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The Honorable Kirk Nakamura
Presiding Judge

QOrange County Grand Jury
700 Civic Center Drive West
Santa Ana, CA 92701

Subject: Transportation Corridor Agencies Response to 2019-2020 Grand Jury Report: “The
Transportation Corridor Agencies — Are They Taking Their Toll on Orange County?”

Honorable Judge Nakamura:

This letter comprises the formal responses to the 2019-2020 Grand Jury Report titled: “The
Transportation Corridor Agencies — Are They Taking Their Toll on Orange County?”, published on June
29, 2020, and prepared in response to “three citizen complaints.” This response was approved by the
San Joaquin Hills Transportation Corridor Agency (SJHTCA) and Foothill/Eastern Transportation
Corridor Agency (F/ETCA) Joint Boards of Directors at their regular meeting on September 10, 2020.
The Grand Jury report required responses to its Findings F1-F14 and Recommendations R1-R10. The
SJHTCA and F/ETCA’s responses are included as an attachment to this letter (Attachment 1).

To provide some background, the SJHTCA and F/ETCA (collectively known as The Transportation
Corridor Agencies or TCA) were created in 1986 through Joint Powers Agreements that were executed
by the County of Orange and 18 member cities, which to this day actively oversee all aspects of TCA.
This model of local control by the county and the cities has made significant contributions to the
transportation network in Orange County and the entire Southern California region.

TCA has constructed 420 lane miles of roadway in Orange County that include State Routes (SR) 73,
133, 241 and 261. These roads comprise 20 percent of the county’s highway network and carry 40
percent of south county traffic during peak travel periods. The projects completed by TCA are of critical
importance to the region’s transportation network and offer drivers choices.

An example of the importance The Toll Roads play in providing congestion relief for the region was most
recently evidenced during the Canyon 2 Fire in October 2017 when large portions of the 241 and 261
Toll Roads were closed for approximately two weeks, causing significant gridlock on local highways and
arterials as drivers were forced to find alternative routes.

There were reports that some drivers experienced as many as two additional hours of commute time
due to the 241 and 261 Toll Roads’ closure. This is just one example of the role The Toll Roads play
in relieving congestion and improving mobility in Orange County.

With the growth Orange County has seen over the past 30 years, it is hard to imagine the gridlock
the county would be experiencing if not for the unique nature and innovative thinking of the County of
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Orange and member cities that led to the creation of TCA. It is because of this foresight that Orange
County is one of the most highiy sought-after destinations to work and iive. With the growth that is
planned throughout the county over the next few decades, it will be important for the county and
TCA’s member cities to continue utilizing the region’s partnership and financial model to deliver the

transportation infrastructure Orange County needs to maintain its economic vibrance and quality of
life.

TCA will continue to partner with the State of California’s Department of Transportation (Caltrans),
the Orange County Transportation Authority (OCTA) as the county's transportation commission
(CTC) and the County of Orange to support the development and delivery of critically needed
transportation projects, including Los Patrones Parkway; the Oso Parkway Bridge and Connector;
and the 241/91 Express Connector. Each of these has been made possible by TCA's strong financial
management and commitment to improving mobility. It is through these partnerships that Orange
County has one of the most successful transportation networks in the state.

While we appreciate the volunteer effort and recognize the challenges faced by members of the
Grand Jury, as noted in our initial June 30 response, the SJHTCA and F/ETCA take very seriously
the Findings and Recommendations made by the Grand Jury, as the report contains many
inaccuracies, misinformation and the appearance of bias.

In reviewing the Grand Jury's report there are several misstatements that TCA would like corrected
for the record. These misstatements relate to the inaccurate portrayal of TCA's finances; the
measures TCA has taken to ensure transparency and public participation in its Board Committee
meetings and at its Board of Directors meetings; the role and oversight of TCA’s Board of Directors;
TCA’s continued compliance with its memorandum of understanding with the Southern California
Association of Governments (SCAG); the role of the SUHTCA and F/ETCA Boards in awarding
contracts and authorizing contractor activities; and the appearance of a general misunderstanding
of federal and state environmental regulations that require project proponents to study a wide range
of project alternatives, as seen in the F/ETCA’s concluded South County Study. Many of the above

highlighted areas and cited in the Grand Jury Report have been responded to in the attached
responses.

In addition to the formal attached responses, it is important to note that the Agencies’ Boards of
elected officials have already authorized and received audits and reports from independent Certified
Public Accountant (CPA) firms who conducted comprehensive financial, agreed-upon procedures
and performance audits in addition to the close scrutiny of our projected revenues and expenditures
by three nationally recognized credit rating agencies. Across this broad spectrum of six independent
reviews, the results confirm that TCA’s finances are solid and that the necessary internal controls
are in place to support the responsible financial management of the Agencies. These audit findings
are consistent with the Grand Jury’s finding that there was no evidence of fiscal
mismanagement and the determination that TCA is in compliance with state statutes. We have
attached these audits for your review (Attachment 2). Therefore, given these independent reviews
along with the Grand Jury's own finding, TCA sees little value in the expenditure of additional funds
for yet another audit.

The SJHTCA and F/ETCA Joint Boards of Directors Committee and Board Meetings are available
to the public and are broadcast live to ensure transparency in the Boards' decision-making
processes and the oversight provided by the Joint Boards of Directors. All materials presented to
TCA’s Board Committees and Joint Boards of Directors are available to the public in compliance
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with the Brown Act. The procedures used by TCA are similar to those implemented by other public
agencies throughout the state and are aimed at ensuring pubiic invoivement.

There was also a tremendous focus by the Grand Jury on project planning and the roles of SCAG,
OCTA, Caltrans and TCA. As noted earlier, the SIHTCA and F/ETCA coordinate with Caltrans, as
the owner of state highways, and OCTA, as the CTC, when developing projects, including projects
that range from the conceptual, unconstrained phase to projects that are fully funded (constrained)

and included in TCA’s Capital Improvement Plan that is adopted annually by the SUJHTCA and
F/ETCA Joint Boards of Directors.

Similar to all other agencies and cities in Orange County that have transportation projects, TCA
submits its project information to OCTA for incorporation into the county’s long-range transportation
plan. Once all projects are submitted to OCTA, OCTA then transmits these projects to SCAG for
modeling and incorporation into its regional transportation plan and Sustainable Communities
Strategy, which is ultimately approved by the Federal Highway Administration and the Federal
Transit Administration. As such, TCA will continue to collaborate with these entities on its projects.

The Grand Jury report also included unsubstantiated and unfounded statements, and referenced
incomplete or inaccurate information, including drafts of project schedules, which were updated and
available on the Agency’s public website prior to the report’s issuance. One example relates to the
South County project that the F/ETCA concluded in March. In early March, TCA's website was
updated to inform the public of the F/IETCA’s adoption of Alternative 22, the Los Patrones Parkway
Extension, for further study by the County of Orange, three months prior to the Grand Jury report
being issued. In other circumstances, the Grand Jury included updated information, specifically its
recognition of the positive work TCA’s communications staff was conducting during COVID-19,
improved transparency and updated information related to the legislative session that included
activities in May 2020. The inconsistent use of available information is likely to mislead uninformed

members of the public, providing a disservice. The attached formal responses correct the record by
providing factual information.

As a final note, our Boards do recognize that the Grand Jury itself may have been misled with the same
misinformation campaign that has placed the Agencies under attack. The unsubstantiated accusations
and opinions within the report align and reflect an orchestrated campaign to discredit the Agencies. By
all appearances, the City of San Clemente has sponsored a multi-year campaign to disparage the Agency
and its Boards of elected officials as the City’s primary strategy to oppose the study of transportation
improvements that concluded in March.

Evidence of this campaign is provided in Attachment 3 to this letter and includes a public relations firm's
proposal and subsequent contract award by the City. The Boards of Directors voted to provide this
evidence for both the Court’s consideration and to provide some clarity to the public as to the impetus for
the Grand Jury investigation and other attacks directed towards the Agency.

The City of San Clemente has paid hundreds of thousands of dollars in recent years to this public relations
firm who proposed to wage a campaign against TCA with the goal of increasing public antagonism
towards the Agencies through litigation, legislation, Public Records Act requests, and a “campaign”
designed specifically at moving stakeholder sentiment against TCA.

Excerpts from San Clemente’s public relations firm’'s attached proposal include :
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e ‘“the path to success is to increase public antagonism towards the agency; its' Board of Directors
within their home cities, taxpayers and even some environmental groups.”

e “We envision running this engagement like a “campaign”, designed specifically at moving
stakeholder sentiment against TCA's plans in and around San Clemente so that various projects
are studied and litigated for decades.”

e “Based on our campaign and project issues experience, engagement will include several
communications tactics such as community meetings and forums, direct mail, social media, paid
advertising, third-party validators, editorial board meetings, etc.”

We are deeply concerned about a paid campaign “to increase public antagonism towards the agency”,
as evidenced in the attached documents. TCA staff and its Boards of Directors work hard every day to
improve the quality of life for Orange County and the entire Southern California region. The use of public
dollars to undermine public agencies and our elected officials erodes trust in all our institutions and
provides a disservice to the citizens of Orange County and should never be condoned.

Should you have any questions regarding these formal responses, please contact Samuel Johnson,
TCA’s Chief Executive Officer, at (949) 754-3400.

Sincerely,

\:/J\M %
Patricia Kelley, Chair Christina Shea, Chair
SJHTCA F/IETCA
cc: San Joaquin Hills Transportation Corridor Agency Board of Directos

Foothill/Eastern Transportation Corridor Agency Board of Directors
Samuel Johnson, CEO

Attachments:
1. SJHTCA and F/ETCA Formal Responses to Findings and Recommendations
2. Independent Audit Reports
3. City of San Clemente’s Public Relation’s Firm Proposal and Contract
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Responses to Findings

Grand Jury Finding e { Agéhcyﬁ

Finding 1:
The SJHTCA has completely fulfilled its original
mandate to plan, finance and build SR 73 yet it
continues to involve itself in future planning efforts,
some of which are probably outside the purview with
its charter.

| TCA Response and Response Code!

The SJH wholly disagrees with this Grand Jury Finding. The
implication that the San Joaquin Hills Transportation Corridor
Agency (SJHTCA) is involved in planning efforts outside of its
scope is unfounded. All projects undertaken by the SIHTCA are
well within its legal authority.

State law authorizes SJHTCA to fund, plan, acquire and
construct major thoroughfares and bridges in Orange County
(Government Code section 66484.3). All roads planned or
constructed by the SIHTCA to date are major thoroughfares
expressly contemplated by the Joint Exercise of Powers
governing the SJHTCA. Additional widenings and construction
of interchanges along the 73 Toll Road have been and will
continue to be implemented based on traffic demands and
approval by the Agency’s Board of Directors comprised of
elected officials.

All planning activities undertaken by the SJHTCA are within its
legal authority; therefore, the SJHTCA wholly disagrees with the
Grand Jury’s Finding. (Response Code 2)

Finding 2:

Some budget cost allocations burden SJHTCA
with costs not associated with an agency that has
fulfilled its mandate, such as Strategic Planning
and Advocacy. Based on relative road lengths,
SJHTCA is allocated more than its share of
common TCA costs, reducing its ability to retire its
debt.

SJH

The Finding is erroneous and costs should reflect an accounting
perspective on appropriate allocations.

The length of the road does not always equate to the driver or
the benefit associated with the cost and reliance on this basis
would ignore reasonable methodologies to allocate costs.
Budget allocations are reviewed and adjusted annually based on
the costs and associated activities included in the budgets
adopted by each Agency's Board of Directors. Costs directly
related to each Agency are charged entirely to that Agency and
costs incurred on behalf of both Agencies are allocated between
the Agencies based on the estimated benefit to each Agency.
Depending on the type of activity, allocation factors may be
based on the number of transactions and other operational
metrics (e.g., number of facilities, equipment components, labor,
etc.).

The SJHTCA wholly disagrees with this the Grand Jury Finding.
(Response Code 2)

'Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.

Response Code 1 = TCA agrees with the finding.

Response Code 2 = TCA disagrees wholly or partially with the finding. A response specifying the portion of the finding that is

disputed and an explanation of reasons must be provided.
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Grand Jury Finding

Finding 3:
The F/ETCA has fulfilled the bulk of its original
mandate to plan, finance and build the SR 133,
241, 261 transportation corridor network. Only the
SR 91 to SR 241 connector and in compliance
with the approved Alternative 22 to the SCTRE
report, the termination of the link between SR 241
and |-5 remain to be completed.

FIE

TCA Responsé and Respo_née Code!

The F/E wholly disagrees with this Grand Jury Finding. Similar to
transportation plans throughout the State of California, the bulk of
investment is slated for improvements to existing facilities. This is
not an undertaking that should be easily dismissed.

The design and initial construction of the 133, 241 and 261 Toll
Roads was completed to accommodate planned growth and
provide alternative routes to existing highways and arterials.
Additional widenings and construction of interchanges along
The Toll Roads were always contemplated and will be
constructed based on traffic demands and subject to approval
by the Board of Directors. The absence of these widenings and
interchange improvements would 1) necessitate higher toll
rates to maintain high levels of service and 2) negatively
impact Interstate 5, Interstate 405, State Route 55 and local
city roads. Fortunately, the Agency’s financial model allows for
these improvements to be made without strain on tax dollars or
the incurrence of additional debt. Therefore, the F/ETCA wholly
disagrees with the Grand Jury’s Finding, which implies that
there is no merit or effort involved with improving existing
facilities. (Response Code 2)

Finding 4:

TCA has been and continues to be involved
in projects, such as the I-5 HOV and HOT
lanes, toll road enhancements, bike lanes,
landscape maintenance, which may be
considered beyond its original and currently
legislated mandate.

Joint

TCA wholly disagrees with this Grand Jury Finding as it is
inaccurate in citing the Agencies current efforts and legislative
authority. The Grand Jury report contains references to aspects of
studies that were completed well in advance of its report being
finalized.

All projects undertaken by the F/JETCA and SJHTCA were and
are well within legal authority and also meet the requirements set
forth under state and federal environmental laws. State law
authorizes both Agencies to develop major thoroughfares and
bridges in Orange County {Government Code section 66484.3).

The Grand Jury report does not recognize requirements for
analyzing transportation projects. State and federal laws
require project proponents (including TCA) to consider and
study a wide range of project alternatives, which is evidenced
in the many Environmental Impact Reports and
Environmental Impact Statements the Agencies’ Boards of
Directors have undertaken over the years.

The SJHTCA and F/ETCA wholly disagree with the Grand Jury’s
Finding. (Response Code 2)

' Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.

Response Code 1 = TCA agrees with the finding.

Response Code 2 = TCA disagrees wholly or partially with the finding. A response specifying the portion of the finding that is
disputed and an explanation of reasons must be provided.
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Grand Jury Finding

Finding 5:
With the exception of the repayment of its
accumulated debt, there appears to be little
if anything in the matter of highway
planning, construction, or any county
transportation activities the TCA can do
that is not already being accomplished by
OCTA and/or Caltrans.

Joint

TCA Response and Response Code!

TCA wholly disagrees with this Grand Jury Finding. TCA works in
close partnership with the Orange County Transportation Authority
(OCTA) and the California Department of Transportation
(Caltrans) to advance transportation improvements. This is
demonstrated by the universal support for Alternative 22 and the
advancement of the 241/31 Express Connector Project as part of
a suite of projects to improve State Route 91. While the skeletal
structure of the 73, 133, 241 and 261 Toll Roads (accounting for
20 percent of Orange County’s highway system) has been built,
capacity and interchange improvements are still anticipated. TCA's
involvement, partnerships and efforts to improve existing facilities
and construct new facilities like the 241/91 Express Connector are
done in collaboration with OCTA and Caltrans. This model has
been hugely successful in delivering regional transportation
solutions - part of what makes Orange County a great place to
work and live.

TCA’s management of incurred debt supports delivery of these
improvements without the use of federal, state or sales tax
funding. The investors who purchased TCA's bonds have no
ability to seek repayment from any governmental entity or by
assessing taxes; security is solely from toll revenue and
Development Impact Fees. TCA’s financings are the model for
non-recourse start-up toll road financings that have been executed
across the country to finance highway infrastructure on both a
public and a private basis. Even during times of economic
uncertainties — and heightened by the COVID-19 pandemic — TCA
remains poised to continue as two of the nation’s most successful
toll facilities utilizing non-recourse financing.

Given the unique contributions, authorities and ability of the
SJHTCA and F/ETCA to play an important role in delivering
needed transportation projects, the Agencies would cite the
opportunity for continued partnership with OCTA and Caltrans
and wholly disagree with the Grand Jury's Finding. (Response
Code 2)

'Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.

Response Code 1 = TCA agrees with the finding.

Response Code 2 = TCA disagrees whally or partially with the finding. A response specifying the portion of the finding that is
disputed and an explanation of reasons must be provided.
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Grand Jury Finding
Finding 6:

TCA receives payment of Development Impact Fees
for new construction per the Major Thoroughfare
and Bridge Fee Program, which remains in effect
until all TCA bonds have been fully repaid, requiring
Orange County residents and corporations to
continue to pay the fees, which increase every year.

Joint

TCA Response and Response Code’

TCA wholly disagrees with this Grand Jury Finding as it misstates
readily available information.

Development Impact Fees (DIF) are one-time fees paid by
developers on new development only in the “areas of benefit”
surrounding The Toll Roads.

TCA built The Toll Roads in advance of collecting the fees by
issuing toll revenue bonds that are paid back with tolls and DIFs.
When developers build projects, they have a responsibility to
underwrite some of the cost of the infrastructure that is required
to support their projects. Water lines, sewer lines, schools and
roads are all part of the infrastructure needed. Thus, DIFs are
paid by developers to ensure they pay for the infrastructure from
which they benefit, and DIFs ensure that developers’ projects
have the infrastructure support they need to succeed. TCA's
structure for DIFs and the annual escalation was created in
partnership with developers — most notably the Irvine Company —
understanding the value transportation infrastructure would have
for their business and Orange County’s quality of life.

As the Grand Jury's report incorrectly identifies who pays the fees
and ignores TCA’s ability to adjust the fees, TCA wholly disagrees
with this Finding. (Response Code 2)

Finding 7:

While the idea of using tolls to fund the
development of new state highway in California's
historically free highway system enahled
construction of the roads, toll lanes are now
instead being used fo increase the average
speed of HOV lanes to meet the federal mandate.

Joint

TCA wholly disagrees with this Grand Jury Finding and it is
unclear how it pertains to the TCA’s. However, the Grand Jury's
statement misrepresents the fact there are no “free” roads. The
only debate is how best to pay for the cost of constructing,
maintaining and improving them.

User-based fee models such as tolling have proven extremely
effective around the country and the world as a sustainable
funding source. Furthermore, the need for user-fee models will
undoubtedly grow as vehicles move away from fossil fuels.
The report is somewhat accurate in noting the ability of High
Occupancy Toll lanes to improve the performance of the entire
highway by encouraging carpools through discounts; moving
vehicles from the congested general purpose lanes; and
improving travel times for transit while also providing funding
for the maintenance of the roadway and transit improvements.

However, TCA wholly disagrees with the Grand Jury's Finding
as it fails to recognize transportation needs and viable
solutions. (Response Code 2)

"Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.

Response Code 1 = TCA agrees with the finding.

Response Code 2 = TCA disagrees wholly or partially with the finding. A response specifying the portion of the finding that is
disputed and an explanation of reasons must be provided.
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Grand Jury Finding

Finding 8:
The TCA employs political and public relations
consultants as a promotional tool to help broaden
its scope of activities (to include advertising aimed
at improving its public image) that would extend
beyond its legisiated boundary limits.

Joint

TCA Response and Response Code!

TCA wholly disagrees with this Grand Jury Finding. The Grand
Jury report contains no evidence to support this and it does not
acknowledge TCA's authority and every transportation
agency's state and federal obligations to study potential
transportation solutions and keep the affected communities
informed.

Like other agencies and public entities, TCA utilizes contracted
services to execute work and directed efforts approved by its two
Boards of Directors; and in alignment with the Agencies’
authority.

Outreach and communications are an essential component of
engaging the community and educating drivers and this has
been a critical area of work requiring a team of dedicated TCA
in-house staff and professional consultants; therefore, TCA
wholly disagrees with the Grand Jury’s Finding. (Response Code
2)

Finding 9:

TCA has a capable in-house
communications staff as evidenced by the
excellent COVID-19 Communications Plan.

Joint

TCA wholly agrees with this Grand Jury Finding. TCA agrees and
thanks the Grand Jury for acknowledging our talented in-house
Communications Department. The work highlighted by the Grand
Jury is yet one example of all TCA staff and their capabilities to
perform and complete the work required and approved by the
Joint Boards of Directors.

The SJHTCA and F/ETCA agree with the Grand Jury's Finding.
(Response Code 1)

* Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.

Response Code 1 = TCA agrees with the finding.

Response Code 2 = TCA disagrees wholly or partially with the finding. A response specifying the portion of the finding that is
disputed and an explanation of reasons must be provided.
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Grand Jury Finding
Finding 10: Joint
Not all material presented in TCA committee

meetings is available in the Board Meeting packet,

resulting in an incomplete presentation to the
Board and public.

TCA Response and Response Code!

TCA wholly disagrees with this Grand Jury Finding as it is
inaccurate and misleading. Its conclusion fails to recognize a
common practice used by regional agencies and state/federal
legislative bodies.

TCA has an extensive and deliberate Board Member Committee
structure in place where staff present business items for
discussion and consideration in detail. The Board Committee
provides thorough oversight through clarifying questions and also
provides specific direction on items presented. The Committee
then makes the recommendations to bring items to the full
Boards of Directors for consideration and voting for approval/
denial. As Committees of the Boards are comprised of nearly half
of the two Boards of Directors, this provides Board Members a
defined and structured process to receive and thoroughly analyze
and understand the Agencies' various business items.

Staff also offer briefings to all Board Members who have
questions about any item. No final decisions are made at the
Committee level and all materials presented at Committee and
Board Meetings are available to the public per the Brown Act.

Furthermore, as noted by the Grand Jury, the Agencies have
implemented changes aimed at increasing public involvement in
Committee and Board meetings. All Committee and Board
Meetings are now broadcast live and allow for the public to submit
comments ahead of the meetings for the TCA Clerk of the Board to
read aloud. These additional measures are aimed at increasing
transparency and public participation. The SJHTCA and F/ETCA
wholly disagree with the Grand Jury's Finding, as it does not
recoghize a well- organized and common practice. (Response
Code 2)

' Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.

Response Code 1 = TCA agrees with the finding.

Response Code 2 = TCA disagrees wholly or partially with the finding. A response specifying the portion of the finding that is

disputed and an explanation of reasons must be provided.
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Grand Jury Finding
Finding 11:

Recently, much of the planning is being performed
by consultants and TCA staff, who have a financial
interest in seeing the TCA continue beyond its
original mandate, and out of view of many of the TCA
Board Members and the public, thus creating a
conflict of interest issue.

Joint

TCA Response and Response Code'

TCA wholly disagrees with this Grand Jury Finding and the report
lacks evidence supporting this unfounded accusation. All TCA
actions are consistent with its legislative authority and the
operable Joint Powers Agreements. Detailed planning work at all
government agencies is done by staff and consultants and the
results and/

or recommendations are presented to the Boards of Directors for
consideration and direction. Final reports are made available to
Board Members and the public accordingly. The citation that this
common practice creates a conflict is without merit,

Similar to other agencies and public entities, TCA contracts with
professional consultants with expertise to execute specific
scopes of work that are approved by its Boards of Directors.
During the consultant’s term of services, staff provides updates
on work product to the applicable Board Committee throughout
the fiscal year and to the full Boards of Directors on at least an
annual basis. This is evidenced in the robust annual budget
planning process the Agencies undertake each year that includes
several workshops, Committees and Board of Directors’ input on
annual initiatives and fiscal year budget.

The SIHTCA and F/ETCA wholly disagree with the Grand Jury’s
Finding. (Response Code 2)

Finding 12:

Elected officials who have voiced opposition to the
TCA have been subjected to negative information
campaigns by TCA proponents.

Joint

TCA wholly disagrees with this Grand Jury Finding. The Grand
Jury report includes no evidence supporting this and the Grand
Jury's lack of recognition that many who have voiced support of
TCA, as well as TCA staff and consultants, have also been
subjected to negative Information.

While the Grand Jury report cites allegations by some who believe
they came under attack due to their opposition of TCA, there have
been personal attacks on TCA Board Members, staff, consultants
and against leaders of trade organizations and business groups
that support the Agencies. These attacks appear to relate to a
campaign by a contracted consultant citing a strategy to
“...increase public antagonism towards the agency; its’ Board of
Directors within their home cities, taxpayers and even some
environmental groups”. This statement is supported by the
proposal document (attachment 3 to the cover letter) submitted by
the City of San Clemente’s public relations firm along with posted
social media attacks and other visible activities pointing to
execution of the proposed plan. Excerpts from the proposal
include:

s ““We envision running this engagement like a “campaign”,
designed specifically at moving stakeholder sentiment
against TCA's plans in and around San Clemente so that
various projects are studied and litigated for decades.”

+« “Based on our campaign and project issues experience,
engagement will include several communications tactics
such as community meetings and forums, direct mail,
social media, paid advertising, third-party validators,
editorial board meetings, etc.”

The use of negative personal attack tactics is disheartening to the
SJHTCA and F/ETCA Boards of Directors and the Boards do not
condone this type of activity. Since the SIHTCA and F/ETCA do
not authorize the use of such methods, the Agencies wholly
disagree with the Grand Jury's Finding. (Response Code 2)

' Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.

Response Code 1 = TCA agrees with the finding.

Response Code 2 = TCA disagrees wholly or partially with the finding. A response specifying the portion of the finding that is
disputed and an explanation of reasons must be provided.

Responses to Findings | 8



Grand Jury Finding
Finding 13:

It appears that neither the F/ETCA nor the SIHTCA
has complied with April 5, 2001 MOU signed by
each of these agencies with SCAG regarding their
agreement to collectively construct approximately
150 additional lane miles of highway (per section
1.1, 1.2, 1.3 Recitals, and following) over the
ensuing span of the agreement.

Agehcy '
Joint

TCA Response and Response Code!

This Finding is inaccurate. The Grand Jury report does not
contain information supporting this finding and SCAG has not
communicated any concerns to TCA regarding the MOU. Such
an allegation should be substantiated with fact or at a minimum
confirmation by a party to the agreement.

Contrary to the Grand Jury’'s statements, the Agencies’ MOU with
SCAG requires that it implement an Average Vehicle Occupancy
(AVO) Monitoring Program on The Toll Roads and submit that
report annually to SCAG for concurrence and identification of the
following year's AVO goal.

The Agencies have complied with the terms of the MOU and
have conducted and submitted annual AVO Monitoring Reports
to SCAG. The Agencies are in full compliance with the terms of
the MOU; therefore, the SUHTCA and F/ETCA wholly disagree
with this Finding. (Response Code 2)

Finding 14:

It was observed that some elected BoD members
showed limited knowledge of the agreements and
codes that govern the creation and operation of their
agency possibly contributing to the potential for poor
management and/or leadership.

Joint

TCA wholly disagrees with this Grand Jury Finding.

TCA provides a New Board Member Orientation to each Director
when they are appointed to one of TCA's Boards of Directors.
Board Members understand TCA's legislative authority and operablel
Joint Powers Agreements. They are kept informed about Agency
activities, issues and financial standing. This information allows
the Boards of Directors to establish policy, exercise appropriate
oversight and assign strategic direction while allowing staff
management of daily operations.

During the New Board Member Orientation, Board Members
are presented with a reference binder that contains an
introduction to the Agencies and its Boards of Directors; an
overview of the Agencies’ organization, departments and
points of contact; the current Board approved fiscal year
initiatives; reference maps that illustrate The Toll Road network
within or adjacent to member agency jurisdictions; the
Agencies’ Joint Exercise of Powers Agreement; a historical
timeline of the Agencies since inception; the Boards approved
fiscal year budget; independent auditors’ financial statements
for each of the Agencies; Appendix C of the Agencies’
Administrative Code that identifies the Agencies’ Board
Committees; Appendix F to the Agency Administrative Code of
Conduct; and information on the Major Thoroughfare & Bridge
Fee Program and Development Impact Fees program. In
addition to the New Board Member Orientation, staff
continually works with the Boards of Directors through one-on-
one briefings, Committee meetings, and input and review of
fiscal year initiatives and budgets

to complete the required activities.

Given the breadth of Board Member education and involvement, the
SJHTCA and F/ETCA wholly disagree with the Grand Jury’s Finding.
(Response Code 2)

"Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.

Response Code 1 = TCA agrees with the finding.

Response Code 2 = TCA disagrees wholly or partially with the finding. A response specifying the portion of the finding that is
disputed and an explanation of reasons must be provided.
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Responses to Recommendations

Grand Jury Recommendation

A Response and ponse Codes

Recommendation 1:

Since SR 73 is complete, the SJHTCA should
consider refraining from further project planning
and construction so that it can focus its entire
efforts on paying off the bonds and sun-setting its
operations. (F1, F2)

SJH

This Grand Jury Recommendation is not' warranted and
overlooks the benefits of good transportation development and
operation.

Part of the Board's financial management strategy includes
continually analyzing opportunities to reduce debt as well as
considering early retirement of debt, as documented in the
Agency’s Debt Management Policy. The Board also adopts a
Capital Improvement Plan each year to maintain/enhance the
operations of SR 73.

The Toll Roads system was constructed with the framework to
support only the initial regional demand, with planned
improvements that would occur over time as/if needed. This is a
common transportation practice to minimize initial costs while also
planning for future needs. The 73 Toll Road is considered a
Regionally Significant Facility providing inter- and intraregional
benefits. As the region’s population, housing and economy grow,
the 73 Toll Road will continue to play a vital role for Southemn
California.

The SJHTCA Board of Directors is responsible for planning and
constructing additional widenings and interchange impraovements
for the 73 Toll Road. As future traffic patterns and system-wide
operations dictate, the SJHTCA will continue to provide the
necessary and required capital improvements consistent with the
approved Capital Improvement Plan and system needs.
Therefore, the Grand Jury's Recommendation is not warranted.
(Response Code 4)

2Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.
Response Code 1 = The recommendation has been implemented. A summary of implemented actions must be provided.
Response Code 2 = The recommendation has not yet been implemented, but will be implemented in the future. A time frame for

implementation must be provided.

Response Code 3 = The recommendation requires further analysis. An explanation and scope/parameters of an analysis or study

and a time frame (not to exceed six months) must be provided.

Response Code 4 = The recommendation will not be implemented because it is not warranted or is not reasonable. An explanation

must be provided.
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[CA Response an

Recommendation 2:

The SJHTCA Board should task TCA staff to rework
budget allocations in a more equitable fashion given
the relative length of the single road managed by
SJHTCA as compared to F/ETCA as well as the
dearth of future SIHTCA projects. (F1, F2)

This Grand Jury Recommendation is not warranted. As noted
in the response to the finding, the Grand Jury's
recommendation is without acknowledgment of sound
accounting practices and recognition of what activities or
needs create costs.

In the vast majority of cases, the length of the road does not
equate to the driver or benefit of the cost. Therefore, using such a
practice would ignore reasonable methodologies to properly
allocate costs. TCA budget allocations are reviewed and adjusted
annually based on the costs and associated activities included in
the budgets approved by each Board. Costs directly related to
each Agency are charged entirely to that Agency and costs
incurred on behalf of both Agencies are allocated between the
Agencies based on the estimated benefit to each Agency or the
inherit cost driver, such as transactions or revenue. Depending on
the type of activity, allocation factors may be based on the number
of transactions and other operational metrics, number of facilities,
labor, etc.

Therefore, the Grand Jury's Recommendation is not warranted.
(Response Code 4)

2Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.
Response Code 1 = The recommendation has been implemented. A summary of implemented actions must be provided.
Response Code 2 = The recommendation has not yet been implemented, but will be implemented in the future. A time frame for

implementation must be provided.

Response Code 3 = The recommendation requires further analysis. An explanation and scope/parameters of an analysis or study

and a time frame (not to exceed six months) must be provided.

Response Code 4 = The recommendation will not be implemented because it is not warranted or is not reasonable. An explanation

must be provided.
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\d' Response ( ode?

Recommendation 3:
The F/ETCA should consider refraining from further
expansion, project planning and construction
beyond that required by SCAG so it can focus its
entire efforts on completing the SR 241 projects
currently underway and paying off its bonds. (F3)

F/IE

This Grand Jury Recommendation is not warranted. SCAG, as
the federally recognized Metropolitan Planning Organization
(MPQ) for the Los Angeles basin, does not place project
construction requirements on the agencies within its MPO
planning boundaries. SCAG develops its regional transportation
plan in partnership with local agencies and with a keen focus on
air quality improvements that tolled facilities provide.

Part of the Board’s financial management strategy includes
continually analyzing opportunities to reduce debt as well as
considering early retirement of debt, as documented in the
Agency’s Debt Management Policy. The Board also adopts a
Capital Improvement Plan each year to maintain/enhance the
operations of SRs 133, 241 and 261.

The F/ETCA Board of Directors, as the operator of the 133,
241 and 261 Toll Roads, will continue to ensure the facilities
operate at acceptable conditions and will implement projects
as traffic demands warrant.

The F/ETCA will continue to coordinate with OCTA, SCAG and
Caltrans to properly incorporate projects into County
Transportation Commission, state and federal documents
accordingly. As such, the F/ETCA will continue to provide the
necessary and required capital improvements consistent with
system needs and the Board of Directors’ approved Capital
Improvement Plan. Therefore, the Grand Jury's Recommendation
is not warranted. (Response Code 4)

Recommendation 4:

The TCA should consider withdrawal from any
involvement in the I-5 HOV and county HOT planning
and construction since this is beyond its legislated
mandate. {F4, F5)

Joint

The Grand Jury recommendation is misleading and is not
warranted. The Grand Jury’s statement refers to a compliance
aspect of the South County Study that was concluded in March,
well in advance of the Grand Jury report being finalized. While,
as evidenced by the adopted Capital Improvement Plan, TCA
does not have any ongoing involvement in |-5 studies or
projects. All projects undertaken by the SJHTCA and F/ETCA
are well within their legal authority (Government Code section
66484.3). As noted in the response to the findings, the Grand
Jury report falsely claims TCA's continued involvement in
completed studies and fails to recognize requirements for
analyzing transportation projects.

All planning activities undertaken by the SJHTCA and
F/ETCA are within their legal authority; therefore, the Grand Jury
Recommendation is not warranted. (Response Code 4)

?Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.
Response Code 1 = The recommendation has been implemented. A summary of implemented actions must be provided.
Response Code 2 = The recommendation has not yet been implemented, but will be implemented in the future. A time frame for

implementation must be provided.

Response Code 3 = The recommendation requires further analysis. An explanation and scope/parameters of an analysis or study
and a time frame (not to exceed six months) must be provided.

Response Code 4 = The recommendation will not be implemented because it is not warranted or is not reasonable. An explanation

must be provided.
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TCA should review its use of political and public
relations consultants in an effort to more fully
utilize its competent in-house communications
staff. (F8, F9)

Recommendation 5: ‘ :

Communication efforts should be limited to informing Jury's recommendation to “limit" communications is unclear as

the public about core TCA activities and use of its TCA does not pursue activities outside its authority and “limiting

highway system. (F8) communications” could hamper transparency and negatively
affect public trust, therefore, the Grand Jury Recommendation is
not warranted. (Response Code 4)

Recommendation 6: Joint This has already been implemented. The SJHTCA and F/ETCA

Boards of Directors continually balance the use of staff and
consultants through the adoption of the annual budget and
approval of the Capital Improvement Plan.

The Boards acknowledge the competency of our in-house
Communications department. The work highlighted by the Grand
Jury is yet one example of all TCA staff and their capabilities to
perform and complete the work required and approved by the Joint
Boards of Directors.

TCA utilizes a two-fold approach of maximizing the use of internal
staff resources as appropriate; and conducting procurements that
award contracts to firms proposing the best overall value to the
Agencies. The Agencies’ Boards of Directors authorize
consultants through contract awards and review the use of
consultants in accordance with Board-approved projects or
initiatives.

As such, the Grand Jury’s Recommendation has already been
implemented. (Response Code 1)

2 Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 80 days.
Response Code 1 = The recommendation has been implemented. A summary of implemented actions must be provided.
Response Code 2 = The recommendation has not yet been implemented, but will be implemented in the future. A time frame for

implementation must be provided.

Response Code 3 = The recommendation requires further analysis. An explanation and scope/parameters of an analysis or study
and a time frame (not to exceed six months) must be provided.

Response Code 4 = The recommendation will not be implemented because it is not warranted or is not reasonable. An explanation

must be provided.
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Recommendation 7:
TCA staff should include in the Board of Directors
meeting packets ALL presentation materials
discussed in the Board of Directors and
Committee meetings. (F10, F11)

This Grand Jury Recommendation is not warranted. As noted in
response to the findings, the Grand Jury’s recommendation does
not consider well established practices for large legislative
bodies.

TCA has an extensive and deliberate Board Member Committee
structure in place where staff present business items for
discussion and consideration in detail. The Board Committee
provides thorough oversight through clarifying questions and
also provides specific direction on items presented. The
Committee then makes the recommendations to bring items to
the full Boards of Directors far consideration and voting for
approval/ denial. As Committees of the Boards are comprised of
nearly half of the two Boards of Directors, this provides Board
Members a defined and structured process to receive and
thoroughly analyze and understand the Agencies’ varicus
business items.

Staff also offer briefings to all Board Members who have questions
about any item. No final decisions are made at the Committee
level and all materials presented at Committee and Board
Meetings are available to the public per the Brown Act.

Furthermore, as highlighted in the Grand Jury's report, the
Agencies have implemented changes aimed at increasing
transparency and public involvement in Committee and Board
Meetings. All Committee and Board Meetings are now broadcast
live and allow for the public to submit comments ahead of the
meetings for the TCA Clerk of the Board to read aloud. These
additional measures are aimed at increasing transparency.

Therefore, the Grand Jury’'s Recommendation is not warranted.
(Response Code 4)

2Pyblic agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.
Response Code 1 = The recommendation has been implemented. A summary of implemented actions must be provided.
Response Code 2 = The recommendation has not yet been implemented, but will be implemented in the future. A time frame for

implementation must be provided.

Response Code 3 = The recommendation requires further analysis. An explanation and scope/parameters of an analysis or study

and a time frame (not to exceed six months) must be provided.

Response Code 4 = The recommendation will not be implemented because it is not warranted or is not reasonable. An explanation

must be provided.
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Recommendation 8:

Although technically correct, the TCA should no
longer use phrases such as “No taxpayer money
has been used to construct the toll roads” since
taxpayers have paid and are still paying
Development Impact Fees and will continue to do
so until the bonds are retired. (F6)

Joint

The Grand Jury report's recommendation is irreconcilable;
therefore, is not warranted.

As the Grand Jury report acknowledges, DIFs are not taxes.
DIFs are one-time fees paid by developers on new
development in the “areas of benefit” surrounding The Toll
Roads; therefore, TCA will continue to use appropriate and
factual language in its communication with the public and its
Boards of Directors. As the Grand Jury should be aware, TCA
built the roads in advance of collecting the fees by issuing toll
revenue bonds that are repaid with tolls and DIFs. When
developers build projects, they have a responsibility to
underwrite some of the cost of the infrastructure that is
required to support their projects. Water lines, sewer lines,
schools and roads are all part of the infrastructure needed.
Thus, DIFs are paid by developers to ensure they pay for the
infrastructure from which they benefit and ensure that
developers’ projects have the infrastructure support they need
to succeed.

Given that TCA is stating the facts correctly, the Grand Jury’s
Recommendation is not warranted. (Response Code 4)

Recommendation :

Every elected member of the BoD of each JPA as
a condition of membership on that board should
be required to read and acknowledge having done
s0 the three governing documents regarding the
creation and operation of the JPAs (as cited in the
“Mission Creep" paragraph above). (F1, F2, F3,
F4, F5, F11, F13)

Joint

This Grand Jury Recommendation requires further discussion by
the Joint Boards of Directors. Based on future TCA Boards
discussion, a response will be provided to the Grand Jury by
March 26, 2021 on whether this Recommendation warrants
implementation.

As detailed in the response to Finding 14, a new Board Member
Orientation is provided to each Director when they are
appointed to the TCA Board of Directors. As such the Boards
will consider whether a signed acknowledgement for receipt of
the materials is provided during this orientation is necessary.
{(Response Code 3)

2Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.
Response Code 1 = The recommendation has been implemented. A summary of implemented actions must be provided.
Response Code 2 = The recommendation has not yet been implemented, but will be implemented in the future. A time frame for

implementation must be provided.

Response Code 3 = The recommendation requires further analysis. An explanation and scope/parameters of an analysis or study
and a time frame (not to exceed six months) must be provided.

Response Code 4 = The recommendation will not be implemented because it is not warranted or is not reasonable. An explanation

must be provided.
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Recommendation 10: Joint This Grand Jury Recommendation is not warranted.
The F/ETCA and the SJHTCA should review the

April 5, 2001 MOU each signed with SCAG and The SJHTCA and F/ETCA MOU with.SCAG requires that the
negotiate a future date for full compliance with the Agencies implement an Average Vehicle Occupancy (AVO)
agreement or negotiate an acceptable compromise Monitoring Program on The Toll Roads and submit the report

to all parties in accardance with section 8 annually to SCAG for concurrence and identification of the
{Administrative Dispute Resolution Mechanism) of following year's AVO goal. The Agencies have complied with this
that document. (F13) MOU requirement and have conducted and submitted annual AVO

Monitoring Reports to SCAG. The Agencies are in full compliance
with the terms of the MOU. The Grand Jury's reference to Section
6 of the MOU (Administrative Dispute Resolution Mechanism)
comes into effect only if the SUIHTCA or F/ETCA were unable or
unwilling to conduct the annual AVO program.

Since the Agencies have and continue to obtain and report on
AVQ, it is in full compliance with the MOU; therefore, the Grand
Jury Recommendation is not warranted. (Response Code 4)

Recommendation 11: N/A Board of Supervisors required response. (Response Code N/A)
While it is recognized that the Orange County
Board of Supervisors (BoS) has representatives on
the BoD of each of the two JPAs cited herein, the
BoS should, as an entire panel, review the findings
of this report and take appropriate action to
investigate and remediate the issues raised, to
include a directive aimed at reducing the total
financial burden placed

on the county citizenry and the users of the four
state highways within Orange County. (F1, F2, F3,
F4, F5, F6, F7, F8, F9, F10, F11, F12, F13, F14)

2Public agencies are required to respond to the findings and recommendations of Grand Jury reports within 90 days.
Response Code 1 = The recommendation has been implemented. A summary of implemented actions must be provided.

Response Code 2 = The recommendation has not yet been implemented, but will be implemented in the future. A time frame for
implementation must be provided.

Response Code 3 = The recommendation requires further analysis. An explanation and scope/parameters of an analysis or study
and a time frame (not to exceed six months) must be provided.

Response Code 4 = The recommendation will not be implemented because it is not warranted or is not reasonable. An explanation
must be provided.

Responses to Recommendations | 16



Attachment 2:
Independent Audit Reports




<] SAN JOAQUIN HILLS TRANSPORTATION CORRIDOR AGENCY
FOOTHILL/EASTERN TRANSPORTATION CORRIDOR AGENCY

AGENDA ITEM #: 06

£

Transportation Corridor Agencies-

BOARDS OF DIRECTORS
January 9, 2020

FILE NUMBER: 2020J-016

PERFORMANCE AUDIT

RECOMMENDATION

San Joaquin Hills Transportation Corridor Agency Recommendation:
Receive and file.

FoothilllEastern Transportation Corridor Agency Recommendation:
Receive and file.

SUMMARY

The attached Performance Audit Report includes the additions requested by the Board of Directors at
the December 12, 2019 meeting clarifying that both the Agency and Venture Strategic, Inc. (Consultant)
complied in all significant respects with the contract and met the audit objectives. The balance of the

staff report has not changed other than inserting “and Consultant” in reference to the Performance Audit
discussion.

Internal and external audits have always been an integral part of TCA’'s commitment to its fiduciary
responsibility, transparency and continuous improvement. The purpose of our internal audits is to
identify and mitigate risk and facilitate process improvement through effective internal controls and
efficient management of TCA operations.

Findings and recommendations noted in the internal audits have been addressed. The Crowe
performance audit provided an independent review of the Agency’s and Consultant’s compliance with
the Venture Strategic contract requirements and reported that, in all significant respects, the Agency
and Consultant met the audit objectives and is in compliance with the requirements set forth in the
Contract, similar to results in comparison to the TCA internal audits.

It should be noted that the Venture Strategic contract was a large, comprehensive, multi-task and sub-
task effort resulting in a deliberate, detailed, and complex invoicing process with redundant checks
intended to monitor, track, and verify time entries and work efforts on a daily basis. However, this type
of complex billing format with nearly 12,000 individual lines of entry over the 4-year contract period
became susceptible to clerical and input errors. These errors resulted in a net underbilling to the Agency
of $5,761, representing a 0.12% error in total contract amounts paid.

