dictates otherwise: 

a. “Act” means the Joint Exercise of Powers Act of the State of California, California 
Government Code SecƟon 6500 et seq., as theyit now existexists or may hereaŌer be 
amended. 

b. “Agreement” means this Joint Exercise of Powers Agreement. 

c. “Authority” means the Capital Area Regional Tolling Authority established by this 
Agreement as authorized by California Government Code SecƟon 6503.5. 

d. ”Board” means the Board of Directors of the Capital Area Regional Tolling Authority. 

e. “Controller” means the Controller of the Authority designated pursuant to this 
Agreement. 

f. “CTC” means the California TransportaƟon Commission.  

g. "Director" means a member of the Board of Directors of the Authority. 

h. "Fiscal Year" means July 1st through June 30th, or such other period as the Board 
may specify by resoluƟon. 

i. “Gross Revenues” means all revenues received by the Authority for the operaƟons of 
the toll lanes, including but not limited to tolls and interest on funds of the Authority. 

j. “Joint FaciliƟes” means all faciliƟes, equipment, resources, and property to be 
managed and operated by the Authority and, if and when acquired or constructed, 
any improvements and addiƟons thereto and any addiƟonal faciliƟes or property 
acquired or constructed by the Authority or any of the Members related to toll lanes 
in the region. 
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k. “Member” means the parƟes to this Agreement, including any enƟƟes that become 
a party to this Agreement aŌer its iniƟal effecƟve date. 

l. “Metropolitan TransportaƟon Plan” or “MTP” means the long-range transportaƟon 
plan that is required under federal law pursuant to 23 U.S.C § 134. 
 

m. “Regional TransportaƟon Plan” or “RTP” means the regional transportaƟon plan that 
is required under state law pursuant to Government Code secƟon 65080. 

n. “Regional TransportaƟon Planning Agency” or “RTPA” means the agency designated 
under Government Code secƟon 29532 or 29532.1 for regional transportaƟon 
planning. 

o. “Secretary” means the secretary of the Authority appointed pursuant to this 
Agreement. 

p. “SecƟon 149.7” means secƟon 149.7 of the Street and Highways Code, as may be 
amended, revised, or renumbered from Ɵme to Ɵme. 

q. “State” means the State of California. 

r. “Sustainable CommuniƟes Strategy” or “SCS” means the strategy each MPO in 
California is required to develop as part of an RTP pursuant to California Government 
Code SecƟon 65080. 

s. “Treasurer” means the Treasurer of the Authority designated pursuant to this 
Agreement. 

ARTICLE 3 
GENERAL PROVISIONS 

SecƟon 3.1 – Capital Area Regional Tolling Authority 

a. Pursuant to SecƟon 6503.5 of the Act, the parƟes to this Agreement hereby 
recognize and confirm the conƟnued existence of a public enƟty separate and 
independent from the Members. 

b. Within thirty (30) days aŌer the effecƟve date of this Agreement, and aŌer any 
amendment, the Authority must cause a noƟce of such Agreement or amendment to 
be prepared and filed with the office of the California Secretary of State containing 
the informaƟon required by the Act. 

c. Within thirty (30) days aŌer the effecƟve date of this Agreement, and aŌer any 
amendment, the Authority must cause a copy of such Agreement or amendment to 
be filed with the State Controller pursuant to the Act. 
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d. Within ten (10) days aŌer the effecƟve date of this Agreement, the Authority must 
cause a statement of the informaƟon concerning the Authority, required by the Act, 
to be filed with the office of the California Secretary of State and with the County 
Clerk, amending and clarifying the facts required to be stated pursuant to the Act. 

SecƟon 3.2 – Purpose 

The purpose of the Authority is to exercise the common powers of the Members to: 

a. Plan, design, finance, construct, own, manage, operate, and maintain the Joint 
FaciliƟes under authoriƟes such as SecƟon 149.7; 

b. Collect toll and any other revenues generated by the Joint FaciliƟes; 

c. Implement the financing, acquisiƟon, and construcƟon of addiƟons and 
improvements to the Joint FaciliƟes; 

d. Enter into and manage contracts, which may include but are not limited to the 
following, for the operaƟons, maintenance, enforcement of the Joint FaciliƟes, and 
for professional services; 

e. Oversee operaƟon of the Joint FaciliƟes; 

f. Make policy decisions related to the toll lane operaƟons, including but not limited to 
seƫng tolls to cover costs (operaƟng and maintaining facility; administering system; 
contract costs) and seƫng revenue generaƟon targets; 

g. Prepare and adopt the plan for expenditure of toll lane revenues within the corridor 
in which they are collected;  

h. Implement or contract for implementaƟon of such expenditure plan; 

i. Create and implement an equity program associated with toll lanes, if desired; and 

j. Issue and repay indebtedness of the Authority. 

Each of the Members is authorized to exercise all such powers (except the power to issue and 
repay indebtedness of the Authority) pursuant to its organic law, and the Authority is authorized 
to issue and provide for the repayment of indebtedness pursuant to the provisions of the Bond 
Law or other applicable law. Nothing in this Agreement shall consƟtute a relinquishment, grant, 
or delegaƟon of CALTRANS’s rights in connecƟon with the state highway system. 

