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Findings: Board of Directors 

The VTA was formed by combining Santa Clara County’s Department of Transportation and Congestion Management Agency. The VTA was created to serve as a regional Agency to develop and execute Plans designed to alleviate and manage congestion. The Congestion Management Agency governance structure served as the model for VTA’s governance structure. The structure was designed to provide Santa Clara County and the cities within the county the opportunity to participate in the governance of VTA. The Enabling legislation establishes that “The board of directors is the legislative body of the district and shall determine all questions of district policy”. The Board has broad powers including those of a public transit agency and those of the Congestion Management Agency, including the power to construct, improve and/or operate transit facilities including paratransit services, state and county highways, local roads, streets, bicycle and transportation facilities.  The legislation states that: 

It shall be the duty of the board of directors and it shall have the power to: 

(a)

 Determine the transit facilities to be acquired and constructed by the 

district, the manner of operation, and the means to finance them.  

(b)

 Adopt an annual budget for the district that provides for the compensation 

of its officers and employees. 

(c)

 Fix rates, rentals, charges and classifications of transit service operated 

by the district. 

(d)

 Adopt an administrative code that prescribes the powers and duties of 

district officers, the method of appointment of district employees, and the 

methods, procedures, and systems for the operation and management of 

the district. 

(e)

 Adopt rules and regulations governing the use of transit facilities owned or 

operated by the district. 

(f)

 Cause a post-audit of the financial transactions and records of the district to be made at least annually by a certified public accountant or public accountant. 

Part 1 Organizational Review and Assessment 
Page 8 of 13 

D. Review of VTA Governance Structure: Board, Advisory Committee Structure and Stakeholders 

(g)

 Adopt reasonable rules and regulations providing for the administration of 

employer-employee relations. 

(h)

 Do any and all things necessary to carry out the purposes of this part. 

It is clear from a review of the enabling legislation and discussions with board members that the governance structure has and can continue to serve VTA well. Conversations with current and recent board members, however, seem to indicate that the board is facing a number of challenges that need to be addressed in order for the board to satisfy its responsibilities and function effectively as a regional decision making body.  

• 


The first challenge is one of board turnover. The enabling legislation provides for directors to serve a two year term. Directors appointed by their jurisdiction that “term out” as a result of term limits associated with their elected position have increased the amount of VTA board turnover.  

• 


Several years ago when VTA was eliminating programs in an effort to reduce operating costs, orientation programs for new board members were discontinued. This decision coupled with the turnover of board members has created an environment where many directors have not been provided with a formal board orientation program concerning their policy role and formal training concerning their fiduciary responsibility. 

• 


Board members expressed frustration that the reports and information provided by management are not clear and concise and do not present the implications of recommendations in a long term financial context. While this comment applied to all types of information there was a consensus that financial reporting to the Board is inadequate. The board package of materials is not designed for ease of use to fully prepare a director for a board meeting, particularly for Directors who do not have full time staff support. 

• 


The enabling legislation also requires that “To the extent possible, the appointing powers shall appoint individuals that have expertise, experience or knowledge relative to transportation issues.”  This criteria is critical given that VTA board members are making policy decisions that have a long term affect on the transportation infrastructure of the region. 

• 


The board has been charged with serving as a regional policy body. Appointing authorities and the VTA Board of Directors need to work together to ensure that Directors appointed to the Board have a regional perspective and experience considering policy issues as well as projects and programs. 

• 


The three standing committees of the Board as currently constituted are appropriate to satisfy the Board’s responsibilities. Committee Chair’s should ensure that their Committee reviews and recommends items to the Board that are within the Committee’s responsibilities as defined in the Committee Charter. The Committee Chair should describe the item to the Board at the Board meeting and recommend the item to the Board in the form of a motion.  
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• 
An Audit Committee is not a standing committee of the Board. Most public sector agencies today, while not required to implement Sarbanes Oxley, are modifying their committee structure to include an Audit Committee to implement “the spirit” of this legislation as a means to satisfy the Board’s fiduciary responsibilities. 

Findings: Standing Committees 

• 


The Standing Committees are specified in the Admin Code.  VTA’s Board appears to have the flexibility to define the Standing Committee structure. Changes to the structure can be made through changes in the Admin Code. 

• 


The Standing Committee structure could be effective under good governance practices. 