BUDGET
San Joaquin Hills: N/A
Foothill/Eastern: N/A

Contractor/Consultant: N/A
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COMMITTEE REVIEW

Kathy Lai, Audit Partner with Crowe, presented the results of the Performance Audit. The Committee
discussed the results of the audit with Kathy Lai which concluded that there was no malfeasance by the
Agencies or the contractors as related to the billing for the audited contract. The complexity of the
contract and the detail provided in the billing led to billing errors that after the audit was completed

showed that the Agencies owed the contractor $5,761.

The Committee unanimously moved the staff's recommendation to forward the item to the Boards of
Directors for their consideration on December 12, 2019.

MOTION: Bartlett
SECOND:; Muller
VOTE: Unanimous

Director O’Neill was not present for the vote.

BACKGROUND

As part of an overall review of accounts payable processes and controls scheduled in the Fiscal Year
2019 Internal Audit Plan, Internal Audit issued a report dated February 20, 2019 on invoice processes
and controls. The report focused on invoices related to contracts KO00983, Strategic Research and
Stakeholder Outreach Services with Venture Strategic, Inc. (Venture), and K001162, Overall Agency
Strategic Planning with Curt Pringle and Associates, LLC (CP&A).

Although the controls, policies and procedures examined were generally adequate for both contracts,
some findings were noted related to the Venture contract, resulting in a net underbilling of approximately
$4,599 for the period December 2015 through January 2019. There were no findings reported with
respect to the CP&A contract.

As a result of the billing errors noted in the Internal Audit Report, the Agency engaged an external public
accounting firm to perform Agreed Upon Procedures (AUP) for the period December 2015 through
January 2019 noting additional duplicate billings and billing rate errors resulting in a cumulative net
underbilling of $5,219. The additional identified errors in the AUP were a result of calculating the
extended cost (billing rate multiplied by hours) whereas the Internal Audit was scoped primarily to
identify billing duplicates and rate errors.

Subsequently, the Agency engaged Crowe to conduct a performance audit to determine whether the
Agency and Consultant complied, in all significant respects, with the provisions of the contract for the

period covering October 8, 2015 through June 30, 2019, to extend the scope to the end of the contract
term.

DISCUSSION

With the exception of certain findings and recommendations described below, the performance audit
indicates that, in all significant respects, the Agency and Consultant met the objectives of the audit and
is in compliance with the requirements set forth in the Venture contract.

Crowe reviewed all 50 invoices remitted to the Agency for payment. Based on this review, they noted
errors in mathematical accuracy, billing rates and possible duplicate entries. Errors in this area resulted

in a net underbilling of $5,761. As a result of this finding, Crowe recommended improvements to the
Agency’s invoicing procedures.

Page 2 of 4
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Other example recommendations for improvement noted by Crowe include improving the Agency’s
approach to better track and document when billing rates and retention amounts change, improving
timeliness of invoice receipt and payment, obtaining documentation to confirm expenses submitted for
reimbursement are without mark-up, and enhancing procedures to ensure that the project to date
completion percentage and project to date invoice total amounts utilized for project monitoring are

calculated accurately.

In response, the Agency has updated the invoice payment processing procedures to better document
the Agency’s invoicing procedures. Specific roles and responsibilities for those charged with reviewing
invoices prior to payment have been clarified through this update.

Changes to billing rates, although not all of them were memorialized through a contract amendment,
were directed and approved by the contract Technical Representative prior to payment, through close
coordination and verification with Venture representatives. To ensure billing rate changes are
adequately documented going forward, the Agency has updated the invoice payment processing
procedures.

Regarding other areas noted, this contract encompassed complex invoicing issues such as multiple
tasks, subtasks and subcontractors, and operated within a dynamically changing and continuously
adjusting work efforts and assignments. This complexity contributed to some late invoices early on in
the project, and to some payments being made beyond 30 days. Regarding the missing retention
amounts noted, the Agency CEO waived the retention requirement on July 1, 2018 based on a staff
review of completed services through June 30, 2018. All direct expenses were substantiated and
justified by the Technical Representative prior to payment.

Additionally, the Agency has updated the invoice payment processing procedures to clarify that the
Contract Administrator and Technical Representative must confirm all direct costs are properly
substantiated per the contract terms and conditions. Despite the calculation errors observed for project
completion percentages, the consultant and Technical Representative discussed and monitored the
project budget on a regular basis, ensuring no overruns to the budget.

Conclusion:

Internal and external audits have always been an integral part of TCA’s commitment to its fiduciary
responsibility, transparency and continuous improvement. The purpose of our internal audits is to
identify and mitigate risk and facilitate process improvement through effective internal controls and
efficient management of TCA operations.

Crowe expanded their review of other contract expenditures and did not observe any exceptions similar
to the findings reported in the performance audit.

Findings and recommendations noted in the internal audits have been addressed. The Crowe
performance audit provided an independent review of the Agency’s and Consultant's compliance with
the Venture contract requirements and reported a similar result in comparison to the TCA internal audits.

Report Written By: Amy Potter, Chief Financial Officer
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REVIEWED BY:
_;’}%w‘] ;J" F:Z;{fi',:

Amy Potter, Chief Financial Officer
(949) 754-3498

APPROVED BY:

—

e BN

—
—
F

Michael A. Kraman\Chiéf Edecutive Officer

Altachments:

Crowe Performance Audit Report

Hall and Company Report

TCA Internal Audit Report Dated July 1, 2019

TCA Internal Audit Report Dated February 20, 2019
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Crowe LLP
Independent Member Crowe Global

INDEPENDENT AUDITOR'S REPORT

To the Board of Directors
Transportation Corridor Agencies
Orange County, California

We have conducted a performance audit to determine whether the Foothill/Eastern Transportation Corridor
Agency (the "Agency") and Venture Strategic, Inc. (the “Consultant”) complied, in all significant respects,
with the provisions of contract KO00983 (the “Contract”), a contract between the Agency and the Consultant
for Strategic Research And Stakeholder Outreach Consulting Services, for the period covering October 8,
2015 through June 30, 2019.

We conducted our performance audit in accordance with Government Auditing Standards issued by the
Comptroller General of the United States. Those standards require that we plan and perform the audit to
obtain sufficient, appropriate evidence to provide a reasonable basis for our findings and conclusion based
on our audit objective. We believe that the evidence obtained provides a reasonable basis for our findings
and conclusions based on our audit objective.

Our audit was limited to the objective of this report which includes determining the compliance with the
compliance requirements set forth in the Contract. Agency and Consultant management are responsible
for compliance with those requirements.

Solely to assist us in planning and performing our performance audit, we obtained an understanding of the
internal controls of the Agency and Consultant to determine the audit procedures that are appropriate for
the purpase of providing a conclusion on the Agency's and Consultant's compliance with the requirements
of the Contract but not for the purpose of expressing an opinion on the effectiveness of internal control.
Accordingly, we do not express any assurance on the internal control.

Except for the matters noted in the Schedule of Audit Findings and Recommendations, the results of our

procedures indicated that, in all significant respects, the Agency and Consultant met the audit objective
listed on page 5 and is in compliance with the requirements set forth in the Contract.

Crnwy

Crowe LLP

Costa Mesa, California
January 13, 2020




TRANSPORTATION CORRIDOR AGENCIES
COMPLIANCE WITH CONTRACT K000983
STRATEGIC RESEARCH AND STAKEHOLDER OUTREACH CONSULTING SERVICES
BACKGROUND INFORMATION

The Agency was formed in 1986 as a joint powers authority by the County of Orange and cities in Orange
County, California to provide traffic relief to Orange County through the construction and operation of toll
roads. The Agency was created to plan, design, finance, construct, and cperate the Foothill (State Route
241) and Eastern (State Route 241, State Route 261, and State Route 133) toll roads. The Agency's primary
focus is the operation of the facilities and collection of tolls to repay the tax-exempt revenue bonds that
were issued to construct the toll roads.

Planning began in the 1970s when local transportation studies identified the need for new highways,
including the Foothill and Eastern Transportation Corridors (State Route 241, State Route 261, and State
Route 133), to serve Orange County’s growing population. In the early 1980s, the corridor was envisioned
as a free highway funded through state or federal gas-tax revenue, but with a shortage of gas-tax revenue
to fund transportation improvements and increasing costs of building new roads, local officials began to
study alternative ways to fund road projects.

In the mid-1980s, two state laws were passed authorizing the Agency to collect tolls and development
impact fees to fund road construction. With a pledged revenue stream from future tolls and development
impact fees, the Agency issued nonrecourse, toll-revenue bonds to fund road construction, rather than
relying on the uncertainty of state gas-tax revenue. The Agency also reached an agreement with the
California Department of Transportation (Caltrans) for Caltrans to assume ownership, liability, and
maintenance of the State Route 241, State Route 261, and State Route 133 toll roads as part of the state
highway system. This agreement eliminated the need for the Agency to seek additional funding sources for
road maintenance.

In 1993, the first 3.2-mile segment of the Foothill (State Route 241) toll road opened to traffic, the first toll
road in Southern California to use FasTrak®, an electronic toll collection system that allowed drivers to pay
tolls without stopping at a toll booth. The State Route 241, State Route 261, and State Route 133 toll roads
serve as alternative routes to local freeways and arterial roads.

In 2015, the Agency issued a request for proposal for professional strategic research and stakeholder
outreach consultant services to assist the Agency in reflecting the positive aspects and benefits of
completing the 241 project. The intended audience for the strategic research and stakeholder outreach plan
was beyond the Orange County border and includes, but was not limited to key stakeholders in Los Angeles,

the Inland Empire, San Diego County, Sacramento legislators and staff, the environmental community and
the media.

The Agency awarded and executed Contract K0O00983 (the “Contract”) with Venture Strategic, Inc. (the
“Consultant”). The technical scope of services outlined in the Contract is as follows:

“The scope of work will include, but not be limited ta, having Consultant to assist with conducting polling,
focus groups and other means to develop the correct message and help execute a program to inform the
public about the positive aspects and benefits of finding a solution that will help reduce gridlock on our
roads, improve air quality, and improve mobility in the region.

As part of this positive messaging, the Consultant will include information about the exceptional mitigation
program the TCA has established, and its commitment to build roads in an environmentally responsible
manner. In addition, the consultant will share TCA's story with both proponents and opponents in
Sacramento that the TCA is not just an agency collecting tolls. The TCA continues the highest standard of
environmental stewardship, reducing greenhouse gasses and improving mobility in the region.

(Continued)
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The Consultant will be required to work with other TCA consultants by providing strategic advice including

the development of a strategy to build a coalition of supporters for any new solution to improve mobility in
the region.

The details in this scope of services are not highly specific by design. TCA seeks a creative, compelling yet
metrics-based performance proposal that will educate the public and specified key audiences about the

Transportation Corridor Agencies achievements and provide real change in the image and perception of
the Agency.”

The Agency appointed the Chief Strategy Officer to serve as the technical representative and liaison to the
Consultant regarding the scope of services.

The nature of the Contract is an umbrella arrangement, whereby the Agency may issue task orders where
the Consultant performs services for the Agency in accordance with the terms set out in each task order.
Each task order is numbered sequentially aligned with the Agency fiscal year and includes a detailed
description of the services to be provided, schedule of performance and a not-to-exceed (NTE) amount.
Each task order can be further divided into subtasks. There are two subtasks {program management and
project planning) that are billed at an equal amount each month, referred to as a lump sum amount. The
remainder of the subtasks are billed based on a time and materials basis.

There were four task orders issued during the Contract term. The following is a summary of the task order
NTE amount, total amounts paid and remaining budget:

Task Order Task Order NTE Total Amounts Paid Remaining Task Order
(A) (B) Budget
{C=A-B)
Task Order No. TO-001 $519,392 519,392 -
Task Order No. TO-002 1,800,000 1,771,583 28,417
Task Order No. TO-003 1,786,712 1,696,099 90,613
Task Order No. TO-004 1,800,000 834,494 965,506

The Contract also included the following Subconsultants to execute the scope of services:

Smith Johnson Research
Curt Pringle & Associates
DMI Direct

During the contract period, the Agency and Consultant added two Subconsultants, Kit Cole and Sharon M.

Browning and Associates, to the project. However, this was not included through a formal amendment to
the confract.

During February 2019, the Agency Internal Auditor issued a report on invoice processes and controls
related to the Venture Strategic, Inc. contract and a separate contract with Curt Pringle and Associates,
LLC (CP&A) for strategic planning. There were no findings noted related to the Curt Pringle and Associates
contract. However, the results of the Internal Audit report noted duplicate billings and billing rate errors that
resulted in a cumulative net underbilling of $4,599 for the period December 2015 through January 2019.

(Continued)
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As a result of the billing errors noted in the Internal Audit report, the Agency engaged an external public
accounting firm to perform an agreed-upon procedures for the period December 2015 through January
2019 noting additional duplicate billings and billing rate errors resulting in a cumulative net underbilling of
$5.219. The additional identified errors in the agreed-upon procedures were a result of calculating the

extended cost (billing rate multiplied by hours), whereas the Internal Audit report focused primarily on
verifying billing rate accuracy.

Subsequently, the Agency desired to engage Crowe to conduct a performance audit to determine
whether the Agency and the Consultant complied, in all significant respects, with the provisions of the
Contract for the period covering October 8, 2015 through June 30, 2019, to extend the scope to the end of
the contract term. The performance audit noted duplicate billings, errors in billing rates and extended cost
calculations that resulted in a cumulative net underbilling of $5,761. Other recommendations were noted
as summarized in the Schedule of Findings and Recommendations.
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AUDIT OBJECTIVE

The audit objective is to determine whether the Foothill/Eastern Transportation Corridor Agency (Agency)
and Venture Strategic, Inc. (the "Consultant”) complied, in all significant respects, with the provisions of
contract KO00983, a contract between the Agency and the Consultant for Strategic Research And
Stakeholder Outreach Consulting Services.

SCOPE

The performance audit covers the period of October 8, 2015, the effective date of Contract KO00883 for

Strategic Research and Stakeholder Outreach Consulting Services, through the contract expiration date of
June 30, 20109.

METHODOLOGY AND PROCEDURES PERFORMED

We reviewed contract KO0O0983 and obtained an understanding of the contract provisions contained therein
and performed the following procedures:

1. Internal Controls — The Agency's review and approval of Consultant invoices is a control activity
that is significant within the context of the audit objective. As such, we selected all 50 monthly
invoices remitted by the Consultant/Subconsultant and paid by the Agency and performed the
following procedures:

a. We obtained an understanding of the invoice review and approval process and conducted a
walkthrough with the Consultant and Agency Technical Representative, Contract Administrator

and Finance Department Staff. We documented our understanding of the invoicing process as
follows:

Consultant Invoice Compilation and Review Process

The Consultant in conjunction with the Agency created a standard template for invoicing. The
invoice package includes a summary invoice, an invoice template that monitors the project
tasks percentage of completion and a time summary excel spreadsheet that includes individual
hourly time entries, related billable rates and a description of the work performed (the “invoice
package”). All components of the invoice package are organized by task order and further
defined subtasks. The subtasks are either lump sum billings or time and materials, as agreed
upon by the Agency and Consultant in the original task order. Consultant invoices included
Subconsultant time entries from the effective date of the contract through March 31, 2019.
Effective April 1, 2019, Subconsultant invoices were directly billed to the Agency for processing.

The time summaries for the entire contract period contained 11,999 individual hourly time
entries and billable rates. The Consultant required three separate Consultant representatives
to review each invoice for accuracy prior to submission to the Agency.

{Continued)
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Agency Invoice Review and Approval Process

Upon receipt of the Consultant's monthly invoice, the Accounts Payable staff enters the invoice
into the Agency’s accounting system and verifies whether the invoice amounts are within the
approved budget designated in the task order. While the invoices are prepared by task order
and further billed by subtasks, the Accounts Payable staff monitors the budget by overall task
order. If the invoice does not exceed the task order budget, the Accounts Payable staff
prepares an invoice transmittal package to facilitate and document the additional required
reviews and approvals from the Technical Representative and Contract Administrator. The
Accounts Payable staff also ensures that the expense is charged to the appropriate function,
project, program and general ledger account.

The designated Agency Technical Representative is responsible for overseeing the contract
and serves as the primary liaison between the Agency and the Consultant. The Technical
Representative ensures that the scope of work as outlined in the task order and subtasks are
performed and required deliverables are provided within the task order budget. Upon receipt
of the Consultant invoice, the Technical Representative reviews the invoice hours for
reasonableness given the work performed and also verifies billing rates agree to the approved
contract rates on a test basis. The Technical Representative review is evidenced via manual
signature on the invoice transmittal package.

The Contract Administrator, also reviews the invoice for approved billing rates on a test basis,
as well as verifies that the invoice does not exceed the task order budget. Also, upon execution
of the Contract, the Contract Administrator is responsible for ensuring that any required contract
retainage is noted within the accounting system so that the Accounts Payable staff can properly
withhold contract retention amounts. The Contract Administrator review is evidenced via
manual signature on the invoice transmittal package.

Once the invoice transmittal package is reviewed and approved by the Agency Technical
Representative, Contract Administrator and Accounts Payable Staff, the invoice is processed
for payment. All checks require two authorized signers for payment.

b. For all 50 monthly invoices, we inspected the invoice transmittal package for evidence of review
and approval, via manual signature, of the Agency Technical Representative, Contract
Administrator and Accounts Payable Staff. We inspected the warrant copies and verified that
two authorized signers had approved all payments.

See Finding 2019-001: Invoice Review Process

(Continued)
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Compliance — We selected all 50 monthly invoices and performed the following procedures:

a. We recalculated the mathematical accuracy of all components of the invoice package and
verified that both amounts and periods of service were articulated throughout. This includes
verifying that:

i. The warrant amount agrees to the amounts noted on the Cansultant invoice and
invoice template.

ii. The description/activity per invoice template agrees to the time summary.

iii. The budget per subtask in the invoice template and invoice agrees to the subtasks
per the Task Order.

iv. The project to date percentage of completion and cumulative total amounts per
invoice template recalculates.

v. The invoice template beginning balance is consistent with the previous invoice
template ending balance.

vi. Periods of service per invoice, invoice template, narrative and time summary are
consistent.

See Finding 2019-002: Mathematical Accuracy and Articulation of Invoice Amounts and
Periods of Service

b. We reviewed the time summary and determined the following:

i. Billing rates are consistent with the contract for key personnel. For other personnel,
obtained the billing rates from Agency management and corroborated billing rates
with the Consultant.

i. The existence of duplicate billing entries.

ii. Time entries list one set of hours for an individual.

iv. Extended cost was accurately calculated.

See Finding 2019-003: Duplicate Billings, Rate Errors, Extended Cost Calculations

(Continued)
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c. We reviewed the invoicing and payment instructions and notification requirements noted in the
Contract and performed the following:

iii.

Determined whether the Consultant invoiced the Agency for the preceding month
of services on the first day of each month.

Verified the Agency retained 5% of the total approved Consultant or Subconsultant
invoice amount for any Task Order until final completion and acceptance by the
Agency.

Verified through inspection of the check copy and invoice that the Agency paid the
Consultant or Subconsultant within 30 days of invoice date.

Verified through inspection of the check copy and invoice that all out of pocket
expenses incurred by Consultant and paid by the Agency are Agency-Approved
and did not include a mark-up.

Determined whether the Consultant notified the Agency at any time that the sum
of the reimbursable costs incurred on the Contract to date plus the projected
reimbursable costs to be expended in the next invoicing period exceeded 75% of
the Contract NTE Amount.

See Finding 2019-004: Compliance with Invoicing and Payment Instructions and Naotification
Conditions in the Contract

d. We verified that any madifications to the contract were made in accordance with the changes
provision.

See Finding 2019-005; Contract Modifications

e. For each task order, we verified that amounts paid to Consultant and/or Subconsultant did not
exceed the task order NTE amount, except as agreed in a written document executed by both
the agency and Consultant. The NTE amount includes time and material tasks and Agency-
approved reimbursable costs.

CONCLUSION

Except for the matters noted in the Schedule of Audit Findings and Recommendations, the results of our
procedures indicated that, in all significant respects, the Agency and Consultant met the audit objective
and is in compliance with the requirements set forth in the Contract.
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SCHEDULE OF AUDIT FINDINGS AND RECOMMENDATIONS
Finding 2019-001: Invoice Review Process

Criteria: An entity’s control activities should be designed to provide reasonable assurance of achieving
compliance with criteria established by contract provisions with outside vendors.

Condition and Context: We obtained all 50 monthly invoices remitted to the Agency for payment and
inspected the invoice transmittal package for evidence of Agency management review and approval, via
manual signature, of the Agency Technical Representative, Contract Administrator and Accounts Payable
Staff. While all monthly invoices were reviewed and approved by the required parties, we noted that the
Agency management review process did not include:

a. recalculating the mathematical accuracy of the entire invoice,

b. verifying all billing rates included in the invaice, including verifying billing rates for
Subconsultants included in the time summary (Subconsultant rates and personnel were not
obtained by the Agency from the Consultant), and

c. areview for duplicate billings within the time summary.

In addition, four of the 50 invoices did not have approvals by all three signataries prior to the check dates.
Approval dates ranged from 1-7 days after the check dates for the four invoices. Per our discussion with
Agency management, while their process may create a check prior to obtaining all approval signatures on
the invoice transmittal package, Agency management will not mail a check without such approvals.
However, we were not able to observe documentation to verify the release dates for the four invoices in
question.

Cause: With three individual signatories reviewing invoices, the design of the internal control did not clarify
which of the signatories was responsible for verifying the mathematical accuracy and billing rates of the
entire invoice. Given the high volume of time entries included on the time summary, certain reviewers were
checking billing rates, the existence of duplicate billings and mathematical accuracy of the invoice on a
sample basis. Further, Agency management did not obtain billing rates for Subconsultants from the
Consultant to verify that the Subconsultant rates included in the time summary were approved. The contract
does not list Subconsultant rates by position, only Consultant key personnel. In addition, Agency
management did not obtain billing rates for all non-key Consultant personnel. Without such billing rates,
the Agency management review of invoices would not have a baseline of comparison as part of their
internal control process.

Effect: As a result of the deficiencies in the design of the Agency management review, mathematical errors
were noted in eight of the 50 invoices, that resulted in a net underbilling of ($2,690); billing rate errors were
noted in 36 of the 50 invoices, that resulted in a net underbilling of ($13,232); and duplicate billing errors
were noted in 11 of the 50 invoices, that resulted in a net overbilling of $10,161.

{Continued)
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Recommendations: We recommend that Agency management amend their policies and procedures to
clarify the specific roles and responsibilities of the Agency Technical Representative, Contract Administrator
and Accounts Payable Staff when reviewing time and materials contracts. The summation of the individual
reviews should be comprehensive enough to ensure that invoices are mathematically accurate, billing rates
are supported by agreed upon rates and that invoices are reviewed for potential duplicate billings. The use
of excel programs and data analytics may be an efficient and effective means for testing mathematical
accuracy and detecting errors in billing rates and duplicate time entries. Also, we recommend the Agency
include in the Contract the billing rates and names of all Consultant and Subconsultant personnel (key and
non-key personnel) included on monthly invoices.

Views of Responsible Officials and Planned Corrective Actions

The Agency's Payment Processing Overview documentation has been updated to better document the
Agency'’s invoicing procedures. Specific roles and responsibilities of the Technical Representative (TR),
Contract Administrator (CA) and Accounts Payable (AP) staff have been clarified through this update. The
Agency also has implemented a formal kick-off meeting for contracts that will invelve a more complex review
for invoices. At minimum, participants will include the TR, CA and AP clerk. It should be noted that most
Agency contracts do not encompass complex invoicing issues such as multiple tasks, subtasks and
subcontractors.

With respect to the recommendation to include billing rates and names of consultant and subconsultant
personnel, Agency contracts include consultant billing rates and classifications for time and material-based
contracts, and in some instances the contract may include named personnel per classification. For contracts
that include a large number of non-key personnel, including names of those individuals in the contract would
require numerous amendments to the contract. The Agency suggests that alternatively, the responsible TR
will continue to periodically request a list of relevant personnel and classifications from the consultant and
submit the list to the CA for retention within the file. In general, subcontractor billing rates are administered
by the prime consultant and not stated in the Agency contract. However, in some instances subcontractor
billing rates are stated in the contract. In these occurrences, Agency staff reviews the rates in accordance
with the Agency’s Payment Processing Overview Procedures.

(Continued)
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Finding 2019-002: Mathematical Accuracy and Articulation of Invoice Amounts and Periods of
Service

Criteria: Contract No. KO00983, Exhibit C, Commercial Terms Sections 5.1 and Section 5.5 state,
respectively:

Section 5.1 - On the first day of each month, or the working day closest thereafter, Consultant shall invoice
for that portion of the Services performed during the preceding month. All costs, expenses, and other
amounts so invoiced shall be substantiated and supported by invoices, timesheets, receipts, and other
documents as agreed by the Parties satisfactory to Agency and verified by Agency. Such documentation
shall include a narrative of the Services performed by reference to each Task Order.

Section 5.5 - The Consultant shall maintain complete and accurate records with respect to all their
perfarmance costs incurred under the Contract. The Consultant shall maintain said records in a manner,
which shall indicate actual time and allowable costs with respect to all work performed. Invoicing backup
data shall include complete calculations with all information filled in and extended.

Condition and Context: We obtained all 50 monthly invoices remitted to the Agency for payment and
recalculated the mathematical accuracy of all components of the invoice package and verified that both
amounts and periods of service articulated throughout. We noted the following exceptions:

1. Two of the 50 invoices had time entries from months outside the current period of service. Per
our discussion with Agency management, they noted such time entries had errors in the dates of
service far the activity performed. These time entries represented recurring monthly tasks and the
date was inadvertently carried forward from the prior month rather than updated to the current
period of service.

2. The invoice template is designed to monitor project tasks percentage of completion. We noted 16
of the 50 invoices contained calculation errors in the “project to date completion percentage”
and/or “project to date invoice total amounts,” which are both utilized to assess project progress.

Cause: The design of the internal control did not clarify which of the signatories was responsible for verifying
the mathematical accuracy and articulation of amounts and periods of service throughout the invoice
package.

Effect: Not verifying the mathematical accuracy and articulation of amounts and periods of service of the
invoice package may result in inaccurate billings and/or non-compliance with contract provisions. Further,
inaccurate cumulative amounts and related calculations, may undermine the intent of the invoice template
which is to facilitate monitoring project tasks percentage of completion and remaining budget by subtask.

Recommendations: We recommend that Agency management amend their policies and procedures to
ensure that invoices are mathematically accurate and that amounts and periods of service are articulated.
In addition, specific to the invoice template, Agency management should consider including a procedure to
verify that the cumulative invoice total amounts agree to underlying payment records.

Views of Responsible Officials and Planned Corrective Actions

The Agency's Payment Processing Overview documentation has been updated to better document the
Agency's invoicing procedures. Specific roles and responsibilities of the Technical Representative (TR),
Contract Administrator (CA) and Accounts Payable (AP) staff have been clarified through this update.

The Agency also has implemented a formal kick-off meeting for contracts that will involve a more complex
review for invoices. At minimum, participants will include the TR, CA and AP clerk. It should be noted that
most Agency contracts do not encompass complex invoicing issues such as multiple tasks, subtasks and
subcontractors. For the invoices noted to have entries outside the period, the entries were valid for the
month in which they were entered, but the dates were incorrect due to a typographical cut-and-paste
error.

{Continued)
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Finding 2019-003: Duplicate Billings, Rate Errors, Extended Cost Calculations

Criteria: Contract No. K0O00983, Exhibit C, Commercial Terms Sections 5.1 and Section 5.5 state,
respectively:

Section 5.1 - On the first day of each month, or the working day closest thereafter, Consultant shall invoice
for that portion of the Services performed during the preceding month. All costs, expenses, and other
amounts so invoiced shall be substantiated and supported by invoices, timesheets, receipts, and other
documents as agreed by the Parties satisfactory to Agency and verified by Agency. Such documentation
shall include a narrative of the Services performed by reference to each Task Order.

Section 5.5 - The Consultant shall maintain complete and accurate records with respect to all their
performance costs incurred under the Contract. The Consultant shall maintain said records in a manner,
which shall indicate actual time and allowable costs with respect to all work performed. Invoicing backup
data shall include complete calculations with all information filled in and extended.

Condition and Context: We obtained all 50 monthly invoices remitted to the Agency for payment and

reviewed for proper billing rates, the existence of duplicate billings and recalculated the extended cost.
We noted the following exceptions:

1. 36 of the 50 invoices utilized billing rates that were different than the agreed upon billing rates by
Consultant position. A total of 423 errors of individual time entries were noted on the 36 invoices
that resulted in a net underbilling of ($13,232). This amount included an invoice that contained three
time entries with multiple consultants on an individual line item. We confirmed that the Consultant
underbilled the Agency for these line items.

2. 20 of the 50 invoices contained 43 daily time entries with identical descriptions for an individual
listed twice under the same subtask. Of the 43 daily time entries, we observed the following:

a. The Agency noted that 12 of these time entries contained errors in the dates or descriptions of
activity or individual billed. In these instances, the Agency noted that such items were not
duplicate billings but rather errors in the time entry documentation. However, we were unable
to inspect audit evidence to verify the Agency's position.

b. The Agency noted that 11 of these time entries were recorded for distinct instances of work
related to the same activity but during separate times throughout the day. In these instances,
the Agency noted that such items were not duplicate billings. However, we were unable to
inspect audit evidence to verify the Agency’s position.

c. The Agency agreed that 20 of these time entries represented duplicate billings that resulted in
a net overbilling of $10,161 to the Agency.

3. Eight out of the 50 invoices contained formula errors. A total of 36 errors of individual time entries
were noted on the eight invoices that resulted in a net underbilling of ($2,690).

(Continued)
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Cause: With three individual signatories reviewing invoices, the design of the internal control did not clarify
which of the signatories was responsible for verifying the mathematical accuracy and billing rates of the
entire invoice. Given the high volume of time entries included on the time summary, certain reviewers were
checking billing rates, the existence of duplicate billings and mathematical accuracy of the invoice on a
sample basis. Further, Agency management did not obtain billing rates for Subconsultants from the
Consultant to verify that the Subconsultant rates included in the time summary were approved. The contract
does not list Subconsultant rates by position, only Consultant key personnel. In addition, Agency
management did not obtain billing rates for all non-key Consultant personnel. Without such billing rates,
the Agency management review of invoices would not have a baseline of comparison as part of their
internal control process. Lastly, Agency management did not review the invoices for uniformity in
presentation of individual time entries.

Effect: As a result of the deficiencies in the design of the Agency management review, extended cost
calculation errors were noted in eight of the 50 invoices, that resulted in a net underbilling of ($2,690);
billing rate errors were noted in 36 of the 50 invoices, that resulted in a net underbilling of (§13,232); and
duplicate billing errors were noted in 11 of the 50 invoices, that resulted in a net overbilling of $10,161. The
duplicate billings and errors in billing rates and extended cost calculations resulted in a cumulative net
underbilling of $5,761. Further, without uniformity in presentation of distinct individual time entries, billing
errors may occur.

Recommendations: We recommend that Agency management amend their policies and procedures to
clarify the specific roles and responsibilities of the Agency Technical Representative, Contract Administrator
and Accounts Payable Staff when reviewing time and materials contracts. The summation of the individual
reviews should be comprehensive enough to ensure that invoices are mathematically accurate, billing rates
are supported by agreed upon rates and that invoices are reviewed for potential duplicate billings. The use
of excel programs and data analytics may be an efficient and effective means for testing mathematical
accuracy and detecting errors in billing rates and duplicate time entries. Also, we recommend the Agency
include in the Contract the billing rates and names of all Consultant and Subconsultant personnel (key and
non-key personnel) included on monthly invoices. Lastly, we recommend that Agency management design
the time summary such that an individual time entry is unique to one personnel so that Agency management
can review the hours for accuracy, verify billings rates, recalculate extended cost and ensure that activities
performed are allowable.

Views of Responsible Officials and Planned Corrective Actions

All invoiced hours were clarified and confirmed with the Consultant on a regular basis. Work efforts and
tasks were checked and verified with the Consultant to match level of effort with the current work efforts
and assignments.

The Agency’'s Payment Processing Overview documentation has been updated to better document the
Agency’s invoicing procedures. Specific roles and responsibilities of the Technical Representative (TR),
Contract Administrator (CA) and Accounts Payable (AP) staff have been clarified through this update. The
Agency also has implemented a formal kick-off meeting for contracts that will involve a more complex review
for invoices. At minimum, participants will include the TR, CA and AP clerk. It should be noted that most
Agency contracts do not encompass complex invoicing issues such as multiple tasks, subtasks and
subcontractors.

(Continued)
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Billing rates were set with the original contract beginning in 2015. Some hilling rate errors occurred as the
result of administrative errors by Consultant staff when compiling entries into the time sheet used to prepare
invoices submitted to the Agency. Additionally, some billing rate changes as a result of staff classification
adjustments were made by the Consultant and not communicated immediately to the Agency. Following
the Agency’s own internal audit, modifications were made such that any changes to the billing rates must
be communicated timely in writing from the Consultant to the Agency. With respect to the recommendation
to include billing rates and names of consultant and subconsultant personnel, Agency contracts include
consultant billing rates and classifications for time and material-based contracts, and in some instances the
contract may include named personnel per classification. For contracts that include a large number of non-
key personnel, including names of those individuals in the contract would require numerous amendments
to the contract. The responsible TR will continue to periodically request a list of relevant personnel and
classifications from the consultant and submit the list to the CA for retention within the file. In general,
subcontractor billing rates are administered by the prime consultant and not stated in the Agency contract.
However, in some instances subcontractor billing rates are stated in the contract. In these occurrences
Agency staff reviews the rates in accordance with the Agency's Payment Processing Overview Procedures.

(Centinued)
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Finding 2019-004: Compliance with Invoicing and Payment Instructions and Notification Conditions
in the Contract

Criteria: Contract No. K0O00983, Exhibit C, Commercial Terms Sections 1.2, 5.1 — 5.3, 5.5, and 5.8 state,
respectively:

Section 1.2 - Reimbursable Costs - Agency shall reimburse Consultant for Agency-Approved out of pocket
expenses incurred by Consultant with no markup.

Section 5.1 - On the first day of each month, or the waorking day closest thereafter, Consultant shall invoice
for that portion of the Services performed during the preceding month. All costs, expenses, and other
amounts so invoiced shall be substantiated and supported by invoices, timesheets, receipts, and other
documents as agreed by the Parties satisfactory to Agency and verified by Agency. Such documentation
shall include a narrative of the Services performed by reference to each Task Order.

Section 5.2 - Such invoice, after receipt in form satisfactory to Agency and verified by Agency, shall be paid
within 30 days of the invoice date described in Section 5.1.

Section 5.3 - Agency shall retain 5% of the total approved invoiced amount for any Task Order until final
completion and acceptance by Agency of all Services relevant to that Task Order.

Section 5.5 - The Consultant shall maintain complete and accurate records with respect to all their
performance costs incurred under the Contract. The Consultant shall maintain said records in a manner,
which shall indicate actual time and allowable costs with respect to all work performed. Invoicing backup
data shall include complete calculations with all information filled in and extended.

Section 5.8 - Prior to submittal of each invoice, Consultant shall evaluate projected future costs and shall
notify Agency if it determines that the sum of the reimbursable costs incurred on the Contract to date plus
the projected reimbursable costs to be expended in the next invoicing period shall exceed 75% of the
Contract NTE Amount.

Condition and Context: We obtained all 50 monthly invoices remitted to the Agency and performed the
following procedures:

1. Determined whether the Consultant invoiced the Agency for the preceding month of services on
the first day of each month.

2. Verified the Agency retained 5% of the total approved Consultant or Subconsultant invoice amount
for any Task Order until final completion and acceptance by the Agency.

3. Verified that the Agency paid the Consultant or Subconsultant within 30 days of invoice date.

4. Verify that all out of pocket expenses incurred by Consultant and paid by the Agency are Agency-
Approved and did not include a mark-up.

5. Determined whether the Consultant notified the Agency at any time that the sum of the
reimbursable costs incurred on the Contract to date plus the projected reimbursable costs to be
expended in the next invoicing period exceeded 75% of the Contract NTE Amount.

(Continued)
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TRANSPORTATION CORRIDOR AGENCIES
COMPLIANCE WITH CONTRACT K000983
STRATEGIC RESEARCH AND STAKEHOLDER OUTREACH CONSULTING SERVICES
SCHEDULE OF AUDIT FINDINGS AND RECOMMENDATIONS

We noted the following exceptions:

1. 25 of the 50 invoices were not invoiced on the first day of each month for the preceding month of
services.

2. 23 of the 50 invoices did not include the required 5% retention. A total of $75,939 should have
been retained by the Agency.

3. 16 of the 50 invoices were not paid to the Consultant or Subconsultant within 30 days of the invoice
date.

4. Three of the 50 invoices contained expenses without supporting receipts. Without such receipts, it
is uncertain how the Agency verified that expenses did not include markup in costs.

5. The Consultant did not provide notice and the Agency did not monitor when cumulative reimbursed
costs incurred and projected costs in the subsequent invoice period will exceed 75% of the contract
NTE. The invoice template tracks percentage of completion but not an estimate to complete.

Cause: While the Contract requires invoices to be remitted on the first day of each month, that all invoices
be paid within 30 days of the invoice date, expenses should be supported by receipts, and that Consultants
should provide ncotice to the Agency when the cumulative reimbursed amounts and estimates to complete
will exceed 75% of the contract NTE, it does not appear that Agency management has designed an internal
control to monitor such compliance requirements. Regarding contract retention, based on our inquiry with
Agency management, the Contract Administrator inadvertently did not enable the 5% contract retention in
the general ledger system so that the Accounts Payable staff would consider such amounts when preparing
the invoice transmittal package. We observed that this was corrected during the months of August 2016
through June 2018. However, for all other months during the contract period, there was no contract
retention withheld.

Effect: As a result of the deficiencies in the design of the Agency management review, invoices may not be
processed and paid timely with appropriate supporting documentation and retention required by the
contract. In addition, in the absence of a control activity to monitor Consultant compliance with notice
provisions when cumulative reimbursed amounts and estimates to complete will exceed 75% of the contract
NTE, this may lead to delays in processing contract amendments, if deemed necessary.

Recommendations: We recommend that Agency management amend their policies and procedures to
ensure that control activities are in place to monitor that invoices are processed and paid timely, with
appropriate supporting documentation and retention required. Regarding the Consultant's requirement to
provide the Agency notice when cumulative reimbursed amounts and estimates to complete will exceed
75% of the contract NTE, Agency management should consider amending the invoice template that was
designed to monitor project tasks percentage of completion to also include an estimate to complete. This
would better ensure that such compliance requirement is embedded in required forms that accompany
Consultant invoices.

{Continued)
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TRANSPORTATION CORRIDOR AGENCIES
COMPLIANCE WITH CONTRACT K000983
STRATEGIC RESEARCH AND STAKEHOLDER OUTREACH CONSULTING SERVICES
SCHEDULE OF AUDIT FINDINGS AND RECOMMENDATIONS

Views of Responsible Officials and Planned Corrective Actions

The Agency’s Payment Processing Overview documentation has been updated to better document the
Agency’s invoicing procedures. Specific roles and responsibilities of the Technical Representative (TR),
Contract Administrator (CA) and Accounts Payable (AP) staff have been clarified through this update. The
Agency also has implemented a formal kick-off meeting for contracts that will invelve a more complex review
for invoices. At minimum, participants will include the TR, CA and AP clerk. It should be noted that most
Agency contracts do not encompass complex invoicing issues such as multiple tasks, subtasks and
subcontractors.

In response to specific items in this finding:

1

The majority of the issues appeared earlier in the contracting period. This contract encompassed
complex invoicing issues such as multiple tasks, subtasks and subcontractors, and operated within
a dynamically changing and continuously adjusting work efforts and assignments. As the invoicing
process improved on both sides, timeliness of invoicing improved considerably.

The VSI contract included a retention requirement to safeguard against non-conformance of
services by Consultant. Staff reviewed completed services through 6/30/18 and determined
Consultant effectively met all performance requirements. This review provided assurances for
future performance. Therefore, the Agency CEQ approved waiving the retention requirement
effective 7/1/18 on 9/18/18. The CA was directed to memorialize this change if and when an
amendment was issued. The Director of Contracts noted the CEQ directive in the contracting
module of the Agency financial software system.

This contract encompassed complex invoicing issues such as multiple tasks, subtasks and
subcontractors, and operated within a dynamically changing and continuously adjusting work
efforts and assignments. The complexity of the contract activities and associated invoicing
contributed to some payments being made beyond 30 days.

All expenses were verified and confirmed for the specific task, work effort, and cost as agreed to
by the parties. All expenses were substantiated and justified per the detailed descriptions provided.
However, the Agency has updated the Payment Processing Overview documentation to clarify that
the CA and TR must confirm all direct costs are properly substantiated per the contract terms and
conditions.

The Consultant and TR discussed and monitored the project budget on a regular basis, ensuring
no overruns to the budget. Additionally, each subtask within the monthly invoice Time Summary
contained a percent complete entry.

{Continued)
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TRANSPORTATION CORRIDOR AGENCIES
COMPLIANCE WITH CONTRACT K000983
STRATEGIC RESEARCH AND STAKEHOLDER OUTREACH CONSULTING SERVICES
SCHEDULE OF AUDIT FINDINGS AND RECOMMENDATIONS

Finding 2019-005: Contract Modifications
Criteria: Contract No. KO00983, Exhibit F, General Terms Sections 2.0 Changes states:

Section 2.1 - The Services shall be subject to changes by additions, deletions, or revisions negotiated in a
written modification to this Agreement executed by both Parties. The Parties shall negotiate and document
their mutual agreement to any such changes by written change orders or other written documents executed
by bath Parties describing the change(s). Consultant shall promptly perform and strictly comply with each
such changes as agreed by both Parties in a written document executed by both Parties. Either Party may
request a change to the Services. If the Consultant believes that its performance of any change would
justify modification of the price or time for performance of the Services, or both, the Consultant shall provide
written notification to the Agency and a mutually agreeable modification of the price or time, or both, to
perform the Services shall be made. Notwithstanding the above, for Services to be performed on a unit-
priced basis, Agency reserves the right to revise the quantities up or down during the Contract term and
any option term without any change in the unit prices.

Section 2.2 - Consultant shall not suspend performance of the Contract during the review and negotiation
of any change, except as may be directed by Agency. Consultant shall perform all mutually agreed changes
in strict accordance with all terms of the Contract as modified in a written document executed by both
Parties, including guarantees and warranties.

Condition and Context: We observed that certain billing rate changes occurred in 25 of the 50 monthly
invoices. For example, the Agency approved a Senior Associate listed as key personnel with a fixed hourly
rate of $100 to increase the billing rate to $125/hour. The difference in billing rate was mutually agreed to
by the Agency and Consultant, however, such billing rate changes were not incorporated into the contract
through a written madification to the agreement executed by the Agency and the Consultant.

Similarly, we observed five subconsultants paid through the monthly invoices, even though the contract
only included three subconsultants. While the Agency and the Consultant agreed to the use of additional
subconsultants, such changes were not incorporated into the contract through a written modification to the
agreement executed by the Agency and the Consultant.

Cause: While the contract requires all changes to the agreement be memorialized through written
modifications executed by both parties, it appears that the Agency would approve of such changes through
verbal communications.

Effect: Without written modifications to the agreement executed by both parties to highlight changes,
Agency management's comparison of the invoice information to the provisions within the contract may be
inaccurate as the contract may not contain the Agency’s approved changes.

Recommendations: We recommend that Agency management implement control activities to ensure that
all changes to the contract are documented as written modifications to the agreement executed by the
Agency and Consultant.

(Continued)
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TRANSPORTATION CORRIDOR AGENCIES
COMPLIANCE WITH CONTRACT K000983
STRATEGIC RESEARCH AND STAKEHOLDER QUTREACH CONSULTING SERVICES
SCHEDULE OF AUDIT FINDINGS AND RECOMMENDATIONS

Views of Responsible Officials and Planned Corrective Actions

The dynamic nature of the VS| contract required immediate attention to matters as they arose. It should be
noted that all changes, although not memorialized through a contract amendment, were directed and
approved by the TR prior to payment through close coordination and verification with the Consultant. In all
other instances, the responsible TR is required to notify the CA of all agreed upon contract modifications
(e.g., billing rates, additional subcontractors, etc.) for inclusion in a written madification approved by both
parties. The Agency Contracts and Procurement staff will continue to disallow invoiced items not formally
incorporated into the contract. In most instances, Agency contracts do not include named personnel in
billing rate tables, but instead typically include a table of classifications with billing rates. The responsible
TR will continue to periodically request a list of relevant personnel and classifications from the Consultant
to validate approved billing rates and classifications, and notify the CA of any changes.