SecƟon 3.3 – Term 

This Agreement is effecƟve upon the approval and execuƟon by CALTRANS, YoloTD, and SACOG. 
The EffecƟve Date of this Agreement is ______________, 2024. This Agreement will conƟnue in 
effect unƟl such Ɵme as all of the following have occurred: (i) all indebtedness, if any, and the 
interest thereon issued by the Authority under the Bond Law, the Act, or other applicable law 
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have been paid in full or provision for such payment have been made, (ii) the Authority and the 
Members have paid all sums due and owing pursuant to this Agreement or pursuant to any 
contract executed pursuant to this Agreement, and (iii) dissoluƟon has occurred pursuant to 
SecƟon 4.3. 

ARTICLE 4 
POWERS AND OBLIGATIONS OF AUTHORITY 

SecƟon 4.1 – General Powers 

The Authority will have the power in its own name to exercise any and all common powers of its 
Members reasonably related to the purposes of the Authority, including, but not limited to, the 
powers to: 

a. Seek, receive, and administer funding from any available public or private source, 
including toll and any other revenues and grants or loans under any available federal, 
state, and local programs for assistance in achieving the purposes of the Authority; 

b. Contract for the services of engineers, aƩorneys, planners, financial, and other 
necessary consultants, and/or other public agencies; 

c. Make and enter into any other contracts; 

d. Employ agents, officers, or employees; 

e. Adopt and uƟlize a ficƟƟous business name or other trademarks; 

f. Acquire, lease, construct, own, manage, maintain, dispose of, or operate (subject to 
the limitaƟons herein) any buildings, works, or improvements, including but not 
limited to the Joint FaciliƟes; 

g. Acquire, hold, manage, maintain, or dispose of any other property by any lawful 
means, including without limitaƟon giŌ, purchase, lease, lease-purchase, license, or 
sale; 

h. Incur all authorized Indebtedness; 

i. Receive giŌs, contribuƟons, and donaƟons of property, funds, services, and other 
forms of financial or other assistance from any source; 

j. Sue and be sued in its own name;  

k. Seek the adopƟon or defeat of any federal, state, or local legislaƟon or regulaƟon 
necessary or desirable to accomplish the stated purposes and objecƟves of the 
Authority;  

l. Adopt rules, regulaƟons, policies, plans, programs, bylaws, and procedures 
governing the operaƟon of the Authority and the Joint FaciliƟes;  
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m. Invest any money in the treasury pursuant to California Government Code SecƟon 
6505.5 that is not required for the immediate necessiƟes of the Authority, as the 
Authority determines is advisable, in the same manner and upon the same 
condiƟons as local agencies, pursuant to California Government Code SecƟon 53601, 
as it now exists or may hereaŌer be amended; 

n. With the consent of the appropriate Regional TransportaƟon Planning Agency, apply 
to the CTC to develop and operate toll faciliƟes consistent with the applicable MTP, 
SCS, and RTP; 

o. Enter into memoranda of understanding, intergovernmental agreements, joint 
powers agreements, and other similar agreements with Members and other 
governmental agencies to delineate respecƟve responsibiliƟes for planning, 
environmental, funding, design, construcƟon, implementaƟon, and similar acƟviƟes 
for the development and compleƟon of projects that will involve tolling;  

p. Carry out and enforce all the provisions of this Agreement; and 

q. Exercise all other powers not specifically menƟoned herein, but common to the 
Members, and authorized by California Government Code SecƟon 6508 as it now 
exists or may hereaŌer be amended. 

SecƟon 4.2 – Specific Powers and ObligaƟons 

a. Audit. The records and accounts of the Authority must be audited annually by an 
independent cerƟfied public accountant, and copies of such audit report must be 
filed with the State Controller and the County Auditor and will be provided to each 
Member no later than fiŌeen (15) days aŌer receipt of such audit reports by the 
Authority. If not otherwise required by law, regulaƟon, or any contract, the Board of 
Directors may, by unanimous vote, replace the annual audit with an audit covering 
up to a two-year period.  

b. SecuriƟes. The Authority may use any statutory power available to it under the Act 
and any other applicable laws of the State of California, whether heretofore or 
hereinaŌer enacted or amended, for issuance and sale of any Bonds or other 
evidences of indebtedness necessary or desirable to finance the exercise of any 
power of the Authority, and may borrow from any source including, without 
limitaƟon, the federal government, for these purposes. 

c. LiabiliƟes. The debts, liabiliƟes, and obligaƟons, whether contractual or non-
contractual, of the Authority will be the debts, liabiliƟes, and obligaƟons of the 
Authority alone, and not the debts, liabiliƟes, or obligaƟons of the Members or their 
member enƟƟes. The Authority is not liable for the debts, liabiliƟes, or obligaƟons of 
its Members, including debts, liabiliƟes, or obligaƟons incurred prior to the EffecƟve 
Date of this Agreement or prior to the Member joining the Authority. 
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d. Manner of Exercise. For purposes of California Government Code SecƟon 6509, the 
powers of the Authority will be exercised subject to the restricƟons upon the 
manner of exercising such powers as are imposed upon SACOG. The Authority shall 
follow SACOG’s policies and procedures for procurement, unless and unƟl the 
Authority Board adopts its own policies and procedures; provided, however, that as 
long as SACOG staff provides procurement/financial services to the Authority, the 
Authority shall conƟnue to follow SACOG’s policies and procedures unless SACOG 
consents to alternaƟve procedures. 