• 


Standing Committee activities should reflect their defined responsibilities. VTA currently has situations where “all items reviewed by all committees”. For example, ideas are presented to all Committees to help predict the results of Board votes.  

• 


There is no Audit Committee, which could be organized as a Standing Committee of the Board. 

Findings: Advisory Committee Structure 

Provided that it has at least one Advisory Committee, VTA’s Board has the flexibility to define its Advisory Committee structure. Changes to the structure can be made through changes in the Administrative Code. 

From discussions with prior board members and stakeholders who were the original architects of the governance structure it is clear that the advisory committee structure was established to provide stakeholders with a forum to provide guidance to the Board as policy was being developed and considered. The history seems to indicate that this structure served the Board and VTA well during its early years as an organization. In more recent years, it appears as if the Advisory committees’ opportunity to help shape and recommend policy to the Board has been diminished.  

While the duties of each advisory committee are described in the Administrative Code and the By-laws of each Committee, we did not find that the Committees have a mission, with clear goals and objectives articulated. As a result we find that the committees are not well aligned with VTA’s mission, goals and objectives. In addition, there is a significant degree of overlap in the activities and work-plans of the Committees. We find that the Committees do not have an opportunity to consider policy and plans in the early stages of their development so that they can provide meaningful input to the VTA staff and the Board. The opportunity for committees to participate in the review of policy in the early stages of development would also help to build consensus on issues as they are being developed so that true “regional” solutions could evolve. More often than not, presentations from staff are provided to the Advisory Committees only when they are fully developed and planned for recommendation to the Board in an upcoming cycle. In these cases, the Advisory committee’s action is to “accept the report” from staff and 
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report to the Board that they reviewed and accepted the staff report on the item. In most cases the Advisory Committees are not in a position to provide meaningful policy guidance to the Board. 

The Advisory Committee structure can provide the VTA Board with the benefits of an “historical perspective” and “institutional memory” on transportation issues that can often take many years to mature. Unlike the Board of Directors who serve two year terms and whose tenure on the Board can be shortened by term limits affecting their elected position, Advisory Committee members serve two years and may be appointed to successive terms (in the case of PAC, BPAC and CTA) or serve continuously until resignation or replacement by their respective appointing authorities (in the case of TAC and CAC). An effective Advisory Committee structure can also help the Board satisfy its responsibility for succession planning by serving as an effective structure in which to educate members on the intricacies of VTA’s core businesses (Planning and Congestion Management, Engineering and Construction, and Transit Operations) and season elected official for future position on the Board of Directors. 

Recommendations: Board of Directors and Standing Committees 

The VTA Board of Directors should implement a program that will address the challenges currently facing the Board with the objective of improving their effectiveness as a regional policy board. The program should include the following elements: 

• 
The General Manager should develop a work-plan for the Board Chair to focus the Board on its policy role and fiduciary responsibilities. Given VTA’s current financial challenges, the need to make meaningful changes to its service plans and capital program priorities the Board should; 

v 
Review and approve VTA’s Vision, Mission and Goals 

v 
Review and approve business policy at VTA (near term policy issues include the Transit Sustainability Policy, Comprehensive Operational Analysis, Financial Policy to assure sustainability, Policy for Measure A Revenue/Expenditure Planning and Project Prioritization, and the Commercial Development Program). 

v 
Review and approve required changes to the Administrative Code 

v 
Provide oversight of VTA’s financial management, policies, controls, practices, and financial statement disclosures 

• 
Establish an Audit Committee as a standing committee of the Board. Make a policy decision to implement the “spirit” of the Sarbanes Oxley legislation. Develop a charter that would require the Audit Committee to:  

v Approve and provide policy oversight for VTA’s Audit Program 
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v 
Establish an Auditor General position that reports directly to the Audit Committee of the Board and that has a dotted line responsibility to the General Manager 

v 
Approve the Independent Auditors 

v 
Provide oversight for compliance activities and risk management 

v 
Establish and provide oversight for a VTA “Whistleblower” Program 

• 


Revisit the Board Standing Committee Structure in 2008.  As previously stated, Hay believes that the Standing Committee structure could be effective under good governance practices. However, we recommend that the Board revisit the Standing Committees’ effectiveness during fiscal year 2008 as part of the annual Board self-evaluation, and make any adjustments deemed necessary. 