19.
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Amy Potter

Chief Financial Officer
Transportation Corridor Agencies
125 Pacifica, Suite 100

Irvine, CA 92618-3304

Independent Accountant’s Report on Applying Agreed-Upon Procedures

We have performed the procedures enumerated below, which were agreed to by the Chief Financial
Officer of Transportation Corridor Agencies on the Accounts Payable (AP) information of two
independent contracts; Curt Pringle and Associates (K001162) and Venture Strategic, Inc. (K000983)
from July 2017 to March 2019 and December 2015 through January 2019 respectively , included in
the accompanying information provided to us by management of Transportation Corridor Agencies.
Transportation Corridor Agencies is responsible for the AP information of Transportation Corridor
Agencies from July 2017 to March 2019 and from December 2015 through January 2019 respectively.
included in the accompanying information provided to us by management of Transportation Corridor
Agencies. The sufficiency of these procedures is solely the responsibility of the party specified in this
report. Consequently, we make no representation regarding the sufficiency of the procedures
enumerated below either for the purpose for which this report has been requested or for any other
purpose.



Procedure Performed and Results
PI‘()C(.’([IH'CS.‘

1. Walkthrough the invoice review and approval process through inquiry with three separate
departments. This includes obtaining an understanding of the process and controls surrounding
the review of the invoice and related costs to determine if the invoice amount is in agreement
with the approved activities for the vendor. Perform these walkthroughs with:

a. Technical Representative from the Strategy Department
b. Contract Administrator from the Contracts and Procurement Department
c. Assistant Controller, and Accounts Payable staff from the Finance Department

2. Through corroborative inquiry, discuss with the vendor the invoicing process and
communication with TCA.

3. Review and document applicable policy and procedures related to TCA disbursements and
invoice processing.

4. We will obtain (1) a random sample of five invoices received from CP&A for contract
K001162 from July 2017 to March 2019, and (2) all periodic invoices for Venture Strategic,
Inc. for contract KO0O0983 from December 2015 through JTanuary 2019. For each invoice, we
will perform the following:

a. Document the following:
i. Date
ii. Vendor
iii. Amount
iv. EBvidence of approval
Recalculate the invoice total
Determine if any duplicate billing entries are included in the invoice support. If
duplicate invoices are included perform the following:
i. Determine the total impact of the duplicate items included on the invoices
selected.
d. Agree billing rates for individuals included in the invoice support to their assigned,
proper billing rates and calculate any variances

e. Review for proper approval from each department; Strategy, Contracts and
Procurement, and Finance

Results — Procedures I and 3:

l.and 3. Review and document applicable policy and procedures related to TCA disbursements and
invoice processing. Walkthrough the invoice review and approval process through inquiry
with three separate departments. This includes obtaining an understanding of the process
and controls surrounding the review of the invoice and related costs to determine if the
invoice amount is in agreement with the approved activities for the vendor. Perform these
walkthroughs with:

a. Technical Representative from the Strategy Department - Within TCA, the Technical
Representative assigned to a contract is responsible for managing the contract and
ensuring that the work assigned is performed as directed and that the amounts billed



match the expected work and are within budget. In the case of the contracts at hand,
Curt Pringle and Associates (K001162) and Venture Strategic, Inc. (K000983), the
chief strategy officer (CSO) was the assigned Technical Representative. The CSO and
vendor discussed the specificity of the tasks to be performed on a near daily basis to
ensure that they aligned with the board approved subtasks. When reviewing the
invoice, the CSO discusses with the vendor any items that appear to be outside of the
scope of the work provided by the original contract and amendments. The CSO also
reviews the number of hours billed to ensure that they align with the directed work and
check rates for reasonableness. Inquiries that arise about invoice items are discussed
and adjusted to the satisfaction of the CSO if vendor and CSO are not in agreement.
After the CSO validates the invoice, the invoice is approved by providing a signature
on an invoice transmittal. Once signed, the transmittal and invoice are sent to the
Contracts and Procurement department.

Contract Administrator from the Contracts and Procurement Department (Contracts
Administrator) - The Contract Administrator looks at the encumbered balances of the
contract and determines the invoice’s feasibility to process. The Contract
Administrator then determines whether the invoice at hand would exceed the approved
values within the vendor contract. If the processing of an invoice would not exceed the
approved values of a contract, the Contract Administrator reviews the transmittal and
invoice to verify that the correct AP account is being used for the vendor. This is done
because TCA contracts can involve multiple deliverable Tasks and Subtasks, thus, this
process helps ensure that these items are posted to the correct accounts. The Contract
Administrator also reviews the rates included on the invoice to match to rates by
employee class specified in the contract. Once all processes are completed, the
Contract Administrator signs the transmittal and forwards it to AP for payment.

Assistant Controller and Accounts Payable Staff from the Finance Department -
Assistant Controller and Accounts Payable (AP) staff from the Finance Department
process and pay invoices that were received by the vendor. Invoices associated with
contracts for a variety of services are processed through the AP module by way of
extraction from the contracts module of the accounting system (IFAS).

AP receives the invoices via AP designated email, the invoice then gets time stamped
and entered into [FAS. IFAS is an Enterprise Resource Planning (ERP) system with
security features that allow the AP department only to enter invoices (staff) and post
invoices (supervisor). Once entered into the IFAS system, the accounts payable team
then checks to see if the invoice amount exceeds the available funds that have been
encumbered under the vendor contract, this is done for each respective contract section.
If an invoice balance exceeds the contract available funds, the IFAS system will not
approve the vendor invoice. Once an invoice is posted and approved, the AP
department prints a transmittal document for the respective invoice. This transmittal
document and invoice are to be received by the Strategy and Contracts department and
then returned to the AP department with approval signatures from the Strategy and
Contracts department. AP signature may be provided before or after transmittal is sent
to the other departments. Once all three signatures from the respective departments
have been signed, the AP department then processes a check to send to the vendor.



Procedure | and 3 Conclusion:

The invoice payment approval process is managed by three separate departments, all
three departments are required to review the invoice prior to the vendor receiving
payment. The AP department puts the invoice into the [FAS system and runs an initial
check to see if the contracted invoice exceeds available funds for each contract task. If
the approved values of contract tasks are not exceeded in the contract, AP sends the
transmittal and invoice to Strategy. Strategy then corroborates with the vendor to
confirm that the invoiced items were completed and valid for the period. Once this is
done, the transmittal is signed by Strategy and is then sent to Contracts. Once received
by contracts, the department searches for Strategy approved signatures and if approved,
the invoice is again checked to see if the values contract tasks are exceeded by the
invoice amounts. Once the Contracts and Procurement Department completes their
processes, the transmittal and invoice are returned to AP. Onece AP acknowledges that
all three signatures are available, the vendor check is processed and sent out.

Results — Procedure 2:

2. Through corroborative inquiry, discuss with the vendor the invoicing process and

communication with TCA:

As a contractor of TCA, Venture Strategic issues invoices to TCA. Within the original contract
that was agreed upon by TCA and Venture Strategic, Venture Strategic was granted authority
to subcontract some of their contract to other vendors.

Within Venture Strategic’s Invoicing process, Venture Strategic would send an invoice to TCA
with hillable entries from themselves and their subcontractors once a billing period was
complete, approximately each month. Knowing that Venture Strategic had multiple
subcontractors to carry out the contract tasks agreed on by TCA, Venture Strategic needed to
consolidate the billing entries on a single invoice.

To consolidate the billable entries from contractor and subcontractor, a business and finance
attorney who represents Venture Strategic was appointed to review all billing submissions for
accuracy and appropriateness. The attorney was tasked with reviewing and scrutinizing the
billed time and tasks performed by each team member on a monthly basis prior to Venture
Strategic finalizing billing submissions. Once the attorney completed the tasks, the final draft
billing documents were further reviewed by Venture Strategic’s senior business manager.
Specificity of the tasks to be performed were discussed with TCA on a near daily basis to
ensure that they aligned with the approved subtasks. Within the review of the billing entries
the senior business manager would coordinate with individual team members regarding the
billing. Once the final draft was completed it was then transferred into an invoicing template,
a time summary spreadsheet organized by the approved subtask categories, and a narrative
providing a high-level overview of the month’s ongoing or new tasks as required by the
contract.

After billing documents were reviewed and finalized, Venture Strategic submitted them for
review and concurrence by TCA.



Results — Procedure 4:

4. We will obtain (1) a random sample of five invoices received from CP&A for contract
K001162 from July 2017 to March 2019, and (2) all periodic invoices for Venture Strategic,
Inc. for contract KO00983 from December 2015 through January 2019. For each invoice, we
will perform the following:

a. Document the following:
i. Date
ii. Vendor
iii. Amount
iv. Evidence of approval
b. Recalculate the invoice total
Review for proper approval from each department; Strategy, Contracts and
Procurement, and Finance

(Note items marked with v were performed without exception)

CP&A
Invoice a.i a.ii a.iii a.iv b e
5522  8/31/2017 CURT PRINGLE AND ASSOCIATES INCORPORATED 6,000.00 g v N
5686 12/1/2017 CURT PRINGLE AND ASSOCIATES INCORPORATED 6,000.00 o v v
5847 4/1/2018 CURT PRINGLE AND ASSOCIATES INCORPORATED 6,000.00 e v N
5985 8/1/2018 CURT PRINGLE AND ASSOCIATES INCORPORATED 6,000.00 v v NG
6133 1/1/2019 CURT PRINGLE AND ASSOCIATES INCORPORATED 6,000.00 Ng v v



Venture Strategic

Invoice

ai aii

aiii

1715
1721
1753
1765
1784
1829
1832
1852
1870
1935
2055
2060
2065
2081
2097
2104
2118
2126
2131
2150
2158
2173
2190
2200
2219
2240
2260
2265
2282
2296
2299
2327
2368
2410
2418
2429
2464
2520
2563
2568
2653
2683
2684
2718
2417

1/4/2015 VENTURE STRATEGIC INCORPORATED
2/9/2016 VENTURE STRATEGIC INCORPORATED
4/1/2016 VENTURE STRATEGIC INCORPORATED
4/25/2016 VENTURE STRATEGIC INCORPORATED
5/13/2016 VENTURE STRATEGIC INCORPORATED
7/8/2016 VENTURE STRATEGIC INCORPORATED
7/12/2016 VENTURE STRATEGIC INCORPORATED
8/22/2016 VENTURE STRATEGIC INCORPORATED
9/8/2016 VENTURE STRATEGIC INCORPORATED
10/3/2016 VENTURE STRATEGIC INCORPORATED
9/30/2016 VENTURE STRATEGIC INCORPORATED
10/31/2016 VENTURE STRATEGIC INCORPORATED
12/21/2016 VENTURE STRATEGIC INCORPORATED
1/13/2017 VENTURE STRATEGIC INCORPORATED
2/22/2017 VENTURE STRATEGIC INCORPORATED
3/23/2017 VENTURE STRATEGIC INCORPORATED
4/21/2007 VENTURE STRATEGIC INCORPORATED
5/7/2017 VENTURE STRATEGIC INCORPORATED
5/30/2017 VENTURE STRATEGIC INCORPORATED
6/30/2017 VENTURE STRATEGIC INCORPORATED
7/10/2017 VENTURE STRATEGIC INCORPORATED
8/11/2017 VENTURE STRATEGIC INCORPORATED
9/20/2017 VENTURE STRATEGIC INCORPORATED
10/10/2017 VENTURE STRATEGIC INCORPORATED
11/1/2017 VENTURE STRATEGIC INCORPORATED
12/1/2017 VENTURE STRATEGIC INCORPORATED
1/1/2018 VENTURE STRATEGIC INCORPORATED
1/29/2018 VENTURE STRATEGIC INCORPORATED
2/1/2018 VENTURE STRATEGIC INCORPORATED
3/1/2018 VENTURE STRATEGIC INCORPORATED
3/1/2018 VENTURE STRATEGIC INCORPORATED
4/1/2018 VENTURE STRATEGIC INCORPORATED
5/1/2018 VENTURE STRATEGIC INCORPORATED
6/1/2018 VENTURE STRATEGIC INCORPORATED
7/10/2018 VENTURE STRATEGIC INCORPORATED
7/1/2018 VENTURE STRATEGIC INCORPORATED
8/1/2018 VENTURE STRATEGIC INCORPORATED
9/1/2018 VENTURE STRATEGIC INCORPORATED
10/5/2018 VENTURE STRATEGIC INCORPORATED
10/9/2018 VENTURE STRATEGIC INCORPORATED
11/1/2018 VENTURE STRATEGIC INCORPORATED
12/1/2018 VENTURE STRATEGIC INCORPORATED
12/16/2018 VENTURE STRATEGIC INCORPORATED
1/1/2019 VENTURE STRATEGIC INCORPORATED
6/26/2018 VENTURE STRATEGIC INCORPORATED

53,828.00
48,127.50
65,490.00

130,280.00

104,725.00
69,841.25
47,160.00

160,460.41
79,054.27
77,733.75
91,227.50
94,188.75
82,497.50

104,742.80

165,687.50
86,260.81

116,611.25

153,823.54

198,305.79

250,376.95

177,948.09

327,610.79

152,635.13

150,505.98

136,445.63

156,786.34

128,597.09
38,610.04

129,366.69

164,468.04

119,253.59
86,516.25
76,635.11
71,452.52
90,613.02
73,281.41
88,461.41
80,667.00

4,423.07

113,802.75
97,704.50
79,588.50
51,738.00
87,893.25

(25,545.71)
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c. Duplicate Entries

For Venture Strategic we examined the billings for each month of the contract KO00983
from December 2015 through January 2019. We made two observations.

i.  Duplicate billing entries were observed for some consultants on the invoice
support provided by TCA. Over the span of December 2015 through January
2019, HC notes that we observed 22 duplicate values resulting in $10,611 in
over billing, when applying appropriate billing rates.

For Curt Pringle & Associates we examined five random samples of billings of the
contract KO01162 from July 2017 through March 2019. We made one observation.
1. No duplicate values were noted.
d. Billing Rates

For Venture Strategic we examined the billings for each month of the contract KO00983
from December 2015 through January 2019. We made one observation.

i.  Billing entries for some of the consultants had multiple rates thus creating over
billing and underbilling. Over the span of December 2015 through January
2019, HC notes that we observed 454 billing entries resulting in a net of $15,830
in under billing.

For Curt Pringle & Associates we examined five random samples of billings of the
contract K001162 from July 2017 through March 2019. We made one observation.

i.  No billing entries with incorrect rates were noted.

Procedure 4 Conclusion:

The total billable time entries subject to the procedures performed above was $2,933,524.
Based on the procedures performed above on the periodic invoices for Venture Strategic, Inc.
for contract K000983 from December 2015 through January 2019, we noted a total net
underbilling of $5,219, or approximately 0.18%.



This agreed-upon procedures engagement was conducted in accordance with attestation standards
established by the American Institute of Certified Public Accountants. We were not engaged to and
did not conduct an examination or review, the objective of which would be the expression of an opinion
or conclusion, respectively, on AP information of two independent contracts; Curt Pringle and
Associates (K001162) and Venture Strategic, Inc. (K000983) from July 2017 to March 2019 and from
December 2015 through January 2019, respectively. Accordingly, we do not express such an opinion
or conclusion. Had we performed additional procedures, other matters might have come to our attention
that would have been reported to you.

This report is intended solely for the information and use of management and the Board of Directors
of Transportation Corridor Agencies, and is not intended to be, and should not be, used by anyone
other than the specified party.

Al ¢ Gnpovy -
Irvine, California
August 29, 2019



Transportation Corridor Agencies™

DATE: July 1, 2019
TO: Mike Nika, Coleen Franco, Paula Mertz
CC: Mike Kraman, Amy Potter, David Speirs, Valarie McFall, Mike Chesney,

Juliet Su, Doug Feremenga, John Claudi-Magnussen
FROM: Greg Walker

SUBJECT: Internal Audit of Accounts Payable

CONCLUSION

The Internal Audit Department (Internal Audit) has completed a review of the Transportation
Corridor Agencies’ (TCA) accounts payable (AP) policies, procedures, controls, and selected
transactions. The primary purpose of the review was to assess invoice processing, disbursements
(including wire transfers and automated clearing house — ACH - payments), vendor database
management, and certain aspects of banking system access.

Internal Audit has determined that the controls, policies and procedures examined are adequate,
with the exception of the findings listed in the “Findings, Recommendations and Management
Responses™ section. To a significant extent, the Accounts Payable group employs effective
controls and processes. Processes are carried out by experienced management and staff. For the
findings noted, we have provided recommendations to mitigate the risk identified. Management
has provided a response to each finding and associated recommendation. There also is one
business process improvement suggestion that appears in the final section of the report.

AUDIT SUMMARY

To ensure an understanding of the practices in place, we began with a review of existing policies
and procedures available for the AP process. We also conducted walkthrough interviews with
various AP and Contracts Department staff and management. As applicable, we interviewed a
selection of departmental staff responsible for managing vendor contracts that were sclected for
testing.

To select sample invoices for testing, we first established a population by obtaining a current list
of active contracts from the TCA accounting system. From this group, we selected contracts for
testing that were representative of, and provided a cross-section of, the population (contract
amount, contract date, department responsible, etc.).

www. thetollroads.com
125 Pacifica, Irvine, CA 92618 (949) 754-3400 Fax (949) 754-3467




Internal Audit of Accounts Payable

For each contract selected, we examined a range of invoices paid during the audit period in
scope. For each invoice selected, we examined available documentation and assessed if:

e The mvoice references the correct contract and

o Fixed retainer invoices show consistent values from invoice to invoice.

e An appropriate methodology is used for calculating lump sum billing amounts.

o Hourly rates and classifications match between the invoice and contract.

e Daily billing hours for each consultant on the invoice appear reasonable.

e The invoice payment does not exceed the contract not-to-exceed value.

e There are no duplicate billing entries.

o Inconsistencies are not present in the description of tasks accomplished for any
particular line item.

Please note that a portion of the invoices examined for this part of the audit were reviewed
earlier, and the results of that review were reported separately in the audit report dated February
20, 2019. Please refer to that separate report for the review of invoices related to contract
K000983 with Venture Strategic, Inc. (Venture), and contract K001162 with Curt Pringle and
Associates, LLC. However, during this most current portion of the audit, we did perform
additional procedures related to the contract and invoices for Venture. This included further
review of certain tasks billed by Venture, and participation in discussions with the TCA
Technical Representative, and the manager of Venture to better understand these tasks.

In particular, there was a level of public interest associated with two (2) public engagement
websites that were developed under the contract. Additionally, there were significant activities
related to review, assessment, and analysis of news, information, and other data through
traditional print and digital media communication. We requested additional detail about these
specific tasks, including their purpose and function with respect to the overall approved contract
efforts. Based on these additional details and procedures, it appears that providing a forum for
stakeholder engagement via the websites, and monitoring and assessing various forms of
communication was integral and fundamental to the project. We did not observe any indication
that these activities were inconsistent with the overall approved contract and sub-task efforts, and

we did not observe any overbilling other than previously presented in our report dated February
20, 2019.

In addition to reviewing invoices, we also examined and assessed the procedures and controls
related to weekly batch check payments and ACH payments used to pay the invoices. Other
areas reviewed included: (1) access to the master vendor list and the process for adding a new
vendor to the accounting system, (2) weeckly and monthly wire transfer payments, (3) check
signing authority established with TCA’s two banks (City National Bank and Bank of New
York), and (4) online access and authority for each bank.

o
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ACCOUNTS PAYABLE PROCESS BACKGROUND

to pay the Agencies’ bills and invoices that are legitimate and accurate. They are responsible for
administering disbursements of funds to third parties, employees, Board members, and other
entities, as required. The AP Supervisor reports to the Assistant Controller, who reports to the
Controller. Disbursements are completed through a variety of payment methods, including
check, wire transfer, and ACI transfer.

AP management and staff are part of the Finance Department at TCA. The AP team is entrusted

Vendor invoices typically are received monthly by AP staff via email or postal mail. After
receipt, invoices are processed in accordance with TCA’s policies and procedures. The AP staff
will create a review package (“invoice transmittal package”) that is reviewed by the departmental
representative responsible for the vendor (Technical Representative), and the Contract
Administrator responsible for administration of the contract. An Accounts Payable Clerk first
will check for any past due amounts, late fees, adjustments, or other fees. All amounts are
recalculated, and the AP Clerk reviews the prior month’s billing to compare to the current
invoice.

After their review, the AP clerk routes the invoice transmittal package to the (1) Technical
Representative, (2) Departmental Executive Team Member (for invoices over $25,000), and (3)
Contract Administrator for review and signature approval. The Contract Administrator will
confirm the invoice does not exceed the contract not-to-exceed value, that funds are properly
encumbered to cover the invoice amount, and will verify that the appropriate retention is
withheld, as applicable. They also will examine the rates and classifications billed and compare
to the contract terms. The Technical Representative will review the rates and hours billed, and
the tasks being performed by the vendor to verify that these tasks and rates are appropriate per
the contract terms. They also will look for any billing errors. After the last review and signoff,
the package is routed back to Accounts Payable for payment.

A good portion of vendor invoices are paid using checks. Payments are centralized from a single
operating bank account at City National Bank (CNB) to minimize risk of fraud. Check payments
are batched in the accounting system, and then reviewed by the Senior Accountant prior to
posting. Each check payment selection report is reviewed by the Assistant Controller, who
initials the coding detail for each check in the report upon review of the original supporting
documents.

After review and approval of the check batch documentation by the Assistant Controller, the
Senior Accountant prints the checks for the check run. Printed checks and associated backup
documents are then reviewed by the Controller, who signs for approval. Checks in excess of
$50,000 are reviewed and signed by a third member of the Finance team with authority to sign
checks. After final approval, checks are mailed or otherwise processed for vendor payment.
TCA uses a Positive Pay system provided by CNB. This is a multi-layered check verification
process designed to prevent a fraudulent check from being cashed. Checks that post to TCA’s
account are verified daily by the Positive Pay system against an authorized issue list provided by
TCA to CNB. Any checks not matching the issue list data are marked as exceptions for TCA to
review and make a pay or no-pay decision.
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OBJECTIVES, SCOPE AND METHODOLOGY

The overall objectives of the audit were to review and assess the following:

e Documentation of policies, procedures and controls related to accounts payable and
disbursement activities.

e Design of AP internal controls.

e The level of compliance by staff to existing policies, procedures and controls.

o Review of selected payments or other transactions (invoices for payment, check and ACH
payments, wire transfers, new vendor additions) for any irregularities.

e Review of the IFAS accounting system person-entity database (PEID) for any anomalies.

e Banking access and signature card documentation.

The methodology used consisted of:

e Walkthroughs, and inquiry with the Director of Contracts, Assistant Controllers, Senior
Accountant responsible for disbursements, the Senior Accounting Clerks responsible for
invoice payments and Positive Pay updates, and a representative from Bank of New York
(BNY).

e Review of applicable policies and procedures related to TCA accounts payable/disbursement
activities,

e Testing of a judgmental sample of check batches issued, invoices reviewed and paid, wire
transfers, ACH transfers, and new vendor additions.

e Review of access to the PEID.

e Review of banking system access and signature card documentation.

The audit period in scope was December 2015 through January 2019. Any activities within this
period were considered in scope. Any samples selected for testing were from this period.

FINDINGS, RECOMMENDATIONS AND MANAGEMENT RESPONSES

1. Observation: Several accounts payable procedures were undergoing periodic review and
minor updates during the audit period.

Risks: Documented policies and procedures provide a framework for consistent

performance of required processes, and also provide a business continuity function as staff
changes. Lack of documented procedures or outdated procedures could lead to inconsistency
in performance and/or incorrect performance of tasks.

Recommendations: Complete the minor updates to applicable procedures as soon as
feasible and review, approve and publish in PolicyTech.

Management Response: The Assistant Controller will complete the procedure updates no
later than October 31, 2019, with Controller review to follow.
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2. Observation: The level of detail provided in invoices for contracts billed on a time and
materials basis varies. Some contracts reviewed had line item billing by individual
consultant name, classification, and rate, others only had classifications and rates, and some
simply provided a list of tasks completed and a lump sum for monthly fees charged. Also,
not all contracts reviewed provided billing rates by classification or consultant.

Risks: If a sufficient level of detail isn’t provided for time and material invoicing, then it
could be difficult to determine if accurate billing is being provided.

Recommendations: TCA Technical Representatives and Contracts staff should ensure that
an appropriate level of detail is provided for contract invoices to allow verification that the
correct tasks are performed per the contract scope of work, and that these tasks are billed at
the appropriate rates and/or amounts. The appropriate level of detail may vary depending
upon the contract scope of work and deliverables. However, if invoices show classifications
and rates, the contract should document the most current status for this information, and be
appropriately amended when changes occur.

Management Response: Time and material based contracts currently include employee
classifications and rates, and may include employee name dependent on the contract.
Consultants will be required to include employee name, classification and rate on all
invoices. Technical Representatives will be instructed to periodically request a list of
relevant employees and classifications from consultant for reference.

3. Observation: Based on walkthroughs and processes observed during the audit, accounting
and contract staff appear to have a standard list of items that each group reviews prior to an
invoice being paid. For the AP staff, these reviews are documented in the AP procedures. A
supplement to the contract manual (CAPS Manual) addresses mvoice review for Contract
Administrators. However, some additional documentation that clarifies the specific items a
Contract Administrator should review, would be beneficial. Likewise, additional detail on
the invoice review requirements for Technical Representatives should be documented.

Risks: Documented policies and procedures provide a framework for consistent
performance of required processes, and also provide a business continuity function as staff
changes. Lack of complete procedures or outdated procedures could lead to inconsistency in
performance and/or incorrect performance of tasks.

Recommendations: Update applicable procedures to include the specific review steps and
review items for Contracts and Procurement Department staff and the Technical
Representative when reviewing and approving invoices for payment.

Management Response: The Director of Contracts and Procurement will draft procedures
for contract administrators and technical representatives documenting the required steps for
reviewing and approving invoices for payment. Procedures will be drafted for review no
later than October 31, 2019.
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4. Observation: Two billing issues were observed in invoices for an engineering services
contract. The issues are associated with two different subcontractors.

a. One subcontractor had an employee listed in the contract as “Senior Technologist™ but
the employee was billed as “Principal” and charged the Principal rate in error
(approximately $55 overcharged).

b. The other subcontractor had an employee listed as “Associate™ in the contract but was
billed as “Principal”. The contract Technical Representative reported that this change
was verbally communicated to TCA, but it was not in writing.

Risks: Lack of documentation of consultant staff classifications and/or billing rates can lead
to billing rate errors, or at a minimum, create confusion for TCA staff when reviewing
mvoices.

Recommendations: For the Senior Technologist billing rate error noted, the contract
Technical Representative should ensure a correction is received in the next invoice to credit
TCA the amount overcharged. In general, contractors should notify TCA of any changes in
consultant status or billing rates, in writing, in a timely manner. Regarding the subcontractor
staff that was moved from Associate to Principal, the contract Technical Representative
should ensure that the vendor provides written notification of this change to them.

Management Response: In response to item 4.a., the Consultant will provide a credit for
the overcharged amount with the next invoice. In response to item 4.b., the Consultant has
provided a written notification (by email) indicating the change in the individual’s
classification from *“Associate” to “Principal” including the effective date of that change.

5. Observation: An invoice for a strategy development services contract charged $931.54 in
expenses for a single month’s billing. The contract has a monthly limit for expenses of
$300.00 per month. The Technical Representative said that the limit on expenses was
intended to be an annual limit (i.e., $3,600 annually), however, the contract does not reflect
this.

Risks: Billing errors can lead to overcharging or undercharging TCA for services provided.

Recommendations: TCA should amend the contract to reflect an annual rather than
monthly limit for expenses. The Technical Representative should monitor expenses invoiced
on the contract to ensure that the annual limit is not exceeded.

Management Response: The contract was amended to specify an annual maximum not to
exceed (NTE) amount, inclusive of services and agency-approved expenses. For the
remainder of FY 19, we monitored expenses invoiced to ensure they remained within budget.

6. Observation: An invoice for a biological support services contract for the month of June
2018 appears to have three duplicate entries (June 18, 19, and 27) under Task 00200 for
Foothill/Eastern TCA. Discussion with the Technical Representative indicated that the
duplicate entries should have been invoiced under Task 00100 for San Joaquin Hills.
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Risks: Billing errors can lead to overcharging or undercharging TCA for services provided.

Recommendations: The underbilling and overbilling for San Joaquin Hills and
Foothill/Eastern TCA’s, respectively, should be corrected on the next invoice submitted by
the vendor, and the Technical Representative should monitor for this type of error moving
forward.

Management Response: Vendor attempted to split the billed time on 6/18, 6/19, and 6/27
but actually coded both halves to Task 200 Foothill/Eastern TCA; this was done correctly on
6/25 and 6/26. This resulted in Task 200 being overbilled by $362.50; however, the total
task amount was not exceeded. This splitting error will be corrected on the next invoice from
vendor and the Technical Representative will monitor for this type of error moving forward.

7. Observation: A review of the PEID (“vendor™) database in the IFAS accounting system
revealed several instances of apparent duplicate vendor entries, with eight entries verified as
actual duplicates.

Risks: Duplicate entries in the vendor database could result in payments to incorrect
vendors, or payments mailed to incorrect addresses. Also, it could obfuscate potential fraud.

Recommendations: Inactivate duplicate vendors in the PEID database. Where possible,
combine vendor entries if the only difference is mailing address.

Management Response: After review of the historical activity, seven of the vendors
identified as duplicates were inactivated. The remaining vendor had its information
consolidated under an existing associated vendor number in [FAS.

8. Observation: Authorized signer documentation is not completely current for bank accounts.
The recently departed Controller is listed as an authorized signer on all of the CNB accounts,
and in the TCA authorized signer letter to BNY. In addition, several former employees of
TCA or Faneuil are listed on CNB documentation as being authorized signers on accounts.
For all of the instances noted, online access is either locked, or does not exist. The accounts
in question are:

a. 023826658 - FE Service Center Refund — former employees on listing.

b. 023826666 - SJTH Service Center Refund — former employees on listing and misspelled
last name for one current employee.

c. 023827509 — Violations Refund — former employees on listing.

Risks: Risk of fraud is limited given that these former employees do not have access to the
accounts online, and no longer have access to the check stock (unless an existing employee
were to provide access to the check stock).
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Recommendations: As soon as possible after hiring a replacement for the Controller
position, update all signing documentation for both CNB and BNY. Remove former
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signer/access documentation in a centralized location, such as with the Controller.

Management Response: As part of TCA’s agreed upon procedures with CNB, TCA’s
supercedure agreements are updated once multiple employees, deemed authorized signers,
have left the company. However, TCA does notify the bank via email when individuals are
removed or added as authorized signers for any TCA bank account, and receives
acknowledgement from bank representative. Supercedure agreements for CNB will be
updated no later than July 10, 2019. Documentation for BNY was updated on May 28, 2019.

9. Observation: There are some inconsistencies in City National Bank online access (CNB
Treasury Net) for certain users.

a. The Director of Finance has administrative access and does not need this for his role.
Administrative access allows a user to modify the profile of other users in areas such
as access to reports and transaction activities, and setting limits on certain
fransactions.

The Director of Finance’s profile has no entry in the ACH payment limit field.

The Manager, Internal Audit has access to enter ACH transactions.

d. The Chief Financial Officer’s profile does not show the standard $10,000,000 daily
limit for release of wire transfers.

o o

Risks: Inappropriate access could lead to errors or create opportunities for fraud. This risk
is mitigated by the automated controls in the system. All disbursement activity (e.g., ACH
and wire transfer) requires one user to enter the transaction and a separate, unique user to
release the transaction. Similarly, any changes to a user profile by one system administrator
must be approved in the system by a separate, unique system administrator. In addition,
regular banking and other reconciliations performed by TCA’s Finance Department help
mitigate the risk of potential errors or fraud caused by appropriate access.

Recommendations: Update the CNB Treasury Net profiles for the Director of Finance and
the Chief Financial Officer to add limits for ACH and wire transfer payments, respectively.
Remove administrative access for the Director of Finance. Remove the ability for the
Manager, Internal Audit to enter ACH transactions.

Management Response: The following changes were entered and approved on May 6,
2019: (1) removed system administration capabilities for the Director of Finance, and added
$250,000 limit for ACH transactions, (2) removed access to enter ACH transactions for the
Manager, Internal Audit. The following change was entered and approved on August 5,
2019: added a $10,000,000 limit for the CFO for release of wire transfers.
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BUSINESS PROCESS IMPROVEMENT SUGGESTIONS:

A. Observation: The date format currently used in spreadsheets containing void check data for
unclaimed property does not work properly in the CNB positive pay system. Consequently,
these dates must be manually updated by the Senior Accounting Clerk prior to uploading to
CNB.

Recommendations: Prior to sending unclaimed property checks for voiding to the Senior
Accounting Clerk, convert the dates in the associated spreadsheets from the current
MM/DD/YYYY format to a MM/DD/YY format.

Benefits: By providing dates in a format that can be automatically processed by the CNB
Positive Pay system, the risk of errors due to manual entry/update by the Senior Accounting
Clerk will be reduced.



Transportation Corridor Agencies™

DATE: February 20, 2019

TO: Mike Chesney

CC: Michael Kraman, Amy Potter

FROM: Greg Walker, Manager of Internal Audit

SUBJECT: CORRECTED COPY - Internal Audit of Accounts Payable - Invoice Processing

CONCLUSION

As part of an overall review of accounts payable process and controls scheduled in the Fiscal
Year 2019 Internal Audit Plan, the Internal Audit Department (Internal Audit) has completed an
audit of invoice processing procedures and controls of the Transportation Corridor Agencies
(TCA). This audit was conducted on invoices received for contract KO00983, Strategic Research
And Stakeholder Outreach Consulting Services with Venture Strategic, Inc. (Venture Strategic),
and contract K001162, Overall Agency Strategic Planning with Curt Pringle and Associates,
LLC (CP&A). We focused on these contracts due to their importance as high-profile
communications contracts.

Curt Pringle and Associates (K001162)

For CP&A, we observed a sample of invoices and determined that the amount and format do not
change from month to month. It is a retainer contract with an agreed upon monthly fee. CP&A
also is one of several subcontractors on the Venture Strategic contract, K000983 (see below).
The services CP&A provides under the Venture Strategic subcontract agreement are distinct
from those provided under contract K001162. We did not observe any evidence that would
indicate hours billed by CP&A as a subcontractor on the Venture Strategic contract are part of
any effort expended under their prime contract (K001162). Internal Audit has determined that
the controls, policies and procedures examined for invoice processing and review are adequate
for CP&A’s contract. Consequently, we do not have any findings or business process
improvement suggestions related to the CP&A contract in the sections below.

www.thetollroads.com
125 Pacifica, Irvine, CA 92618 (948) 754-3400 Fax (949) 754-3467




Internal Audit of Accounts Payable - Invoice Processing

Venture Strategic, Inc. (K000983)

For Venture Strategic, we examined billings for cach month of the contract from December 2015
through January 2019. Internal Audit has determined that the controls, policies and procedures
examined related to invoice processing and review are generally adequate for Venture Strategic’s
contract, however, there are exceptions noted below. We made a total of three observations,
which appear in the Findings, Recommendations and Management Responses section. The
findings all involve errors in billing. For each observation, we provide recommendations to
mitigate the risk identified. Management has provided a response to the recommendations we
provided. When all over billing and under billing errors we identified are netted, Venture
Strategic underbilled TCA by approximately $4,599.

Following the Findings section, we have provided one suggestion for business process

improvement related to Venture Strategic’s contract. A formal response from management to
this suggestion is not required. It is provided for management’s consideration.

BACKGROUND

TCA’s Accounts Payable Department processes and pays invoices received from vendors for a
variety of services provided under contracts executed by the Agencies. For the scope of this
audit, TCA’s Internal Audit Department reviewed, tested, and assessed (1) a sample of invoices
received from CP&A for contract KOO1162 from July 2017 to present, and (2) all monthly

invoices for Venture Strategic, Inc. for contract K000983 from December 2015 through January
2019.

Curt Pringle and Associates, LLC

CP&A delivers services to both the Foothill/Eastern Transportation Corridor Agency and the San
Joaquin Hills Transportation Corridor Agency for strategic visioning and planning under contract
K001162. This includes expert advice and experienced strategic planning based on
understanding of the stakeholder landscape and constituent concerns within the region to support
the Agencies’ visioning initiatives.

Invoices are sent monthly from CP&A to TCA’s Accounts Payable Department. After TCA’s
Accounts Payable Department receives invoices from CP&A, they process each invoice in
accordance with TCA’s Finance Department’s policies and procedures. This includes producing
a package for review by the departmental Technical Representative and Contract Administrator
for the contract (“invoice transmittal package™). The Accounts Payable Clerk also checks for
any past due amounts or late fees, and reviews the prior month’s billing to compare to the current
invoice. Additionally, the Clerk verifies that adequate funds are available on the contract in
TCA’s accounting system.

Following these checks, the Clerk routes the invoice transmittal package to the Technical
Representative, Departmental Executive Team Member (if not the Technical Representative) and
Contract Administrator for their approval. When they are satisfied that the invoice is valid and
appropriate to pay, they sign for approval and route back to Accounts Payable for payment.

2
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Venture Strategic, Inc.

Venture Strategic, Inc. and their subconsultants provide the Foothill/Eastern Corridor Agency
(F/ETCA) with strategic planning services directly addressing regional mobility issues associated
with the South Orange County area. Venture Strategic works with F/ETCA on this effort,
focusing on communication, outreach, and engagement specifically related to coordination and
outreach support required for the formal environmental process. This also includes direct
coordination with the Environmental Planning Department to engage stakeholders and
coordinate with resource agency representatives. Venture Strategic’s contract is task order based,
with subtasks divided into a number of areas that depend upon the particular task order being
executed. There are two subtasks (program management and project planning) that are billed at
a lump sum amount each month. The remainder of the subtasks are billed based on a time and
materials basis. Each subtask is defined in the contract as a distinct and defined scope of work
effort.

Invoices are emailed monthly from Venture Strategic to TCA’s Accounts Payable Department.
Within each invoice package there are generally two PDF files and two Microsoft Excel files.
The PDF files are: (1) invoice, and (2) a project running narrative of the tasks completed to date.
The two Excel files are spreadsheets containing: (1) monthly billing detail by subtask, by date,
and by consultant assigned, and (2) a billing summary by subtask. For this audit, we reviewed
data in the billing detail and summary spreadsheets.

After TCA’s Accounts Payable Department receives invoices from Venture Strategic, it
processes each invoice in accordance with TCA’s Finance Department’s policies and procedures.
This includes producing a package for review by the departmental Technical Representative and
Contract Administrator for the contract (“invoice transmittal package™). The Accounts Payable
Clerk also reviews the supporting documentation to ensure none 1s missing, investigates any past
due amounts, late fees, or adjustments, and reviews the prior month’s billing to compare to the
current invoice. Additionally, the Clerk verifies that adequate funds are available on the contract
in the TCA accounting system.

Following these checks, the Clerk routes the invoice transmittal package to the Technical
Representative, Departmental Executive Team Member (if not the Technical Representative) and
Contract Administrator for their approval. The Technical Representative reviews the invoice for
proper activities, dates, rates and hours, referencing the contract requirements, and recent project
activities. When they are satisfied that the invoice is valid and appropriate to pay, they will sign
for approval and route back to Accounts Payable for payment.
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OBJECTIVES, SCOPE AND METHODOLOGY

s the following:

w

The overall objectives of the audit were to review and asse
e Policies and procedures related to invoice processing

* Design of invoice processing internal controls

e Review of invoice line items for any billing irregularities

The methodology used consisted of:

o  Walkthroughs, and inquiry with the departmental Technical Representative and Contract
Administrator for the contract, vendor representatives, the Assistant Controller, and Accounts
Payable staff.

e Review of applicable policy and procedures related to TCA disbursements and invoice
processing.

e Testing of a sample of monthly invoices received from each vendor.

The audit period in scope for Venture Strategic was December 2015 through January 2019. The
audit period in scope for CP&A was July 2017 (contract start) to present. Any activities within
these periods, respectively, were considered in scope. Any samples selected for testing were
from each contract’s respective period listed above.

FINDINGS, RECOMMENDATIONS AND MANAGEMENT RESPONSES

Curt Pringle and Associates, LL.C

We do not have any findings to report with respect to Curt Pringle and Associates, LL.C under
contract KOOT162.

Venture Strategic, Inc.

The following findings apply to Venture Strategic, Inc. under contract K000983.

1. Observation: Duplicate billing entries were observed for some consultants on the invoice
support reviewed. Over an approximately three-year period reviewed, we observed 13
duplicate billing entries out of 11,000+ line items reviewed (0.1%), resulting in $8,336 in
over billing.

Risks: Duplicate billing produces inaccurate invoicing for the services provided and results
in greater incurred cost for TCA.

Recommendations: A corrected invoice should be produced by Venture Strategic and sent
to TCA to correct the duplicate billing errors observed. Venture Strategic and TCA should
implement improved invoice review processes that provide reasonable assurance that
duplication of hours and other billing errors will be detected and corrected in the future.
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Management Response: Of the more than 11,000 time sheet entries billed over the course
of the last 3.5 years averaging 400-500 entries per month, 13 duplicate entries were
incorrectly billed as the result of administrative errors by Venture Strategic staff when
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compiling entries into the time sheet used to prepare invoices submitted to TCA.

The invoice format will be modified to group the hours charged prior to applying the billing
rate one-time on a task-by-task basis. Additionally, all time entries will be verified, and
reviewed prior to finalization into the draft monthly invoice. A corrected invoice will be
developed to adjust the billings appropriately.

2. Observation: We observed billing rates for individual consultants that were higher or lower
than their assigned, proper billing rate. In some cases, this was for a subset of a particular
consultant’s billings, and in other cases it was for all of them. The contract specifies that
billing rates are determined by role (e.g., Senior Associate, Director, Senior Consultant,
Managing Director/CEO), not by task. We observed 425 billing rate errors out of the
11,000+ line items reviewed (4%), resulting in a net under billing of $12,935 for billing rate
errors.

Risks: If consultants are not billing at the correct hourly rate, TCA may be under billed or
over billed for the services rendered.

Recommendations: A corrected invoice should be produced by Venture Strategic and sent
to TCA to correct the duplicate billing errors observed. Additionally, ensure that the billing
rate for each consultant is documented and clear to applicable Venture Strategic and TCA
staff. Any changes should be documented and communicated timely to TCA and
documented in a change order. Lastly, both Venture Strategic and TCA should update their
monthly invoice review procedures to ensure that a formal check of billing rates 1s included.

Management Response: Billing rates were set with the original contract from 2015. Some
billing rate errors occurred as the result of administrative errors by Venture Strategic staff
when compiling entries into the time sheet used to prepare invoices submitted to TCA.
Additionally, some billing rate changes as a result of stafT classification adjustments were
made by the consultant and not communicated to TCA. Management concurs with the
changes, however moving forward, any changes to the billing rates will be submitted as a
formal zero-cost change amendment to the contract and current task order to update the
billing rates and also to add or subtract employees based on the current company roster.

The invoice format will be moditied to group the hours charged prior to applying the billing
rate one-time on a task-by-task basis. Additionally, all billing rates will be verified, and
reviewed prior to finalization into the draft monthly invoice. A corrected invoice will be
developed to adjust the billings appropriately.

3. Observation: Some line item entries observed in the December 2015 invoice listed multiple
consultants on the same line for one set of hours. Also, in other instances for other invoices,
multiple dates were listed for one set of hours. This makes it difficult to determine the
correct rate to be applied or the proper number of hours per date, respectively.
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support is not distinct and specific for each consultant and/or date, this

rrors or obfuscation of errors.

Risks: If the invoice
could lead to billing ¢

Recommendations: Do not combine hours for multiple consultants on the invoice support
detail spreadsheet. Have each consultant shown as billing separately from all others when
presenting this information. Do not combine dates in one line item for one set of hours on

the invoice support detail spreadsheet. Provide only one line item per date per consultant for
each entry.

Management Response: The invoice format will be modified to group the hours charged
prior to applying the billing rate one-time on a task-by-task basis. Additionally, all time
entries and billing rates will be verified, and reviewed prior to finalization into the draft
monthly invoice. A corrected invoice will be developed to adjust the billings appropriately.

BUSINESS PROCESS IMPROVEMENT RECOMMENDATION:

Curt Pringle and Associates, LL.C

We do not have any business process improvement recommendations for Curt Pringle and
Associates, LLC under contract K001162

Venture Strategic, Inc.

The following business process improvement recommendation applies to Venture Strategic, Inc.
under contract KO00983.

A. Observation: The current invoice “Time Summary” billing detail provides sufficient detail
of hourly activities and charges by subtask, but it can be difficult to review efficiently.