e. RestricƟons.  The Authority shall only engage in acƟviƟes, including construcƟon, 
operaƟons, and ownership of real property or faciliƟes, related to tolling, the 
operaƟon of toll lanes, or the Joint FaciliƟes. This limitaƟon shall not preclude the 
Authority from expending toll revenues on corridor enhancement or similar projects, 
or for any other purpose allowed by law for the use of toll revenues. However, the 
Authority shall not expend toll revenues, or any other Authority funds, for any 
purpose that is inconsistent with the applicable MTP, SCS or RTP or that would not 
conform to Clean Air Act requirements. The Authority shall not submit an applicaƟon 
to develop and operate toll faciliƟes without the consent of the applicable RTPA to 
submit the applicaƟon.  

f. Review of Agreement. This Agreement will be reviewed every four (4) years by the 
Members, but its terms and condiƟons may be reviewed more frequently whenever 
the Members agree to do so. Upon the compleƟon of every such review, the 
Authority will prepare a report regarding any recommended changes to the 
Agreement and transmit such report to each of the Members. 

SecƟon 4.3 – DissoluƟon of Authority 

a. NoƟce of DissoluƟon. An individual Member can express its intent to dissolve the 
Authority with at least 12 months' wriƩen noƟce, which dissoluƟon must occur on 
June 30 of the year that is at least 12 months from the date of noƟce. An intent to 
dissolve shall be expressed in a resoluƟon of the Member. This secƟon does not limit 
dissoluƟon by mutual agreement of all Members.  

b. Agreement with Successor EnƟty. The Authority cannot be dissolved unless and unƟl 
a successor enƟty, qualified by State law then in-effect, has agreed to (i) assume 
ownership of the Authority’s Joint FaciliƟes and other assets, (ii) provide for the 
assumpƟon or discharge of the Authority’s Indebtedness and other liabiliƟes, and 
(iii) carry out all duƟes associated with operaƟon and maintenance of the toll lanes 
and management of the expenditure of the Gross Revenues. Such agreement must 
be expressed in a contract between the successor enƟty, the Authority, and all 
Members. This subsecƟon shall not apply if a successor enƟty would serve no 
purpose. 
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ARTICLE 5 
ORGANIZATION, GOVERNANCE, AND FUNCTIONS OF AUTHORITY 

SecƟon 5.1 – Members 

a. IniƟal Members. The iniƟal Members will be YoloTD, SACOG and CALTRANS. 
[CALTRANS shall be a [Either: nonvoƟng Member or voƟng Member. Note that the 
parƟes are conƟnuing to discuss the nature and role of CALTRANS’s parƟcipaƟon in 
the JPA.]  
  

b. AddiƟonal Members.  With the intent of creaƟng an enƟty that is representaƟve of 
the enƟre region, the Members sƟpulate that other public agencies may join as 
Members of the Authority as follows: 
 

i. i. Other agencies proposing to develop toll faciliƟesPCTPA, EDCTC, and STA 
may each become a Member by execuƟng this Agreement and delivering to 
the Authority a duly adopted resoluƟon of the agency’s governing board, 
authorizing execuƟon of this Agreement and agreeing to be fully subject to 
and bound by its terms, as well as to all other binding 
Agreementsagreements, if any, among all of the Members related to the 
governance or operaƟon of the Authority, provided that: 
 

1. The RTP governing, and/or adopted by, its jurisdicƟon allows for and 
considers implementaƟon of one or more tolling projects;  

2. The authorizing resoluƟon, or other formal governing board acƟon, 
requests that the Authority apply to the CTC for tolling authority or 
otherwise iniƟate a tolling project; and 

2.3. The agency is not separately operaƟng, or applying for authority 
to operate, any other toll faciliƟes; and. 
 

An agency has enteredwill become eligible to become a Member no later 
than 30 days aŌer the CTC approval for the Authority’s development and 
operaƟon of toll lanes. Notwithstanding the foregoing, the Board may adopt 
a resoluƟon making PCTPA, EDCTC, or STA a Member at an earlier Ɵme, and 
such resoluƟon may be based on a memorandum of understanding or other 
agreement detailing the parƟes’ roles and responsibiliƟes. The Board shall in 
good faith consider requests to become a Member from the agencies 
idenƟfied in this subsecƟon in order to facilitate an applicaƟon to the CTC to 
develop and operate toll lanes.  The intent of this SecƟon is to add new 
Members in an efficient and responsible manner, and in advance of 
preparaƟon and submiƩal of an applicaƟon to the CTC. The Authority, 
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therefore, shall not unreasonably deny, or unreasonably delay approval of, a 
potenƟal new Member’s request to join the Authority. 

Prior to, and as a condiƟon of, becoming a Member, the interested agency 
shall submit an operaƟons plan saƟsfactory to the Authority that details how 
the agency will fund and implement its tolling project and enter into a 
memorandum of understanding or other agreement with the Authority, 
approved by the Authority Board, that delineates delineaƟng the roles and, 
responsibiliƟes between, and financial obligaƟons of the Authority and the 
agency for implementaƟon of one or more specific toll projects. The 
Authority shall not be obligated to expend Authority funds for a potenƟal 
new Member’s applicaƟon costs, and a new Member shall not have authority 
to compel the use of any of Authority’s (or any other Member’s) funds or 
other resources. 