• 


Conduct of Board and Committee Meetings. VTA’s Board meetings need to be conducted in a collegial and professional manner, with a focus on pre-established agenda items set forth in Committee work plans that are mutually developed by the Board and Committee Chairs. Items for Board action should first be reviewed and recommended by the appropriate Advisory Committee and then by the appropriate Standing Committee. The practice of having all items reviewed by all committees should be discontinued. Items that are recommended for approval to the Board by a Standing Committee should be reported out and a motion made by the Chair of the Standing Committee. The item should not be presented at the Board meeting. The Board should continue to use the Consent Agenda for appropriate items. Board members should be able to request that individual items be removed from the Consent Agenda and considered by the Board. Items on the Consent Agenda should not be presented at the Board meeting.  

• 


Develop and require attendance at a Director Orientation Program. The program should acquaint directors with the policy role of the Board, the governance structure including an understanding of the role of the Board Advisory Committees and the Board’s decision making process. 

• 


Develop and require attendance at a workshop that provides Directors with a full understanding of their fiduciary responsibilities. 

• 


Develop and require attendance at ongoing programs designed to educate Directors on relevant planning and development, construction, transit and transportation issues required to inform the policy discussion. 

• 


Review and revise the structure and content of the Board Package of materials. Develop a format and a review process that ensures meaningful, actionable policy recommendations and clear concise supporting information. The Board package should be designed to serve the needs of all Board members, in particular those Board members that do not have full time staff support.   
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• 


Review and approve annual work-plans for the Board Advisory Committees. 

• 


Consult directly with Board Advisory Committee Chairs on items requiring Board action. 

• 


The General Manager and Board Chair should reach out to appointing authorities to educate them concerning the requirements of enabling legislation concerning their respective appointments to the Board. To serve the region and the jurisdiction effectively, candidates for the VTA Board should be available to serve a two year term, have knowledge and experience in transportation and have a “regional focus”. 

• 


The Board should appoint the General Manager as an “ex-officio, non voting member” of the VTA Board. This model, which has proven very effective in not- for-profit organizations and in private industry, will elevate and empower the General Manager as he works with regional stakeholders to represent the interests of VTA and its Board. Given the organizational and financial challenges facing VTA this recommendation together with the balance of the recommendations in this report is essential to VTA accomplishing its transformation and achieving its vision for a mature and financially sustainable organization. 

Recommendations: Advisory Committee Structure  

The VTA Board should approve the development and implementation of a program that will have the Advisory Committee structure serve the purpose for which it was originally intended - to provide stakeholders with a forum to provide meaningful and timely advice to the Board of Directors. This program should include the following elements: 

• 


Develop a specific mission statement for each Advisory Committee that is aligned with VTA’s mission, goals and objectives. Focus the responsibilities of each committee and avoid overlapping responsibilities. In the event of shared responsibilities between committees designate a committee as having the “lead responsibility”. 

• 


Reduce the number of Advisory Committees. Develop and evaluate a plan to incorporate the duties of the Technical Advisory Committee in to the mission and responsibilities of the Policy Advisory Committee. Consider revising the membership so that elected officials would continue to serve as Committee members but designate the alternate position to be filled by the senior professional in the jurisdiction (City Manager). This approach would ensure that the PAC members have the benefit of a business and/or technical analysis conducted by the professional staff in their jurisdiction for the policy matter they are considering.  

• 


Revise each Committee’s by-laws to reflect their new mission, responsibilities and duties. 

• 


Develop an annual work-plan for each Advisory Committee. Each Advisory Committee’s work-plan should include a review of items in the Committee’s 
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specific area of responsibility that preview the policy matters that the Board will consider during the upcoming year. The work-plan schedule should ensure that the Committee has an opportunity to review and provide input to the item in the early stages of development and review the item in a final form with appropriate time to provide a timely recommendation to the Board. The Advisory Committee Chair should review the Committee’s work-plan with the Board Chair and formally recommend the work-plan to the Board for approval. 

• 


Define a process that would facilitate the use of the Advisory Committee structure as a forum to reach regional consensus. 

• 


Develop an Orientation Program for each Advisory Committee that educates new members on the Committee’s mission, goals, objectives and current year work-plan. Require attendance for incoming members. 

• 


Revise the Board materials to include an Executive Summary of each item on the Agenda.  