Recommendations: Consider adding an additional supplementary spreadsheet file to the
monthly invoice package that simplifies the data presentation of hours and charges by
consultant, such that non-data rows are removed. This would facilitate more efficient and
accurate analysis of areas such as incorrect rates or duplicates.

Benefits: Having billing information in a format that is conducive to accurate and efficient
analysis per the contract requirements will facilitate locating billing errors and having them
corrected timely.
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APPENDIX A

Individual Invoice Discrepancies
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Detail of Duplicate Discrepancies
December 2015 - January 2019
CORRECTED COPY

TCA PAYABLE(-)
CORREGT | CORRECTED a

o ThsK - DATE PERSON HOURS | RATE cosT . DESCRIPTION CRATE | COST __ CREDT(Y _ NOTES

Analyze Madia Outreach Opportunities 32116 Berekel Kelie &0 §150.00  $1.200.00 Analy2e quantialve survey fndings and potental NIA NIA 1.200.00 Duplicate
stekhalder oureach

Prapare information for public outreach o 1732116 | Bereketkeme a0 $150.00)  §1.200.00 Analyze quantiatve survey findings and slaveholder I NIA NiA Duplicate
Qutrezch opponuNites

Davelop Stralegic Madia Outreach Informatan | ap2t6 | BerokelKelie 80 15000)  §1.20000 Analyze quantatve survey findings and potential | NIA NIA $1.200.00 Duplicate
slaekholder outreach

ralegic Mad= Oulr T3R8 | Berekel Keile 820 $15000 51,200.00 Analyzs quantalve survey findings and staxanolder WA WA A Duplicate

autresch oppartunites

Analyze Media Oureach Oppartunites. T sezre | Val Smith 30 517500 $525.00  Analyze quantislive survey findings and potental T NA NiA $525.00 Duplicate N
staekholder oulreach

Analyze Stakeholder Outreach Opporumies T smang | Val Smith a0 TR0 $525.00 Analyze quantitiva survey findings and stakeholder IS WA © H/A|Duplicate
outeach opponunities.

Anzlyze Stakehoider Outreach Opponnias T 3R2ME | Wayne Johnson 30 578500 $535.00 Analyze quaniiative survey fdings and potental | NiA NiA $555.00 Duplicale

staekholder quireach

Analyze Stakeholder Quliaach Opporuinies. [amane Wayne Johnsan a0 $185.00 $555.00) Analyze quantiafive surwey findings and slakeheider NiA NiA NiA ‘Duplicate

outreach oppontunitias.

Prapare For Public Outreach T 6R0M6 | Jennfer Frzgera 10 §18500] $18500 |prepared toJune 20 public forum Ni& Wik " 318500 Duplicate
Fresare For Public Outreach T emune | Jennder Fizgerad 10 $785.00, §185.00  prapare for Publc forum - T A NA NiA " Duplicate -
Afiend Public & Stskenalder Outreach Meeing TT108HE | Kate Pringle 140 $17500 | $1.750.00 Form preparaban, fnalization, facinaton, set up and take | NiA NIA §1.750 00 Duplicate
down
Attend Public & Stakeholder Outreach Meeting 10516 Hate Pringle 140 $125.00| §1.750.00 Ferum preparaban, fmalizabon, fack faten. st up and take ik NIA "~ N/ Duplicate
own
Prepare For Puslc Oulreach 105116 | Jennfier Fizgerald 7.5 $17500, §1.31250 Forum solup, facikaton, take down | NIA NA $1,312.50 Duplicate
Frepare For Pusiic & Meda Qutreach 10516 | Janniler Fizgarald | 7.5 $17500, $1.312.50 Farum sol up, faciAabon. 1ake down - HIA WA N " HiA Duplicate
|
Prepare For Public Outreach 10616 | Jenniter Fizgeraid 10 §37500] §47500 | Training for facitators B ) NIA A | $175.00 | Duplicats
Prapare For Putlic & Meaa Outreach 10GME | Jennfer Fizgerad | 10 T S17500 597500 Traming for facitators o NIA NA | H/& Duplicate
Develop Strategic Gommunicaions & Adwrtsng SHEAT f Carless 475 518500 S87A75  Revew Orat communications, siakehalcer, madia and NiA NA | 387375 Duplicate
| siblic oulreach informatn and prepare Tor public forum
Dewelop Strategic Communications & Advertsig SMBA7 | Jefl Cordess 475 518500 587875 |Reviewdrafl communications, Siakeholder, media and NiA NA Nik Duplicate
| public outreach informatian and prepare for public forem
Develop Sirategic Digrial Communicaton ERGETH Jeff Corass 10 5185007 §185.00 |Meeing wih Alex Aveloom to dscuss pateniial suaiegic Hik NA $185.00 Duplicate
{ |cammunications and outreach
Develop Strategic Digral Communicatien 1113117 | Jaff Coress 1.0 518500, §185.00 | Mesting with Alex Avatoom to discuss patential strategic NiA WA T N Duplicate -
|cammunications and putreach
Devsiop Straiegic Digial Communcaton EEGEGH Jefl Gortess 05 $18500) $9250 | Mesing wih Relsey Eben, Alex Avetoam, Nico Melendez NiA NIA $92.50 Duplicate
and Trystne Payfer la discuss potental stategic
i : | |communications and advertising . 1
Develop Strategic Digial Communicaton 11317 | Jeff Coress (] $18500) §92.50 ting with Kelsey Eiben, Alex Avetoom, Nico Melendez NIA NIA §92.50 Duplicate
and Trystine Payfer ta discuss patential stralegic
| ’ z jons anc advenising =
Develop Sirategic Digial Communicaten s Jeff Corless 05 $6250  Mowing with Kelsey Eiben, Alox Aveioam, Nico Melendez IR WA 1A Duplicate
ana Trystine Payfer to discuss potental srategic
e | |communcatiorsangodvertsing -
Develop Srategic Communicatons & Adwertisng 1212017 | lefl Coless 1.0 $185.00 §785.00  Callwih Kaie Prngle, Kelsey Eiben, Nica Melencez, Alex niA NiA 5185.00 Duplicate
Aveloom, Janniter Fitzgerald and TCA personne! to prepare
- o ! for stakengider and aublc outrea: 1
Prepare For Stakehoider & Public Outreach 12n1zo17 Jeff Corless 1.0 $185.00 518500  Call with Kate Pringla, Nico Melendaz, Alex Avetoom, Ni& NiA Ni& Duplicate

Jennder Frzgerald, Kelsey Eiben and TCA parsennel 1o
prepare for and public gutreach




Internal Audit of Accounts Payable - Inveice Processing
Detall of Billing Rate Discrepancies
December 2015 - January 2019

Coriess and Kelsey Eiben to discuss process and concepls
for digital

CORRECTED COPY
TCA PAYABLE()
CORRECT  CORRECTED or
R TASK DATE PERSON  HOURS RATE  cOST DESCRIPTION _RATE 0ST | CREDIT(#) NOTES
12162015 | Anthony Ramirez 20 $15000 '$300.00 Initial Project Meeting with Jeff Coriess, Erk Barwn and Ana §175.00 5350.00 -§50.00
Ferraira la discuss creative and digital media support
B 1218115 Erik Brown 20 $175.00 $350.00 Inial Froject Meeting with Jeff Corless, Ana Fersira and $18500 $370.00] B
Anthany Ramirez to ciscuss creative and digilal media
support
Develop Technical Fact Sheels 1211815 Erik Brown 40 | s000 50.00 Design and revise New Fact Shaet for San Juan Capisirano $185.00 $740.00° -§740.00 Missing entry added N
City Councll Members and other business community
stakehalders
Develop Technical Facl Sheels 1271815 Enix Brown & At | 4.0 $150.00 $60000  Design and revise New Fact Sheet for San Juan Capisirano §150.00] $800.00 $0.00 Correct number of hours and rate for these three
Orgiana City Councl Mempers and other business communily entries for Art Ordiana, but missing entries for
stakehalders ther meeting participants.
Develop Technical Fact Sheets 1202315 Erik Brown 25 50.00 §0.00  Design and revise New Fact Sheet for San Juan Capistrana $18500]  S4E2.50 -5462.50 Missing entry added o
City Council Membsrs and other business community
stakeholders
Develop Technical Fact Sheels 1223115 | Enk Brown & An 25 T S45000 | $375.00  Desgn and revise New Facl Sheat for San Juan Capistrana $150.00 $375.00] © 30.0D Carrect number of haurs and rate for these three
Ordians City Council lembers and other businass community entries for Ant Ordians, but missing entries for
stakeholders other meeting participants.
nalyze existing data and research _ 1212915 Erik Brown B0 50.00 50.00 Review of Community Ascanainment Study and TCA T s18500 £1.480.00 -31,480.00 Missing entry added
background research and infarmation
Analyze exsting daia and rescarch 1229715 | Anthany Ramirez | 80 50.00 'S000 | Rewiew of Community Ascanainment Study and TGA 17500 £1,400.00 -31,400.00 Missing entry added B
background ressarch and infarmation
Analyze existing daia and rescarch 12129115 Ana Ferreira 8.0 50.00 5000 Review of Community Asceriainment Study and TCA $15000,  §1,200.00 ~$1.200.00 Missing entry added T
background research and information
Analyze existing data and research 1228115 Erik Brown, Ana B0 | S15000 | 5120000 Review of Communiy Ascartainment Study and TCA £150.00° £1.200.00 $0.00 Correct number of haurs and rate for these three
Ferreira, At Ordiane background research and information entrles for Art Ordlana, but missing entries for
& Anthany Ramirez other meeting participants,
Conduct Workshops With Key Stakeholders 11372016 Jeff Corless 1.0 $175000 $175.00 Rreview and edit documents regarding Community T sies00) $185.00 510.00
Ascerainment Study Presantation; discuss with Shaman
Browning
giv Socizl Media & Digital Gy 1552016 Anthony Ramirez 10 $15000] $15000 Confarance call to discuss digital communications §175.00 $175.00 -
strategies wilh Kelsey Eiben, Erik Brown, Ana Ferriera and
Jeff Corless )
Develop Stralegic Social Medis & Digital Communicatian | 1/5/16 Erik Browm 10 $17500 | 517500 Conferance call 1o discuss digital communications $185.00 -510.00
strategies with Kelsey Eicen, Jeff Corlass, Ana Ferriera and
Anthany Ramirez
Develap Technical Fadt Sheels 182016 | Anthony Ramirez 05 T 515000] $75.00 Work with Jeff Coriess to complate final upgates (o the SR- $175.00 51250 o - o
241 Fact Sheel for San Juan Capistiano
Develep Technical Fact Sheets 1772016 | Anthany Ramirez | 05 515000 $7500 Work with Jeff Corless to complate final updates o the SR- | §175.00) $87.50 -§12.50
241 Fact Sheat for San Juan Capisirang
©4B201& | Anthony Ramirez 65 $15000  $75.00 Work wilh J2ff Corless to complete final updates fo the SR- | $175.00 28750 §iz50 B o T
241 Fadt Sheet for San Juan Capistrano
Davelop Strategic Social Media & Digital Communication 1792016 Anthony Ramirez 20 s15000 $300.00 Review Ascertainment Study and begin draft outiing of §175.00 $350.00 -850.00
digital communications plan basad on CAS
Develop Stalegic Social Media & Digital Communicatian 19718 Erik Brawn 20 $175.00 $350.00  Review Ascertainment Study and begin draRt autline of $370.00 -520.00
gigital communications plan based an CAS
Develop Stralegic Socal Media & Digital Communication | 1/15/2016 | Anthony Ramitez | 1.0 $150.00 Conference call with Ana Fermiera, Anthany Ramirez, Jefl §175.00 817500 52500 .




Internal Audit of Accounts Payable - Invoice Processing

Detail of Billing Rate Discrepancies
December 2015 - January 2019
CORRECTED COPY

e oo TSR
Devslop Sirategic Social Media & Digital Communication

Develop Strategic Social Media & Digilal Communication

Canduct Workshops With Key Stakehaldars

Develcp Stralegic Social Media & Digital Communicatian

Develop Stralegic Social Media & Digital Communicatian

DATE

PERSON

URS

RATE

1H5018

ny Ramire:

Erik Brown

HO!
1

0

$150.00°

$17500

COST
£175.00

| DESCRIPTION

Canference call with Ana Feriera, Anthany Ramirez, Jeff
Coress and Kelsey Eiben to discuss process and cancepts
for digital communications

CORRECT
RATE

£185.00]

£225.00 Meeling with Erix Brown and Ana Ferriera lo discuss
aptians for digital communications and messaging formats
to be discussed with Venture Strategic on January 28, 2016

nine

Tis016 |

172612016

1/28/2016

Devalop Strategic Social Media & Digital Communication

1128116

Erik Brown

$175.00

$252.50
optians far digital communications and messaging formats
to be discussed with Venture Strategic on January 28, 2016

deff Coress

$175.00

§17500  Review and Edit Asceriainment Study Fresentation

Kelsey Eiben

$185.00

$370.00

'Develop Prefiminary Messaging Digita! and M
Pramation for 2016

T Anthony Ramirez

40

$150.00

$500.00/ Meeling wilh Erik Brown and Ana Ferriera to discuss
options for digital communications and messaging farmats
ta be discussed with Venture Stralegic on January 28, 2016

Erix Brown

Develop Strategic Social Media & Digilal Cammunicatien

1/20/2016

Anthany Ramirez

15

40

§175.00

$262.50  Masting wilh Ana Ferriera and Anfhomy Ra
aptions for digital communications and messaging farmats.
10 be discussed with Venture Sirategic on January 28, 2016

“Meeting with Ana Farriera and Anthany Ramirez lo discuss |

2 1o discuss

§475.00°

s18s.00)

$185.00]

$150.00  $300.00

$17500

$185.00 27750

CORRECTED
OST

Cosrso]

sigs00

~§T00.00

TCA PAYABLE()

COST | CREDI{H): |
518500 -$10.00

BOTES

26250

-§10.00°

57000

~§100.00]

ial Media & Digital Communication

Develop Strategic Media Qutreach Information

Social Media & Digital Communication

Meeting With Stakeholders

112916

Erik Broan

$150.00

$175.00

T$700.00

$500.00 Meeting wilh Kaisey Efben, Erik Brown and Ana Farriera to
discuss options for digital communications and messaging
formals to be discussed with Venture Strategic on January

8, 2018

$175.00/

515000

$700.00 810000

2

Heating vilh Kelsey Eiben, Ara Ferricra and Anthany
Ramirez 1o review and discuss posnlial digital sirategies
inchuding seaarch engine optinization, araphics. and
Websits issuss

172912018

Nica Malendaz

$185.00

T trzor2076

242016

Develop Stralegic Social Media & Digital Communication

272016 |

Meeting Wilh Stakehalders

Develop Srategic Media Outreach Information

Develop Slralegic Social Media & Digial Gommunicali

20272016

o 2mz018

Kelsey Einan

i

$185.00

$18500  Review media sirategies for releasing Asceriainmant Study

$740.00  Meefing with Erik Browm, Ana Ferriera and Anthony
Ramirez o review and discuss poental digital strategies
inciuding seaarch engine optimizstion, grapiics, and

Website issues

Erik Brown

" Enik Brown

$17500

$625.00 Attend TCA Special Board Meeting. Community
Ascenainment Study; analyze potential staksholder issues

$185.00

5740.00] 54000

§175.00°

815000

$185.00

$175.00 $10.00°

1$500.00 §140.00

T 53000

$175.00

$525.00 Attend TGA Gommunity Ascertainment Study at TCA
headquarters 1o review to analyze siralegic digtal media
and communications apportunities

$185.00

§58500] -530.00

Kelsey Einen

3.0

§175.00

$525.00 Attend TCA Special Board Meeting: Cammunity
Ascerainment Study: analyze patential stakeholder ssues

Jeff Corless

Develop Strategic Social Media & Diglal Cemmunication

2182018

Erik Brown

5

$175.00

515000

$437 50 Review and compilz input fram consultants, subconsaliants, |

and TCA stafl ta analyze media outreach issuss wilh first
quaniitative research study

$150.00

$18500]

$225.00 meefing ta review TGA feadback and Venture and DMI
suggestions for online positioning

$175000

$450.00 575.00°

T 846230 52500

26250 537,50

~s17500

$262 50 meeting ta review TCA feadback and Venturs and DM
suggestions for online posttioning

$185.00




Internal Audit of Accounts Payable - Invoice Processing
Detail of 8illing Rate Discrepancies
December 2015 - January 2019

Kurt English, Kelsey Eiben, Bereket Kelile and rest of DMI
team lo discuss Phase 2 scope of work

CORRECTED COPY
TCA PAYABLE()
CORRECT ~ CORRECTED or
o TASK - DATE __PERSON RATE cosT DESCRIPTION ST _CREDIT(H _____NOTES
Develop Strategic Media Gutreach Information 21192018 Kurl English $185.00 $6250  Review TCA daly emalls to inform potential media $175.00 387.50 $5.00
strategias
Develop Strategic Sacial Media & Digtal Communication  229/2016  Anlhony Ramirez 325 " s15000! $4B7.50 meeting with Ana Ferreira and Erik Brown to discuss digital | §175.00 $568.75 “SB1.25 =
stiategy and Media opportunities.
Develop Strategic Social Media & Dighal Communication | 2/29/2018 Erix Brown T35 $17500 556875 mesting with Ana Ferreira and Anthony Ramirez ta discuss | sigs00  sa01.23 s3zs0 -
digtal strategy and Media opportunities
Develop Strategic Social Media & Digtal Communication 2/2872016 | Anthony Ramirez 10 $15000] $150.00 conference call with Jaff Corless, Kelsay Eiben, Ana §175.00 $175.00 52500
Fereira and Erik Brown lo discuss digital strategy and
- Media oppartunities
Develop Stral Erik Bromn 10 $175.00 $175.00 conference call with Jeff Corless, Kelsey Eiben, Ana 518500 $185.00 $10.00
Fereira and Anthony Ramirez to discuss digital strategy
- S and Media cpportunttiss
Aduise On Slakehalger Outreach & Communication 212972018 Kelsey Einen 10 $185.00] 165.00 conference call with TCA staff re: promotion of 25th $150.00 $150.00] R
anniversary book
Analyze Stakenolder Outreach Opportuntias - 32018 Erik Brown 30 | $17500 $525.00 | Auend TGA Community Ascartanment Study at TCA $165.00 $555.00 -£30.00°
headquarters to review to analyze strategic digital media
and communications appariunites
316 ‘Anthony Ramirez 20 $15000)  $300.00 Meefing lo discuss on Digtal Media Planning and $175.00] 535000
Develapment for overal i and outreach with
Kelsey Eiben, Jef Corless and DMI
3716 Barekel Kalie i3 $12000  $180.00 Conference call with TCA Administratian and Venturs $150.00, $225.00 54500
Suratagic discussing results of Quaniitative Research
Results and Analysis and stagkhalder issues
Erik Browm 20 $17500 $350.00  Meeting 10 discuss on Digtal Media Pianning and $185.00] $370.00 -520.00
Development for overall communications and culreach with
) - - Kelsey Eiben, Jaff Coriess and DMI
Analyze Media Outreach Opportunities 23116 Hico Melendez 275 $15000] $337.50  Attend TCA SOCMWS mesting, consider patential mesting $175.00 $39375 i
outreach opporunities
Develop Swategic Media Qureach Information IR9/16 Curl Pringle 20 $175.00  $3! pare for slrategic counselors meeting on 4/13/16 $785.00 $370.00 §20.00°
Develop Strategic Social Madia & Digtal Communication 32976 JenniferFizgerald 20 | 518500 $370.00 reviewand analyze stakehalder information $175.00 35000, s2000) D
Develop Strategic Social Media & Digital Communication | 302916 | Jennifer Fizgerals | 20 S185.00] $37000 coordinated with G Pringle and Dary. Steinbarg's office and §i75.00 sE000, s2000] = R S
prepared for Stratepic Counselors mesting
Develop Strategic S 3116 Jennifer Filzgerald 10 518500 §185.00  prepare for and coordinate Slrategic Counselor mesting $75.00 S175.00 T $10.00] '"
with Danyt Stainberg
Meelng With Stakeholders 4516 ErkBrown 30 §17500  $52500 develop digial communications reseurces, content and $18500 $555.00] 53000 ===
media
Mziling With Stakeholders © puosne Kelsey Eiben 15 S17500 $262.50  Draft Aganda for Group In-Persan Strategic Mesting To $750.00 s22500 s37.50° -
Cansider Options For Phase 2 Scope Of wark
Analyze Stakeholder Outreach Opportuniiies. . 0406/18 “ErkBrovm | B.S $15000)  $1275.00 in-person meeting with Curt Pringle, Jennifer Ftzgeraid, 516500 $157230 = = |
Kurt English, Kelssy Eiban, Bersket Kelile and rest of DMI
7777 team lo discuse Phase 2 scope of work
Prepare To Conduct Workshops With Key Stakeholders | 0406/16 | Anthony Ramirez 85 $15000)  $1.275.00 in-person meeting with Curl Pringle, Jennifer Frizgerald, $1.487.50 21250




Internal Audit of Accounts Payable - Inveice Processing

media

Detall of Billing Rate Discrepancies
December 2015 - January 2019
CORRECTED COPY
TCA PAYABLE()
CORRECT  CORRECTED or
 TASK DATE PERSON HOURS RATE cosT DESCRIPTICN RATE osT CREDIT {+) NOTES I

Prepare for stakeholder meefings 0411116 Erik Brown 0.75 $175.00 $131.25 Receive & read Email, review dightal communicafions ideas, 500 513875 57.50
Communicate vith VS

Analyze Media Outreach Opportunities D41316 | Anthony Ramirez 35 $15000] $525 00 meeting al DM to discuss development of public media 17500 $612.50° B o
imagery development and analysis

Develop Strategic Media Outreach Information 0413718 | Anthony Ramitez 20 T §15000 £300.00 develop digital communications resources, content and $475.00 $350.00 55000 o
media

Analyze Media Outreach Opportuniies 043718 Erik Brown 35 517500 $812.50 meeting at OMI ta discuss development of public media §185.00 $647.50 33500 =
imagery development and analysis

Develop Strategic Media Outreach Information FTEEGT Erik Brown 30 §17500 $525.00 develop digital communications resources, cantent and $18500) §555.00 R B
media

Develop Stralegic Media Outreach Informatian 041416 | Anthony Ramirez 175 $15000 $262 50 meeling o discuss development of public med:a imagery $17500 S306.25 84375 -
development and analys's

Develop Strategic Madia Outreach Informatian 0414116 | Anthony Ramitez 1.0 315000 $150.00 develop digital communications resources, content and $175000  $175.00 2500 T
media

Analyze Media Outreach Oppartunities DAT4IE Erik Brown 175 $17500 $306 25 meting to discuss development of public media imagery '$185.00 §32375 - B =)
development and analysis

Analyze Media Outreach Opportunities. 0414116 Enk Brown 149 $175.00] $175.00 develop digital communicalions resources, content and £18500 $185.00 51000,
media

Analyze Media Oulreach Opportunties 041518  Anihony Ramirez 20 $15000]  $300.00 develop digital communicalions resouices, contant and §175.00 §350.00 e e
media

Analyze Media Outreach Oppartuniies IR Erik Brown 20 $175.00]  $350.00 develop digital communications resources, content and T siBa00 sa000 £20.00 .
media

Analyze Madia Outreach Opportunities 0411816 | Anthony Ramirez 25 515000 $375.00 meeling la discuss development of public media imagery $175.00 §437.50] T ]
development and analysls

Develop Stralegic Social Media & Digtal Communication | 0418116 | Anthony Ramirez 20 $15000/  $300.00 develop digital communicatians resaurces, content and $175.00 $350.00] 550.00 o I
media

Deveiop Stalegic Social Media & Digital Cammunication 04718116 Erik Brown 40 S17500  S700.00 develop digital communications fesoUrces, contentand | §18500  $74000 ~540.00
media

Analyze Media Oulreach Dppariuniies CaTEE Erik Brovm 25 $17500 437,50 mesling to discuss development of public media imagery §185.08 s6250 -§25.00 o
development and analysis

Develap Strategic Social Media & Digital Communication ©4MBI16 | Anthony Ramirez 25 T 5150.00 $375.00 develop digital communicatians resaLices, content and $175.00 5437.50 582,50 = T e ]
media

|Davelop Stralegic Sacial Media & Digital Communication 04nors Erik Brown 15 $175.00 $28250 Review polental digital media messaging with Jeff Coriess. | $185.00 $277.50 51500 o
Kelsey Eiben and Art Ordiano

Devalop Stratepic Social Media & Digal Communicaion | 04119716 Erik Brown 1.0 $17500  §175.00 develop digital cammunications resources, cantent and §185.00 $10.00
media

Develop Stralegic Social Media & Digital Communication 04/2011€ | Anthony Ramirez 25 $150.00 $375.00 develop digital communications resaurces, content and $175.00 $437.50 56250 B




Internal Audit of Accounts Payable - Invoice Processing
Detail of Billing Rate Discrepancies
December 2015 - January 2019

Task Order No. 2 (PTO-002)

CORRECTED COPY
TCA PAYABLE(]
CORRECT  CORRECTED or
TASK OATE  PERSON  HOURS  RATE | cosT | DESCRIPTION _ RATE | COST CREDIT(#) | NOTES
Davelop Stralegic Social Media & Digtal Communication | 04120116 Jeff Corless 40 S175.00) $70000  Atend TCA SOCMWG Masling with Kalsey Eiben and $785.00 $720.00 540,00
Jannifer Fitzgerald
Develop Slralegic Sacial Media & Digial Communication 042016 | ErkBrown | 25 S175.00 $437 50 develop digital communications resources. content and $185.00, $462.50 52500 T
media
Develop Stralegic Sacial Media & Digilal Communication | 04121116 Erik Brown | 10 S175.00/  $175.00 Conference call with Jeff Corless and Kelsey Eiben {0 S18500)  §185.00 51000 S
discuss patential digital content development strategies
Develop Strategic Social Media & Digital Cammunicatan a1 | ErkBowm | T 8175000 $35000 develop digitsl communicalions resources, conlent and T E185.00 $370.00, §20.00] - -
media
Creale Scope Of Wark Oulline For Proposed Task Order| 04125116 | ErkBrown | 20 $17500  $350.00 develop dioital communications rescurces, content and 185.00 $370.00 52000
No. 2 {PTO-002) edia
""""" 04728115 KelseyEiben D5 £18500 59250  Review potential degital comunications with Kelsey Eiben §15000 §75.00 §17.50 =
Creale Scape O Wark Ouline For Prapased Task Order, 04/20116 | Jennifer Fitzgerald 073 $150.00 $412.50  conference call with Jofl Corless Kelsey Eiben and Niea $775.00 $131.25 51875 o ==
No. 2 {PTO-002) Melandez 1o discuss madia and stakholder issues
Creale Scape Of Wark Oulline For Praposed Task Order 0412816 JeHt Carlsss 10 §175.00 $17500 | Conference call Re: Community Outraach 101 class wi Kit $785.00 $185.00] S10.00°
No 2 (PTO-002) Cals Consulting, Kelsey Eian and Jenniter Fizgerald
Create Scope Of Work Ouline For Proposed Task Order 04/30/16 | Nico Melendez T 5150000 57500  Conference call with Joff Corless to discuss TCA media $175.00 $87.50 -512.50
No. 2 (FT0-002) autreach stralegy and review project documents
Prepare for stakeholder outreach 51118 Erik Brown 25 $17500]  $437 50 Prapare digtal and sacial media information $185. $462 50 o
Prepare for stakeholder outreach 5116 Janniter Fitzgarald 2.0 S185.00] $37000  Attend Masting with Secretary Mary Pelars TCA Mobiiiy Ad §17500]  $35000 520.00 - |
Hoc Committee
Prepare for sizkenolder aulreach 3EIG Kurt English 0.5 $1B5.00] $277.50  Review Task Ordar 2 Budgst with Jeff Carless and Nica T8175.00] $8750 5190.00
Melendez
Prepare for stakenolder outreach E Jenrifer Fizgersic 10 $785.00 $18500 |conference call with Jeff Carless and Kalsey Eiben to S175.00 §175.00 o 51000
coordinale and review slakehalder qutreach issues
Prepare For Public Oulreach 51616 | Jenniler Fitzgerald 10 $18500 $185.00  Planning and coordinalion wilh Jefl Cerless and Kelsey $17500 §175.00 T si000)
Eiben for $/25/16 SOCMWG
Develop Stalegic Social Media & Digital Communication 5916 Kelsey Eiben 1.0 $185.00 $185.00  Review dighal contant vith Jeif Corless S | $150.00 .00
Develop Srategic Social Madia & Digital Communication 524016 Jeff Corless 30 $17500] $350.00  Prepare presentation for SOGMWG wath Jennifer Fitzgerald | $785.00 savo00 -$20.00
and Kelsey Eiben based upon Sharon Broaning's feedback
and requested edits s o o
Develop Strategic Social Media & Digital Communicaton 51266 Jennifer Fizgerald 20 $15000] 530000 prepare presentation for Mobility Ad Has Commitiee an $175.00 $350.00 550,00
scope of wark for phase 1 and 2 wilh J. Gorless and K.
Eiben T (R |
Develop Strategic Sovial Media & Digital Communication 526016 | Anthony Ramitez 70 315000 $150.00 review digital content £175.00 $175.00 -535.00
Develop A Detailed Scope Of Work Oulling For Propased | 5127716 | Anthony Ramirez a0 $15000) 560000 review dighal cantent o $175.00] $700.00 -§100.00




Internal Audit of Accounts Payable - Invoice Processing
Detail of Billing Rate Discrepandes
December 2015 - January 2019

CORRECTED COPY
TCA PAYABLE()
CORRECT | CORREGTED or
TASK DATE PERSON HOURS RATE COST DESCRIPTION RATE cosT CREDIT {+) NOTES
Prepare For Stakeholder Outreach BHIAE EikBrown 60 $1750D  $1.050.00 TCA Stralegic Stakeholder Mesting @ TCA HQ, Mabiity | £185.00 $1.110.00 -$60.00

D Hoc Committes Meeting and Venture Strategic meeting
with TCA stalf of inform potential digital initatives

Prepare for stakeholder outreach HIE Cunt Pringle 25 $175.00) $437.50  Presentation to Mobilly Ad Hoc Commities an stakeholder $185.00 $462.50 TS0
and public outreach

PBrepare for stakenolder autreach 6RAE Curt Pringla 20 517500 $35000  atiended Sauth OC Econamic Coaliion Reception T 318500 $370.00 - 52000
Prepare For Stakahoider Outreach 803116 Jenniter Fitzaerald S1B500,  $37000  coordinaled wih OGTA/TCA on upcaming pablic meelings | £175.00 $350.00 B 2
fallow up on stakeholder qulreach meeting 6616 Jannifer Fitzgerald 10 $185.00] 318500 prepare for Public forum . | $175.00 §17500 51000
foliow up on stakehelder autreach meating BI8/16 | Jennifer Fitzgeralo 20 5185.00] 337000 coordnated geling commitments fram table facialars for $175.00 335000 ©520.00

june 20 public forum

Prepare Far Public Quireach 617116 Jernifar Fizgerald |~ 05 518500  $3250  public forum and June SOGWMG strategy call with J. I $175.00 $5.00 T
Corlass
Frepare For Public Guireach &6 Jannifer Fizgerald 05 $18500  $A250  prapare for Publie farum I $175.00] 38750 T ssm
Prepate For Public Outreach BB Jannifer Fitzgerald 20 S185.00  $370.00 | meeting with Jennifer Filzgerald, Mike Chesney, Mike T $175.00 §350.00) 52000 '_
iraman, 3nd Curt Pringle to discuss stakehalder and public
outreach B 1
Prepare For Bublic Qutreach T BlaHB | Jennifar Fitzgarals 30 | 5183000 $55500 | $175.00 $525.00 s30.00
public forum presenations
Prepare for public outreach 66116 ErkBrown | 10 $150.00 $150 00 review draft digial content o i $185.00 §185.00 -535.00
Prepare For Public Outreach BH46 Jannifer Fitzgerald 10 518500] $18500  June 20th public farum site walk-thru i $175.00 $175.00 T $10.00
Prepare for public outreach : ' BMa/Ms | Jennifer Fizgerald 15 | 318500 527750  community oltreach mesting with Jaff Carless, Kelsey $175.00 5262 50 515.00
Eiben, Barbara Thomas. Brian Lochrie and Jeff Bot
- 1 " JerniferFitzgerald | 05 00 59250  drafied emal 1o SOCMWG paricipants detaliing agenda for $175.00 s8750 3500
June 22nd SOCMWG
Prepare for public outraach B/15/16  Jennifer Fitzgerald 20 518500, $37000  prapare for SOGMNG and Public fomm T $175.00 $350.00] T swo0 o
Prapare For Public Oulraach i " N8/76 | JenniferFilzgerald | 10 | 518500 S§185.00 |prepared for June 20th public forum $175.00  $175.00 $10.00°
Prepare For Pubiic Oulreach T BMA8M& | JemniferFitzgerale | 10 | S185.00 $18500 prepared for June 20th public forum $175.00 $175.00 si6e - -
Brepare For Public Outreach Jannifer Fizgerald Z0 S18500 $370.00  prepared for June 20th public forum — §175.00 $350.00 $2000 =

Frapare o public outreach 8M78 | Jennifer Fitzgsralo 05 S18500  $9250  public farum conference call with J. Coress $175.00 §87.50 T ssag




Internal Audit of Accounts Payable - invoice Processing

Detail of Billing Rate Discrepancies.
December 2015 - January 2019

CORRECTED COPY

TCA PAYABLE(]
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Propare for public outreach 6117/16  Jennifer Fizgerald 1.0 $18500 $185.00 prepare for SOCMWG and Pubiic farum $175.00 $175.00 £10.00
Prapare for public autreach 61716 | Jennifer Filzgerald | 1.0 ST85.00 S18500 conferred with C. Pringle on public farum £175.00 $175.00 510,00, =
details/presentations
Prepare For Public Outreach o 6716 | Jennifer Fitzgerald 30 S185.00]  S555.00  prepared for June 20th public forum ] $175.00) $525.00 530.00 o
public aLtreach meeting 6720116 | Jennifer Fitzgerald  B.5 $1.202.50 se!up, conducted June 20ih public forum 7500 $1,137.50 .
Prepare For Public Outreach " Jennifer Fizgerald | 1.0 $i8500 S1B5.00 prapare for Public forum $175.00 §175.00 $10.00 B
Prepare for public outreach . EE 82116 Jennifer Filzgerald 20 S185.00 $370.60 reviewed public forum comments and feadback 2 $17500 §350.00 52000 B ==
Develop Strategic Social Media & Digital Communication 823116 Curt Pringle 20 §175.00]  S350.00 | debrief of Juns 22 SOCMWG with 1. Filzgarakd £18300 $370.00] "~ 52000
Develop Stratenic Sedal Media & Digital Communication 827116 | Jennifer Filzgerald | 1.0 §185.00 S1B5.00 finalized thank you lsters to SOCMWGIPUblE ferum $175.00 $175.00 $10.00
presenters and sent in the mail
Analyze Potsntial Ressarch Opportunities 718 Erikk Brown 10 $17500 $175.00 review draft digital content T $185.00 $185.00/ -si000p
Prepare For Sakeholdar Outreach 715016 Kalie Pringle 10 " §10000 | Maeting wilh Curt Pringle and Jennifer Fitzgerald to discuss $125.00 §125.00 52500 -
stackholder autreach issucs
Prepare For Stakeholder Outraach 71516 Erik Brown 20 £175.00 $350.00 review draft dighal content $185.00 $370.00 -520.00] o )
Prepare For Stakeholder Dutreach 78116 Anthany Ramirez 10 $150.00,  $150.00 review and manage preparation of drafl digital content $175.00) $175.00 52500 h
Prepare For Siakeholder Ouveach 7616 Kurt English 125 $185.00) 323125 Discussion with Jeff Garess to discuss an stakehelder $175.00 $2B75 §1250,
ouveach issues
Prepare for public and stakeholder outreach 7iB6 Erik Bravm 0 $17500  $175.00 review and manage prepatation of draft digital content $78500) 518500 stooo -
pare For Stakeholder Outreach 78116 Anthony Ramirez 10 T $15000 $150.00 review and manage praparation of draft digital content $175.00 §175.00 52500/
Prepare For Stakeholder Outreach R Erik Brawn 10 517500 $175.00 review and manage praparation of draft digita content $78500  S1B5.00 -$10.00
Prepare for public outreach 71016 Enk Brovn 10 815000, '$T50.00 review and manage preparalion of drafi digital content | $18300  $185.08 -535.00] -
Review Public Outreach Infarmation 711116 Erik Brown 30 $17500  £525.00 review draf dighal cantent © §18500 §33500 -530.00° e
Prepara for public and stakeholder outreach T W16 | Anthony Ramirez | 10| $150.00 $150.00 review draft digial content £175.00 317500 52500 '_
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Devalop Strategic Media Outreach information 74316 | Anthony Ramirez 10 $150.00 $150.00 review draft digial content 517500 $175.00 525,00
Develop Strategic Media Outreach Information T4 ‘Anthony Ramitez 10 $150.00 $150.00 revi R digital content = $175.00 $175.00 $2500 =
Prepare for public and outreach 75116 Erik Brown a0 $17500 £700.00 review and manage preparation of drafl digital content | $185.00  §74000] -$40.00
Prepare for public and stakeholder outreach T 7i5AE Anthony Ramirez ) $15000)  $150.00 meeling lo discuss digital content ideas $175.00 §175.00° -§25.00,
Develop Strategic Media Outreach Informafion 7115116 Erik Brovn 10 $175.00 $175 00 meeling 1o discuss digital cantent ideas §185.00 §185.00] -$10.00 =
Prepare far public and media outreach 71616 Erik Brown 40 $175.00 $70000 review and manage preparation of drafl digital content | & $185.00 $740.00 $40.00 )
[Prepare For Stakehoider Outreach 60 $150.00 $900 60 review and manage preparation of draft digital content §175.00 $1.050.00] ~§150,00
Devalop Strategic Media Qutreach Information 7186 | EnikBrown 825 $17500  $1,618.75 review and manage preparatian of draft digital content $183.00 €1711.25 T 5250 =
Prepare for Public & Media Outreach 718116 Anthory Ramirez 775 $150.00  $1,08750 review and manage preparatian of draft digi T sivagn] | s1288.75 T 518125 T
T 71816 Erik Brown 875 $17500  §1.706.25 review and manage preparation of draft digital cantent $1.80375 ers0 -
Develop Strategic Media Outreach Information | 720116 | Anthony Ramirez 80 $150.00, $500.00 review and manage preparation of draf digital content 17500 $1.050.00 ~$150.00)
[ Devslop Strategic Media Outreach Information Anthony Ramirez 200 $150.00 $300.00 Advise and Manage art direction for Ad 17500 T §350.00 $50.00 =
Develop Stralegic Media Outreach Infarmation 7120116 Erik Brown 325 | $17500  $56875 review and manage preparation of draft digital cantent | §185.00 560125 53250 ]
Develop Siralegic Media Outreach infarmation 7121716 Anthony Ramirez 70 $15000  §1.05000 review and manage preparation of draft digital contant si7500]  s122500 | 817500 =.
26 50 $17500  $47500 review and manage preparation of draft digital content $185.00 $925.00° 550,00 -
Frepare for Public & Media Outreach [ 7RG * Jef Corless T05 | §150.000 S75.00 reviewdraft soverising piece i 185.00] se2%  sws0 ]
Develop Strategic Digital Communication 72216 Anthony Rami 45 515000 367500 review draf dighal cortent $175.00° $787.50 §11250 _
Develop Strategic Digial Communication 7226 | ErixBrowm &5 $I7500  $1.137 50 review and manage preparation of draf digital content §78s00  sie20zs0 0 88500 R
Develap Strategic Digdal Communication N 72316 Anthony Ramirez a0 515000 $500.00 review draft dighal content $175.00 §700.00] £100.00 -
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Develop Stralegic Digial Communicalian 7123116 Erik Brovn 875 $17500  51,705.25 review and manage preparation of draft digilal cantent £185.00 $1.803.75 587.50
Develop Salegic Dighal Communicatien TizaN6 Anthony Ramirez 100 100 $1,500.00 review drafl digial contant §175.00] $1750.00 ~$250.00
Develep Strategic Digital Communication 72416 ‘ErkBrown | 140 | S17500 5245000 review and manage preparation of draft digital cantent 518500 £2.59000/ $140.00
Develop Strategic Digital Communication 72516 | Anthony Ramirez 35 | {5000 $52500 review drah dighal content 7500 T | I —
Develop Stralegic Digital Communication 72516 Erik Brown 70 | Si7500 122500 reviewand manage preparation of draft digital content $7185.00 $1.295.00 57000
Cevelop Strategic Digdal Communization 72616 ErkBrown | T Si7500  §1531 25 review and manage preparation of draft digital cantent $185.00 §1.818.75 X T -
Develop Strategic Digital Communization 772616 Anthony Ramirez 35 | s15000  $52500 review and manage preparation of draft digital content 17500 $812.50 587.50]
Develop Stralegic Digital Communicatien 72006 ‘Erik Brown. 35 | 317500 $61250 review drah digtal content . S$785.00] $547.50 -835.00 B
Develop Stralegic Digital Communication T 72816 Erik Brown 195 | $17500)  $30625 review diaf digtal content S$185.00 $323.78) S17.50
Develop Stialegic Digilal Commurnicatian 7zEns | T 15 | s17500]  $26250 Conference callto discuss TCA digital communication and £185.00 $277.50 51500/ - ]
culreach with Kelssy Eiben, Art Qrdiano, Jeff Corless and
Ana Ferreira t - -
Prapare for public and slakehider octreach 03103116 Cun Pringle 30 $12500 | $37500  Aflend meetings with VSI team and TCA staff $185.00 $555.00 -§180.00
Prepare For Sizkeholder Outreach 08H0/16 |  Curt Pringle 05 | $17500 $8750  Meelingwith Jennifer Fitzgerald on stakehoider and public $185000  $9250 -§5.00) - - -
outreach
Develop Stralegic Media Outreach Information 03/17/16 | Zeshaan Younus 10 $12500 $125.00 Meeting with Kelsey Eiben to prepars for public forum | $150.00 $150.00 -525.00]
Devalop Strategic Public Outreach 914116 Nico Meiendez 1.0 7515000 $150.00  Dewelop media acvisary for public forum wih Kelsey Eben $175.00 $175.00 52500/ T "
Develop Strategic Media Outreach Information 9/i5/18 | Halsay Eiban 10 | $18500 $18500  Prepare for public farum L $150.00
Prapare far Public & Media Outreach 99716 A Ordiang 05 $17500° S87.50  Prepare promotional information for public forum S $750.00 $75.00 51250
Prapare For Sizkehalder & Public Outreach 101316 Jeff Corless 10 | 517500 $17500 Canferense call with Jennifer Fitzgarald re: public and £185.00) $185.00 516.00] T
stakehaldsr outrsach
Meaating lo Discuss Glabal Cammunicatians. 10731716 | Kelsey Fib 025 |  $18500] 546.25 |Conference call wilh Nico Melendez and Jeff Carless fa £150.00° $37.59 $875
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Devslop Sirategic Media Oulraach Information 1111072016 Peter Dorsch 335 S17500] $437.30  Attenc TCA Board Mesting wilh Nico Melendez. Kelsey $150.00 $525.00 58750
Eiben, Peter Doersich, Curt Pringle, Katie Pringle, Aexhaan:
Prepare for passible Envirenmental Setdement
Public/Med . conduct press
coordinate releass of press kits, joint statement. audio
saundsite recardings, and peripherals to print, televisian,
radio and online reporters for announcemant; conduct
photography and videograohy for documentation of press
Develop Strategic Digital Cammunicalion 111472016 Kelsey Eiben 15 $17500 $262.50  Discussion with Jeff Cariess on OCBC video production $150.00 $225.00 537.50 T
Develop Stralegic Digital Gammunication 11142016 Kelsey Eiben 3 | Develop Digital Communications. Genlent $950.00 §325.00 B $37.50
Prepare for Glabal Communications Opportunities  11/28/2018 | Kelsey Biben | 1.5 | $185.00 $277.50  Atlend 241/91 Oulreach Meeting vith Jeff Corless and TCA $150.00 $225.00 I
personnel
frepare For Stakehoider & Publc Quireach 12123016 | Jenniler Fitgerald 10 §17500 $12500 | Fallow up on ciy Council Member brisfing meefings $i75.00 5175.00 550.00
Develop Strategic Mediz Outreach Information 1202372016 | Kurt English 0256 7818500, $46.25  Review TCA emails of news from transpariation stories; $175.00 $43.75 $250
evaluate rapanter perspectives
Devzlop Strategic Digital Communication o 2022017 Ana Ferreira 125 | $18500 §231.25 | $150.00 $187.50° $4375
Staxehalder Meeting 2H32017 Katie Prngle 20 $185.00 $370.00  Mesting with Gouncifwaman Tara Campball §12500 | S250.00 512000/
Deveicp Strategic Digital Communication 2772017 Ana Ferreira 50 $185.00 392500 Greate and manage digital content = $750.00 " §750.00 §175.00
Prepare For Stakeholder & Public Outreach 212812017 Kurt English a3 $185.00) $9250  Conference Gall with Jeff Corless on stakeholder and public $175.00 887,50 $5.00
outreach issuss
Stakeholder Meating amnT Curt Pringle 10 8175.00) 317500 |Meeting with Paul Hemandez of The Irving Company 185.00| $185.00 -810.00
Develop Strategic Digital Communication & Oulreach 31472017 Javier Massai za §175.00 $237 50 Prepare digital cament B T TS10000)  $250.00 $187.50
Devalop Strategic Digial Communication & Qulreach 3A42017 | lsmael Guzman 25 $18500 $e6250  Frepare digial content o $100.00 $250.00 521250 -
Davaiop Strategic Diglal Cammunicalion & Oufréach 373072017 fnaFerrara FE] $17500  $43730  Review, revise and creale digital canient $95000 $37500° HFET
Develap Strategic Digital Communication & Outreach 1302017 At Ordiana 53 $17500  $98250  Review, revise and greate digital content $150.00° £825.00 513750,
Prepare For Media & Puslic Outreach 4312017 Kelsey Eiben 05 $17500  $87.50  Conference call with Nico Melendez 1o discuss madia $150.00] ~$75.00] §1250 o
autteach and opponunities
Prepare For Public & Stakehalder Outreach 41072017 Kelsey Eiben 05 | $18500 §9250  Discuss public forum valh Anissa Badea and Jeff Corless §150.00 $75.00° Cn £17.50
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Develop Srategic Digital Communication 41212017 Javier Massai 235 $175.00 538375 Review digital content $100.00 $225.00 518875
Develop Strategic Digital Commurication | 4/12/2017 | Ismael Femandez 235 $18500  $41625 Reviewdigial content R 510000 $225.00 i
Prapare For Stakeholder & Public Quireach 2132017 Jannifer Fitzgerald 45 512500 536250  Atland TGA board mesting, make pressntation €175.00] $787 501 S72500 T
Prepars For Stakehalder & Public Qutreach 12132017 | Jennifer Fitzgerals | 2.0 §12500 525000 OCTA meeling with Jeff Corless, Steve Brown, Les Card & 517500 $350.00 5100000 = e =]
Mike Chesney
Develop Strategic Dighal Cammunication 21372017 Javier Massal 30 §175.00 $525.00 Review digital content §100.00  $300.00 sas000 - ]
Develop Strategic Dighal Gommunication 432017 | lsmasl Fernandez 30 §18500] $55500 Review dagital content - $100.00 $300.00 §255.00] i o B
Prapare Far Stakeholdar & Public Outreach | 4M42017  Jennifer Fitzgerald 15 518500 $27750  Allend TCA OGTA meetng with Jeff Corless T si7s00 $262.50 T s150) -
Prapare For Stakeholder & Public Outreach T 4n7AT Jennifer Fizgerald 05 512500 33250  Fmalze allendance for SOCMWG mesting 817500 $87.50) 82800 T =
e Pringle 20 £175.00 $35000  Meeling to discuss stakeholder outreach wilh VS and TCA $125.00 T §250.00 $100.00° - S
perscnnel
40402017 | Jonnifer Fitzgerald | 20 518500 $37000  South County Quireach meeting with TCA personnel and §175.00 $350.00. 52000
Jaff Corlass
2242017 KatiePringle | 05 $185.00 $62.50  Meeting with Curt Pringle 16 discuss public forums and §125.00 | $62.50, 53000 -
autreach
Clarify & Rsfing Project Objactive 4262017 | lefiCoriess | 20 517500 $350.00  Meeting with Nico Melendez and Kurt English to discuss T s185.00 §370.00 -520.00 =
abjectives and work of Phase 3 of project
|Prepare For Public & Media Outresch 174126017 | lennifer Fizgerald | 025 |  S$18500 $4625 Carespondence with Jaft Corless (o follow up on partner | $175.00 T 34375 32450
agency ems for public forum
Prepars For Siakeholder & Public Qutreach | 4/127/2017 | Jannifer Fitzgerald | 10 ting with Curl Pringle to discuss stahehoidar ouleach | $175.00) $175.00

Clarify & Refing Project Objactive U ap7a017 | JeffCoress | 20 597500 $35000 Meeting wilh Nica Melandez and Kurt English to discuss T $8500 £370.00 © s2000
objectives and work of Phase 3 of project

Prepare For Media & Punlic Quireach T a2i;7 | KelseyEiben | 10 | S17500 $17500  Meatingwith Nico Melendez ta discuss media outreach and | T$150.00 818000 $25.00 =
oppartunities.