 
Membership will become effecƟve either 30 days aŌer the CTC approval or 
upon the date set forth in a wriƩen agreement between the Authority and 
the respecƟve agency. [Note that the parƟes are sƟll discussing the point at 
which other agencies could join] 

This subsecƟon (i) shall only apply to EDCTC, PCTPA, or, with the approval of 
SACOG, public agencies with regional representaƟon within Sacramento 
County that have the ability to jointly exercise the powers that are the 
subject of this Agreement. 

ii. Other public agencies, including agencies from addiƟonal counƟes, that 
propose toll projects may become Members upon the approval of all 
Members and subject to terms substanƟally similar to the terms for the 
agencies idenƟfied in subsecƟon (i) above.  

SecƟon 5.2 – Governing Board 

a. Governance. The Board will govern the Authority in accordance with this Agreement. 
All voƟng power of the Authority will reside in the Board.  

b. Appointments. Appointments to the Board will be as follows: 
 

i. YoloTD will appoint two (2) Directors.  
 

ii. SACOG iniƟally will appoint two (2) Directors. At least one SACOG 
appointment shall be from Yolo County or a city within Yolo County. If any 
addiƟonal Members join, SACOG shall make one (1) addiƟonal appointment 
per county. SACOG’s addiƟonal appointments shall be from the county, or a 
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city within the county, of the addiƟonal Member so that SACOG will always 
appoint one Director per county represented in the Authority and one at-
large Director.  

 
iii. CALTRANS will appoint one (1) Director, who shall be an employee of 

CALTRANS and who shall be a [Either: nonvoƟng Director or voƟng Director. 
Note that the parƟes are conƟnuing to discuss the nature and role of 
CALTRANS’s parƟcipaƟon in the JPA.]. 
 

iv. As applicable, each addiƟonal Member that joins the Authority pursuant to 
SecƟon 5.1.b.i shall appoint up to two (2) Directors, but there shall not be 
more than two total Directors from a single county, including the ciƟes within 
a single county (excluding the SACOG-appointed Directors). upon joining the 
Authority as a Member. 
 

v. With the excepƟon of CALTRANS’s appointment, all Directors shall 
concurrently serve on the governing board of the appoinƟng Member. 

c. Term. With the excepƟon of CALTRANS’s appointment, each Director will be appointed 
by the governing board of the appoinƟng Member and serve for a term of two (2) 
years, although a Director may be removed during his or her term or reappointed for 
mulƟple terms at the pleasure of the appoinƟng authority. 

c. Alternates. Each Member may appoint one alternate Director. In the absence of an 
appointed Board Member, the alternate may act as a full voƟng Director. The Board 
may adopt a policy allowing addiƟonal alternate Directors. 

d. Vacancies. Each Director will cease to be a member of the Authority Board if and 
when such Director ceases to hold office on the legislaƟve body of the appoinƟng 
Member or, in the case of CALTRANS, ceases to be employed by CALTRANS. 
Vacancies will be filled by the respecƟve appoinƟng Member in the same manner as 
iniƟal appointments. 

 e. NonvoƟng Directors. Prior to becoming a Member, as set forth in SecƟon 5.1 above, 
EDCTC, PCTPA, and Sacramento CountySTA may choose to have a nonvoƟng 
Director serve on the Board as follows: 

1. EDCTC and PCTPA may each appoint a nonvoƟng Director, which Director 
shall either serve on their governing board or the staff of the agency.; and 

. SACOG may appoint a nonvoƟng Director from within Sacramento County to 
represent interests in Sacramento County, which Director shall either serve 
on SACOG’s governing board or be an official or employee of a local 
governmental agency within Sacramento County. 
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NonvoƟng Directors shall not be counted toward a quorum, but shall receive noƟce 
of all meeƟngs and may parƟcipate in all public discussions. NonvoƟng Directors 
shall not be enƟtled to receive confidenƟal informaƟon of the Authority or 
parƟcipate in closed sessions. The Board may approve the inclusion of addiƟonal 
NonvoƟng Directors at its discreƟon. 

SecƟon 5.23 – CompensaƟon and Expense Reimbursement 

a. SƟpend. Directors may be enƟtled to a sƟpend for aƩending each Board meeƟng 
upon the enactment of a resoluƟon of the Board to authorize such sƟpends.  

b. Waiver.  A Director may waive the compensaƟon to which the Director would 
otherwise be enƟtled under the preceding paragraph by noƟfying the Secretary in 
wriƟng that he or she expressly and irrevocably waives any such compensaƟon that 
he or she would otherwise be enƟtled to be paid in the future for services as a 
Director. This wriƩen waiver must: (i) be voluntary; (ii) be irrevocable; (iii) expressly 
waive any and all future compensaƟon to which the Director may be enƟtled under 
this SecƟon 5.2; (iv) acknowledge that, by waiving compensaƟon, the Board member 
understands he or she is not enƟtled to any compensaƟon he or she would 
otherwise be eligible to receive pursuant to this SecƟon 5.2; (v) acknowledge that 
the amount of the waived compensaƟon will be retained in the Authority’s general 
assets; and (vi) be dated and signed by the Director and filed with the Secretary 
before the compensaƟon is paid.  

c. Expenses. Each Director will be enƟtled to be reimbursed for reasonable and 
necessary expenses actually incurred in the conduct of the Authority’s business, 
pursuant to an expense reimbursement policy established by the Board in full 
accordance with all applicable statutory requirements. 

d. NonvoƟng Directors. NonvoƟng Directors and CALTRANS’s appointed Director may 
not receive compensaƟon but may receive expense reimbursement only if 
authorized by a policy adopted by the Board and if the Board determines that 
allowing expense reimbursement will serve the public purpose of the Authority. 