Prepars For Stakehalder & Public Qutreach | apamotr | KatePringle | 40 §47500  $17500  Drafting stakenaider oulreach inviie and coardinale various | §125.00 | §125.00

stakeholder outreach initiatives

Prepare for Global Communications Opportunities 1 5MA7 | KudEnglish 075 $18500, $13875 Discuss scope of work for Phase 3 of project with Jefl §175.00  §14125 SR T B = = = AT
riess

Prepars for Global Commun Opportuniiies 5217 un English 035 S185.00 $4625  Discuss scope of work for Phase 3 of project wih Jaff $175.00 84375 5250

Coriess




Internal Audit of Accounts Payable - invoice Processing

Detail of Billing Rate Discrepancies
December 2015 - January 2019

CORRECTED COPY
TCA PAYABLE(]
CORRECT  CORREGTED or
e FAER S _ DATE  PERSON HOURS RATE | cosT DESCRIPTION o CREDIT(+) __NOTES
Prepare for Global Communications Opportuniies 5317 Nico Melendez 05 $185.00] 59250  Meeting with Jeff Corless to discuss communicalions $5.00
Prapara for Global Communications Opportunities 5817 | Jennifer Fizgerald 10 $12500) $12500  Meeling with Joff Corlass and TCA staff an South County. $175. - 550,00/ St =5
aunreach at agancy
Prepare for Glabal Communications Oppartunities 589117 Jennifer Fizgerald | 10 | 512500 $12500 Prepare draft matenals far public farum §17500  §17800) -§50.00°
Prepare for Global Communications T TGBA7 | Lauren Clark 20 $12500° 5112500 Forum preparation and forum execution T 00 $1,350.00. =
Prepare for Giobal Communications Oppartunities &517 Zeshaan Younus 2a $12500  $1,12500 Forum preparation and forum xscution $150.00  $1.350.00 522500 S
Prapars for Giobal Communications Opportunities &517 Melinda Andrade 64 $i2500 S750.00 Forum preparation and forum exscution T 85000 $90060
Prepare for Global Communications Opportuniies T EAIT Todd Prisst 50 $12500]  $625.00 Forum preparation and forum exaculion - $750. T 12300 - -
Prepars for Global Communications Opportunities BBi7 | KafisPringle 10 $175.00 $175.00 | Public forum recap with Jennifer Fitzgerald and Cunt Pringle | 12800 | $12500 = =
Develop Strategic Communications & Advertising 618117 Kalie Pringle 30 $175.00 | $52500 Debrief on TCA hoard mesting and strategy and fallow up $125.00 337500 $150.00 e
with Kalsey Eiban and Jeff Cariess
Frepare For Public & Slakehalder Oulizach FAROTT WelseyEiben | 20 | $1500G  $300.00 Mesling with Jeff Corless and Alax Avalaam o discuss §175.00 3 - Billed at incorrect rate ($150) from JUL -
stakehalder and public outreach SEP 2017 {rate should have been §175)
Devalop Sirategic Digital Communication TIRD17 Kelsay Eiben 10 5150.00] $15000  Prepare digital contant 375,00 §175.00 52500 ""
Frapars For Stakeholdar Out T T Kelsey Eiben 125 S150.00 $187.50 Conforence call wih Nico Melendez. Jeff Corless and Alex $175.00 §21875 -§31.28]
Aveioam ragarding stakehalder and public oulreach issues
Develop Strategic Digital Communication TIA12017 Kelsey Eiben 05 $150.00] 575.00  Updatedigital content - T sivs00) 58750 §12.30 -
Devalop Strategic Digital Communication 71512017 Kelsey Eiben 10 | 5150.00 §15000  Gonference call wih Jefl Corless and Graphic Footprinis to | $175.00 517500 2500 =
discuss digital content
Prepare For Slakenclder Quireach - 71512017 | Kelsey Eiban 075 $15000) $11250  Conference call with Alex Avetoam and Mico Melendez £17500 $13125 1875
ragarding stzkanoldsr and public oulreach issues.
Analyze Polental Research Opparunilies 1612017 Kelsey Eiben a3 $15000  $67500  Meeting wilh Wayne Jannson, GPA and VS persennel to §175.00 S787.50 $11250 7
discuss research and communications issuss
Develop Strategic Media Quireach Infarmation 712017 Kelsay Eiben 05 $150.00]  $7500  Call with Nico Melendez to discuss culreach issues and 387 T si250] .
opportunities
Prapars For Madia & Public Outrsach T TRIDIT | Helsey Eiben 10 5150000 $150.00 Prepare drah public and media outreach infarmalion $175.00 §175.00 TSm0 = =
Mesting To Discuss Stakeholder & Public Qutreach 77017 Helsey Eiben 57500  Conference call to discuss stakeholder and public autreach $175.00] $87.50 512.50 -
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Prepare For Pubiic & Stakeholder Quireach 7102017 Kelsey Eiben a0 515000 845000  Meeting lo discuss slakeholder and public outreach and $175.00 $525.00 -575.00
vraffic studies with Jeff Coriess
Frepare For Public & Stakeholder Cutreach 7072017 Kelsey Eiben 20 $150.00 $300.00 Meefing to discuss communications and public outreach $175.00° 535000 -550.00]
with Jeff Corless and Alex Avetoom
Frepare For Public & Stokeholder Outreach FHOPOT Kelsey Eiban 10 $13000) $180.00  Ouwench meelng wih Jolf Goress. Kalis Pringle and $775.00 §$175.00 -sas00 1
Barbara Thomas
Frepare For Public & Stakeholder Outreach 7R172017 Kelsey Eiben 30 §15000  $450.00  Meeling wilh Jeff Corlzss and Alex Aveloom to discussian $175.00] §525.00 -575.00 s S
communications and outreach
Prepare For Public & Stakeholder Outreach TE0? Helsey Eiben 20 $15000) $300.00  Meeling wih Alex Aveloom and Joff Corlass ta discussian $17500° $350.00 -550.00, o
communications and outreach
Prepare For Slakeholoer & Public Outreach 71272017 Kelsey Eben 30 $15000]  $25000  Mecling to discuss stakeholder ouireach Alex Aveloom, $775.00] $525.00 o s
Curt Pringle, Katie Pringle, Jeff Corless and TCA staff
Prepare For Public & Stekehalder Outreach TH212017 Kelsey Efben 15 $150.00] 522500  Attend TCA communications staff meeting with TCA $175.00 §262 50 -537.50 N
porsannel and Jeff Corless
Devalop Strategic Media Gutreach Information TR32017 Kelsey Eiben 13 515000 522500 Coordinate public ang media outreach. Ts17500  $26250 -§37.50 =
Frepare For Media Oulreach TA2017 Kelsey Eiben 15 $150.00] 322500 Mesting wih Nico Melendez ta discuss media oulreach $175.00 $262.50 -§37.50 T
issues and opponunities
Mesting To Discuss Stakehalder & Fublic Quireach TAAT01T Kelsey Eiben 075 $15000 §11230  Gonference call with VSl team to discuss stakeholder and $175.00 §13125 518,75 =
public outraach
Frepare For Public, Mecia & Stakenaider Qutreach TR72017 Kelsey Eiben 13 S15000  $22500  Meeling with Alex Austoam to discuss stakehalder, media $175.00 $262.50 -537.50) I
and public outraach
Frepare For Media & Pubhc Outreach TNTR0T7 Kelsey Eiben 05 515000, $7500  Frepare draft public and media outrsach infarmation TE $87.50 512,50
Develop Strategic Media Oulreach Information G Kelsey Eiben EX) '§45000  Meeling with Jeff Gorless and Katie Janes o discuss public | $175.00 §525.00 §75.00 — 7
3nd media outreach
Prepare Far Madia & Public Outreach 782017 Kalsey Eiben 25 $150.00) §37500 | Prepare draft information for public outreach $175.00 $43750 T .
Frepare For Stakeholder & Fublic Qutreach T118/2017 Kelsey Eiben a5 $15000  $7500  Meeting with Jeff Corless abaut stakahaldsr autreach $17500 $87.50 -512.50 -
|Frapare For Public. Media & Stakehcider Outreach 7202017 Kelsey Eiben 10 $150.00) §150.00 Mesting wilh Alex Avaloom lo discuss slakeholder, media "$175.00 S175.00° T S e S
and public cutreach
Prepare For Media & Publc Outreach 712172017 Kelsey Exben 15 5150000 $235.00 Gonference call wih Nico Melendsz and Jsif Corless about £175.00 $262.50 -$37.50 -
draft public and media outreach infarmatian
Frepare For Slakeholder & Public Outreach 742017 Kelsey Eiben 15 $15000 $22500 Canference call with Jeff Coriess and Jennifer Fitzgerald to §175.00] $262 50 -$37.50
discuss stakeholder and puslic oulreach
Frepare For Public & Stakeholder Outreach 7121/2017 Katle Pringle 05 $185.00 $6250  Review communicatians issues $125.00 $62 50 530.00
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Develop Strategic Digital Gommunicatian 712212017 Kelsey Eiben 05 5150.00] 57500 Prepare draft digital content $175.00 $87.50 -§12.50
[Develop Strategic Digital Gommunication 7247017 Kelsey Eiben 15 $150.000 $22500  Prepare dralt digital content $175.00 §262.50 -S37.50 =
Develop Strategic Media Quireach Information 7242017 Kelsey Eiten 15 §130.00 §22500 Coordinale public and media outreach $175.00 526250 -§37.50 - B -
Meeting To Discuss Public and Media Oulreach TEAROTT Kelsey Eiben 15 $15000 $225.00 Meeting wilh Alex Avetaom to discuss stakeholder, media %7800 s36250) s3ars = =
and public outreach
Prepare For Media & Public Outreach Fr2413017 Kelsey Eiben 075 $150.00 $11250  Meetingwilh Anissa Badea to discuss media and public §175.00 513125/ 51875 o
outreach
|Frepare For Media & Public Quireach 712472017 Kelsey Eiben 075 $13000  $11250 | Prepare dralt public and media outreach informalian $175.00 $131.25 §1878 = e,
Frepare For Medis & Public Qulreach 712572017 Kelsey Eipen 25 §15000] $37500 Frepare draft information for public outreach §175.00 §437.50) S7E T ]
Prepare For Media & Puslic Outreach 712ERD1T Kelsey Eiben 25 §15000] 337500 Brepare draftmformation far public auvsach for meeling §175.00 §437.50 eIl e T e =]
Prepare For Pubiic & Stakeholder Oulreach 712512017 Kelsey Eiban 20 515000 530000  Mesting wilh Jenniter Fitzgerald, Anissa Badea and Jeff $175.00 $350.00] T 55040 T T T
Carless to discuss public outreach
Frepare For Media & Public Outreach 712612017 Jeff Corless 28 5475.00 §35000  Discussion with Nico Melandez to discuss pubilic media and $185.00 ~ §370.00 52000 = =
stakeholder outraach issues and oppartunilies
Frepare For Media & Public Outrsach T304 Kelsey Eiben 25 515000 $375.00 Prepare draft information for public outreach for meeling $175.00 $437.50° s8250 o
Prepare For Stakeholder & Fublic Outreach 702772017 Jennifer Fitzgerald 10 $12500 $12500 |Meatingwith Curt Pringle and Katis Pringle to discuss $175.00 §5000) = S e
stsksholdsr autrsach
Prepare For Sizkeholder & Public Outreach 712772017 Katie Pringle S 05 £175.00 $87.50 | Review draft stakeholder outreach documents and $125.00 $6250 §25.00
correspondence
Brapare For Media & Pubiic Outreach 7312017 Kelsey Einen 515000 337500 Prepare draft information for public autreach §175.00 §43750 = =
Develop Strategic Digital Cammunication 71207 Helsey Eiben 20 515000 $30000  Reviewdgital information T &i7s00 $350.00] 550.00 B T ]
Frapars For Public & Stakenaldar Cutreach FAR077 Kelsey Etban 20 "§150.00]  $300.00  Canference call with Jefl Gorless, Jennifer Fitzgerald. Cunt $175.00 5350.00 55000 ESa=
Pringle ang Anissz Badea to discuss public outreach
Prepare for Global Communications Oppartunities BiI12017 Kelsey Eiben 20 515000 §300.00  Meeting with Alex Avetaom and Jeff Corless to discuss $775.00 $350.00 55000 T - T
communications issues
Develop Strategic Digital Gommunication 812017 Kelsey Eiben 70 §15000] $150.00 Review and edit drah digital content $175.00 §175.00 7500 B
or Media & Puplic Quireach B12017 Kelsey Eiben 05 §15000 57500  Meeting wilh Lisa Telles to discuss media and public §975.00 38750 ToEnzEs - - T

outreach
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For Pubiic & Stakehalder Outreach 822017 Kelsey Eiben 2.0 $150.00 $300.00  Prepare drafl public ouireach information §175.00 $350.00
Davelop Siategic Media Oulreach Information | 8222017 | Jefi Corless 515000 §150.00  Meeling wilh Kelsey Eiben o discuss media outreach I §185.00 $18500) 83500
Davalop Stralegic Media Outreach Infarmation 822017 | KelseyEben | 10 | 815000 $150.00 Meetingwih Jeff Gorless 16 distuss media outraach T sisonl §17500, 52500 -
|Prepare For Stakeholder & Public Outreach T 832017 | Katie Pingle 15 §175.00 $26250  Coordingle staxehalder oulreach | $12300 §187.50 T s7an
| Analyze Research Data T - TU@MI017 | KelseyEiben | 10 $150.00 $150.00 |Review survey draft | $175.00, $17500 52500 -
Prapare For Stakehclder & Public Oulreach 8712017 | CunPrnge | 20 2500 | $25000 <ting wilh Chairman £d Sachs and Jennifer Filzgerald lo $18500  §3I000 -5120.00
discuss stakeholder outreach
Prepare For Stakeholder & Publc Outreach T 8017 | Jennifer Fitzgerald 20 $12500 $25000 |testing with Chaman Ed Sachs and Curt Pringle to s §350.00° -$100.00
discuss stakeholdar outreach
Prepare Far Slakeholder & Public Outreach T BAR017 | Kelsey Eiben 10 $15000) §15000  Ganference call with Alex Aucloom, Jefl Corlass, Katie I §775.00, §17500 T szEo0 T

Pringle and TCA staff 1o discuss stakehalder and public
autreach issues and opperlunilies

Prepare For Stakehoider & Publc Outreach T BROTT | KelseyEben | 10 $150.00 $15000 Conference call with VS| team to discuss stakehclderand 175.00 §175.00, .s2500
public outreach issues and oppartunities

Prepare For Siakeholder & Public Qutreach T srror Kate Pringle 10 $175.00 §17500  Coordinate stakeholder autreach 1 12500 §125.00 T &0 B
Prepare For Public & Stakenolder Oulreach Kelsey Eiben 10 §15000] $150.00  Prepare draft public outreach informatian I ST §175.00 52800
Prepare For Stakeholder & Public Outreach T UBOR2017 | KelseyEiben 30 515000  $25000  Meeting wilh Jennfer Figerald, Jeff Corless and Alex.  $173.00 $52500 57500
Avetoom to discuss stakehalder and public outreach issues.
Prepare For Stakehclder & Public Outreach 81972017 Kelsey Eiben 18 $150.00) $15000 Mesting with Kate Pringle to discuss stakehalder and public §17500)  §175.00] 52500 o
aureach
Prepare For Stakeholder & Public Outreach - T 8noro? Kelsey Eiban 65 §150.00) §97500  Meetings wilh VS| and TCA parsonnel fa discuss $175.00 $113750 516250
stakeholder and public outreach
Prepare for Global Gommunications Oppartunilies TBM0R0T | Kelsey Eiben 20 $150.00  §30000  Meeling with Joff Gorlass 16 distuss global commun cations §175.00 §350.00° T 55000 o
rolder & Public Qutreach Bii02017 Katia Pringle 20 17500 S35000  Review siakeholder outreach issves and opportuniies | $125.00 T s25000 $160.00] -
Prepare For Stakeholder 8 Public Outreach T smra Kelsey Eiben 30 $15000 $48000 Rewiewdrall stakeholder oureach information $175.00 $52500 - -§75.00
Develop Strategic Digital Ouvreach & Gammunication T 8112017 | Kelsey Eiben 20 $15000 $300.00 | Reviewdigial and media lssues and oppariunities i $175.00 $350.00] T Emm0

Davelop Stralegic Digital Communication T T8A1017 | KeleyEben | $15000  $150.00 Prepare digital content = $175.00 5175.00 82500
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Prapare For Stakeholder & Public Outreach Katie Pringle 05 $175.00 $8750  Coardinate siakena'der outreach $125.00 $62.50 525,00
Prapare For Stakeholder & Publc Outraach 812172017 Katie Pringle 10 £183.00 $18500  Scnedule SCAG briefings and fallow up wath Primmer §12500 T 12500 - 36000 - B -
Frapare For Stakeholder & Publc Outreach 82172017 Katie Pringle 20 $37000 | Meeling with Alex Avetoom, Jefl Corless and Jannifer §12500 | §250.00] 512000 . =S
Fitzgerald to discuss stakeholder and public autreach
Prapare For Media & Public Outreach 81222017 Kelsey Einen 05 §150.00] $75.00  PFrepare draft puglic and media oulreach information $i7500 38750 §12.50 o
Prepare For Stakeholder & Public Outreach 812272017 Katle Pringle. 10 §18500 | §18600  Schedule SCAG briefings and details for GCCOG mesting §125.00 $125.00 B $60.00
Prepare For Public Outreach 8232017 Kelsay Eiben a5 $150.00  $523.00  Meeting wilh Anissa Badea, Jennifer Frizoerald and Jeff $775.00 581250 T 5870 - i
Corlass t discuss publie and stakeholdsr outreach
Prapare For Stakeholder & Public Qutreach  Bi23/2017 | Kelsey Eiben 20 §15000) 530000  Meeting wilh Mike Kraman, Mike Chesney, Anissa Badea, 175.00] $350.00 55000 LR
Jennifer Fitzgerald and Jeff Corless o discuss public and
stakeholdar outraach =
Prepare For Stakehalcer & Public Outreach Bi232017 Kelzsy Eiben i5 $15000] $22500  Meeling with Anissa Badea, Jenni‘er Fitzgerald and Jeft $175.00 §262.50 -§37.50
Corfess to discuss public and stakeholder outreach
Prepara For Stakehalder & Public Outreach B/252017 Cun Pringle 50 $125.00 §625.00  Meseling and four with Mark Denny - $185.00 “S825.00] =
Analyze Potential Research Opportunities 8/252017  Kelsey Eiban 10 $150.00  $15000  Meehng with Jennifer Fiizgerald, Jeff Corless, Nica 17500 $175.00 52500
Melendez and Beraket Kelelie to discuss research issues
lop Strategic Digital Comnunication - | 81252017 Kelsey Eiban 10 $150.00]  $150.00  Meeling wilh Alex Aveloom la prepare and edh digital S175000  $175.00 52500 o
communications.
| Coardinate Environmental Outreach BIZ512017 Jeff Corass. 10 §175.00] $175.00 Conference call with Nico Melend22 to discuss £185.00 $185.00 $10.00 o
snvirenmental outreacn
Prapare For Media & Public Outreach 7812972017 | Kelsey Eiben 45 §150.00] $67500  Prepare draft information far public outreach $175.00 §787.50 T sfizs0
Prepara For Stakeholaer & Public Gutreach 8/23/2017 | Jennifer Fizgerale 10 §12500  $12500  Mealing with Gurt Pringle o discuss stakenoldsr outraach 175,00
issuss and opportuniles
Propare For Stakeholder & Public Qutreach T BR0z0T7 Kelsey Eiben 35 $15000) $37500 | Review o outreach | $175.00 $437.50 562 50 A -
8302017 Kelsey Eiben 20 §150.00] S300.00  Masting wilh Alex Avatoom and Jeff Corless lo discuss $17500 $350.00 S50.00° - ” ==
communications issues
Prepare For Stakehalder & Public Outreach 8302017 Kelsey Eiben 175 $13000] §26250 Frepare drafl stakehaider, public and media outreach $775.00 $306.25 -543.75 R
information
Frepare For S1akeholder & Public Outreach B/30/2017 Kelsey Eiban 15 $150.00  $22500  Mseling with Mike Kraman, Mike Chesnay, Jeff Corless and §175.00 $262.50 53750/
Jennifer Fitzoerald ta discuss stakeholder oulreach issues
and opporturties
8/3072017 Nico Melendez 20 818500 $a7000 Ganfersnce call with Nico Melandez and TGA parsonnal ta $175.00 $350.00
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Frepare For Stakeholder & Public Outreach 812017 Kelsey Elben 15 $130.00] $225.00 Work wath Jeff Corless and Jenniler Fizgerald an $175.00 §26230 -S37.50
stakehaldar outreach

Deveiop Strategic Qutreach Information ania0i7 Kelsey Elben 125 $150.00 $187.50  Review and edil drofl dig tal content T S0 $21875 -§3125) -

Prepare For Stakenalder & Publc Outreach 91172017 Kelsey Eiben | 10 | $150.00 $150.00  Mesting wilh Alex Aveloom and Jeff Coress ta discuss §77500, 817500 T 52500 o
stakeholder and public autreach Issues

Develop Strategic Digital Communication 32017 Kelsey Eiben 13 515000 $225.00  Prepare draft digital content $175.00 $262.30 -§37.50

Develop Strategic Digital Cammunication 9412017 Kelsay Eiban 10 $150.00 $150.00 | Rewiew and edit draft gigital content $17500 $175.00 N -5§25.00 - o

9al2017 Kelsey Eiben $15000  $15000 |Meeling with Jennifer Fitzgerald, David Cordera, Barnara $175.00) $175.00) T 52500 N
Thamas, Todd Nichalsan, Jaff Corlass, Martin Melntesh.
Kalie Pringle and Veronica Davis to discuss global
_ communicatians and or outreach = -

Prapare For Staksholder & Public Outraach 92017 Kelsey Eiben 70 S15000]  $150.00  Meeting with Jenniter Filzgerald. Alex Avetoom and Jeff $175.00 $175.00
Corless lo discuss slakehoider and public cutreach issuss

Develop Strategic Communications & Adverising 952017 | Keisey Eben 25 §15000  $375.00 i trategic car i with Jeff | §175.00 543750 $5250 o i
Carless and Jennfer Fitzgerald

Frepare For Stakeholder & Public Oulreach 82017 Kelsey Eipen 0 §150.00) S450.00  Mesting wilh TCA, Jennifer Fizgerald, Jefl Coress, Cunt T §175.00 $525.00° © &7sm === 1
Pringle. Nico Melendez, Katie Pringle and Alex Avetoom ta
discuss stakeholder and puslic outreach issues

Analyze Polential Research Oppartunities 1672017 Kelsey Eiben 25 $150.00 37500  Review survay information with Jeff Gorless, Cun Pringle, $175.00 $437.50] 58250 T o
Katie Pringle. Jennifer Fitzgerald and Alex Avetoom

Prepare Stralegc Communication & Advartising EEro Kelsey Eiben 10 S750.00, £150.00  Meeling with Alex Avaloom Lo discuss potential advertising 175.00 $175.00 -825.00 .

Develop Stralegic Digital Cammunication %i8R017 | Kelsey Eiben 05 |  5150.00] S7500 |Review and edil draft digital content $175.00 38750 31250 o

Davelop Strategic Oulreach Infarmaton 9812017 FKelsey Eiben 05 S150.00) S7500  Reviewand edt deall digial content $87.50 TS50 T = B

Develop Slrategic Communications & Advertising 97017 Kelsey Eiben (8 S15000 57500  Discussion vilh Nica Melendez end Jeff Corless on si75007  se750 T sizE - E— o
strategic communicatians.

Prepare For Stakeholder & Public Outreach TEFR0Y7 | Katie Prngle TT817500  $28250 Coordinale slakehoider cutreach, including OCCOG and | §125.00 S187.50° £75.00
SCAG

Develop Stralegic Communications & Advertising 8/R2017 " Kelsey Eiben i0 515000 $15000 Conference call wit Nico Melendez, Jeff Carlass anc VS| 175.00 §175.00 52500 o -
personne! to discuss strategic communication

Frepare for Global Communications. 1812017 Kelsey Eiben 10 $150.00  $150.00  Canferance callwih Jaff Goriess and Jennifer Fitzgerald to | Tsi75.00 $175.00 -$25.00 7
discuss draft global communications information

Develop Strategic Communications & Advertising 9872017 | BercketKelele 1.0 $125.00 $125.00 Cocrdinale siraiegic cormmunications fssues and acivites  $15000 §150.00 52500

Develop Stralegic Media Oulreach Informatian 98017 | KurlEnglish 125 ST85.00] 523125 |Rewiew 1CA emails of nows from transportation stories; $17500 $278.75 T §128D o e e

evaluate reparter perspectives
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Prepare Far Public & Slzksholder Quireach 91172017 Kelsay Eiban 2.5 $150.00| $37500 Meeting wilh Alex Avetoom and Jeff Corlass 1o discuss £175.00 $437.50/ -862.50
public and stakehalder outreach

Coordinate Environmantal Oureach o 911172017 Kelsey Eiben 10 §15000)  $15000  Review background information to Suppon outreach §i75.00) $175.00 -525.00 -

Develop Strstegic Digital Communication 411212017 Kelsey Eiben 20 §13000] $30000  Prepare draft digial conlent §175.00] $35000 $5000 - B ]

Develop Sirategic Communications & Advertising 61202017 Kelsey Eiben 10 §150.00  $150.00  Meeling wilh Mike Kraman and Mike Chesney, Cut Pringle., 5175.00/ §175.00 T
Jennifer Fitzgerald and Jeff Corless to discuss research
results and strategic communications

Frepare for Global Communicatians 87212617 Kelsey Eiben 0 §150.00] $150.00  Meeling with Nico Melendaz, Alex Avetoom ang Jeff $175.00 $175.00 -§25.00 K
Corless o discuss global communications

BA32017 Kelsey Eiben 0 $15000  $150.00 | Gonference call with Jeff Gorless and Trysting Payler fo $775.00 $176.00 S0 T

discuss stralegle communication

Develop Strategic Digital Communication 912017 Helsay Eiben 10 $15000] $150.00  Review and edt draft gigtal contant T &7s00)  $175.00 -525.00

Frepare for Global Communications GIa7017 Welsey Eiben i5 $15000] $22500  Mesting wilh Alex Aveloom and Jof Corlass 1o discuss $175.00° §26250 -537.50 o
global communications

Prepare For Public & Siakeholder Qutreach 8/15/2017 Kelsey Eiben 10 S$150.00] $15000  Conference call with Jeff Garless, Gunt Pringle and Jennifer $T75.00] $175.00 525,00 K
Fitzaerald to discuss public and stakehalder eutreach

Prepare For Stakeholder & Public Outreach Si1aR017 Kelsey Efben 10 515000  §45008  Meeting with Alex Aveloom ans Jeff Coriess to discuss $175.00 §175.00 57500
stakefolder and public outreach issues

Prepare For Slakehoicer & Publc Outreach 9452017 Kelsay Eiben 10 $150.00] S$150.00  Review drall siakenolder culreach information $175.00 $175.00 -525.00] B

Frepare for Global Communications 811872017 Kelsoy Eiben 20 $15000 $300.00 | Meeling wilh Alex Aveloom and Joff Corless o discuss $175.00] 535000 -550.00
global communications

Develop Strateqic Digitai Cemmunication GHB2017 | Kelsoy Eiben a5 515000 7500  Reviewand edi draft digial eontent $175.00 34750 -512.30

Develop Strategic Gutreach Information SH82017 Kelsey Eiban 20 S15000]  $300.00  Review and edi drafl dig tal contant $175.00 $350.00 ©-§50.00

Develop Strategic Cutreach Infarmation 8/20/2017 Keleey Eiben z5 $150.00] $37500 Reviewand ed! draft digital content 817500 $437.50 56250 o

Develop § tal Communication T 0 Review and adi draft digtal content §17500, 58 $12.50

Prepare for Glabal Communications. 8242017 Kelsey Eiben 035 §150.00] §7500  Meeling wih Alex Aveloom and Jeff Corless fa discuss $175.00 38750 512,50 T
global communications

Frepare for Glabal Cammunications Opportunities 812272017 Kelsey Eiben 05 §15000 $7500  Conference cal with Jedt Corless and Jennifer Fitzgerald o $175.00] 387 50 512.50 -
discuss global cammunications

Prepare for Global Communicatians Q252017 Kelsey Eiben 25 $150.00] $375.00  Meeting wiln Jenniter Fitzgerald and Jetf Coress fo discuss $775.00 562,50 |
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Analyze Petential Research Opportunilies 9125/2017 Kelsey Eiben 10 §150.00 $150.00  Meeling wilh Jeff Gorless and Kelsay Eiben to discuss 175.00 $175.00 -§25.00

research issues

Prepare For Public & Stakeholder Outreach. T 9507 | KelseyEiben | 10 $15000  $150.00  Meeling wilh Alex Aveioom and Jaff Corless 1o discuss T §175.00 $2500 )
public and stakeholder outreach
Prepare For Pubiic & Siakehoider Outeach | 9252017 | Kelseyiben | 10 $15000  $150.00  Meelng wth Nico Melendes and Jeff Corless to discuss | $17500 517500 52500 —
public and stakeholder outeach
Develop Stralegic Digital Communication | 9262017 | Kelsey Eibe $150.00) $150.00 Review and edi draft gigita! content T Eiysop | sirs00 §3500 -
Develop Strategic Digital Outreach & Cammunication " 97017 | KelseyEiben 20 | 15000 $300.00 'Review dugital and media issues and oppatunities $350.00] © s5000 ) '_
Develop Stralegic Digital Communication T eRTR0VT | KelseyEiben | 1.0 | $150.00) $150.00  Reviewand cdit drafl gigital content - T $775.00 517500 52500
Prepare For Stakehoider & Publc Outreach 982017 | KelseyEiben | 15 | $150.00 $22500  Meetngwith Nico Melendez and Jeff Corless to discuss §i7500  sze2s0l  §a7s0 B -
stakeholder and public ourreach
Analyze Potental Research Opportunilies 92872017 | KelseyEiben | 15 | $150.00) $22500 Meeling with Nico Melendez, Jefl Corless, Brian Lochrie,  $175.00 §28250 o $3750) Billed at incomect rate ($150) fram JUL -
Barbara Thamas and SJR 10 discuss research informatian SEF 2017 (rate should have been $175)
Develop Strategic Communications & Adverlising | 1062017 | KudEnglish 125 S160.00 $20000  Review TCA emails of news fram Wranspor T§$175.00 527875 51875 T
evaluate reportar parspactives
Prepare For Public & Stakehalder Outreach C10BR0T7 | Alex Aveloom 10 $185.00 $18500  Prepare draft puclic and stakehalder outreach infarmation $T7500 17500 se00 =

Develop Stralegic Communications & Advartising T10M12017 | AexAvetoom | 25 518500 - s2500

to discuss strategic communications. media. public and
stakahalder outraach

Frepare Slrategic Communications & Adverising 1101212017 | KuriBeglish | 225 $180.00 | $36000  Review TGA emails of naws from transponation stories: §175.00 $39375 -833.75
evaluate reporer perspectives

|Prepare For Stakeholder & Publc Outreach 1011212017 Katie Pringle 10 | §17300 | $17500 |Viewpa T §12500 | $12500, 55000 ]
and public outreach eppanunities
op Strategic Communications & Advertising 10132017 Katie Prngle 03 $185.00 50 Prepare and advise an stralegic communications issues $125.00 T se250 53000 B B =
Prepare Strategic Communications & Advarising 110782017 | $175.00  $87.50 "Meeling with Kelsey Eiben, Alex Avetcom, Jeff Corless and $150.00 $75.00] §12.50

Nico Melendez 1o discuss potential strategic
communications end advertising - |
Prepare Sirategic Communications & Advanising 101972017 ur Engiish 20 5150.00 $32000  Review TCA emails of news fram ransportation stones; §17500 $350.00 -530.00
evaluate reportar perspectives.

Develop Strategic Communications & Advertising 1012002017 | Alex Avatoom 20 $183.00 $370.00  Prepare drafl stralegic communications information $17500)  $350.00

Develop Strategic Digital Communication TH0R52017 | AtOrdiare | 30 | $18500 $555.00  Prepare drah digital content $150000  S450.00 $105.00,

Prepare Strategic Commur

tions & Adverising 10772017 KudEngish | 15 §180.00 | $24000  Review TCA emails of news from lranspenation stories: T §775.00 $26250 50250
avaluate reporter parspectives.
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Stakeholder Mesting 10272017 | Jennifer Fitzgeralg 35 $185.00 $647.50  Meeling wilh Curt Pringle, Caundil member Maryott and. T s175.00) $612.501 53500 B
ocsD
Prepare For Stakeholder & Public Qutreach 1119217 Katie Pringle 0 $175.00 $175.00 | Goordinate siralegic communications issues and acivities €12500 | 12500 ~ 850.00 o
Develop Strategic Digital Communication TN0A7 Kurl English 0 $16000 | $16000  Review TGA emails of news fram transporiation staries; §175.00° §175.00] 51500 S N

evaluate reponter perspectives

Develop Stralegic Commuynications & Advertis ng 17NT7 Kurt Enghsh 125 $160.00 $200.00 | Review TGA emails of news from transporiation stories; T$175.00 §218.75 51875
svaluate reparar parspectives
Meeting On Sirategic Communications, Agvertising & 12217 Kurt English 125 £160.00 $200.00  Review TCA emails of news from transpotation stories: $775.00] §218.75 51875 "
Outreach evaluate reportar parspectives
Develop Strategic Communications & Advertising 121172017 Kurt English 05 $160.00 $80.00  Review TCA emails of news from transportation stories: $17500 $8730 5750 B o -
evaluata reponer perspactives
Develop Strategic Communications & Advertising 120172017 Katie Pringle 25 $175.00 §23750  Coordinate stralegic communications and culreach $125.00 $31250 $125.00 o
acivities
Develap Strategic Communications & Advertisng 121412017 Katie Pringle 85 £175.00 $8750  Goordinate stralegic communications and outreach $125.00 $6250 52500/
activities
Develop Stralegic Communications & Adverlising 12/8/2017 Kurl English 10 $160.00 $16000  Review TCA emails of news from transportation stariss; §175.00, §175.00 -515.00] .
evaluate repaner perspectives
Clary & Refina Project Objective 12802017 Kunt English 05 $185.00 $6250  Canferance call with Joff Corless about project objectves T saso0 587 50 $500
Develop Strategic Communications & Advertising 12A5117 Kurt English 075 $160.00 §12000  Review TGA emails of news from transportation stories, T 817500 §13125 - -511.25 o -

svaluate reporter parspeciives

Prepare Siratege Communicatians & Aderising 1211872017 Peter Dorsch 10 $175.00 ST75.00  Meeting with Jeff Corless, Alox Avetoom and Kelsey Eban | S150.00 | $150.00 52500
to discuss potential strategic cammunications and
advertising and appartunilies for ouireach

Frepare Strategic Communications & Adverlising AR08 Katie Prngle 05 | 47500 $8750 | Prepare draft stralegic communications informalion T s12500 $6250 §25.00 - )
Develop Srategic Communications & Advertising 152018 Kurt English 125 §160.00 §200.00  Review TCA emails of news from transponation starias, T 817500 3875 S1B.75 T

evaluate reportar perspactives
Prepare For Stakehalder & Public Outreach 11812018 Cunt Pringle 15 §12500  §167.50  Meeting with Mayor Farias $185.00 §277.50 T 59000 o
Prapa 1 lennifer Fizgerald | 0.5 $92.50  Call wih Jeff Carless to discuss stralegic communications 17500 SB7.50, $5.00 T
Develop Strategic Communications & Advertising 11872018 Katie Pringle 15 $17500 | $26230 Meeling with Kelsey Eiben, Joff Corless, Alax Avaloam and | $125.00 $187.50 ) sis;0

Brian Lochrie to discuss strategic cammunications and
_aureachissues

Develop Strategic Communications & Advenising T iM12018 | KurEegish | 10 | §160.00 | 518000  Review TGA cmals of news fom ransporiation slones, | $175.00 517500 T sisoo
evaluats reporter parspectives

Develop Strategic Communications & Adverisng | 1/1B/2018 | Kuri English 075 | $160.00 $12000  Review TGA amails of news from transporiabion slories; $175.00 §$13125 RESETY - T
svalusta reporter parspactivas




Internal Audit of Accounts Payable - Inveice Processing

Detall of Billing Rate Discrepancies
December 2015 - January 2019
CORRECTED COPY

TGA PAYABLE(-)

CORRECT | GORREGTED o
TASK DATE _ PERSON HOURS cosT DESCRIPTICN COST  CREDIT(4) - NOTES
Prepare for Environmental Outreach Oppartunities 0212018 Val §i 10 st arch data $175.00 $175.00 -525.00
Frepare for Environmental Outreach Opporuniies 02712118 | Wayne Johnson 10 $475.00 $475.00 Roview research data . §185.00 sigsoo. 51000 B |
Develop Strategic Cammunicatians & Advartisng 02026018 Ana Ferreira 05 $185.00 58250  Manage production of digital content 515000 §75.00) 517.50 - N
Frepare Far Stakehclger & Publc Outreach AM2048 Katie Pringle 10 § 17500 | 5 175.00 Coordinale stakeholder outreach - $125.00 $125.00] £50.00 B T o
Develop Strategic Digtal Commuricatian 47212018 Erik Brown 08 § 10000 § 7500 Manage production of digital contant £185.00 §136.75° -883.75 .
Develop Strategic Digital Cammunication 3/5/2018 Ana Ferreita 10 § 10000 | 5 10000 Prepare draft digital cantant - §150.00 $15000 85000 B -
Frepare For Stakeholder & Pubiic Oulreach 30572016 KatiePringle | 15 | § 17500 5 23250 Mestingwith Jeff Carless, Brian Lochrie, Barbara Thamas $12500] $18750 s7s00 -
to discuss stakeholder and public oulreach
Prepare For Stakeholdar & Public Qutreach 3712018 | Cunt Phngle 25 § 12500 § 31250 Meetng with VSl and TCA parsonnel lo discuss staxcholder 185.00 546250 §150.000 o
autreach
Prepare For Stakehalder & Public Outreach 3712018 Cun Pringle EX) § 12500 S 25000 Meeting with Jennifer Fitzgerald to discuss stakenolder $185.00 $370.00 -£120.00
cutreach issuss and opportunities
Prepare For Stakehalder & Public Outreach 37702018 | Katie Pringle 10 |§ 17500 S 17500 Coordinate stakeholder outreach $12500 $125.00 §50.000 T
Craate Scope Of Work Oulline For Proposed Task Order /872018 s % 17500 5 B7.50 Confarence call with Joff Coness and Kate Pringle to $150.00 57500 s1250 _' 1
No. 4 (PTO-004) discuss autine of work tor Phase 4
Create Scopa Of Work Quiline For Proposed Tack Order | 3123/2018  Bareket Kelelie T 050 § 17500 S 8750 Gonference cal with Jofl Corlass and Jennifer Fizgerald lo $150.00 $7500] $i250 o
No. 4 (PTO-004) dissuss outling of work for Phase 4
Frepare For Stakehaloer & Public Quireach | a26/2018 Katie Pringe 05 18 47500 S 6750 Coordinate stakehaider oltreach §12500| 56250 ss00 -
Frepare For Stakeholder & Public Outreach | 3/27/2018  Katie Pringle 05  § 17500 S  87.50 Coordinate stakeholder outrsach - 125.00 $62.50 525,00/ -
Prepare For Stakeholder & Public Outreach 3I28/2018  Katie Pringle 05 § 17500 S 8750 Coordinate stakeholder autreach §125.00 © $62.50 $25.00]
kehalder & Public Outreach 4/412018  Katie Pringle 05 $ 17500 S 87.50 Meeting wilh Curt Pringle lo discuss stakenolder outreach $735.00 $62.50 52500 =
issues and opportunities
Analyze Potential Research Opportunities 212018 Wayne Jahnsan 10 | § 17500 § 17500 Review research obectives and oppariuntics - §78500 518500 “510.00 i
Frepare For Media & Public Outreach 2482018 Kut English 10 § 18500 § 18500 Review TGA emails of news from transportalion siories. §175.00 $175.00 $10.00° -
svalusts reporter psrspectives
Prepare Far Srakeholger & Public Outreach 5/7/2018  Katie Pringe 10 § 17500 § 17500 Meeling with Jennifer Fizgerald and TCA staff ta discuss 125.60 512500 $50.00 - ]

stakeholder outreach issuas and opportunities




Internal Audit of Accounts Payable - Invoice Processing
Detail of Bllling Rate Discrepancies
December 2015 - January 2019

outreach

CORRECTED COPY
TCA PAYABLE()
CORRECT | CORRECTED or
TASK DATE | PERSON HOURS RATE cosT DESC CRATE | COST  CREDIT()
Prapare for Glabal Communicatians Opportunities 5912018 Jer Fitzgerald 2.0 § 18500 S  370.00 Prepare draft global commun $175.00 §350.00 $20.00
Create Scope Of Work Outline For Proposed Task Order 5/1672018  Jeff Corless 05 | § 7500 § 8750 Call wih Nico Melendez lo discuss scope of work for Phase | s18s. $9250 $5.00]
No. 4 (PTO-004) 4
Prepare For Public & Stakeholder Cutreach /52018 Katie Pring'e 05 § 17500 S 87.50 Coordinale public and stakenolder outreach - $125000  $6230 $25.00] =
Prepare For Public & Stakeholder Quireach 6132078  Katie Pringle 05 | § 17500 §  87.50 Coordinale publlc and slakenolder oulrzach 8250 §25.
Frepare For Stakeholder & Public Outreach 61472018 | Katie Pringle 2 7§ 18500 § 370,00 Allend portion of baard meeling with Kelsey Eiben and Joff $250.00 T s1000 B
Carless 1o analyze stakeholder and public outreach
‘opponunities
Prepare for Glabal Communicatians Oppartunites 6202018 Katie Pringle 05 18500 | 5 92.50 Conference call with Curt Pringle, Mike Chesney and TCA $125.00 $62.50 $30.00
staff 10 discuss global communications, staksholder and
public autreach >
Frepare For Public & Stakehsldar Qutreach 6/212018  Katie Pringle 1 '$ 185.00 S 185.00 Coordinate public and stakenolder outreach $12500 §125.00 $60.00
Piepare For Public & Stakeholder Outreach 6/2212018 |Kalie Pringe 05 | § 18500 S 92.50 Coordinale pubiic and stakerolder oulreach 12500 56250 T
Prepare Far Public & Stakeholder Outreach 62572018 Kalie Fringle 2 1§ 18500 'S 370.00 | Coordinale public and stakehalder outreach $25000 =
Prepare for Global Communications Oppontuniles 61262016 Cunt Pringle 15 | § 12500 § 187.50 Reviewglabal communications, stokenoider and public 185,00 27750 590,00/ B
outreach information
Prepare for Global Commui s Opportunites 612612018 Halie Pringle 3 17500 S 52500 Revie amm T §i25.00 $375.00 $150,00
autreach information
Prepare For Stakeholder & Public Outreach 8272018 Cudt Pongle 10§ 12500 § 12500 R and publi ni - ~§18500 siEso0 B S
Prapare For Pubiic & Stakeholder Outreach Bi1372018  Katie Pringle 10 € 17500 | § 17500 Meeting with TGA staff to discuss puaic and stakeholder $125.00 §125.00] £50.00° o
ouireach
Prapara For Stakeholder 8 Public Outreach BROROTE  Curt Prngle 15 | § 12500 $  187.50 Stakeholder oulreach meeting with Nicolas Melendez, Jff 18500 §277.50° 59000
Carless and Jennifer Fitzgerald
Prepara For Public & Stakeholdar Outreach 911812018  Alex Aveloom 30§ 18500 § 55500 Mocting with Jeff Garless, Curt Pringle, Katie Pringle, §525.00 $30.00 - N
Jannifer Fitrgeraid, Kalsey Eiben, Nico Melendez, Anthony
Ramirez. Ana Ferreira and Kit Cole 1o discuss
55 , = e il i 15518S = — o
Prepare For Public and Stakeholder Outreach 10/472018  Peter Dorsch 15 § 17500 § 26250 Meeling vith Jefl Corless and Kelsey Eiben to discuss £150.00 $225.00 §37.50
public. stakeholder and media outreach
Prepare For Siakenolder & Public Oulieach 10/972018  Jennifer Fitzgerald 15 |5 185005 27750 Communication with slakeholders $175.00 $26250 “§15.00
Prepare For Stakeholder & Public Gutreach 107102018  Jenniler Fitzgerald i S 12500 5 12500 Mesting with Curt Pringle to discuss stakeholder outreach $175.00 5175.00] §50.00
Prepare For Stakeholuer & Public Outreach 10/10/2018 Curt Prngle 'S 17500 Maeting with Jennifer Fiizgarald 1o discuss stakenclder §18500 $1B5.00 T 251000 S




Internal Audit of Accounts Payable - Invoice Processing
Detail of Billing Rate Discrepandies
December 2015 - January 2019

CORRECTED COPY

TCA PAYABLE()
CORRECT | CORREGTED or
_ Thsk o DATE PERSON HOURS RATE cosT DESGRIPTION RATE | COST | CREDIT(#) NOTES

Prepare For Public Outreach 1272018 Tim Lineberger 30 § 15000 § 45000 Prepare draft public outreach iformation $175.00 $525.00 -$75.00

Prepare For Stakenolder & Publc Quireach 115572018 Katie Pringle 10 § 17500 | § 17500 Msetingwith Janniter Filzgerald and Jeff Gorfess 10 discuss £125.00] $12500 $50.00
stakenolder and public outreach

Frepare For Siakeholder & Public Oulreach 117142018 | Cun Pringle 30 § 17500 | § 52500 Mestings wilh WSl and TCA staff 1o discuss stekeholder and $185007  §355.00 T &3000 e g
public cutreacn

Frepare For Stakeholder & Public Outreach 1171412018 | lennifer Fizgeraid 30 S 18500 §  555.00 Meshings with VSI and TCA sialf to ciscuss stakehoider and $175.00 §525.00) 530,00
public outreach

Frepare For Stakenolder & Public Outreach 11/15/2018  Curl Pringle 10 § 17500 § 17500 Stakeholder cutreach discussian with Jennifer Fitzgerald $18500  §185.00 T s10.00

Siakeholder Outreach Meeting 111152018 | Jennifer Fizgerald 1.0 S 18500 | §  185.00 Stakeholder outrsach discussion with Gurl Pringle 517500 $175.00 Tswo00

Develop Strategic Public & Media Outreach Information 112172018 |Nicalas Melendez 0.5 § 18500 § 9250 Call wih JsF Carless fo discuss public, media and £175.00 $a7 50 $5.00
slakehalder outreach

Analyze Polential Resezrch Opportunties 12/52018 | Berekel Kelele 0.50 | § 18500 | S  92.50 Call wilh Katis Pringle, Jelf Corless and Alex Aveloom to $150.00 7800 $17.50
discuss research, stakeholder and public outreach

Prepare For Slakehclder Quireach 121972018 Katlie Pringe 035 § 17500 S  87.50 Prepare draft stakehoider quireach information §125.00 6250 $25.00

|Prepare For Stakeholder & Public Outreach T 1AR019 | Jenniter Fiizgerald 40 § 12500 S 50000 Prepare draft culreach I 517500 §700.00 -$200,00

Stok T 14018 lennifer Fizgerald 25 § 12500 § 312.50 Prepare for siakehaldar oulreach meeting: altend 817500 §437.50 $125.00
stakenolder outreach mesting

Frepare Far Slakeholder & Public Qulreach 172018 Jenniter Fizgeraid 175 § 12500 § 21B.75 |Prepare draft stakeholder outreach information 7 $175.00 §306.25 -$87.50]
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Foothill-Eastern Transportation Corridor Agency,
California; Toll Roads Bridges

Credit Profile

US$890.995 mil toll road rfdg rev bnds (federally taxable) ser 2019A due 01/15/2053

Long Term Rating A-/Positive New
Foothill-Eastern Transp Corridor Agy TOLLFAC
Long Term Rating A-/Positive Outlook Revised
Foothill-Eastern Transp Corridor Agy TOLLFAC
Long Term Rating BBB+/Positive Outlook Revised
Rationale

S&P Global Ratings revised its outlook to positive from stable and affirmed its 'A-' and 'BBB+' ratings on
Foothill-Eastern Transportation Corridor Agency (F/ETCA), Calif's outstanding senior-lien toll road refunding revenue
bonds and junior-lien toll road refunding revenue bonds, respectively. In addition, S&P Global Ratings assigned its 'A-'

long-term rating to F/ETCA's pro forma $891 million senior-lien toll road refunding revenue bonds, series 2019A.

The outlook revision reflects financial performance that has exceeded the forecast from the 2013 restructuring and that
there is at least a one-in-three chance that we could raise the ratings if traffic demand continues to meet or exceed

projections, resulting in sustained debt service coverage (DSC) near current levels.

The ratings reflect our opinion of a strong enterprise risk profile and strong financial risk profile but also the fact that
we have not observed the road's performance through a full economic cycle since its debt restructuring in 2013. The
strong enterprise risk profile reflects F/ETCA's characteristics as a toll road asset that provides congestion relief

almost exclusively to private (noncommercial) vehicles in a wealthy service area. Meanwhile, the strong financial risk

profile reflects continued strong DSC, limited additional debt plans, and an escalating debt service schedule.

Bond proceeds will be used to refund a portion of the F/ETCA's outstanding toll toad refunding revenue bonds and
series 2013A current interest bonds, and to pay certain costs of issuing the series 2019A senior bonds. The refunding
will be for interest savings only and will not extend maturities. Additionally, F/ETCA will be contributing $75 million
of its cash toward the refunding transaction to capture additional interest savings and reducing the size of the
bond-funded escrow account. Management estimates that the generated savings will allow for a recoupment of the §75

million in approximately seven years.
The enterprise risk profile reflects our view of F/ETCA's:

+ Extremely strong service area economic fundamentals, which include favorable income levels and economic
activity as measured by GDP per capita, a good population size, and unemployment levels that are slightly above
the national average;

* Low industry risk relative to that of other industries and sectors;
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Foothill-Eastern Transportation Corridor Agency, California; Toll Roads Bridges

- Strong market position due to its role as a congestion reliever in an area that relies on its highway road network; and

+ Very strong management and governance evidenced through an experienced management team with good board
oversight.

The financial risk profile reflects our view of the F/ETCA's:

+ Strong financial performance, including a three-year average of 1.75x DSC in 2017-2019 (fiscal year June 30);
+ Adequate debt and liabilities capacity, given a debt-to-net-revenue ratio near 14x on a three-year average basis; and

« Strong liquidity and financial flexibility due to liquid assets providing over 5,000 days' cash on hand, which includes
unrestricted cash and short-term investments as well as long-term investments, and noting that the state's
department of transportation pays for maintenance and repair.

Opened in 1997, Foothill-Eastern is a 36-mile, limited-access toll road system comprising three different highways:
State Route 241 (SR 241), State Route 261 (SR 261), and a portion of State Route 133 (SR 133). The longest highway
segment is SR 241, a 24-mile road extending southeastward from State Route 91 (SR 91) in Anaheim to Oso Parkway
in Rancho Santa Margarita. SR 261 connects to SR 241 at Santiago Canyon Road and extends southward to Jamboree
Road in Irvine. The toll road portion of SR 133 connects to SR 241 just north of the Tomato Springs toll plazz, and
ends just south of Interstate 5 (I-5) in Trvine. SR 133 then continues southward to its terminus at the Pacific Coast
Highway. F/ETCA owns and operates the toll collection and revenue management system on the road. The toll road
itself is owned by the state department of transportation, which is responsible for maintenance and repairs of the toll
road system. It is a sister agency to the San Joaquin Hills Transportation Corridor Agency, which administers another
toll facility in the county. The two agencies share staff but are two separate joint-power authorities and have different

board members based on the relevant member cities along each road.

Toll revenue from the F/ETCA system, net of operating expenses, secures the bonds; the 2013C bonds are
subordinate to all debt. Development impact fees are also pledged to the series 2013 and 2015 bonds, subject to the

agency's right to use $2.5 million of fee revenue for any lawful purpose during each semiannual period ending July 15
or Jan. 15.

F/ETCA's debt is structured with escalating debt service, thus requiring toll revenue growth to provide sufficient
coverage under the rate covenant. In 2013, the agency used bond proceeds to restructure debt service and extend the
bonds' maturity to 2053 from 2040. Before the restructuring, debt service increased by a 4.4% annual average through
2040 to maximum annual debt service (MADS) of approximately $298 million. Following the restructuring, total debt
service grows at a slower, though still ascending, rate of approximately 3.7% annually through 2038. After that, debt
service is level at approximately $227 million through 2043, and then drops to $206 million through final maturity in
2053. Total MADS after restructuring is significantly lower than pre-restructuring debt service and ascends at a lower
rate. We believe the restructured debt service provides the agency with additional flexibility and better matches the

debt service schedule with forecast revenue.

The proposed 2019A bonds will result in a similar annual debt service growth rate through 2038, but the savings from
refunding result in a level debt service of approximately $212 million from 2039 through 2043 that drops to $202
million through final maturity in 2053.
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Post-issuance, the F/ETCA will have approximately $2.6 billion of toll revenue bonds outstanding, including:

+ $2.4 billion senior-lien toll road revenue bonds, and

+ $198 million junior-lien toll road revenue bonds.

Outlook

The positive outlook reflects our assessment that F/ETCA's traffic levels will continue to produce toll revenues that

meet or exceed forecast levels.

Upside scenario
While the road has performed well since its 2013 restructuring, we would consider an upgrade should F/ETCA prove
resilient throughout a full economic cycle. We could raise the rating in the two-year cutlook period if demand

continues to meet or exceed projections, resulting in sustained DSC near current levels.

Downside scenario

A downward rating action would result from flat or declining revenue that indicates sustained DSC that we consider
less than strong, given the ascending debt service schedule. We may also take a negative rating action should
additional debt plans be more formally considered that would result in projected revenue no longer remaining at a
level we consider strong.

Enterprise Risk

The road is within a wealthy service area whose population relies heavily on the local highway network. Specifically,
we believe the economic fundamentals are extremely strong using the Los Angeles-Long Beach-Anaheim, Calif., metro
area indicating an unemployment level that is slightly above the national average at 4.1%. Furthermore, the estimated
2018 per capita GDP is high, at over $84,000. Despite projected three-year local population growth of 0.7% (compared
with 2.2% nationally), we believe that the existing base will continue to fuel the economy and keep the F/ETCA's
specific asset demand high.

Consistent with our criteria, "Methodology: Industry Risk" and "Key Credit Factors For The Transportation
Infrastructure Industry” (both published Nov. 19, 2013), we consider the industry risk for the not-for-profit

transportation infrastructure enterprise industry to be low compared with that of other industries and sectors.

The road's market position is strong, in our opinion. [t operates in an area with a population that is road-network
reliant; thus, its role as a congestion reliever with surrounding free alternatives that are among the most heavily
trafficked and congested in the country leads us to believe that F/ETCA is becoming a virtual requirement for drivers
who depend on time savings. Furthermore, we can assume that the road's historically 98%-plus two-axle vehicle traffic
share means that private (noncommercial) vehicles use the road almost exclusively, leading to a traffic base that may

prove more resilient during a full economic cycle.

We believe the F/ETCA benefits from very strong management and governance, evidenced through an experienced
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management team with good board oversight. Additionally, F/ETCA formalized its toll rate-setting practices into
formal policy as of Nov. 14, 2019, that provides annual 2% toll rate increases and subject to board discretion to adjust
toll rates annually. While the board maintains ultimate discretion on what the annual adjustment will be, management
indicates that the intention is to implement at least 2% annually--as has been the case historically--and if any addition
increase is needed, then that would require the board's approval.

Financial Risk

F/ETCA has shown strong DSC metrics in recent years. Specifically, during fiscal years 2017-2019, DSC has averaged
1.75x. These metrics are occurring within the constraints of an ascending debt service schedule, demonstrating that
demand is resilient despite rising toll rates. In that regard, we believe that rate-setting flexibility is strong, given free

alternatives available for a road that is consistently raising tolls.

Meanwhile, we consider the agency's debt and liabilities capacity adequate. We base this primarily on our analysis of
debt-to-net-revenue of 13.5x in the most recent three-year fiscal period. We expect results to remain in this range
given that F/ETCA's debt outstanding does rise--albeit modestly on an annual percentage basis--due to the debt's
structure, which could pressure this metric. F/ETCA's capital improvement plan (CIP) includes a five-mile extension to
south of Oso Parkway, a potential extension leading to [-5 near the San Diego County border from the current Foothill
toll-road terminus and a connector between the SR-91 express lanes and Foothill-Eastern. In our view, the agency
could issue new debt to finance portions of the CIP If it moves forward on any CIP items that include additional debt,
we will evaluate the associated traffic, revenue study, and financing structure to determine their impact on F/ETCA's

finances. We recognize that there is no imminent additional financing with respect to the CIP.

Finally, we believe the road's liquidity and financial flexibility is strong. Unrestricted days' cash on hand, which
includes the agency's unrestricted cash and short-term investments as well as its long-term investments as listed on
the balance sheet--augmented by artificially low operating expenses due to its agreement with Caltrans--is
approximately 5,600 days for fiscal 2019, with a three-year average of about 5,200 days. However, due to the large
amount of total debt outstanding, liquidity of $418 million as of June 30, 2019 constitutes only 16.6% of debt

outstanding for the most recent audit (14.5% for the three-year period), which we consider adequate.

Ratings Detail (As Of November 22, 2019)

Foothill-Eastern Transp Corridor Agy sr In (AGM)

Unenhanced Rating A-(SPUR)/Positive Outlock Revised
Foothill-Eastern Transp Corridor Agy toll rds br (AGM) (SECMKT)

Unenhanced Rating A-(SPUR)/Positive Outlook Revised
Foothill-Eastern Transp Corridor Agy toll rds br (AGM) (SECMKT)

Unenhanced Rating A-(SPUR)/Positive Outlook Revised
Foothill-Eastern Transp Corridor Agy toll rd rev

Unenhanced Rating A-(SPUR)/Positive Outlook Revised
Foothill-Eastern Transp Corridor Agy TOLLFAC

Long Term Rating A-/Positive Qutlook Revised
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Ratings Detail (As Of November 22, 2019) (cont.)

Foothill-Eastern Transp Corridor Agy TOLLFAC

Long Term Rating A-/Positive Outlook Revised
Foothill-Eastern Transp Corridor Agy (AGM)

Unenhanced Rating A-~(SPUR)/Positive Outlook Revised
Foothill-Eastern Transp Corridor Agy (RADIAN) (SEC MKT) (NR)

Unenhanced Rating A-(SPUR)/Positive Outlook Revised

Many issues are enhanced by bond insurance.
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FitchRatings

22 Nov 2019 Upgrade

Fitch Upgrades Foothill Eastern Transp. Corridor Agency,
CA Sr Revs to 'BBB'; Jr Revs to 'BBB-

Fitch Ratings-San Francisco-22 November 2019:

Fitch Ratings has upgraded the rating on Foothill Eastern Transportation Corridor Agency's (F/
ETCA, or the agency) approximately $1.4 billion outstanding senior toll revenue bonds to 'BBB'
from 'BBB-'. Fitch also assigned a 'BBB' to approximately $890 million of series 2019A senior toll
revenue refunding bonds

In addition, Fitch has upgraded the rating on F/ETCA's approximately $198 million outstanding
junior toll revenue bonds to 'BBB-' from 'BB+'.

The Rating Outlook on all bonds is Stable.

RATING RATIONALE

The upgrade reflects improved financial metrics resulting from the upcoming refunding, as well as
increased clarity on sources of funds for the agency's capital plan, which is now expected to be
cash-funded. The upgrade also reflects the board's recent adoption of a 2% annual rate hike policy
which Fitch views as a prudent move that reduces uncertainty about future rate hikes while also
providing the board the ability to modify rates at its discretion if required.

The ratings further reflect the project's role as a stand-alone congestion-relieving facility in a large,
growing region with solid legal rate-setting flexibility. These strengths are offset by a history of
volatile traffic demand, moderate to high toll rates, escalating debt service, and a sizeable capital
plan. Financial metrics are consistent with investment grade for both the senior and junior lien,

with rating case 10-year debt service coverage ratios (DSCR) of 1.7x and 1.5x, respectively.

KEY RATING DRIVERS
Growing but Volatile Traffic Base- Revenue Risk (Volume): Midrange

F/ETCA serves as a congestion reliever and commuter route in northeast Orange County,

connecting the fast-growing suburban communities of Riverside County and Eastern Orange



County to major employment centers located southwest of the facility. Although the facility was
exposed to a deep and prolonged traffic decline during the housing-led recession, growth in recent
years has been quite solid. The road has somewhat limited competition for its catchment area and
very low truck exposure, Although toll rates per mile are relatively high compared to other

Fitch-rated toll roads, this weakness is mitigated by high wealth levels in Orange County.
Robust Rate-Setting Flexibility- Revenue Risk: (Price): Stronger

Legal rate-setting flexibility is high, as the agency can raise rates to any level without voter or
regulatory approval. The board has a history of raising rates regularly and incrementally despite
political risks that are always present for toll roads. Further, the board recently adopted a 2% rate
hike policy, which in Fitch's view reflects a prudent, measured, and transparent path forward for
rate hikes.

New Facility, Limited Scope of O&M- Infrastructure Development & Renewal: Midrange

The legal progress is moving forward with a southern extension of the facility, thus far long
delayed and projected to cost between $1.5 billion and $2.0 billion. Since the project is in its early
phases, a plan of finance has yet to be cemented, and borrowing related to the expansion is not
included in Fitch's cases; however, the agency may consider a TIFIA loan and parity toll revenue
bond issuances. The facility is in good condition and the agency's scope of O&M is limited, since

Caltrans is responsible for maintaining the roadway.
Escalating Debt Service Profile - Debt Structure: Senior - Midrange / Junior - Midrange

The debt structure includes fixed-rate and amortizing senior and junior debt with good liquidity
support that includes cash-funded debt service reserve accounts sized to the maximum allowed by
the IRS and a use and occupancy fund. The debt profile's strengths are offset by escalating debt
service and interest accretion resulting in a back-loaded debt profile; as such there is no

differentiation in the Debt Structure assessment between Senior and Sub liens.

Financial Profile;

The facility's financial metrics are satisfactory overall for the senior lien, and continue to improve
on the junior lien, Rating case projected average 10-year senior and total DSCR equal 1.7x and
1.5x, and year-five leverage (net debt to cash flow) is elevated at 8.6x and 9.6x, respectively. High
leverage levels are offset by low breakeven growth rates of 0.6% and 0.8%, respectively, which

reflect a significant degree of project liquidity.

PEER GROUP



F/ETCA's closest peers come from Fitch's rated standalone / small network toll roads portfolio with
senior debt rated in the 'BBB' category. Its closest peer is its sister agency, San Joaquin Hills
Transportation Corridor Agency (SJHTCA), and North Carolina Turnpike Authority (NCTA), both of
which face initially high leverage and little dependence on revenue growth. SJHTCA's rating (BBB/
BBB-/Positive Outlook) reflects its similar financial metrics with 10-year rating case average senior
and subordinate DSCRs of 1.8x and 1.5x. NCTA's rating (BBB/Stable Outlook) also reflects its similar

financial metrics, with average rating case DSCR of 1.7x and leverage of 8.7x.

RATING SENSITIVITIES
Developments That May, Individually or Collectively, Lead to Positive Rating Action:

-Traffic and revenue growth leading senior and total rating case DSCRs to remain persistently
above 1.9x and 1.7x, respectively.

Developments That May, Individually or Collectively, Lead to Negative Rating Action:

-Traffic and revenue underperformance leading to senior and total average 10-year rating case
DSCRs materially below 1.6x and 1.4x, respectively;

-Evidence of inability or unwillingness to implement rate increases over time to support growing
debt obligations;

-Meaningful exposure to the South County Mobility Project.

TRANSACTION SUMMARY

F/ETCA expects to issue approximately $890 million of fixed-rate senior toll revenue bonds to
refund a portion the outstanding fixed-rate series 2013A bonds. The authority also expects to
contribute $75 million of cash to enhance the savings associated with the refunding. The
amortization structure of the refunding bonds is expected to approximately match that of the
refunded bonds and will not extend the final maturity. The refunding is expected to provide
approximately $113 million in debt service savings on a present value basis. The bonds are
expected to price by mid-December.

CREDIT UPDATE

Traffic and revenues have performed quite strongly over the past several years, increasing at a



5-year CAGR of 4.1% and 6.7%, respectively. Performance in fiscal 2019 experienced flat traffic
growth and revenues gains of 2.0% with expanding populations and employment further buoyed
by continued low gas prices and higher toll rates. Fiscal year to date 2020 (three months through
September) toll revenues and volume are up roughly 12.6% and 0.1%, respectively. The disparity
between traffic and revenues is partially due to a new state law mandating newly purchased
vehicles use temporary license plates. Prior motorists without license plates were included in
transactions data but did not generate toll revenues. The disparity is also in part the result of a
modified discount program that is revenue positive, and only partly offset by elimination of an
account maintenance fee.

Fiscal 2019 operating expenses (net of depreciation) increased by 15.8% to $24 million. This
increase mainly reflects additional incurred costs associated with the development of a new
customer service center back office system. Expenses have been well managed over the past
several years, with a five-year CAGR of 0.6%. The low CAGR is partially due to a realignment of
expense allocation methodology between the Agency and the sister agency, San Joaquin Hills
Transportation Corridor Agency that shifted costs to SJHTCA in 2017. The expense allocation
methodology was adapted to consider several factors, including the shift to electronic tolling and
more emphasis on a centralized back-office focus, rather than on-road cash toll collections; both of

which are weighted toward costs to support both customers and the Agency's revenue base.

The agency's capital improvement plan (CIP) is sizeable, consisting of multiple core projects. One is
an express connector from 241 to Orange County transportation Authority's SR-91. F/ETCA will pay
the $200 million project cost with cash. Net tolls from the connector will not be pledged, but will
flow back to the agency to repay the cash outlay with interest, and any subsequent revenues can
be used for projects within the corridor. The final design was completed in 2018, and construction
will begin in early 2023.

The largest project is the South County Mobility Project. Because the project is in its early stages,
cost estimates and traffic studies have not yet been completed and, depending on the ultimate
scope of projects chosen for construction, total costs could range as high as $1.5 billion to $2.0
billion. One potential project would extend the system from Oso Parkway described above, and
would provide an important connection to I-5 at its southern terminus. A portion of the capital
costs likely would be debt financed, with options including a TIFIA loan or parity toll revenue bond
debt issuances.

The implications of the South County Mobility Project on F/ETCA's debt profile are unclear, and
there is a possibility the project may never move forward. For these reasons, at present Fitch's
forecasts do not include future borrowing related to the project. However, exposure to expansion

projects is likely to remain a constraining factor on overall credit quality. Fitch will continue



monitoring the agency's capital plan as it matures. The authority is currently at the beginning of
the project approval and environmental documentation phase. Eight congestion relief ideas

submitted through public forums have advanced to receive a project study report,

FINANCIAL ANALYSIS

Fitch's base case applies estimated actual results for fiscal 2019 and budgeted financials for fiscal
2020. Thereafter Fitch assumes 2% inflationary rate increases and traffic growth of 1% annually
through 2027 that steps down to 0.5% thereafter. Fitch also assumes O&M increases 3% annually,
stepping down to 2.5% in year 2029. The base case results in 10-year average senior and total

DSCR of 1.9x and 1.7x and five-year leverage of 7.8x and 8.7x, respectively.

Fitch's rating case conservatively assumes a hypothetical recession leads to moderate 3% traffic
losses in fiscal years 2020 and 2021, partially mitigated by inflationary rate hikes. Otherwise, traffic
is assumed to grow 0.5% with 2.0% inflationary rate hikes. The rating case further assumes 3.5%
O&M growth through 2028 and steps down to 2.5% thereafter. The rating case results in 10-year
average senior and total DSCR of 1.7x and 1.5x as well as year five leverage of 8.6x and 9.6x,
respectively.

SECURITY

Bonds are secured by net toll revenues and development impact fees, the latter only if certain
thresholds are met.

Asset Description

F/ETCA fully opened in 1999, is 36 miles long, and comprises state routes 241, 261 and 133. F/
ETCA's staff also manages SJHTCA (a 15 mile SR 73 toll road) but projects are governed by separate
boards, are financed independently, and funds cannot be commingled. SJHTCA is a separate and

distinct legal entity. F/ETCA has a cooperative agreement with Caltrans extending through 2053,

ESG Considerations
ESG CONSIDERATIONS

Unless otherwise disclosed in this section, the highest level of Environmental, Social and



Governance (ESG) credit relevance is a score of 3. This signals that ESG issues are credit neutral or
have only a minimal credit impact on the entity, either due to their nature or the way in which they
are being managed by the entity. For more information on Fitch's ESG Relevance Scores, visit

www.fitchratings.com/esg.

Foathill/Eastern Trans. Corridor Agency {Orange County) (CA)

----Foothill/Eastern Trans. Corridor Agency (Orange County) (CA) /Toll Revenues - 2nd Senior Lien/1
LT; Long Term Rating, Upgrade; BBB; RO:5ta

----Foothill/Eastern Trans. Corridor Agency (Orange County) (CA) /Toll Revenues - Junior Lien/1 LT,
Long Term Rating; Upgrade; BBB-; RO:Sta

——Foothill/Eastern Trans. Corridor Agency (Orange County) (CA) /Toll Revenues/1 LT, Long Term
Rating; Upgrade; BBB; RO:Sta
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Rating Action: Moody's assigns Baa2 to Foothill-Eastern Transportation

Corridor Agency, CA's Senior Lien Revenue Refunding Bonds, Series 2019A;
outlook stable

22 Nov 2019

Approximately $891 million of debt affected

New York, November 22, 2019 -- Moody's Investors Service has assigned a BaaZ2 rating to Foothill-Eastern
Transportation Corridor Agency, CA's (FETCA or agency) $891.0 million senicr lien Toll Road Refunding
Revenue Bonds, Series 2019A (Federally Taxable). Proceeds of the 2019A Bonds will be used in combination
with $75 million of internal cash balances to advance refund some of the outstanding Series 2013A bonds for

present value cash flow savings of approximately $113 million, net of cash contributions. The rating outloak is
stable.

RATINGS RATIONALE

The Baaz2 rating reflects the higher than anticipated revenue growth in the 2014-2018 period, which averaged
around 8.9% per year over the period, which has diminished the forecasted rate of required future annual
revenue growth to obtain robust debt service coverage ratios, and improved the agency's resiliency to
potential downturns or stagnant growth periods. The rating also acknowledges the ongoing growth in the
Orange County service area economy albeit at a slower pace, which is expected to continue to contribute to
stable traffic and revenue growth, the agency's fully funded required reserve balances in addition to a strong
and growing liguidity profile, and ownership and maintenance of the roads by Caltrans.

In November 2019, the agency's Board also approved a toll rate policy that includes an automatic 2% annual
rate increase to be included for consent by the board every year, though the board retains the right to adjust
such toll rates annually. The adoption of this policy is viewed favorably, especially as the period of high

transaction and revenue growth has begun to moderate, with transaction growth being essentially flat in FY
2019 at 0.25%.

The rating on the junior lien bonds is the same as the senior lien bonds given the small percentage of junior
lien debt outstanding {~ 8%) of total, leading to a minimal difference between senior and total debt service
coverage ratios, providing a thin cushion between revenue pledges.

The credit profile remains constrained by the high leverage ratio, escalating debt service through 2039 which
grows at higher than annual inflationary rates, and an accreting debt balance through 2027 due to the deferral
of principal repayment in the 2013 debt restructuring. While we note the annual debt service savings provided
by the advance refunding of a portion of Series 2013A bonds at a lower interest rate, the debt profile remains
back loaded and repayment depends on sustained annual traffic and/or revenue growth supported by
continued toll rate increases. Coverage ratios could be pressured in later periods in the absence of continuous

growth since the majority of principal (72%) is repaid in the last decade of the Caltrans Cooperative
Agreement.

Per Moody's sensitivities, which take in consideration average annual debt service savings of $11.6 million
through 2043 in connection with the current refunding, the agency would still maintain a buffer of about 0.1x
above its senior and total rate covenants of 1.30x and 1.15x respectively, in the event of no revenue growth
until debt maturity; which we consider to be conservative given recent strong average annual transaction
growth of 5.5% from 2014-2018, coupled by expected future annual toll rate increases. Historical performance
over the 2001-2018 period show average annual transaction and revenue growth of 2% and 7.2% respectively
illustrating transaction and revenue volatility during recessionary periods.

As of September 2019 year-to-date, transactions were 0.1% higher relative to the same period in the prior
year, and transactional toll revenue was 12.6% higher. The steeper revenue growth is bolstered by temporary
license plate legislation that was enacted in California in January 2019 and requires purchased vehicles to
display temporary paper license plates or permanent license plates. The implementation of this law has
reduced the number of non-pursuable transactions related to vehicles lacking license plates by 86.9% to levels



of around 0.7% of total transactions by September 2019. For FY 2020, management anticipates transaction
and net toll revenue growth of 2.4% and 3.5%, respectively, higher than 2019 transaction and net toll revenue
growth of 0.25% and 1.7%, respectively; we continue to expect moderate to flat transaction growth, with
revenues growing around the 2% annuai increase, given anticipated annuai 2% rate increases going forward.

The agency plans to invest approximately $200 million for the construction of the 241/91 connector in 2023/24,
which will be a new tolled connection between OCTA 91 Express Lanes and FETCA, in addition to the existing
general purpose lane connector. Although the cannector will be a non-system project, and therefore toll
revenue will not be pledged to the system, the agency will be repaid over time from tall revenues associated
with the connector once it opens. Construction is expected to begin in 2023. FETCA will be working with the
Orange County Transportation Commission (OCTA), the Riverside County Transportation Commission (RCTA)
and Caltrans on the operating agreement and negotiation of operating costs.

The refunding of the 2013A Bonds will be funded through the issuance of $891 million Senior Series 2019 A
Revenue Refunding Bonds, as well as approximately $75 million of cash contributions. Management expects
cash to be repaid over the next seven years, from annual debt service savings associated with the refunding.
The agency estimates net cash flow savings of $206 million, or $113 million net present value savings net of
cash contributions, and senior lien coverage increases of 0.22x through 2043 which reduces the long-term
growth rate required to meet senior and total debt service coverage ratios required per the rate covenants.

RATING OUTLOOK

The stable outlook reflects our expectation for continued revenue and traffic growth in FY 2020, albeit at
moderated growth rates compared to what was observed in prior years, aided by the 2% toll rate increase
across the board that went into effect on July 1st, 2019 and is expected to continue annually going forward.
The outlook also reflects the ongoing growth in the liquidity profile.

FACTORS THAT COULD LEAD TO AN UPGRADE

- Accelerated development in the toll road corridor that generates sustained higher than forecasted growth in
traffic and revenues

- More rapid amortization of outstanding debt

- Track record of board policy to provide for 2% annual toll rate increases, set in November 2018, subject to
future Board discretion to adjust such toll rates annually

FACTORS THAT COULD LEAD TO A DOWNGRADE

- Deterioration of coverage ratios such that DSCR falls below 1.50x for senior and 1.40x for total debt on a
sustained basis due to rejection of annual rate increases as needed or lower than forecasted traffic and
revenue due to slower than expected growth

- Substantial additional borrowing for and construction of projects not supported by additional traffic and
revenue from related projects.

LEGAL SECURITY

The Series 2019A bonds are pari passu with the outstanding senior revenue bonds, secured by net toll
revenues and related fees and fines collected on the toll road. Development Impact Fees (DIFs) in excess of
$5 million a year are pledged but not used in the rate covenant or additional bonds tests calculations. The cash
funded senior and junior lien debt service reserve funds are sized at the minimum of (i) 10% of the initial
principal, (i) maximum annual debt service, or (i) 125% of average annual debt service. As of FY 2019, the
balance of the senior debt service reserve fund was $201 million, and $19.8 million for the junicr lien reserve.
Additional bondholder security is provided by a $15 million use and occupancy reserve fund. The rate
covenant on the senior bonds is 1.30x and 1.15x on all debt.

USE OF PROCEEDS

Proceeds of the senior Series 2019A Bonds will be used in combination with $75 million of internal cash
balances to advance refund a portion of the outstanding Series 2013A bonds or approximately $966 million,
for present value cash flow savings of approximately $113 million, net of cash contributions.

PROFILE



The Foothill/Eastern Transportation Corridor consists of 36 miles of high speed, electronically tolled four-to-six
lane roads. The two toll roads that make up the corridor were partially opened in 1995 and fully completed in
February 1999. In 1998, the agency restructured its debt and extended principal maturities by five years to

improve the DSCR due to slower than projected traffic and revenue ramp-up.

In November 2005 the agency entered into a mitigation and loan agreement with the San Joaquin Hills
Transportation Corridor Agency (SJHTCA) to offset the forecasted toll revenue diversion impact of the Foothill
South extension to complete the 241 toll road and the connection to I-5. To-date, the agency has made $120
million in mitigation payments to SIHTCA. With the 2014 debt restructuring for SUIHTCA, the mitigation
agreement has been terminated, and SJHTCA will repay the mitigation payments to F/ETCA beginning in
2025, if surplus funds are available. The mitigation agreement would have allowed F/ETCA to provide up to
$1.04 billion in loans to help SJIHTCA meet its rate covenant.

In 2013 the agency restructured nearly all of its then outstanding debt to reduce and level debt structure by
extending final maturity by 13 years to 2053 similar to an extension of the Caltrans Cooperative Agreement.
Caltrans remains the owner of the toll road asset and pays for all non-toll collection-related operations and
maintenance expenses.

METHODOLOGY

The principal methodclogy used in this rating was Publicly Managed Toll Roads and Parking Facilities
published in March 2019. Please see the Rating Methodologies page on www.moodys.com for a copy of this
methodology.

REGULATORY DISCLOSURES

For ratings issued on a program, series, category/class of debt or security this announcement provides certain
regulatory disclosures in relation to each rating of a subsequently issued bond or note of the same series,
category/class of debt, security or pursuant to a program for which the ratings are derived exclusively from
existing ratings in accordance with Moody's rating practices. For ratings issued on a support provider, this
announcement provides certain regulatory disclosures in relation to the credit rating action on the support
provider and in relation to each particular credit rating action for securities that derive their credit ratings from
the support provider's credit rating. For provisional ratings, this announcement provides certain regulatory
disclosures in relation to the provisional rating assigned, and in relation to a definitive rating that may be
assigned subsequent to the final issuance of the debt, in each case where the transaction structure and terms
have not changed prior to the assignment of the definitive rating in a manner that would have affected the
rating. For further information please see the ratings tab on the issuer/entity page for the respective issuer on
www.moodys.com.

Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related
rating outlook or rating review.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal
entity that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures
for each credit rating.
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Credit Profile

San Joaquin Hills Transp Corridor Agy TOLLFAC

Long Term Rating A-/Stable Current
San Joaquin Hills Transp Corridor Agy TOLLFAC
Long Term Rating BBB+/Stable Current
Rationale

S&P Global Ratings' long-term rating on San Joaquin Hills Transportation Corridor Agency (SJHTCA), Calif's
outstanding senior-lien toll road refunding revenue bonds is 'A-'. S&P Global Ratings' long-term rating on the agency's

junior-lien toll road refunding revenue bonds is 'BBB+'. The outlook is stable.

The ratings reflect our opinion of a strong enterprise risk profile and a strong financial risk profile. The strong
enterprise risk profile reflects STHTCA's characteristics as a toll road asset that provides congestion relief almost
exclusively to private (noncommercial) vehicles in a wealthy service area. Meanwhile, the strong financial risk profile
reflects continued strong debt service coverage (DSC), lack of definitive additional debt plans, and an escalating debt

service schedule.
The enterprise risk profile reflects our view of SJHTCA's:

« Extremely strong service area economic fundamentals, which include favorable income levels and economic

activity as measured by GDP per capita, a good population size, and unemployment levels that are tracking the
national average;,

» Low industry risk relative to that of other industries and sectors;
« Strong market position due to its role as a congestion reliever in an area that relies on its highway road network; and
+ Very strong management and governance, evidenced through an experienced management team with good board

oversight.

The financial risk profile reflects our view of STHTCA's:

+ Strong financial performance, especially as per the last three audits with DSC within a range of 1.7x to 1.9x from
2016 to 2018;

» Strong debt and liabilities capacity, given no definitive additional debt plans measured against the STHTCA's
ascending debt service schedule; and

+ Strong liquidity and financial flexibility based on a high level of days' cash on hand, but a very low liquidity-to-debt
assessment,

SJHTCA owns and operates the toll collection and revenue management system on a 15-mile, limited-access road
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running from Newport Beach to San Juan Capistrano in southwest Orange County. The toll road itself is owned by the
state department of transportation (Caltrans). Caltrans is also responsible for maintenance and repairs of the toll road
systemn. It is a sister agency to the Foothill/Eastern Transportation Corridor Agency, which administers another toll
facility in the county. The two agencies share staff but are two separate joint-power authorities and have different

board members based on the relevant member cities along each road.

The 2014 bonds refunded and restructured debt. SJTHTCA has approximately $2.2 billion of toll revenue bonds
outstanding, including:

+ $846.9 million 1997 senior-lien capital appreciation bonds,
« $1.1 billion series 2014A senior-lien bonds, and

+ $293.9 million of series 2014B junior-lien bonds.

The bonds were issued under the first amended and restated master indenture, A pledge of toll revenue from the San
Joaquin toll road, net of operating expenses, secures the bonds. The 2014A bonds are senior-lien bonds and are on par
with the 1897 bonds. The 2014B bonds are subordinate to the senior lien. At the time of the series 2014 transaction,
the senior-lien and junior-lien bond reserve funds were funded with cash based on the lowest of maximum annual debt
service (MADS), 10% of principal, or 125% of average annual debt service. Management had been cash-funding the
supplemental reserve fund each year from 50% of surplus revenue until the balance equaled 50% of MADS, which it
has reached ($93.1 million). A use-and-occupancy fund of $15 million is also pledged to the bonds. Development
impact fees are pledged to the bonds as well, subject to the agency's right to use $2.5 million of fee revenue for any

lawful purpose during each semiannual period ending July 15 or Jan. 15,

Outlook

The stable outlook reflects our view of good demand, with strong transaction growth, and our assumption that the

agency will be able to continue adjusting rates as needed to maintain strong DSC.

Upside scenario
While the road has performed well since the agency's debt restructuring in 2014, we would consider an upgrade should

SJHTCA prove resilient throughout a full economic cycle.

Downside scenario
A downward rating action would result from flat or declining revenue that indicates lower DSC, given the ascending

debt service schedule.

Enterprise Risk Profile

The road is within a wealthy service area whose population relies heavily on the local highway network. Specifically,
we believe the economic fundamentals are extremely strong using the Los Angeles-Long Beach-Anaheim, Calif,, metro

area's unemployment level, which is slightly above the national average at 4.1%. Furthermore, the estimated 2018 per
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capita GDP is high, at over $84,000. Despite projected three-year local population growth of 0.7% (compared with
2.2% nationally), we believe that the existing base will continue to fuel the economy and keep the SJHTCA's specific

asset demand high.

Consistent with our criteria, "Methodology: Industry Risk" and "Key Credit Factors For The Transportation
Infrastructure Industry" (both published Nov. 19, 2013), we consider the industry risk for the not-for-profit

transportation infrastructure enterprise industry to be low compared with that of other industries and sectors.

The road's market position is strong, in our opinion. The road operates in an area with a population that is
road-network reliant, and is surrounded by free alternatives that are among the most heavily trafficked and congested
in the country; thus, its role as a congestion reliever leads us to believe that STHTCA is becoming a virtual requirement
for drivers who depend on time savings. Furthermore, we can assume that its historically 98%-plus two-axle vehicle
traffic share means by private (noncommercial) vehicles uses the road almost exclusively, leading to a traffic base that

may prove more resilient during a full economic cycle.

We believe the STHTCA benefits from very strong management and governance, evidenced through an experienced
management team with good board oversight.

Financial Risk Profile

The SJHTCA has shown strong and growing DSC metrics since its debt restructuring in 2014. Specifically, from fiscal
years 2016 through 2018, DSC was within the range of 1.7x to 1.9x. These increasing metrics are occurring within the
constraints of an ascending debt service schedule, demonstrating that demand is resilient despite rising toll rates. In
that regard, we believe that rate-setting flexibility is adequate, given free alternatives available for a road that is
consistently raising tolls.

We likewise consider the agency's debt and liabilities capacity strong. We base this primarily on our analysis of
debt-to-net-revenue of about 13x in the most recent fiscal year, but that has been trending down since the
restructuring. We expect this figure to continue declining, but recognize that the increase in SJTHTCA's debt
outstanding--albeit modest on an annual percentage basis--due to the debt's structure could pressure this metric.
Furthermore, while there are no definitive additional debt plans in the next five years, the STHTCA is largely focusing

on the immediate out-year in terms of its capital plan.