SecƟon 5.34 – Conflicts of Interest 

a. PoliƟcal Reform Act. Board members will be considered “public officials” within the 
meaning of the PoliƟcal Reform Act of 1974, as amended, and its regulaƟons, for 
purposes of financial disclosure, conflict of interest, and other requirements of such 
Act and regulaƟons, subject to a contrary opinion or wriƩen advice of the California 
Fair PoliƟcal PracƟces Commission. The Authority must adopt a conflict of interest 
code in compliance with the PoliƟcal Reform Act. 

b. Levine Act. Board members are “officials” within the meaning of California 
Government Code SecƟon 84308 et seq., commonly known as the “Levine Act,” and 
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therefore subject to the restricƟons of such act on the acceptance, solicitaƟon, or 
direcƟon of contribuƟons. 

SecƟon 5.45. – Board MeeƟngs 

a. Time and Place. The Board will meet quarterly, or more oŌen as needed, at a place 
designated by the Board with the locaƟon included in the noƟce of each meeƟng 
under the Ralph M. Brown Act, California Government Code SecƟon 54950 et seq. 
The date, Ɵme, and place of regular meeƟngs of the Board will be designated on a 
meeƟng calendar adopted by the Board each year. 

b. Call and Conduct. All meeƟngs of the Board will be called and conducted in 
accordance with the provisions of the Ralph M. Brown Act and any other applicable 
law.  

c. Quorum. A quorum for the transacƟon of business shall be a majority of the 
Directors.  

d. Rules. The Board may adopt from Ɵme to Ɵme such bylaws, rules, and regulaƟons for 
the conduct of meeƟngs of the Board and of the affairs of the Authority consistent 
with this Agreement and other applicable law.  

e. Minutes. The Secretary will cause minutes of all meeƟngs of the Board to be draŌed 
and provided to each Member promptly aŌer each meeƟng. Upon approval by the 
Board, such minutes will become a part of the official records of the Authority. 

f. ConfidenƟal Proceedings.  All informaƟon received by the Board in a closed session 
shall be confidenƟal. However, a Director may disclose informaƟon obtained in a 
closed session that has direct financial or liability implicaƟons for the Director’s 
Member agency to the following individuals: legal counsel of the Member agency for 
purposes of obtaining advice on whether the maƩer has direct financial or liability 
implicaƟons for that Member; other members of the Member’s governing board 
present in a closed session of that local agency member; and any designated 
alternate Director of who is aƩending a closed session of the Authority in place of 
the Director.  

SecƟon 5.56 – VoƟng 

a. All acƟons of the Board will require a quorum of the Board to be present for voƟng.  

b. Except as expressly set forth in paragraph (c) belowthis Agreement or otherwise 
limited by law, acƟons of the Board require the affirmaƟve vote of a majority of a 
quorum that is present and voƟng. Board members may not cast proxy or absentee 
votes.  
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c. AdopƟon or amendment of a budget or an expenditure plan, adopƟon of an 
ordinance, or approval of an agreement with a successor agency as a prerequisite for 
dissoluƟon of the Authority under SecƟon 4.3, requires the affirmaƟve vote of a 
majority of all Directors.   

[NOTE: ModificaƟons to the voƟng requirements, as requested by STA, are sƟll 
under discussion among partners.] 

SecƟon 5.67 – Officers 

a. The Board will elect a Chair and Vice-Chair from among its members, and will 
appoint a Secretary who may, but need not, be a member of the Board. The Chair 
and Vice Chair will serve one-year terms and must be appointees of different 
Members.  The officers will perform the duƟes normal to said offices as described 
below. If the Chair or Vice Chair ceases to be a member of the Board, the resulƟng 
vacancy will be filled, for the remainder of the vacant term, at the next meeƟng of 
the Board held aŌer each vacancy occurs.  

b. Chair. The Chair will preside over all meeƟngs of the board and will sign all contracts 
on behalf of the Authority, except contracts that the Board may authorize an officer 
or agent, or employee of the Authority to sign. The Chair will perform such other 
duƟes as may be imposed by the Board in accordance with law and this Agreement.  

c. Vice Chair. The Vice Chair will act, sign contracts, and perform all of the Chair’s duƟes 
in the absence of the Chair.  

d. Secretary. The Secretary must countersign contracts signed on behalf of the 
Authority and will be the official custodian of all records of the Authority. The 
Secretary will aƩend to such filings as required by applicable law. The Secretary will 
perform such other duƟes as may be imposed by the Board. 

SecƟon 5.78 – Common Interest and ConfidenƟality 

The Members have a common interest in all operaƟons and proceedings of the Authority. Each 
agrees to maintain the confidenƟality of all confidenƟal, proprietary, or privileged informaƟon 
of the Authority. The Authority acƟng through the Board shall be the holder of all privileges. 