We believe the road's liquidity and financial flexibility is strong. It has, in our view, a strong days' cash on hand figure,
which includes the agency's unrestricted cash and short-term investments as well as its long-term investments as listed
on the balance sheet, and augmented by artificially low operating expenses due to its agreement with Caltrans.
However, a very low liquidity-to-debt assessment offsets this. Specific metrics we consider in our analysis include
about 2,700 days' cash on hand in the most recent audited fiscal year, and a three-year average exceeding 2,000 days.
However, due to the large amount of total debt outstanding, unrestricted liquidity of $146 million constitutes only 6.1%
of debt outstanding in fiscal 2018 (4.7% average from 2016 to 2018).

This report does not constitute a rating action.
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Ratings Detail (As Of August 29, 2019)
San Joaquin Hills Transportation Corridor Agency sr lien
Long Term Rating A-/Stable Current

San Joaquin Hills Transp Corridor Agy toll rd rfdg & cap apprec rev bnds ser 1997A dtd 09/01/1997 & 10/21/1997 due
01/15/2000-2036

Long Term Rating A-/Stable Current
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FitchRatings

Fitch Affirms San Joaquin Hills Transp. Corridor Agency, CA Bonds;
Senior Lien Outlook Positive

Fitch Ratings-San Francisco-29 August 2019: Fitch Ratings has affirmed San Joaquin Hills Transportation
Corridor Agency, CA's (SJHTCA, or the agency) outstanding debt as follows:

--$2.0 billion senior bonds at 'BBB"
--$294 million junior bonds at 'BBB-'.

Fitch has revised its Rating Outlook on the senior bonds to Positive from Stable. The Positive Rating Outlook
reflects the facility's strong traffic and revenue performance that has outpaced Fitch's initial expectations. The
project's performance has led to a stronger financial profile under the Fitch rating case, which is further
evidenced by robust CAGR and Shift breakeven results. Should stronger performance persist in the next 1-2
years, positive rating action for the Senior Bonds is likely.

The Rating Outlook for the junior bonds remains Stable given that the lien's higher leverage causes financial
metrics to fall below Fitch's threshold for positive rating action at this time.

KEY RATING DRIVERS

The 'BBB' senior rating reflects the project's role as a stand-alone, congestion-relieving facility in a large and
growing region with solid legal rate-setting flexibility and limited capital plans moving forward. These strengths
are somewhat offset by significant historical traffic volatility and relatively high toll rates that are nonetheless
mitigated by strong wealth levels. Current and forecast financial metrics are expected to remain strong,
supporting the rating levels.

Growing Traffic Base with Historical Volatility - Revenue Risk (Volume): Midrange
The 15-mile congestion reliever facility benefits from its location within Orange County, which is large, affluent
and growing. Fitch expects facility traffic to grow over the long term, buoyed by strong regional characteristics.

These strengths are offset by a relatively high toll rate on a per mile basis and a history of significant demand
volatility.

Robust Rate-Setting Flexibility- Revenue Risk (Price): Stronger

The agency has unlimited legal rate-setting authority and plans to implement small, regular, inflationary
increases going forward. Political freedom to implement toll increases has proven robust. Over the past 10
years, its rate covenant has been well tested and proven to provide creditors with significant protection.

Small Capital Plan, Limited Maintenance Responsibilities- Infrastructure Development & Renewal: Stronger
The authority has limited exposure to maintenance and capital costs as Caltrans owns and maintains the road.
The agency has no additional debt plans and its capex plan is both small and cash-funded.

Escalating Debt Service Profile - Debt Structure: Senior - Midrange/Junior- Midrange:
The debt structure includes fixed rate and amortizing senior and junior debt subject to some interest accretion.
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Debt service reserve accounts are cash funded and sized to a common three-pronged test that adopts the
lesser of average annual debt service, 10% of initial par or 125% of debt service. The debt profile's strengths
are offset by escalating debt service and some interest accretion.

Financial Profile:

The facility's financial metrics are sound overall, with Fitch-projected senior and total DSCR in fiscal 2018 of
1.9x and 1.6x, respectively. Rating case projections indicate that metrics will remain consistent with current
performance, with average 10-year senior and total DSCR at 1.8x and 1.5x, respectively. Leverage remains
somewhat elevated over the next 10 years, with net debt to CFADS falling below 10x in 2026 under the rating
case. The senior breakeven results suggest the project can withstand a 51.5% shock to revenues and still meet
its debt service obligations, which supports the investment grade ratings and reflects a significant degree of
project liquidity.

Peer Group

SJHTCA's closest peers come from Fitch's rated standalone/small network toll roads portfolio with senior debt
rated in the 'BBB' category. Its closest peers are its sister agency, Foothill/Eastern Transportation Corridor
Agency (F/ETCA), and E-470 Public Highway Authority, both of which face initially high leverage and some
dependence on revenue growth. F/ETCA's lower rating (BBB-/BB+/Stable) reflects its weaker financial metrics
with 10-year average senior and subordinate DSCR of 1.6x and 1.4x, respectively, and higher leverage. E-470's
higher rating (BBB+/Stable), reflects its stronger financial metrics, with average rating case DSCR over 1.9x
and leverage of 4.4x,

RATING SENSITIVITIES

Developments That May, Individually or Collectively, Lead to Negative Rating Action:

--Traffic and revenue underperformance leading to senior and total average 10-year rating case DSCRs below
1.6x and 1.4x, respectively;

--Evidence of political unwillingness to implement rate increases over time.

Developments That May, Individually or Collectively, Lead to Positive Rating Action:

--Senior debt: Maintenance of recent traffic and revenue performance leading to sustained senior rating case
10-year average DSCR above 1.7x;

--Subordinate debt: Traffic and revenue outperformance leading to improvement of the total rating case 10-year
average DSCR above 1.6x.

Performance Update

SJHTCA saw traffic in 2018 grow 1.1% over the year prior, and gross toll revenues rose 3.6%, consistent with
Fitch's expectations. Fiscal 2018 operating revenues increased 5.3% to $198 million, primarily attributed to
increases in traffic volume and inflationary toll increases. For fiscal 2018, the combination of tepid expense
growth of 1.4% to $19.9 million and revenues pledged to debt service needs growing at 6.6% in FY 2018
produced senior and aggregate DSCR of 1.9x and 1.6x, respectively.

Fiscal 2019 year to date (through May) toll revenues are up 1% to approximately $151.6 million while traffic
volume fell slightly by 1% to 29.2 million. Management estimates that traffic volume at FYE 2019 will be 32.2
million, with toll revenues of $167.3 million. This represents slightly lower volume than management's prior
estimate of 32.3 million, but an increase of 1.5% from prior toll revenue expectations of $164.8 million.
Additionally management anticipates that 2019 senior and aggregate DSCR will remain stable at 1.9x and 1.6x,
respectively, in-line with 2018 performance and consistent with Fitch's base case expectations.

Because Caltrans has title to the road and is responsible for its upkeep, SJHTCA has limited capital needs. The
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agency's FY 2020 capital improvement plan, inclusive of signage, other planning, environmental and general
construction projects, is quite limited at $4.6 million, and is anticipated to be cash funded.

Fitch Cases

Fitrh'e haeca
1 iIlwll g Ddow U

enues for 2019. Thereafter Fitch adopts the sponsor's expectations for
revenue and expense growth through the debt's tenor, which are viewed as reasonable if hot conservative in
light of historical growth rates. The case also assumes agency-estimated and budgeted expenditures for fiscal
years 2020, after which expenditures are assumed to grow moderately above inflation at 3.0%. The base case
results in 10-year average senior and total DSCR of 1.8x and 1.6x and five-year leverage of 9.7x and 11.1x,

respectively.

0
t

Fitch's rating case conservatively assumes a 50 basis points stress on revenue growth, and a hypothetical
recession that leads to a 5.5% loss in revenues in FY 2020 followed by recovery in FY 2021-2023. The rating
case further assumes 3.5% O&M growth from 2022 through the debt's tenor. The rating case results in 10-year
average senior and total DSCR of 1.8x and 1.5x and year-five leverage of 9.6x and 11.0x, respectively.

Predicated upon the base case assumptions, Fitch performed both a CAGR and shift breakeven to further
assess the project's financial resiliency. The results of the CAGR breakeven show that the project could grow its
revenues at -0.9% annually, suggesting that the project does not need to grow its revenue base any further to
meet its debt service obligations. The shift breakeven demonstrates that the project could endure a one-time
revenue shock of 51.5%, effectively depleting its cash position to zero, and still meet its debt service
obligations.
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Scott Monroe, CFA
Director

+1-415-732-5618

Fitch Ratings, Inc.

One Post Street, Suite 900
San Francisco, CA 94104

Secondary Analyst
Sean Su
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Emma Giriffith
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Rating Ciriteria for Infrastructure and Project Finance (pub. 27 Jul 2018)
Toll Roads, Bridges and Tunnels Rating Criteria (pub. 30 Jul 2018)
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HTTPS://WWW.FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN ADDITION, RATING
DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC
WEB SITE AT WWW.FITCHRATINGS.COM. PUBLISHED RATINGS, CRITERIA, AND METHODOLOGIES
ARE AVAILABLE FROM THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY,
CONFLICTS OF INTEREST, AFFILIATE FIREWALL, COMPLIANCE, AND OTHER RELEVANT POLICIES
AND PROCEDURES ARE ALSO AVAILABLE FROM THE CODE OF CONDUCT SECTION OF THIS SITE.
DIRECTORS AND SHAREHOLDERS RELEVANT INTERESTS ARE AVAILABLE AT
HTTPS://WWW.FITCHRATINGS.COM/SITE/REGULATORY. FITCH MAY HAVE PROVIDED ANOTHER
PERMISSIBLE SERVICE TO THE RATED ENTITY OR ITS RELATED THIRD PARTIES. DETAILS OF THIS
SERVICE FOR RATINGS FOR WHICH THE LEAD ANALYST IS BASED IN AN EU-REGISTERED ENTITY
CAN BE FOUND ON THE ENTITY SUMMARY PAGE FOR THIS ISSUER ON THE FITCH WEBSITE.

Copyright © 2019 by Fitch Ratings, Inc., Fitch Ratings Ltd. and its subsidiaries. 33 Whitehall Street, NY, NY
10004. Telephone: 1-800-753-4824, (212) 908-0500. Fax: (212) 480-4435. Reproduction or retransmission in
whole or in part is prohibited except by permission. All rights reserved. In issuing and maintaining its ratings and
in making other reports (including forecast information), Fitch relies on factual information it receives from
issuers and underwriters and from other sources Fitch believes to be credible. Fitch conducts a reasonable
investigation of the factual information relied upon by it in accordance with its ratings methodology, and obtains
reasonable verification of that information from independent sources, to the extent such sources are available
for a given security or in a given jurisdiction. The manner of Fitch's factual investigation and the scope of the
third-party verification it obtains will vary depending on the nature of the rated security and its issuer, the
requirements and practices in the jurisdiction in which the rated security is offered and sold and/or the issuer is
located, the availability and nature of relevant public information, access to the management of the issuer and
its advisers, the availability of pre-existing third-party verifications such as audit reports, agreed-upon
procedures letters, appraisals, actuarial reports, engineering reports, legal opinions and other reports provided
by third parties, the availability of independent and competent third- party verification sources with respect to
the particular security or in the particular jurisdiction of the issuer, and a variety of other factors. Users of Fitch's
ratings and reports should understand that neither an enhanced factual investigation nor any third-party
verification can ensure that all of the information Fitch relies on in connection with a rating or a report will be
accurate and complete. Ultimately, the issuer and its advisers are responsible for the accuracy of the
information they provide to Fitch and to the market in offering documents and other reports. In issuing its ratings
and its reports, Fitch must rely on the work of experts, including independent auditors with respect to financial
statements and attorneys with respect to legal and tax matters. Further, ratings and forecasts of financial and
other information are inherently forward-looking and embody assumptions and predictions about future events
that by their nature cannot be verified as facts. As a result, despite any verification of current facts, ratings and
forecasts can be affected by future events or conditions that were not anticipated at the time a rating or forecast
was issued or affirmed.

The information in this report is provided "as is" without any representation or warranty of any kind, and Fitch
does not represent or warrant that the report or any of its contents will meet any of the requirements of a
recipient of the report. A Fitch rating is an opinion as to the creditworthiness of a security. This opinion and
reports made by Fitch are based on established criteria and methodologies that Fitch is continuously evaluating
and updating. Therefore, ratings and reports are the collective work product of Fitch and no individual, or group
of individuals, is solely responsible for a rating or a report. The rating does not address the risk of loss due to
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risks other than credit risk, unless such risk is specifically mentioned. Fitch is not engaged in the offer or sale of
any security. All Fitch reports have shared authorship. Individuals identified in a Fitch report were involved in,
but are not solely responsible for, the opinions stated therein. The individuals are named for contact purposes
only. A report providing a Fitch rating is neither a prospectus nor a substitute for the information assembled,
verified and presented to investors by the issuer and its agents in connection with the sale of the securities.
Ratings may be changed or withdrawn at any time for any reason in the sole discretion of Fitch. Fitch does not
provide investment advice of any sort. Ratings are not a recommendation to buy, sell, or hold any security.
Ratings do not comment on the adequacy of market price, the suitability of any security for a particular investor,
or the tax-exempt nature or taxability of payments made in respect to any security. Fitch receives fees from
issuers, insurers, guarantors, other obligors, and underwriters for rating securities. Such fees generally vary
from US$1,000 to US$750,000 (or the applicable currency equivalent) per issue. In certain cases, Fitch will rate
all or a number of issues issued by a particular issuer, or insured or guaranteed by a particular insurer or
guarantor, for a single annual fee. Such fees are expected to vary from US$10,000 to US$1,500,000 (or the
applicable currency equivalent). The assignment, publication, or dissemination of a rating by Fitch shall not
constitute a consent by Fitch to use its name as an expert in connection with any registration statement filed
under the United States securities laws, the Financial Services and Markets Act of 2000 of the United Kingdom,
or the securities laws of any particular jurisdiction. Due to the relative efficiency of electronic publishing and
distribution, Fitch research may be available to electronic subscribers up to three days earlier than to print
subscribers.

For Australia, New Zealand, Taiwan and South Korea only: Fitch Australia Pty Ltd holds an Australian financial
services license (AFS license no. 337123) which authorizes it to provide credit ratings to wholesale clients only.
Credit ratings information published by Fitch is not intended to be used by persons who are retail clients within
the meaning of the Corporations Act 2001

Fitch Ratings, Inc. is registered with the U.S. Securities and Exchange Commission as a Nationally Recognized
Statistical Rating Organization (the "NRSRO"). While certain of the NRSRO's credit rating subsidiaries are
listed on ltem 3 of Form NRSRO and as such are authorized to issue credit ratings on behalf of the NRSRO
(see https://www.fitchratings.com/site/regulatory), other credit rating subsidiaries are not listed on Form NRSRO
(the "non-NRSROs") and therefore credit ratings issued by those subsidiaries are not issued on behalf of the
NRSRO. However, non-NRSRO personnel may participate in determining credit ratings issued by or on behalf
of the NRSRO.

SOLICITATION STATUS

The ratings above were solicited and assigned or maintained at the request of the rated entity/issuer or a
related third party. Any exceptions follow below.

Endorsement Policy

Fitch's approach to ratings endorsement so that ratings produced outside the EU may be used by regulated
entities within the EU for regulatory purposes, pursuant to the terms of the EU Regulation with respect to credit
rating agencies, can be found on the EU Regulatory Disclosures page. The endorsement status of all
International ratings is provided within the entity summary page for each rated entity and in the transaction
detail pages for all structured finance transactions on the Fitch website. These disclosures are updated on a
daily basis.

Fitch Updates Terms of Use & Privacy Policy

We have updated our Terms of Use and Privacy Policies which cover all of Fitch Group's websites. Learn more.
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Mooby’s

INVESTORS SERVICE

Rating Action: Moody's affirms Baa2 rating on San Joaquin Hills Transportation
Corridor, CA; outlook stable

28 Jun 2019

Approximately $846.9 million of rated debt affected

New York, June 28, 2019 -- Moody's Investors Service has affirmed the Baa2 rating on San Joaquin Hills
Transportation Corridor Agency, CA's (SJTCA or agency) Senior Lien Toll Road Revenue Bonds. The outlook
is stable.

RATINGS RATIONALE

The rating Baa2 rating affirmation and stable outlook acknowledges a five-year continuous period of stronger
traffic and revenue growth compared to forecast amid a slower pace of annual debt service growth due to the
debt restructuring in 2014. The higher than anticipated revenue growth in the 2014-2018 period, which
averaged around 10.8% per year over the period, has served to significantly diminish the forecasted rate of
required future annual revenue growth to obtain robust debt service coverage ratios, and improved the
agency's resiliency to potential downturns or stagnant growth pericds. The rating also acknowledges the
ongoing growth in the Orange County service area economy albeit at a slower pace, which is expected to
continue to contribute to stable traffic and revenue growth, the agency's fully funded required reserve balances
in addition to a strong and growing liquidity profile, and ownership and maintenance of the road by Caltrans.

The rating considers the high leverage and an escalating debt service profile through 2040, which constrains
the toll road's financial flexibility in the event of economic downturns limiting its timeframe for recovery and
resiliency. The 2014 debt restructuring eliminated the mitigation payment and loan agreement from
Foothill/Eastern Transportation Corridor Agency (F/E TCA) to SIHTCA, and included the expectation that
$134 million in mitigation payments will be reimbursed to F/E TCA in annual installments from 50% of the
agency's excess cash flow at the bottom of the flow of funds starting in January 2025,

Per Moody's sensitivities, the agency would still maintain a small buffer above its senior and total rate
covenants of 1.30x and 1.10x respectively in the event of only 1% annual revenue growth until debt maturity,
which we consider to be conservative given the strong transaction growth of 5.3% on average from 2014-
2018, coupled by annual toll rate increases. Historical performance over the 2001-2018 period show average
annual transaction and revenue growth of 1.1% and 7.2% respectively illustrating transaction and revenue
volatility during recessionary periods.

Although transaction growth has moderated in FY 2018 at 1.1%, and declined by 0.3% in FY 2019, this was
expected given the recent period of strong transaction growth. The declines are attributable to weather
conditions in February and March as well as December holiday schedules impacting the number of weekdays
that manth. Annual revenues have grown by 11% on average since 2014 as a result of both transaction growth
and implemented toll increases. For FY 2020, management anticipates flat transactions and toll revenue
growth of 4.6% respectively.

SJH has a limited capital program which is expected to be funded by internally generated funds.

RATING OUTLOOK

The stable outlook reflects our expectation for continued revenue growth in FY 2020, primarily from the
approved 2% toll rate increase, and flat traffic growth for the year relative to the recent high growth observed
during the period of 2014-2017.

FACTORS THAT COULD LEAD TO AN UPGRADE

- Continued strong and sustainable growth in traffic and toll revenues that consistently produce DSCRs
comfortably above the rate covenant without using reserves could place upward pressure on the rating

- Maintenance of strong liquidity levels



FACTORS THAT COULD LEAD TO A DOWNGRADE

- Recurring weaker than forecasted traffic and revenue growth leading to a total DSCR below 1.5x coverage on
a consistent basis

- Toll rate increases that result in traffic diversion and lower than forecasted revenue

- Sustained traffic diversion from competing freeways as a result of expected future widening improvements
- Additional leverage without commensurate revenue generation though none currently expected

- Liquidity deterioration

LEGAL SECURITY

The bonds are secured by net toll revenues and related fees and fines ccllected on the toll road, and
development impact fees (DIFs) in excess of $5 million a year are pledged but not used in the rate covenant or
additional bonds tests calculations. The cash funded senior and junior lien debt service reserve funds are sized
at the minimum of (i) 10% of the initial principal, (i) maximum annual debt service, or (iii) 125% of average
annual debt service. As of FY 2018, the balance of the senior debt service reserve fund was $152.2 million,
and $27.4 million for the junior lien reserve. Additional bondholder security is provided by a supplemental
reserve already fully funded from excess revenues to 50% of maximum annual debt service, with a balance of
$93 million as of FY 2018 and a $15 million use and cccupancy reserve fund. We note that annual deposits
are being made to a sinking fund for CABs debt service from 2017 through 2031, which helps offset accretion
risk. The rate covenant on the senior bonds is 1.30x and 1.10x on all debt.

USE OF PROCEEDS
N/A
PROFILE

San Joaquin Hills Transportation Carridor Authority operates a tolled 15-mile limited access ETC 4-6 lane
facility in Orange County, the 3rd largest county in California and the 6th largest county in the US. The toll road
opened to traffic in 1996 as the first publicly owned toll road in CA and has undergone three debt
restructurings since the initial bond issuance in 1993 to better match the growth of annual debt service to the
slower actual than forecasted traffic and revenue growth anticipated at the original financing.

METHODOLOGY

The principal methodology used in this rating was Publicly Managed Toll Roads and Parking Facilities
published in March 2019. Please see the Rating Methodologies page on www.moodys.com for a copy of this
methodology.

REGULATORY DISCLOSURES

For ratings issued on a program, series or category/class of debt, this announcement provides certain
regulatory disclosures in relation to each rating of a subsequently issued bond or note of the same series or
category/class of debt or pursuant to a program for which the ratings are derived exclusively from existing
ratings in accordance with Moody's rating practices. For ratings issued an a support provider, this
announcement provides certain regulatory disclosures in relation to the credit rating action on the support
provider and in relation to each particular credit rating action for securities that derive their credit ratings from
the support provider's credit rating. For provisional ratings, this announcement provides certain regulatory
disclosures in relation to the provisional rating assigned, and in relation to a definitive rating that may be
assigned subsequent to the final issuance of the debt, in each case where the transaction structure and terms
have not changed prior to the assignment of the definitive rating in a manner that would have affected the
rating. For further information please see the ratings tab on the issuer/entity page for the respective issuer on
www.moodys.com.

Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related
rating outlook or rating review.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal



entity that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures
for each credit rating.

Jennifer Chang

Lead Analyst
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Moody's Investors Service, Inc.
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AFFILIATES (“MIS”) ARE MOODY’S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT
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CONTRACTUAL FINANCIAL OBLIGATIONS ADDRESSED BY MOODY’S RATINGS. CREDIT
RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY
RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND MOODY’S
OPINIONS INCLUDED IN MOODY’S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR
HISTORICAL FACT. MOODY’S PUBLICATIONS MAY ALSO INCLUDE QUANTITATIVE MODEL-
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BY MOODY’S ANALYTICS, INC. CREDIT RATINGS AND MOODY’S PUBLICATIONS DO NOT
CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS AND
MOODY’S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR
MOODY’S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY
PARTICULAR INVESTOR. MOODY’S ISSUES ITS CREDIT RATINGS AND PUBLISHES MOODY’S
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WITH DUE CARE, MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS



UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

MOODY’S CREDIT RATINGS AND MOODY'S PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL
INVESTORS AND IT WOULD BE RECKLESS AND INAPPROPRIATE FOR RETAIL INVESTORS TO USE
MOODY'S CREDIT RATINGS OR MOODY'S PUBLICATIONS WHEN MAKING AN INVESTMENT DECISION.
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All information contained herein is obtained by MOODY'S from sources believed by it to be accurate and
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all
information contained herein is provided “AS 18" without warranty of any kind. MOODY'S adopts all necessary
measures so that the information it uses in assigning a credit rating is of sufficient quality and from sources
MOODY'S considers to be reliable including, when appropriate, independent third-party sources. However,
MOODY’S is not an auditor and cannot in every instance independently verify or validate information received
in the rating process or in preparing the Moody’s publications.

To the extent permitted by law, MOODY'S and its directors, officers, employees, agents, representatives,
licensars and suppliers disclaim liability to any person or entity for any indirect, special, consequential, or
incidental losses or damages whatsoever arising from or in connection with the information contained herein or
the use of or inability to use any such information, even if MOODY’S or any of its directors, officers, employees,
agents, representatives, licensors or suppliers is advised in advance of the possibility of such losses or
damages, including but not limited to: (a) any loss of present or prospective profits or (b) any loss or damage
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MOODY’S.

To the extent permitted by law, MOODY’S and its directors, officers, employees, agents, representatives,
licensors and suppliers disclaim liability for any direct or compensatory losses or damages caused to any
person or entity, including but not limited to by any negligence (but excluding fraud, willful misconduct or any
other type of liability that, for the avoidance of doubt, by law cannot be excluded) on the part of, or any
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representatives, licensors or suppliers, arising from or in connection with the information contained herein or the
use of or inability to use any such information.

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY CREDIT RATING OR
OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER
WHATSOEVER.

Moody’s Investors Service, Inc., a wholly-owned credit rating agency subsidiary of Moody's Corporation
(*MCQ"), hereby discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by Moody's Investors Service, Inc. have,
prior to assignment of any rating, agreed to pay to Moody’s Investors Service, Inc. for ratings opinions and
services rendered by it fees ranging from $1,000 to approximately $2,700,000. MCO and MIS also maintain
policies and procedures to address the independence of MIS's ratings and rating processes. Information
regarding certain affiliations that may exist between directors of MCO and rated entities, and between entities
who hold ratings from MIS and have also publicly reported to the SEC an ownership interest in MCO of more
than 5%, is posted annually at www.moodys.com under the heading “Investor Relations — Corporate
Governance — Director and Shareholder Affiliation Policy."

Additional terms for Australia only: Any publication into Australia of this document is pursuant to the Australian
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MJKK and MSFJ also maintain policies and procedures to address Japanese regulatory requirements.



Attachment 3:
City of San Clemente’s Public

Relation’s Firm Proposal and
Contract




F/ETCA's closest peers come from Fitch's rated standalone / small network toll roads portfolio with
senior debt rated in the 'BBB' category. Its closest peer is its sister agency, San Joaquin Hills
Transportation Corridor Agency (SJHTCA), and North Carolina Turnpike Authority (NCTA), both of
which face initially high leverage and little dependence on revenue growth. SJHTCA's rating (BBB/
BBB-/Positive Outlook) reflects its similar financial metrics with 10-year rating case average senior
and subordinate DSCRs of 1.8x and 1.5x. NCTA's rating (BBB/Stable Outlook) also reflects its similar

financial metrics, with average rating case DSCR of 1.7x and leverage of 8.7x.

RATING SENSITIVITIES
Developments That May, Individually or Collectively, Lead to Positive Rating Action:

-Traffic and revenue growth leading senior and total rating case DSCRs to remain persistently
above 1.9x and 1.7x, respectively.

Developments That May, Individually or Collectively, Lead to Negative Rating Action:

-Traffic and revenue underperformance leading to senior and total average 10-year rating case
DSCRs materially below 1.6x and 1.4x, respectively;

-Evidence of inability or unwillingness to implement rate increases over time to support growing
debt obligations;

-Meaningful exposure to the South County Mobility Project.

TRANSACTION SUMMARY

F/ETCA expects to issue approximately $890 million of fixed-rate senior toll revenue bonds to
refund a portion the outstanding fixed-rate series 2013A bonds. The authority also expects to
contribute $75 million of cash to enhance the savings associated with the refunding. The
amortization structure of the refunding bonds is expected to approximately match that of the
refunded bonds and will not extend the final maturity. The refunding is expected to provide
approximately $113 million in debt service savings on a present value basis. The bonds are
expected to price by mid-December.

CREDIT UPDATE

Traffic and revenues have performed quite strongly over the past several years, increasing at a



5-year CAGR of 4.1% and 6.7%, respectively. Performance in fiscal 2019 experienced flat traffic
growth and revenues gains of 2.0% with expanding populations and employment further buoyed
by continued low gas prices and higher toll rates. Fiscal year to date 2020 (three months through
September) toll revenues and volume are up roughly 12.6% and 0.1%, respectively. The disparity
between traffic and revenues is partially due to a new state law mandating newly purchased
vehicles use temporary license plates. Prior motorists without license plates were included in
transactions data but did not generate toll revenues. The disparity is also in part the result of a
modified discount program that is revenue positive, and only partly offset by elimination of an
account maintenance fee.

Fiscal 2019 operating expenses (net of depreciation) increased by 15.8% to $24 million. This
increase mainly reflects additional incurred costs associated with the development of a new
customer service center back office system. Expenses have been well managed over the past
several years, with a five-year CAGR of 0.6%. The low CAGR is partially due to a realignment of
expense allocation methodology between the Agency and the sister agency, San Joaquin Hills
Transportation Corridor Agency that shifted costs to SJHTCA in 2017. The expense allocation
methodology was adapted to consider several factors, including the shift to electronic tolling and
more emphasis on a centralized back-office focus, rather than on-road cash toll collections; both of

which are weighted toward costs to support both customers and the Agency's revenue base.

The agency's capital improvement plan (CIP) is sizeable, consisting of multiple core projects. One is
an express connector from 241 to Orange County transportation Authority's SR-91. F/ETCA will pay
the $200 million project cost with cash. Net tolls from the connector will not be pledged, but will
flow back to the agency to repay the cash outlay with interest, and any subsequent revenues can
be used for projects within the corridor. The final design was completed in 2018, and construction
will begin in early 2023.

The largest project is the South County Mobility Project. Because the project is in its early stages,
cost estimates and traffic studies have not yet been completed and, depending on the ultimate
scope of projects chosen for construction, total costs could range as high as $1.5 billion to $2.0
billion. One potential project would extend the system from Oso Parkway described above, and
would provide an important connection to I-5 at its southern terminus. A portion of the capital
costs likely would be debt financed, with options including a TIFIA loan or parity toll revenue bond
debt issuances.

The implications of the South County Mobility Project on F/ETCA's debt profile are unclear, and
there is a possibility the project may never move forward. For these reasons, at present Fitch's
forecasts do not include future borrowing related to the project. However, exposure to expansion

projects is likely to remain a constraining factor on overall credit quality. Fitch will continue



monitoring the agency's capital plan as it matures. The authority is currently at the beginning of
the project approval and environmental documentation phase. Eight congestion relief ideas

submitted through public forums have advanced to receive a project study report,

FINANCIAL ANALYSIS

Fitch's base case applies estimated actual results for fiscal 2019 and budgeted financials for fiscal
2020. Thereafter Fitch assumes 2% inflationary rate increases and traffic growth of 1% annually
through 2027 that steps down to 0.5% thereafter. Fitch also assumes O&M increases 3% annually,
stepping down to 2.5% in year 2029. The base case results in 10-year average senior and total

DSCR of 1.9x and 1.7x and five-year leverage of 7.8x and 8.7x, respectively.

Fitch's rating case conservatively assumes a hypothetical recession leads to moderate 3% traffic
losses in fiscal years 2020 and 2021, partially mitigated by inflationary rate hikes. Otherwise, traffic
is assumed to grow 0.5% with 2.0% inflationary rate hikes. The rating case further assumes 3.5%
O&M growth through 2028 and steps down to 2.5% thereafter. The rating case results in 10-year
average senior and total DSCR of 1.7x and 1.5x as well as year five leverage of 8.6x and 9.6x,
respectively.

SECURITY

Bonds are secured by net toll revenues and development impact fees, the latter only if certain
thresholds are met.

Asset Description

F/ETCA fully opened in 1999, is 36 miles long, and comprises state routes 241, 261 and 133. F/
ETCA's staff also manages SJHTCA (a 15 mile SR 73 toll road) but projects are governed by separate
boards, are financed independently, and funds cannot be commingled. SJHTCA is a separate and

distinct legal entity. F/ETCA has a cooperative agreement with Caltrans extending through 2053,

ESG Considerations
ESG CONSIDERATIONS

Unless otherwise disclosed in this section, the highest level of Environmental, Social and



Governance (ESG) credit relevance is a score of 3. This signals that ESG issues are credit neutral or
have only a minimal credit impact on the entity, either due to their nature or the way in which they
are being managed by the entity. For more information on Fitch's ESG Relevance Scores, visit

www.fitchratings.com/esg.
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Rating Action: Moody's assigns Baa2 to Foothill-Eastern Transportation

Corridor Agency, CA's Senior Lien Revenue Refunding Bonds, Series 2019A;
outlook stable

22 Nov 2019

Approximately $891 million of debt affected

New York, November 22, 2019 -- Moody's Investors Service has assigned a BaaZ2 rating to Foothill-Eastern
Transportation Corridor Agency, CA's (FETCA or agency) $891.0 million senicr lien Toll Road Refunding
Revenue Bonds, Series 2019A (Federally Taxable). Proceeds of the 2019A Bonds will be used in combination
with $75 million of internal cash balances to advance refund some of the outstanding Series 2013A bonds for

present value cash flow savings of approximately $113 million, net of cash contributions. The rating outloak is
stable.

RATINGS RATIONALE

The Baaz2 rating reflects the higher than anticipated revenue growth in the 2014-2018 period, which averaged
around 8.9% per year over the period, which has diminished the forecasted rate of required future annual
revenue growth to obtain robust debt service coverage ratios, and improved the agency's resiliency to
potential downturns or stagnant growth periods. The rating also acknowledges the ongoing growth in the
Orange County service area economy albeit at a slower pace, which is expected to continue to contribute to
stable traffic and revenue growth, the agency's fully funded required reserve balances in addition to a strong
and growing liguidity profile, and ownership and maintenance of the roads by Caltrans.

In November 2019, the agency's Board also approved a toll rate policy that includes an automatic 2% annual
rate increase to be included for consent by the board every year, though the board retains the right to adjust
such toll rates annually. The adoption of this policy is viewed favorably, especially as the period of high

transaction and revenue growth has begun to moderate, with transaction growth being essentially flat in FY
2019 at 0.25%.

The rating on the junior lien bonds is the same as the senior lien bonds given the small percentage of junior
lien debt outstanding {~ 8%) of total, leading to a minimal difference between senior and total debt service
coverage ratios, providing a thin cushion between revenue pledges.

The credit profile remains constrained by the high leverage ratio, escalating debt service through 2039 which
grows at higher than annual inflationary rates, and an accreting debt balance through 2027 due to the deferral
of principal repayment in the 2013 debt restructuring. While we note the annual debt service savings provided
by the advance refunding of a portion of Series 2013A bonds at a lower interest rate, the debt profile remains
back loaded and repayment depends on sustained annual traffic and/or revenue growth supported by
continued toll rate increases. Coverage ratios could be pressured in later periods in the absence of continuous

growth since the majority of principal (72%) is repaid in the last decade of the Caltrans Cooperative
Agreement.

Per Moody's sensitivities, which take in consideration average annual debt service savings of $11.6 million
through 2043 in connection with the current refunding, the agency would still maintain a buffer of about 0.1x
above its senior and total rate covenants of 1.30x and 1.15x respectively, in the event of no revenue growth
until debt maturity; which we consider to be conservative given recent strong average annual transaction
growth of 5.5% from 2014-2018, coupled by expected future annual toll rate increases. Historical performance
over the 2001-2018 period show average annual transaction and revenue growth of 2% and 7.2% respectively
illustrating transaction and revenue volatility during recessionary periods.

As of September 2019 year-to-date, transactions were 0.1% higher relative to the same period in the prior
year, and transactional toll revenue was 12.6% higher. The steeper revenue growth is bolstered by temporary
license plate legislation that was enacted in California in January 2019 and requires purchased vehicles to
display temporary paper license plates or permanent license plates. The implementation of this law has
reduced the number of non-pursuable transactions related to vehicles lacking license plates by 86.9% to levels



of around 0.7% of total transactions by September 2019. For FY 2020, management anticipates transaction
and net toll revenue growth of 2.4% and 3.5%, respectively, higher than 2019 transaction and net toll revenue
growth of 0.25% and 1.7%, respectively; we continue to expect moderate to flat transaction growth, with
revenues growing around the 2% annuai increase, given anticipated annuai 2% rate increases going forward.

The agency plans to invest approximately $200 million for the construction of the 241/91 connector in 2023/24,
which will be a new tolled connection between OCTA 91 Express Lanes and FETCA, in addition to the existing
general purpose lane connector. Although the cannector will be a non-system project, and therefore toll
revenue will not be pledged to the system, the agency will be repaid over time from tall revenues associated
with the connector once it opens. Construction is expected to begin in 2023. FETCA will be working with the
Orange County Transportation Commission (OCTA), the Riverside County Transportation Commission (RCTA)
and Caltrans on the operating agreement and negotiation of operating costs.

The refunding of the 2013A Bonds will be funded through the issuance of $891 million Senior Series 2019 A
Revenue Refunding Bonds, as well as approximately $75 million of cash contributions. Management expects
cash to be repaid over the next seven years, from annual debt service savings associated with the refunding.
The agency estimates net cash flow savings of $206 million, or $113 million net present value savings net of
cash contributions, and senior lien coverage increases of 0.22x through 2043 which reduces the long-term
growth rate required to meet senior and total debt service coverage ratios required per the rate covenants.

RATING OUTLOOK

The stable outlook reflects our expectation for continued revenue and traffic growth in FY 2020, albeit at
moderated growth rates compared to what was observed in prior years, aided by the 2% toll rate increase
across the board that went into effect on July 1st, 2019 and is expected to continue annually going forward.
The outlook also reflects the ongoing growth in the liquidity profile.

FACTORS THAT COULD LEAD TO AN UPGRADE

- Accelerated development in the toll road corridor that generates sustained higher than forecasted growth in
traffic and revenues

- More rapid amortization of outstanding debt

- Track record of board policy to provide for 2% annual toll rate increases, set in November 2018, subject to
future Board discretion to adjust such toll rates annually

FACTORS THAT COULD LEAD TO A DOWNGRADE

- Deterioration of coverage ratios such that DSCR falls below 1.50x for senior and 1.40x for total debt on a
sustained basis due to rejection of annual rate increases as needed or lower than forecasted traffic and
revenue due to slower than expected growth

- Substantial additional borrowing for and construction of projects not supported by additional traffic and
revenue from related projects.

LEGAL SECURITY

The Series 2019A bonds are pari passu with the outstanding senior revenue bonds, secured by net toll
revenues and related fees and fines collected on the toll road. Development Impact Fees (DIFs) in excess of
$5 million a year are pledged but not used in the rate covenant or additional bonds tests calculations. The cash
funded senior and junior lien debt service reserve funds are sized at the minimum of (i) 10% of the initial
principal, (i) maximum annual debt service, or (i) 125% of average annual debt service. As of FY 2019, the
balance of the senior debt service reserve fund was $201 million, and $19.8 million for the junicr lien reserve.
Additional bondholder security is provided by a $15 million use and occupancy reserve fund. The rate
covenant on the senior bonds is 1.30x and 1.15x on all debt.

USE OF PROCEEDS

Proceeds of the senior Series 2019A Bonds will be used in combination with $75 million of internal cash
balances to advance refund a portion of the outstanding Series 2013A bonds or approximately $966 million,
for present value cash flow savings of approximately $113 million, net of cash contributions.

PROFILE



The Foothill/Eastern Transportation Corridor consists of 36 miles of high speed, electronically tolled four-to-six
lane roads. The two toll roads that make up the corridor were partially opened in 1995 and fully completed in
February 1999. In 1998, the agency restructured its debt and extended principal maturities by five years to

improve the DSCR due to slower than projected traffic and revenue ramp-up.

In November 2005 the agency entered into a mitigation and loan agreement with the San Joaquin Hills
Transportation Corridor Agency (SJHTCA) to offset the forecasted toll revenue diversion impact of the Foothill
South extension to complete the 241 toll road and the connection to I-5. To-date, the agency has made $120
million in mitigation payments to SIHTCA. With the 2014 debt restructuring for SUIHTCA, the mitigation
agreement has been terminated, and SJHTCA will repay the mitigation payments to F/ETCA beginning in
2025, if surplus funds are available. The mitigation agreement would have allowed F/ETCA to provide up to
$1.04 billion in loans to help SJIHTCA meet its rate covenant.

In 2013 the agency restructured nearly all of its then outstanding debt to reduce and level debt structure by
extending final maturity by 13 years to 2053 similar to an extension of the Caltrans Cooperative Agreement.
Caltrans remains the owner of the toll road asset and pays for all non-toll collection-related operations and
maintenance expenses.

METHODOLOGY

The principal methodclogy used in this rating was Publicly Managed Toll Roads and Parking Facilities
published in March 2019. Please see the Rating Methodologies page on www.moodys.com for a copy of this
methodology.

REGULATORY DISCLOSURES

For ratings issued on a program, series, category/class of debt or security this announcement provides certain
regulatory disclosures in relation to each rating of a subsequently issued bond or note of the same series,
category/class of debt, security or pursuant to a program for which the ratings are derived exclusively from
existing ratings in accordance with Moody's rating practices. For ratings issued on a support provider, this
announcement provides certain regulatory disclosures in relation to the credit rating action on the support
provider and in relation to each particular credit rating action for securities that derive their credit ratings from
the support provider's credit rating. For provisional ratings, this announcement provides certain regulatory
disclosures in relation to the provisional rating assigned, and in relation to a definitive rating that may be
assigned subsequent to the final issuance of the debt, in each case where the transaction structure and terms
have not changed prior to the assignment of the definitive rating in a manner that would have affected the
rating. For further information please see the ratings tab on the issuer/entity page for the respective issuer on
www.moodys.com.

Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related
rating outlook or rating review.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal
entity that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures
for each credit rating.
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Credit Profile

San Joaquin Hills Transp Corridor Agy TOLLFAC

Long Term Rating A-/Stable Current
San Joaquin Hills Transp Corridor Agy TOLLFAC
Long Term Rating BBB+/Stable Current
Rationale

S&P Global Ratings' long-term rating on San Joaquin Hills Transportation Corridor Agency (SJHTCA), Calif's
outstanding senior-lien toll road refunding revenue bonds is 'A-'. S&P Global Ratings' long-term rating on the agency's

junior-lien toll road refunding revenue bonds is 'BBB+'. The outlook is stable.

The ratings reflect our opinion of a strong enterprise risk profile and a strong financial risk profile. The strong
enterprise risk profile reflects STHTCA's characteristics as a toll road asset that provides congestion relief almost
exclusively to private (noncommercial) vehicles in a wealthy service area. Meanwhile, the strong financial risk profile
reflects continued strong debt service coverage (DSC), lack of definitive additional debt plans, and an escalating debt

service schedule.
The enterprise risk profile reflects our view of SJHTCA's:

« Extremely strong service area economic fundamentals, which include favorable income levels and economic

activity as measured by GDP per capita, a good population size, and unemployment levels that are tracking the
national average;,

» Low industry risk relative to that of other industries and sectors;
« Strong market position due to its role as a congestion reliever in an area that relies on its highway road network; and
+ Very strong management and governance, evidenced through an experienced management team with good board

oversight.

The financial risk profile reflects our view of STHTCA's:

+ Strong financial performance, especially as per the last three audits with DSC within a range of 1.7x to 1.9x from
2016 to 2018;

» Strong debt and liabilities capacity, given no definitive additional debt plans measured against the STHTCA's
ascending debt service schedule; and

+ Strong liquidity and financial flexibility based on a high level of days' cash on hand, but a very low liquidity-to-debt
assessment,

SJHTCA owns and operates the toll collection and revenue management system on a 15-mile, limited-access road
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running from Newport Beach to San Juan Capistrano in southwest Orange County. The toll road itself is owned by the
state department of transportation (Caltrans). Caltrans is also responsible for maintenance and repairs of the toll road
systemn. It is a sister agency to the Foothill/Eastern Transportation Corridor Agency, which administers another toll
facility in the county. The two agencies share staff but are two separate joint-power authorities and have different

board members based on the relevant member cities along each road.

The 2014 bonds refunded and restructured debt. SJTHTCA has approximately $2.2 billion of toll revenue bonds
outstanding, including:

+ $846.9 million 1997 senior-lien capital appreciation bonds,
« $1.1 billion series 2014A senior-lien bonds, and

+ $293.9 million of series 2014B junior-lien bonds.

The bonds were issued under the first amended and restated master indenture, A pledge of toll revenue from the San
Joaquin toll road, net of operating expenses, secures the bonds. The 2014A bonds are senior-lien bonds and are on par
with the 1897 bonds. The 2014B bonds are subordinate to the senior lien. At the time of the series 2014 transaction,
the senior-lien and junior-lien bond reserve funds were funded with cash based on the lowest of maximum annual debt
service (MADS), 10% of principal, or 125% of average annual debt service. Management had been cash-funding the
supplemental reserve fund each year from 50% of surplus revenue until the balance equaled 50% of MADS, which it
has reached ($93.1 million). A use-and-occupancy fund of $15 million is also pledged to the bonds. Development
impact fees are pledged to the bonds as well, subject to the agency's right to use $2.5 million of fee revenue for any

lawful purpose during each semiannual period ending July 15 or Jan. 15,

Outlook

The stable outlook reflects our view of good demand, with strong transaction growth, and our assumption that the

agency will be able to continue adjusting rates as needed to maintain strong DSC.