SecƟon 5.89 – Auditor/Controller and Treasurer 

The Treasurer of YoloSacramento County will serve as the Auditor/Controller and Treasurer of 
the Authority. The Treasurer will be the depositary and will have custody of all of the accounts, 
funds, and money of the Authority from whatever source. The Auditor/Controller and the 
Treasurer will perform the duƟes and funcƟons, assume the obligaƟons and authority set forth 
in SecƟons 6505, 6505.5 and 6505.6 of the Act, and assure strict accountability of all funds and 
reporƟng of all receipts and disbursements of the Authority. The Auditor/Controller and 
Treasurer are designated as having charge of, handling, or having access to funds or property of 



 

15 
 

the Authority for purposes of the Official's Bond required under SecƟon 6505.5 of the Act and 
SecƟon 5.10 of this Agreement. The Authority may change the Auditor/Controller, and/or 
Treasurer, and/or appoint other persons possessing the qualificaƟons set forth in SecƟon 6505.5 
of the Act to these offices, by resoluƟon of the Board of Directors.  

SecƟon 5.910 – Staffing  

The member agencies may commit staff resources to the Authority as may be required or 
requested in order to fulfil the purposes and obligaƟons of the Authority unƟl such Ɵme as the 
Board adopts a permanent/interim staffing and organizaƟonal plan for the Authority. The 
Authority shall not parƟcipate in, or contract with, a public reƟrement system unless each 
Member first mutually enters a binding agreement to apporƟon the Authority’s reƟrement 
obligaƟons among the Members.  

SecƟon 5.1011 – AddiƟonal Officers and Consultants  

The Board may appoint any addiƟonal officers deemed necessary or desirable. Such addiƟonal 
officers also may be officers or employees or contractors/consultants of a Member or of the 
Authority. The Board may also retain such other consultants or independent contractors as may 
be deemed necessary or appropriate to carry out the purposes of this Agreement. 

SecƟon 5.1112 – Official's Bond  

The officers or persons designated to have charge of, handle, or have access to any funds or 
property of the Authority will be so designated and empowered by the Board. Each such officer 
or person will be required to file an official bond with the Authority in an amount established by 
the Board. Should the exisƟng bond or bonds of any such officer or persons be extended to 
cover the obligaƟons provided herein, said bond will be the official bond required herein. The 
premiums on any such bonds aƩributable to the coverage required herein will be appropriate 
expenses of the Authority. If it is prudent to do so, the Authority may procure a blanket bond on 
behalf of all such officers and persons. 

SecƟon 5.1213 -- Status of Officers 

All of the privileges and immuniƟes from liability, exempƟon from laws, ordinances, and rules, 
all pension, relief, disability, worker’s compensaƟon, and all other benefits that apply to the 
acƟvity of officers or agents of the Authority when performing their respecƟve funcƟons within 
the territorial limits of a Member will apply to them to the same degree and extent while 
engaged in the performance of any of their funcƟons and duƟes under the provisions of this 
Agreement and Chapter 5 of Division 7 of Title 1 of the California Government Code, 
commencing with SecƟon 6500. However, none of the officers or agents appointed by the Board 
will be deemed to be employed by any of the Members or to be subject to any of the 
requirements of such Members by reason of their appointment or employment by the 
Authority. 
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SecƟon 5.1314 – CommiƩees  

The Board may create permanent or ad hoc commiƩees to give advice to the Board of Directors 
on such maƩers as may be referred to such commiƩees by the Board. Qualified persons will be 
appointed to such commiƩees by the Board and each such appointee will serve at the pleasure 
of the Board. The Board may delegate authority to commiƩees, except that the Board may not 
delegate authority to adopt or amend a budget or expenditure plan, to enact an ordinance, or 
to hire a chief execuƟve officer.  

ARTICLE 6 
OPERATIONS AND FACILITIES 

SecƟon 6.1 – FormaƟon of Board  

As soon as pracƟcable aŌer the date of this Agreement, the Members must appoint their 
representaƟves to the Board. At its first meeƟng, the Board will elect a Chair and Vice Chair, and 
appoint a Secretary as prescribed in ArƟcle 5. 

SecƟon 6.2 – DelegaƟon of Powers; Revenues  

The Members delegate to the Authority the power and duty to maintain, operate, manage, and 
control the Joint FaciliƟes, as they may be planned, constructed, and expanded from Ɵme to 
Ɵme. The revenues generated by the Authority’s tolls shall belong to the Authority. Nothing in 
this ArƟcle is intended to: (i) delegate the RTPA’s right to consent to the Authority’s submiƩal of 
an applicaƟon to the CTC pursuant to SecƟon 149.7, (ii) restrict the Authority from entering into 
agreements for the implementaƟon of toll lanes that designate the rights and responsibiliƟes of 
the Authority and other parƟes, including Members, or (iii) cause the Authority to assume any 
debt or liability of a Member.  

SecƟon 6.3 – Joint FaciliƟes Costs, Reserves, and Capital  

The Authority will have financial responsibility for the improvement, alteraƟon, maintenance, 
and operaƟon of the Joint FaciliƟes and will pay all contractual and administraƟve expenses of 
the Authority. Once revenues are generated by the Authority’s toll lanes, the Authority will 
establish reasonable reserves and undertake appropriate capital projects to maintain the Joint 
FaciliƟes. The Authority may incur indebtedness for contractual and administraƟve expenses. 

 [Note that the parƟes are conƟnuing to discuss this ArƟcle.] 

 
ARTICLE 7 

BUDGET AND OTHER FINANCIAL PROVISIONS 

SecƟon 7.1 – Fiscal Year 

The Authority Fiscal Year will begin each July 1 and end on the following June 30. 
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SecƟon 7.2 – Annual Budget 

The Authority will adopt an annual budget for each fiscal year. Once the Authority first annual 
budget is adopted, no expenditures may be made by or on behalf of the Authority unless 
authorized by a budget or budget amendment. A draŌ budget shall be provided to the 
Members at least thirty (30) days prior to adopƟon. 

SecƟon 7.3 – Expenditures Within Approved Annual Budget 

All expenditures within the limitaƟons of the approved annual budget will be made in 
accordance with the rules, policies and procedures adopted by the Board. 

SecƟon 7.4 – Disbursements 

Warrants will be drawn upon the approval and wriƩen order of the Board, and the Board will 
requisiƟon the payment of funds only upon approval of claims, disbursements, and other 
requisiƟons for payment in accordance with this Agreement and other rules, regulaƟons, 
policies, and procedures adopted by the Board.  

SecƟon 7.5 – Accounts  

All funds will be received, transferred, or disbursed by the Controller. The Treasurer will account 
for such funds separately, in accordance with the generally accepted accounƟng principles 
applicable to governmental enƟƟes, with strict accountability of all funds. All revenues, 
expenditures, and status of bank accounts and investments will be reported to the Board 
quarterly or as the Board may direct and, in any event, not less than annually, pursuant to 
procedures established by the Board. 

SecƟon 7.6 – Expenditure Plan 

The Authority shall develop the expenditure plan in consultaƟon with CALTRANS and the 
applicable RTPA. The expenditure plan shall: be consistent with the applicable MTP/SCS and 
RTP; conform to the Clean Air Act requirements; consider the goals, policies, and funding 
prioriƟes in the applicable MTP/SCS and RTP; give priority consideraƟon to miƟgaƟon measures 
in any environmental impact reports, environmental assessments, miƟgaƟon monitoring and 
reporƟng plans, or other documents related to the approval of a project containing toll faciliƟes; 
and consider programmaƟc miƟgaƟon measures in the applicable MTP/SCS and RTP.  

This SecƟon shall apply equally to all updates or amendments to an expenditure plan. 

ARTICLE 8 
INDEMNITY 

 
SecƟon 8.1 – Indemnity to Members from Authority 
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To the fullest extent permiƩed by law, the Authority agrees to save, indemnify, defend, and hold 
harmless each Member from any liability, claims, suits, acƟons, arbitraƟon proceedings, 
administraƟve proceedings, regulatory proceedings, losses, expenses, or costs of any kind, 
whether actual, alleged, or threatened, including aƩorneys' fees and costs, court costs, interest, 
defense costs, and expert witness fees, where the same arise out of, or are in any way 
aƩributable in whole or in part, to negligent acts or omissions of the Authority or its officers, or 
agents or the employees, officers, or agents of any Member while acƟng within the course and 
scope of an agency relaƟonship with the Authority 

The provision of indemnity set forth in this SecƟon shall not be construed to obligate the 
Authority to pay any liability, including but not limited to puniƟve damages, which by law would 
be contrary to public policy or otherwise unlawful. 

SecƟon 8.2 – Indemnity to Authority and Other Members 

To the fullest extent permiƩed by law, Members agree and covenant to defend, hold harmless 
and indemnify the Authority, its elected officers, employees, volunteers and its other Members 
from any claim, damage or liability in connecƟon with acts, errors, omissions or breach or 
default of any Member or any person or enƟty acƟng on behalf of any Member, except to the 
extent the Member is acƟng in the course and scope of performing services for or on behalf of 
the Authority. 

SecƟon 8.3 – Certain Tort LiabiliƟes 

Government Code SecƟon 895.2 imposes certain tort liability jointly upon public agencies solely 
by reason of such public agencies being parƟes to an agreement as defined in Government 
Code SecƟon 895. ThereforeBy this Agreement, the Members intend that the debts, liabiliƟes, 
and obligaƟons of the Authority, including tort liabiliƟes, shall not be the debts, liabiliƟes, and 
obligaƟons of the Members. The indemniƟes in SecƟons 8.1 and 8.2 are intended to protect the 
Members from such debts, liabiliƟes, and obligaƟons, if necessary, including any liabiliƟes that 
may be imposed pursuant to Government Code secƟon 895.2. In the event of liabiliƟes imposed 
pursuant to Government Code secƟon 895.2, the Members, as among themselves, pursuant to 
the authorizaƟon contained in Government Code SecƟons 895.4 and 895.6 each assume the full 
liability imposed upon it or any of its officers, agents, employees or representaƟves by law for 
injury caused by a negligent or wrongful acƟon or inacƟon, or omission, occurring in the 
performance of this Agreement, to the same extent that such liability would be imposed in the 
absence of Government Code SecƟon 895.2. To achieve this purpose, each Member indemnifies 
and holds harmless each other Member and the Authority, for any loss, cost or expense, 
including reasonable aƩorney’s and consultant fees, that may be imposed upon or incurred by 
such other Member or the Authority solely by virtue of Government Code SecƟon 895.2. 
Pursuant to this SecƟon 8.3, CALTRANS shall indemnify and hold harmless the other Members 
from any liability imposed solely pursuant to Government Code SecƟon 895.2 that results from 
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construcƟon on, or condiƟons of, the state highway system or that would otherwise be 
aƩributable to CALTRANS.  

In furtherance of this SecƟon, the Members acknowledge that SACOG does not engage in the 
design, construcƟon, ownership or operaƟon of transportaƟon faciliƟes and is a Member of the 
Authority pursuant to its role as an RTPA and the requirements of SecƟon 149.7. 

SecƟon 8.4 – ReƟrement LiabiliƟes 

To the extent applicable, each Member shall pay its apporƟoned share of the reƟrement 
liabiliƟes of the Authority described in Government Code secƟon 6508.2. Each Member shall 
defend and indemnify the other members for any failure to pay apporƟoned reƟrement 
liabiliƟes. The Authority shall not incur any reƟrement liabiliƟes unless and unƟl each Member 
agrees to an apporƟonment of liabiliƟes among the Members. 

SecƟon 8.5 – Officers and Employees 

The Authority shall provide for the defense of its officers and employees to the extent required 
by law as set forth in Government Code secƟons 995 et seq. or other applicable laws. 

SecƟon 8.6 – Insurance 

The Authority shall insure itself, to the extent required by law and deemed appropriate by the 
Board of Directors, against loss, liability, and claims arising out of or connected with this revised 
Agreement. The Authority shall, at a minimum, procure adequate insurance prior to acquiring 
any real property interests or hiring for any construcƟon work.  

SecƟon 8.7 – ImplementaƟon Agreements 

This ArƟcle shall not limit the Authority from entering separate agreements with Members, 
such as project implementaƟon agreements, that include indemnity and other contractual risk 
provisions between the Authority and a Member. 

 
ARTICLE 89 

MISCELLANEOUS 

SecƟon 89.1 – Amendments 

This Agreement may be amended by a wriƟng or wriƟngs executed by the Members approved 
by resoluƟon of each Member's governing body. 

SecƟon 89.2 – NoƟce 

Any noƟce required to be given or delivered by any provision of this Agreement will be 
personally delivered or deposited in the U.S. Mail, registered or cerƟfied, postage prepaid, 
addressed to the Members at their addresses as reflected in the records of the Authority, and 
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will be deemed to have been received by the Member to which the same is addressed upon the 
earlier of receipt or seventy-two (72) hours aŌer mailing. 

SecƟon 89.3 – Good Faith NegoƟaƟons 

The Members acknowledge that differences between them and among the Board members may 
arise from Ɵme to Ɵme and agree to make good faith efforts to resolve any such differences via 
good faith negoƟaƟons among the Members or Board members, as the case may be. If such 
negoƟaƟons do not resolve the dispute, and no Member gives a noƟce to dissolve the Authority 
as provided in this Agreement, then the Members may resolve disputes in any manner 
permiƩed by law or in equity. 

SecƟon 89.4 – AƩorney’s Fees 

In the event liƟgaƟon or other proceeding is required to enforce or interpret any provision of 
this Agreement, the prevailing party in such liƟgaƟon or other proceeding will be enƟtled to an 
award of its actual and reasonable aƩorney’s fees, costs, and expenses incurred in the 
proceeding. 

SecƟon 89.5 – Successors 

This Agreement will be binding upon and inure to the benefit of any successor of a Member.  

SecƟon 89.6 – No Third Party Beneficiaries 

The rights and obligaƟons set forth in this Agreement are solely for the benefit of the Members, 
and this Agreement is not intended to, and does not, confer upon any other person any rights or 
remedies, including any right to enforce its provisions. The rights granted to third parƟes are 
strictly limited to those rights expressly provided. 

SecƟon 89.7 – Assignment and DelegaƟon 

No Member may assign any rights or delegate any duƟes under this Agreement without the 
wriƩen consent of the other Members, and any aƩempt to make such an assignment will be 
null and void for all purposes. 

SecƟon 89.8 – Counterparts 

This Agreement may be executed in one (1) or more counterparts, all of which together will 
consƟtute a single agreement, and each of which will be an original for all purposes. 

SecƟon 89.9 – Severability 

Should any part, term, or provision of this Agreement be decided by any court of competent 
jurisdicƟon to be illegal or in conflict with any applicable law, or otherwise be rendered 
unenforceable or ineffectual, the validity of the remaining parts, terms, or provisions of this 
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Agreement will not be affected thereby and to that end the parts, terms, and provisions of this 
Agreement are severable. 

SecƟon 89.10 – IntegraƟon  

This Agreement represents the full and enƟre Agreement among the Members with respect to 
the maƩers covered herein. 

SecƟon 89.11 – ExecuƟon 

The legislaƟve bodies of the Members each have authorized execuƟon of this Agreement, as 
evidenced by the respecƟve signatures aƩested below. 

IN WITNESS WHEREOF, the ParƟes have hereunder subscribed their names the day and year 
indicated below. 

 

[SIGNATURE LINES TO BE ADDED] 