Upside scenario
While the road has performed well since the agency's debt restructuring in 2014, we would consider an upgrade should

SJHTCA prove resilient throughout a full economic cycle.

Downside scenario
A downward rating action would result from flat or declining revenue that indicates lower DSC, given the ascending

debt service schedule.

Enterprise Risk Profile

The road is within a wealthy service area whose population relies heavily on the local highway network. Specifically,
we believe the economic fundamentals are extremely strong using the Los Angeles-Long Beach-Anaheim, Calif,, metro

area's unemployment level, which is slightly above the national average at 4.1%. Furthermore, the estimated 2018 per
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capita GDP is high, at over $84,000. Despite projected three-year local population growth of 0.7% (compared with
2.2% nationally), we believe that the existing base will continue to fuel the economy and keep the SJHTCA's specific

asset demand high.

Consistent with our criteria, "Methodology: Industry Risk" and "Key Credit Factors For The Transportation
Infrastructure Industry" (both published Nov. 19, 2013), we consider the industry risk for the not-for-profit

transportation infrastructure enterprise industry to be low compared with that of other industries and sectors.

The road's market position is strong, in our opinion. The road operates in an area with a population that is
road-network reliant, and is surrounded by free alternatives that are among the most heavily trafficked and congested
in the country; thus, its role as a congestion reliever leads us to believe that STHTCA is becoming a virtual requirement
for drivers who depend on time savings. Furthermore, we can assume that its historically 98%-plus two-axle vehicle
traffic share means by private (noncommercial) vehicles uses the road almost exclusively, leading to a traffic base that

may prove more resilient during a full economic cycle.

We believe the STHTCA benefits from very strong management and governance, evidenced through an experienced
management team with good board oversight.

Financial Risk Profile

The SJHTCA has shown strong and growing DSC metrics since its debt restructuring in 2014. Specifically, from fiscal
years 2016 through 2018, DSC was within the range of 1.7x to 1.9x. These increasing metrics are occurring within the
constraints of an ascending debt service schedule, demonstrating that demand is resilient despite rising toll rates. In
that regard, we believe that rate-setting flexibility is adequate, given free alternatives available for a road that is
consistently raising tolls.

We likewise consider the agency's debt and liabilities capacity strong. We base this primarily on our analysis of
debt-to-net-revenue of about 13x in the most recent fiscal year, but that has been trending down since the
restructuring. We expect this figure to continue declining, but recognize that the increase in SJTHTCA's debt
outstanding--albeit modest on an annual percentage basis--due to the debt's structure could pressure this metric.
Furthermore, while there are no definitive additional debt plans in the next five years, the STHTCA is largely focusing

on the immediate out-year in terms of its capital plan.

We believe the road's liquidity and financial flexibility is strong. It has, in our view, a strong days' cash on hand figure,
which includes the agency's unrestricted cash and short-term investments as well as its long-term investments as listed
on the balance sheet, and augmented by artificially low operating expenses due to its agreement with Caltrans.
However, a very low liquidity-to-debt assessment offsets this. Specific metrics we consider in our analysis include
about 2,700 days' cash on hand in the most recent audited fiscal year, and a three-year average exceeding 2,000 days.
However, due to the large amount of total debt outstanding, unrestricted liquidity of $146 million constitutes only 6.1%
of debt outstanding in fiscal 2018 (4.7% average from 2016 to 2018).

This report does not constitute a rating action.
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Ratings Detail (As Of August 29, 2019)
San Joaquin Hills Transportation Corridor Agency sr lien
Long Term Rating A-/Stable Current

San Joaquin Hills Transp Corridor Agy toll rd rfdg & cap apprec rev bnds ser 1997A dtd 09/01/1997 & 10/21/1997 due
01/15/2000-2036

Long Term Rating A-/Stable Current
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FitchRatings

Fitch Affirms San Joaquin Hills Transp. Corridor Agency, CA Bonds;
Senior Lien Outlook Positive

Fitch Ratings-San Francisco-29 August 2019: Fitch Ratings has affirmed San Joaquin Hills Transportation
Corridor Agency, CA's (SJHTCA, or the agency) outstanding debt as follows:

--$2.0 billion senior bonds at 'BBB"
--$294 million junior bonds at 'BBB-'.

Fitch has revised its Rating Outlook on the senior bonds to Positive from Stable. The Positive Rating Outlook
reflects the facility's strong traffic and revenue performance that has outpaced Fitch's initial expectations. The
project's performance has led to a stronger financial profile under the Fitch rating case, which is further
evidenced by robust CAGR and Shift breakeven results. Should stronger performance persist in the next 1-2
years, positive rating action for the Senior Bonds is likely.

The Rating Outlook for the junior bonds remains Stable given that the lien's higher leverage causes financial
metrics to fall below Fitch's threshold for positive rating action at this time.

KEY RATING DRIVERS

The 'BBB' senior rating reflects the project's role as a stand-alone, congestion-relieving facility in a large and
growing region with solid legal rate-setting flexibility and limited capital plans moving forward. These strengths
are somewhat offset by significant historical traffic volatility and relatively high toll rates that are nonetheless
mitigated by strong wealth levels. Current and forecast financial metrics are expected to remain strong,
supporting the rating levels.

Growing Traffic Base with Historical Volatility - Revenue Risk (Volume): Midrange
The 15-mile congestion reliever facility benefits from its location within Orange County, which is large, affluent
and growing. Fitch expects facility traffic to grow over the long term, buoyed by strong regional characteristics.

These strengths are offset by a relatively high toll rate on a per mile basis and a history of significant demand
volatility.

Robust Rate-Setting Flexibility- Revenue Risk (Price): Stronger

The agency has unlimited legal rate-setting authority and plans to implement small, regular, inflationary
increases going forward. Political freedom to implement toll increases has proven robust. Over the past 10
years, its rate covenant has been well tested and proven to provide creditors with significant protection.

Small Capital Plan, Limited Maintenance Responsibilities- Infrastructure Development & Renewal: Stronger
The authority has limited exposure to maintenance and capital costs as Caltrans owns and maintains the road.
The agency has no additional debt plans and its capex plan is both small and cash-funded.

Escalating Debt Service Profile - Debt Structure: Senior - Midrange/Junior- Midrange:
The debt structure includes fixed rate and amortizing senior and junior debt subject to some interest accretion.
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Debt service reserve accounts are cash funded and sized to a common three-pronged test that adopts the
lesser of average annual debt service, 10% of initial par or 125% of debt service. The debt profile's strengths
are offset by escalating debt service and some interest accretion.

Financial Profile:

The facility's financial metrics are sound overall, with Fitch-projected senior and total DSCR in fiscal 2018 of
1.9x and 1.6x, respectively. Rating case projections indicate that metrics will remain consistent with current
performance, with average 10-year senior and total DSCR at 1.8x and 1.5x, respectively. Leverage remains
somewhat elevated over the next 10 years, with net debt to CFADS falling below 10x in 2026 under the rating
case. The senior breakeven results suggest the project can withstand a 51.5% shock to revenues and still meet
its debt service obligations, which supports the investment grade ratings and reflects a significant degree of
project liquidity.

Peer Group

SJHTCA's closest peers come from Fitch's rated standalone/small network toll roads portfolio with senior debt
rated in the 'BBB' category. Its closest peers are its sister agency, Foothill/Eastern Transportation Corridor
Agency (F/ETCA), and E-470 Public Highway Authority, both of which face initially high leverage and some
dependence on revenue growth. F/ETCA's lower rating (BBB-/BB+/Stable) reflects its weaker financial metrics
with 10-year average senior and subordinate DSCR of 1.6x and 1.4x, respectively, and higher leverage. E-470's
higher rating (BBB+/Stable), reflects its stronger financial metrics, with average rating case DSCR over 1.9x
and leverage of 4.4x,

RATING SENSITIVITIES

Developments That May, Individually or Collectively, Lead to Negative Rating Action:

--Traffic and revenue underperformance leading to senior and total average 10-year rating case DSCRs below
1.6x and 1.4x, respectively;

--Evidence of political unwillingness to implement rate increases over time.

Developments That May, Individually or Collectively, Lead to Positive Rating Action:

--Senior debt: Maintenance of recent traffic and revenue performance leading to sustained senior rating case
10-year average DSCR above 1.7x;

--Subordinate debt: Traffic and revenue outperformance leading to improvement of the total rating case 10-year
average DSCR above 1.6x.

Performance Update

SJHTCA saw traffic in 2018 grow 1.1% over the year prior, and gross toll revenues rose 3.6%, consistent with
Fitch's expectations. Fiscal 2018 operating revenues increased 5.3% to $198 million, primarily attributed to
increases in traffic volume and inflationary toll increases. For fiscal 2018, the combination of tepid expense
growth of 1.4% to $19.9 million and revenues pledged to debt service needs growing at 6.6% in FY 2018
produced senior and aggregate DSCR of 1.9x and 1.6x, respectively.

Fiscal 2019 year to date (through May) toll revenues are up 1% to approximately $151.6 million while traffic
volume fell slightly by 1% to 29.2 million. Management estimates that traffic volume at FYE 2019 will be 32.2
million, with toll revenues of $167.3 million. This represents slightly lower volume than management's prior
estimate of 32.3 million, but an increase of 1.5% from prior toll revenue expectations of $164.8 million.
Additionally management anticipates that 2019 senior and aggregate DSCR will remain stable at 1.9x and 1.6x,
respectively, in-line with 2018 performance and consistent with Fitch's base case expectations.

Because Caltrans has title to the road and is responsible for its upkeep, SJHTCA has limited capital needs. The
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agency's FY 2020 capital improvement plan, inclusive of signage, other planning, environmental and general
construction projects, is quite limited at $4.6 million, and is anticipated to be cash funded.

Fitch Cases

Fitrh'e haeca
1 iIlwll g Ddow U

enues for 2019. Thereafter Fitch adopts the sponsor's expectations for
revenue and expense growth through the debt's tenor, which are viewed as reasonable if hot conservative in
light of historical growth rates. The case also assumes agency-estimated and budgeted expenditures for fiscal
years 2020, after which expenditures are assumed to grow moderately above inflation at 3.0%. The base case
results in 10-year average senior and total DSCR of 1.8x and 1.6x and five-year leverage of 9.7x and 11.1x,

respectively.

0
t

Fitch's rating case conservatively assumes a 50 basis points stress on revenue growth, and a hypothetical
recession that leads to a 5.5% loss in revenues in FY 2020 followed by recovery in FY 2021-2023. The rating
case further assumes 3.5% O&M growth from 2022 through the debt's tenor. The rating case results in 10-year
average senior and total DSCR of 1.8x and 1.5x and year-five leverage of 9.6x and 11.0x, respectively.

Predicated upon the base case assumptions, Fitch performed both a CAGR and shift breakeven to further
assess the project's financial resiliency. The results of the CAGR breakeven show that the project could grow its
revenues at -0.9% annually, suggesting that the project does not need to grow its revenue base any further to
meet its debt service obligations. The shift breakeven demonstrates that the project could endure a one-time
revenue shock of 51.5%, effectively depleting its cash position to zero, and still meet its debt service
obligations.

Contact:

Primary Analyst

Scott Monroe, CFA
Director

+1-415-732-5618

Fitch Ratings, Inc.

One Post Street, Suite 900
San Francisco, CA 94104

Secondary Analyst
Sean Su
Associate Director
+1-415-732- 7576

Committee Chairperson
Emma Giriffith

Senior Director
+1-212-908-9124

Media Relations: Sandro Scenga, New York, Tel: +1 212 908 0278, Email: sandro.scenga@thefitchgroup.com

Additional information is available on www fitchratings.com

Applicable Criteria

Rating Ciriteria for Infrastructure and Project Finance (pub. 27 Jul 2018)
Toll Roads, Bridges and Tunnels Rating Criteria (pub. 30 Jul 2018)
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Additional Disclosures

Dodd-Frank Rating Information Disclosure Form
Solicitation Status

Endorsement Policy

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE
READ THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTPS://WWW.FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN ADDITION, RATING
DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC
WEB SITE AT WWW.FITCHRATINGS.COM. PUBLISHED RATINGS, CRITERIA, AND METHODOLOGIES
ARE AVAILABLE FROM THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY,
CONFLICTS OF INTEREST, AFFILIATE FIREWALL, COMPLIANCE, AND OTHER RELEVANT POLICIES
AND PROCEDURES ARE ALSO AVAILABLE FROM THE CODE OF CONDUCT SECTION OF THIS SITE.
DIRECTORS AND SHAREHOLDERS RELEVANT INTERESTS ARE AVAILABLE AT
HTTPS://WWW.FITCHRATINGS.COM/SITE/REGULATORY. FITCH MAY HAVE PROVIDED ANOTHER
PERMISSIBLE SERVICE TO THE RATED ENTITY OR ITS RELATED THIRD PARTIES. DETAILS OF THIS
SERVICE FOR RATINGS FOR WHICH THE LEAD ANALYST IS BASED IN AN EU-REGISTERED ENTITY
CAN BE FOUND ON THE ENTITY SUMMARY PAGE FOR THIS ISSUER ON THE FITCH WEBSITE.

Copyright © 2019 by Fitch Ratings, Inc., Fitch Ratings Ltd. and its subsidiaries. 33 Whitehall Street, NY, NY
10004. Telephone: 1-800-753-4824, (212) 908-0500. Fax: (212) 480-4435. Reproduction or retransmission in
whole or in part is prohibited except by permission. All rights reserved. In issuing and maintaining its ratings and
in making other reports (including forecast information), Fitch relies on factual information it receives from
issuers and underwriters and from other sources Fitch believes to be credible. Fitch conducts a reasonable
investigation of the factual information relied upon by it in accordance with its ratings methodology, and obtains
reasonable verification of that information from independent sources, to the extent such sources are available
for a given security or in a given jurisdiction. The manner of Fitch's factual investigation and the scope of the
third-party verification it obtains will vary depending on the nature of the rated security and its issuer, the
requirements and practices in the jurisdiction in which the rated security is offered and sold and/or the issuer is
located, the availability and nature of relevant public information, access to the management of the issuer and
its advisers, the availability of pre-existing third-party verifications such as audit reports, agreed-upon
procedures letters, appraisals, actuarial reports, engineering reports, legal opinions and other reports provided
by third parties, the availability of independent and competent third- party verification sources with respect to
the particular security or in the particular jurisdiction of the issuer, and a variety of other factors. Users of Fitch's
ratings and reports should understand that neither an enhanced factual investigation nor any third-party
verification can ensure that all of the information Fitch relies on in connection with a rating or a report will be
accurate and complete. Ultimately, the issuer and its advisers are responsible for the accuracy of the
information they provide to Fitch and to the market in offering documents and other reports. In issuing its ratings
and its reports, Fitch must rely on the work of experts, including independent auditors with respect to financial
statements and attorneys with respect to legal and tax matters. Further, ratings and forecasts of financial and
other information are inherently forward-looking and embody assumptions and predictions about future events
that by their nature cannot be verified as facts. As a result, despite any verification of current facts, ratings and
forecasts can be affected by future events or conditions that were not anticipated at the time a rating or forecast
was issued or affirmed.

The information in this report is provided "as is" without any representation or warranty of any kind, and Fitch
does not represent or warrant that the report or any of its contents will meet any of the requirements of a
recipient of the report. A Fitch rating is an opinion as to the creditworthiness of a security. This opinion and
reports made by Fitch are based on established criteria and methodologies that Fitch is continuously evaluating
and updating. Therefore, ratings and reports are the collective work product of Fitch and no individual, or group
of individuals, is solely responsible for a rating or a report. The rating does not address the risk of loss due to

https:/www. fitchratings.com/site/pr/10085967 4/5



8/30/2018 [ Press Release ] Fitch Affirms San Joaquin Hills Transp. Corridor Agency, CA Bonds; Senior Lien Outlook Positive

risks other than credit risk, unless such risk is specifically mentioned. Fitch is not engaged in the offer or sale of
any security. All Fitch reports have shared authorship. Individuals identified in a Fitch report were involved in,
but are not solely responsible for, the opinions stated therein. The individuals are named for contact purposes
only. A report providing a Fitch rating is neither a prospectus nor a substitute for the information assembled,
verified and presented to investors by the issuer and its agents in connection with the sale of the securities.
Ratings may be changed or withdrawn at any time for any reason in the sole discretion of Fitch. Fitch does not
provide investment advice of any sort. Ratings are not a recommendation to buy, sell, or hold any security.
Ratings do not comment on the adequacy of market price, the suitability of any security for a particular investor,
or the tax-exempt nature or taxability of payments made in respect to any security. Fitch receives fees from
issuers, insurers, guarantors, other obligors, and underwriters for rating securities. Such fees generally vary
from US$1,000 to US$750,000 (or the applicable currency equivalent) per issue. In certain cases, Fitch will rate
all or a number of issues issued by a particular issuer, or insured or guaranteed by a particular insurer or
guarantor, for a single annual fee. Such fees are expected to vary from US$10,000 to US$1,500,000 (or the
applicable currency equivalent). The assignment, publication, or dissemination of a rating by Fitch shall not
constitute a consent by Fitch to use its name as an expert in connection with any registration statement filed
under the United States securities laws, the Financial Services and Markets Act of 2000 of the United Kingdom,
or the securities laws of any particular jurisdiction. Due to the relative efficiency of electronic publishing and
distribution, Fitch research may be available to electronic subscribers up to three days earlier than to print
subscribers.

For Australia, New Zealand, Taiwan and South Korea only: Fitch Australia Pty Ltd holds an Australian financial
services license (AFS license no. 337123) which authorizes it to provide credit ratings to wholesale clients only.
Credit ratings information published by Fitch is not intended to be used by persons who are retail clients within
the meaning of the Corporations Act 2001

Fitch Ratings, Inc. is registered with the U.S. Securities and Exchange Commission as a Nationally Recognized
Statistical Rating Organization (the "NRSRO"). While certain of the NRSRO's credit rating subsidiaries are
listed on ltem 3 of Form NRSRO and as such are authorized to issue credit ratings on behalf of the NRSRO
(see https://www.fitchratings.com/site/regulatory), other credit rating subsidiaries are not listed on Form NRSRO
(the "non-NRSROs") and therefore credit ratings issued by those subsidiaries are not issued on behalf of the
NRSRO. However, non-NRSRO personnel may participate in determining credit ratings issued by or on behalf
of the NRSRO.

SOLICITATION STATUS

The ratings above were solicited and assigned or maintained at the request of the rated entity/issuer or a
related third party. Any exceptions follow below.

Endorsement Policy

Fitch's approach to ratings endorsement so that ratings produced outside the EU may be used by regulated
entities within the EU for regulatory purposes, pursuant to the terms of the EU Regulation with respect to credit
rating agencies, can be found on the EU Regulatory Disclosures page. The endorsement status of all
International ratings is provided within the entity summary page for each rated entity and in the transaction
detail pages for all structured finance transactions on the Fitch website. These disclosures are updated on a
daily basis.

Fitch Updates Terms of Use & Privacy Policy

We have updated our Terms of Use and Privacy Policies which cover all of Fitch Group's websites. Learn more.
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Rating Action: Moody's affirms Baa2 rating on San Joaquin Hills Transportation
Corridor, CA; outlook stable

28 Jun 2019

Approximately $846.9 million of rated debt affected

New York, June 28, 2019 -- Moody's Investors Service has affirmed the Baa2 rating on San Joaquin Hills
Transportation Corridor Agency, CA's (SJTCA or agency) Senior Lien Toll Road Revenue Bonds. The outlook
is stable.

RATINGS RATIONALE

The rating Baa2 rating affirmation and stable outlook acknowledges a five-year continuous period of stronger
traffic and revenue growth compared to forecast amid a slower pace of annual debt service growth due to the
debt restructuring in 2014. The higher than anticipated revenue growth in the 2014-2018 period, which
averaged around 10.8% per year over the period, has served to significantly diminish the forecasted rate of
required future annual revenue growth to obtain robust debt service coverage ratios, and improved the
agency's resiliency to potential downturns or stagnant growth pericds. The rating also acknowledges the
ongoing growth in the Orange County service area economy albeit at a slower pace, which is expected to
continue to contribute to stable traffic and revenue growth, the agency's fully funded required reserve balances
in addition to a strong and growing liquidity profile, and ownership and maintenance of the road by Caltrans.

The rating considers the high leverage and an escalating debt service profile through 2040, which constrains
the toll road's financial flexibility in the event of economic downturns limiting its timeframe for recovery and
resiliency. The 2014 debt restructuring eliminated the mitigation payment and loan agreement from
Foothill/Eastern Transportation Corridor Agency (F/E TCA) to SIHTCA, and included the expectation that
$134 million in mitigation payments will be reimbursed to F/E TCA in annual installments from 50% of the
agency's excess cash flow at the bottom of the flow of funds starting in January 2025,

Per Moody's sensitivities, the agency would still maintain a small buffer above its senior and total rate
covenants of 1.30x and 1.10x respectively in the event of only 1% annual revenue growth until debt maturity,
which we consider to be conservative given the strong transaction growth of 5.3% on average from 2014-
2018, coupled by annual toll rate increases. Historical performance over the 2001-2018 period show average
annual transaction and revenue growth of 1.1% and 7.2% respectively illustrating transaction and revenue
volatility during recessionary periods.

Although transaction growth has moderated in FY 2018 at 1.1%, and declined by 0.3% in FY 2019, this was
expected given the recent period of strong transaction growth. The declines are attributable to weather
conditions in February and March as well as December holiday schedules impacting the number of weekdays
that manth. Annual revenues have grown by 11% on average since 2014 as a result of both transaction growth
and implemented toll increases. For FY 2020, management anticipates flat transactions and toll revenue
growth of 4.6% respectively.

SJH has a limited capital program which is expected to be funded by internally generated funds.

RATING OUTLOOK

The stable outlook reflects our expectation for continued revenue growth in FY 2020, primarily from the
approved 2% toll rate increase, and flat traffic growth for the year relative to the recent high growth observed
during the period of 2014-2017.

FACTORS THAT COULD LEAD TO AN UPGRADE

- Continued strong and sustainable growth in traffic and toll revenues that consistently produce DSCRs
comfortably above the rate covenant without using reserves could place upward pressure on the rating

- Maintenance of strong liquidity levels



FACTORS THAT COULD LEAD TO A DOWNGRADE

- Recurring weaker than forecasted traffic and revenue growth leading to a total DSCR below 1.5x coverage on
a consistent basis

- Toll rate increases that result in traffic diversion and lower than forecasted revenue

- Sustained traffic diversion from competing freeways as a result of expected future widening improvements
- Additional leverage without commensurate revenue generation though none currently expected

- Liquidity deterioration

LEGAL SECURITY

The bonds are secured by net toll revenues and related fees and fines ccllected on the toll road, and
development impact fees (DIFs) in excess of $5 million a year are pledged but not used in the rate covenant or
additional bonds tests calculations. The cash funded senior and junior lien debt service reserve funds are sized
at the minimum of (i) 10% of the initial principal, (i) maximum annual debt service, or (iii) 125% of average
annual debt service. As of FY 2018, the balance of the senior debt service reserve fund was $152.2 million,
and $27.4 million for the junior lien reserve. Additional bondholder security is provided by a supplemental
reserve already fully funded from excess revenues to 50% of maximum annual debt service, with a balance of
$93 million as of FY 2018 and a $15 million use and cccupancy reserve fund. We note that annual deposits
are being made to a sinking fund for CABs debt service from 2017 through 2031, which helps offset accretion
risk. The rate covenant on the senior bonds is 1.30x and 1.10x on all debt.

USE OF PROCEEDS
N/A
PROFILE

San Joaquin Hills Transportation Carridor Authority operates a tolled 15-mile limited access ETC 4-6 lane
facility in Orange County, the 3rd largest county in California and the 6th largest county in the US. The toll road
opened to traffic in 1996 as the first publicly owned toll road in CA and has undergone three debt
restructurings since the initial bond issuance in 1993 to better match the growth of annual debt service to the
slower actual than forecasted traffic and revenue growth anticipated at the original financing.

METHODOLOGY

The principal methodology used in this rating was Publicly Managed Toll Roads and Parking Facilities
published in March 2019. Please see the Rating Methodologies page on www.moodys.com for a copy of this
methodology.

REGULATORY DISCLOSURES

For ratings issued on a program, series or category/class of debt, this announcement provides certain
regulatory disclosures in relation to each rating of a subsequently issued bond or note of the same series or
category/class of debt or pursuant to a program for which the ratings are derived exclusively from existing
ratings in accordance with Moody's rating practices. For ratings issued an a support provider, this
announcement provides certain regulatory disclosures in relation to the credit rating action on the support
provider and in relation to each particular credit rating action for securities that derive their credit ratings from
the support provider's credit rating. For provisional ratings, this announcement provides certain regulatory
disclosures in relation to the provisional rating assigned, and in relation to a definitive rating that may be
assigned subsequent to the final issuance of the debt, in each case where the transaction structure and terms
have not changed prior to the assignment of the definitive rating in a manner that would have affected the
rating. For further information please see the ratings tab on the issuer/entity page for the respective issuer on
www.moodys.com.

Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related
rating outlook or rating review.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal



entity that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures
for each credit rating.

Jennifer Chang

Lead Analyst

Project Finance

Moody's Investors Service, Inc.
7 World Trade Center

250 Greenwich Street

New York 10007

us

JOURNALISTS: 1 212 553 0376
Client Service: 1 212 553 1653

Kurt Krummenacker

Additional Contact

Project Finance
JOURNALISTS: 1 212 553 0376
Client Service: 1 212 553 1653

Releasing Office:

Moody's Investors Service, Inc.
250 Greenwich Street

New York, NY 10007

USsSA

JOURNALISTS: 1 212 553 0376
Client Service: 1 212 553 1653

MooDy’s
TNVESTORS SERVICE

® 2019 Moody's Corporation, Moody's Investors Service, Inc., Moody's Analytics, Inc. and/or their licensors and
affiliates (collectively, “MOQODY’S"). All rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. AND ITS RATINGS
AFFILIATES (“MIS”) ARE MOODY’S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT
RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND
MOODY’S PUBLICATIONS MAY INCLUDE MOODY’S CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MOODY’S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET
ITS CONTRACTUAL FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED
FINANCIAL LOSS IN THE EVENT OF DEFAULT OR IMPAIRMENT. SEE MOODY’S RATING
SYMBOLS AND DEFINITIONS PUBLICATION FOR INFORMATION ON THE TYPES OF
CONTRACTUAL FINANCIAL OBLIGATIONS ADDRESSED BY MOODY’S RATINGS. CREDIT
RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY
RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND MOODY’S
OPINIONS INCLUDED IN MOODY’S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR
HISTORICAL FACT. MOODY’S PUBLICATIONS MAY ALSO INCLUDE QUANTITATIVE MODEL-
BASED ESTIMATES OF CREDIT RISK AND RELATED OPINIONS OR COMMENTARY PUBLISHED
BY MOODY’S ANALYTICS, INC. CREDIT RATINGS AND MOODY’S PUBLICATIONS DO NOT
CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS AND
MOODY’S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR
MOODY’S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY
PARTICULAR INVESTOR. MOODY’S ISSUES ITS CREDIT RATINGS AND PUBLISHES MOODY’S
PUBLICATIONS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL,
WITH DUE CARE, MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS



UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

MOODY’S CREDIT RATINGS AND MOODY'S PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL
INVESTORS AND IT WOULD BE RECKLESS AND INAPPROPRIATE FOR RETAIL INVESTORS TO USE
MOODY'S CREDIT RATINGS OR MOODY'S PUBLICATIONS WHEN MAKING AN INVESTMENT DECISION.
IF IN DOUBT YOU SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER.

ALL INFORMATION CONTAINED HEREIN 1S PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE
REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON
WITHOUT MOODY’S PRIOR WRITTEN CONSENT.

CREDIT RATINGS AND MOODY'S PUBLICATIONS ARE NOT INTENDED FOR USE BY ANY PERSON AS A
BENCHMARK AS THAT TERM IS DEFINED FOR REGULATORY PURPOSES AND MUST NOT BE USED IN
ANY WAY THAT COULD RESULT IN THEM BEING CONSIDERED A BENCHMARK.

All information contained herein is obtained by MOODY'S from sources believed by it to be accurate and
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all
information contained herein is provided “AS 18" without warranty of any kind. MOODY'S adopts all necessary
measures so that the information it uses in assigning a credit rating is of sufficient quality and from sources
MOODY'S considers to be reliable including, when appropriate, independent third-party sources. However,
MOODY’S is not an auditor and cannot in every instance independently verify or validate information received
in the rating process or in preparing the Moody’s publications.

To the extent permitted by law, MOODY'S and its directors, officers, employees, agents, representatives,
licensars and suppliers disclaim liability to any person or entity for any indirect, special, consequential, or
incidental losses or damages whatsoever arising from or in connection with the information contained herein or
the use of or inability to use any such information, even if MOODY’S or any of its directors, officers, employees,
agents, representatives, licensors or suppliers is advised in advance of the possibility of such losses or
damages, including but not limited to: (a) any loss of present or prospective profits or (b) any loss or damage
arising where the relevant financial instrument is not the subject of a particular credit rating assigned by
MOODY’S.

To the extent permitted by law, MOODY’S and its directors, officers, employees, agents, representatives,
licensors and suppliers disclaim liability for any direct or compensatory losses or damages caused to any
person or entity, including but not limited to by any negligence (but excluding fraud, willful misconduct or any
other type of liability that, for the avoidance of doubt, by law cannot be excluded) on the part of, or any
contingency within er beyond the control of, MOODY'S or any of its directors, officers, employees, agents,
representatives, licensors or suppliers, arising from or in connection with the information contained herein or the
use of or inability to use any such information.

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY CREDIT RATING OR
OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER
WHATSOEVER.

Moody’s Investors Service, Inc., a wholly-owned credit rating agency subsidiary of Moody's Corporation
(*MCQ"), hereby discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by Moody's Investors Service, Inc. have,
prior to assignment of any rating, agreed to pay to Moody’s Investors Service, Inc. for ratings opinions and
services rendered by it fees ranging from $1,000 to approximately $2,700,000. MCO and MIS also maintain
policies and procedures to address the independence of MIS's ratings and rating processes. Information
regarding certain affiliations that may exist between directors of MCO and rated entities, and between entities
who hold ratings from MIS and have also publicly reported to the SEC an ownership interest in MCO of more
than 5%, is posted annually at www.moodys.com under the heading “Investor Relations — Corporate
Governance — Director and Shareholder Affiliation Policy."

Additional terms for Australia only: Any publication into Australia of this document is pursuant to the Australian
Financial Services License of MOODY'S affiliate, Moody's Investors Service Pty Limited ABN 61 003 399



657AFSL 336969 and/or Moody's Analytics Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as
applicable). This document is intended to be provided only to “wholesale clients” within the meaning of section
761G of the Corporations Act 2001. By continuing to access this document from within Australia, you represent
to MOODY'S that you are, or are accessing the document as a representative of, a “wholesale client” and that
neither you nor the entity you represent will directly or indirectly disseminate this document or its contents to
“retail clients” within the meaning of section 761G of the Corparations Act 2001. MOODY’S credit rating is an
opinion as to the creditworthiness of a debt ohligation of the issuer, not on the equity securities of the issuer or
any form of security that is available to retail investors.

Additional terms for Japan only: Moody's Japan K.K. ("MJKK") is a wholly-owned credit rating agency subsidiary
of Moody's Group Japan G K., which is wholly-owned by Moody's Overseas Holdings Inc., a wholly-owned
subsidiary of MCO. Moody's SF Japan K.K. (“MSFJ") is a wholly-owned credit rating agency subsidiary of
MJKK. MSFJ is not a Nationally Recognized Statistical Rating Organization ("NRSRO”). Therefore, credit
ratings assigned by MSFJ are Non-NRSRO Credit Ratings. Non-NRSRO Credit Ratings are assigned by an
entity that is not a NRSRO and, consequently, the rated obligation will not qualify for certain types of treatment
under U.S. laws. MJKK and MSFJ are credit rating agencies registered with the Japan Financial Services
Agency and their registration numbers are FSA Commissioner (Ratings) No. 2 and 3 respectively.

MJKK or MSFJ (as applicable) hereby disclose that most issuers of debt securities {including corporate and
municipal bonds, debentures, notes and commercial paper) and preferred stock rated by MJKK or MSFJ (as
applicable) have, prior to assignment of any rating, agreed to pay to MJKK or MSFJ (as applicable) for ratings
opinions and services rendered by it fees ranging from JPY125,000 to approximately JPY250,000,000.

MJKK and MSFJ also maintain policies and procedures to address Japanese regulatory requirements.
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STRATEGIC CONSULTING PROPOSAL

Thank you for this opportunity to present a proposal for your consideration.
Englander Knabe & Allen (EKA) is uniquely qualified to serve as consultants to
the City of San Clemente in its opposition to the proposed Transportation
Corridor Agencies (TCA) toll road extension options that will significantly and
negatively impact your City.

Preface

Many organizations believe that Sun Tzu's “The Art of War” is the pre-eminent
textbook when preparing to go to war. We agree. However, most firms only read
Lesson One: “Strategy without tactics is the slowest route to victory. Tactics
without strategy is the noise before defeat.” While the senior personnel at EKA
strongly believe in this lesson, we also believe that adhering to Sun Tzu'’s other
lessons are critical to success. For example:

Lesson Two: “If you know the enemy and know yourself, you need not fear the
result of a hundred battles.” At EKA, this means performing research.

Lesson Four: The general who wins the battle makes many calculations in his
temple before the battle is fought.” At EKA, this means having contingency plans
and understanding that every action we undertake for our clients will have a
reaction by our opponents.

Lesson Six: The quality of decision is like the well-timed swoop of a falcon which
enables it to strike and destroy its victim.” At EKA, this means that having a well
thought out timetable enables us to be offensive in our activities and be prepared
to take a “kill-shot” when the opportunity is presented.

Lesson Eight: “You have to believe in yourself.” At EKA, this means that we are
going to be as committed to our Client's success as they are.

Overview

The over-arching theory of this proposal is to engage in a campaign to
educate Orange County citizens about the credibility of the settiement that
the Foothill/Eastern Transportation Corridor Agency (TCA) cut with some
environmental groups in November 2016 to “save Trestles.” In addition, the
campaign will also educate Orange County citizens about the TCA itself

801 South Figueroa Street, Suite 1050, Los Angeles, CA 90017 m Telephone: 213.741.1500 = Facsimile: 213.747.4900
www.ekapr.com
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with the ultimate goal of either having the TCA agree to a toll road route
with minimai if any impact on San Clemente, or in the alternative, to cancel
the project.

Greenfield construction of new transportation facilities being pursued by the TCA
can be extremely challenging under the best of circumstances for a myriad of
reasons. For TCA, this is compounded by what currently appears to be very low
public support for their activities combined with high profile and negative media
coverage and leadership challenges at TCA itself.

We also recognize that traffic volumes and utilization of TCA's toll roads continue
to put financial pressure on its ability to pay off debt and continue to efficiently
operate the toll road system.

At a broader level, EKA understands that traffic congestion and congestion relief
continue to be among the most important issues for the public throughout the
region. We believe there is an opportunity to link the public’s dissatisfaction with
congestion and with the lack of real benefits to South Orange County residents of
the potential toll road routes.

Because the TCA's primary challenge throughout its' history has been earning
public support for their activities, the path to success is to increase public
antagonism towards the agency; its’ Board of Directors within their home cities,
taxpayers and even some environmental groups.

Issues

We believe that there are a number of issues that can be raised in various
formats that will decrease support for a project that despoils San Clemente and
overall reduces support for a toll road in the area. Among the ideas that we
would want to consider as strategy is being developed are:

1. Litigation: We believe that there may be cause for either a taxpayer or
City sponsored lawsuit against the Trestles settlement. Amplifying the
litigation will be a lingering question about the TCA’s paying $30 million to
settle a lawsuit where the recipients have no financial damages and the
funds are a bribe for silencing their opposition to other routes that may be
equally or more damaging to the environment than the Trestles plan.

2. Build a Tunnel: The tunnel alternative for the 710 North freeway was
deemed by the staff following a $40 million dollar, multi-year study as the
best plan for the completion of that route. Demanding a similar study is
both time-consuming and a heavy expenditure on an agency that already
has financial problems. It also opens the door as a salient point for CEQA
litigation that it was not studied.
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3. Potential Legislation: Research should be conducted as to whether
legislation could be introduced to reduce further bonding authority for the

4. Cost Benefit Analysis: Stakeholders should demand a CBA with a
shorter time horizon (e.g. 10 years) to justify whether or not the toll road
extension makes economic sense given the huge cost.

5. Independent Traffic Analysis: TCA's studies show an 8-20% traffic
improvement. That is a wide margin and we should demand an
independent analysis.

6. San Diego Challenge: San Diego County voters have already voted to
not fund their share of the toll road expansion. Why should Orange County
taxpayers be burdened with building a system that will benefit traffic
coming up from San Diego without their participation in financing this
regional traffic improvement?

7. CPRA Requests: Regular requests under the California Public Records
Act should be made for staff and consultant salaries, consulting costs, and
other expenditures.

8. Follow The Money: Which environmental groups are not receiving a
share of the $30 million dollar settlement who would be willing to step up
to oppose any plan that puts a toll road through open space in San
Clemente.

Recommended Approach

We envision running this engagement like a “campaign,” designed specifically at
moving stakeholder sentiment against TCA’s plans in and around San Clemente
so that various projects are studied and litigated for decades in the same type of
campaign that was utilized to kill the 710 North freeway completion in Los
Angeles County. Our use of the term “campaign” refers to a holistic
communications approach with message targeting to educate local and regional
audiences

Traditional outreach programs tend to use a universal set of messages across a
broad audience. We propose to conduct research that will enable us to
communicate messages that will inform and validate how and to what degree
conceptual messaging i.e. disturbing valuable open space, continued gridlock, no
mobility increase, wasted taxpayer money and reduced air quality versus
alternative or complementary messaging such as targeted messaging for specific
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constituencies, should be used. Investment in research is essential to
understand stakeholder sentiment and tailor messaging.

Team

Englander Knabe & Allen (EKA) proposes that we create a regional team of
seasoned firms and professionals in their respective disciplines because the
needs of TCA mandate a multidisciplinary and multi-county approach that a
single firm simply cannot provide. www.ekapr.com

Mike Roos is the Founder of Mike Roos and Company, a public affairs
management firm founded in 1999 specializing in government relations. A
political strategist and legislative leader in California, he served as a member of
the California State Assembly for 14 years. www.mroosco.com

Probolsky Research specializes in opinion research on public policy. The firm
has conducted extensive research in Orange County on issues relating to
development, transportation and a host of other issues.
www.probolskyresearch.com

EKA also proposes that the City engage a law firm separate and apart from the
City Attorney firm who currently represents you. There is no doubt that there will
be potential conflicts that your current firm will have which will not allow them to
represent the City on this issue and it is important to have a firm who is prepared
to litigate immediately. EKA will provide recommendations at the City's request.

EKA will provide overall project management, leadership, and strategic direction
on the project and serve as the primary liaison with the City.

Work Plan

EKA's overall approach to developing a work plan for new clients is not to
propose a “cookie cutter” process, but instead to sit down with clients to truly
understand their needs, their thinking, and to get far deeper insight into the issue
than might otherwise be apparent. For that reason, outlined below is the general
strategy recommended for this project and the reasoning behind it, but not a
detailed plan. This approach has been highly successful with many clients and
ensures that the City of San Clemente, as the client, gets the exact services and
results they are looking for.

Because we view this engagement differently than a simple public outreach and
education effort, the City should expect a fast pace and the need to be dynamic
and responsive to new data, media coverage, and even the unexpected. Our firm
and the outside consultants who will comprise our team are highly experienced
and successful working in high pressure environments including campaigns,
crisis management, media engagement, and community outreach.
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1. Work Plan Development
2. Research

3. Communications Plan
Work Plan Development

In the first sixty days immediately following our engagement, the EKA team will
meet with the City’s leadership and subject matter experts, engage in a bilateral
conversation, and produce a work plan that details how the project will proceed.
Based on experience, the City should expect that the work plan may be fine-
tuned over the course of the project and that regular communication with the
City’s leadership team will occur.

Research

A significant investment in research is needed to make sure that the
communications and outreach strategy is well-founded and metrics driven.
Specifically, it is important to understand not only what public sentiment is but —
more importantly — why the public feels the way they do about the project and
how to move constituents to action. Understanding what groups are more or less
likely to oppose the project is needed so that we can identify target audiences,
develop targeted messages for each, and deliver those messages in a way that
will be most compelling and effective in developing opposition. It would be futile
to propose specific strategies before this comprehensive research is completed.

The conclusion of the research and analysis will lead to an important strategic
conversation. Specifically, an assessment of the project among the region’s
stakeholders and communities, the likelihood of success given the current
timeframe and budget, and recommendations to fine tune the work plan and
resource allocation.

Communications Plan

The communications plan will provide a strategic blueprint for how our team will
outreach to the general public/community, elected/agency officials and their staff,
media, and other stakeholder/decision-makers. Our team will conduct research
and provide an analysis to determine overall messaging and as well as targeted
messaging necessary for specific subgroups; develop an outreach schedule for
all audiences; and identify strategies and tactics for delivery of the public
outreach efforts. Based on our campaign and project issues experience,
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engagement will include several communications tactics such as community
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validators, editorial board meetings, etc.

At the conclusion of the research phase, EKA will provide a comprehensive
assessment summarizing our outreach efforts and polling data and will provide
recommendations to the City on next steps.

Conclusion

EKA believes that success is based upon a collaborative effort that focuses on
specific goals with specific deliverables. Because we don't have a plan, we
cannot at this time provide a timetable or budget to implement the plan that will
be developed beyond the initial strategy development phase.

The Work Plan and Strategy Development Phase will take approximately 60
days. The budget for this activity is as follows:

Minimum Maximum

Englander Knabe & Allen $45,000 $45,000
Mike Roos & Co. $12,500 $12,500
Probolsky Research* $29,700 $39,650
5% Contingency/Expenses $ 4,360 $ 4850
Total $91,560 $102,000

Research Option:

Minimum: Up to 25 questions, 400 Respondents, English, Spanish, Vietnamese

(+/-5%)

Maximum: Up to 35 questions, 400 Respondents, English, Spanish, Vietnamese

(+/-5%)

We are happy to meet with a sub-committee of the Council and with the entire
Council in the appropriate forum.

Thank you for your consideration.

TCAPRA20000075



L%
PROFESSIONAL SERVICES AGREEMENT %ﬁ%

FFOR Englander Knabe & Allen

THIS PROFESSIONAL SERVICES AGREEMENT (the "Agreement") is made and
entered into this 1@ day of July, 2017 (the “Effective Date™), by and between the City of
San Clemente, a municipal corporation, hereinafter referred to as the "CITY", and
Englander Knabe & Allen of 801 S, Figueroa St. Suite 1050 Los Angeles, CA 90017
hereinafter referred to as the "CONTRACTOR".

RECITALS:

A. CITY requires professional consultant services to be performed at or in
connection with Toll Road Expansion Strategic Plan.

B. CONTRACTOR has represented to CITY that CONTRACTOR is
qualified to perform said services and has submitted a proposal to CITY for same.

C. CITY desires to have CONTRACTOR perform said services on the terms
and conditions set forth herein.

COVENANTS

Based on the foregoing Recitals and for good and valuable consideration, the receipt and
sufficiency of which is acknowledged by both parties, CITY and CONTRACTOR agree
as follows:

ARTICLE |
RESPONSIBILITIES OF CONTRACTOR

1.1 Term.

The term of this Agreement shall commence on the Effective Date, and shall continue
and remain in effect, until September 30, 2017 ., unless terminated earlier pursuant to
the terms hereof. Notwithstanding the forgoing, the City Manager or his or her designee
shall have the authority on behalf of the City to administratively approve extensions to
the term hereof not to exceed a cumulative total of one hundred eighty (180) days.

1.2 Scope of Services,

CONTRACTOR shall perform any and all work necessary for the completion of the tasks
and services set forth in the "Scope of Services" attached hereto and incorporated herein
as Exhibit "A" in a manner satisfactory to CITY. By execution of this Agreement,
CONTRACTOR warrants that (i) it has thoroughly investigated and considered the work
to be performed: (ii) it has carefully examined the location or locations at or with respect
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to which the work is to be performed, as applicable; and (iii) it fully understands the
difficulties and restrictions attending the performance of the work provided for under this
Agreement. CONTRACTOR acknowledges that certain refinements to the Scope of
Services may, on occasion. be necessary to achieve CITY’s goals hereunder, and
CONTRACTOR shall cooperate with and assist the CITY to identify and make such
refinements prior to undertaking any tasks or services that may require refinement.

1.3 Schedule of Performance.

Prior to the City’s execution of this Agreement, and as a condition to the effectiveness
hereof, CONTRACTOR shall furnish to CITY proof of insurance coverage as required
under Article 5, Insurance. Upon CITY s release to CONTRACTOR of a fully executed
copy hereof and issuance of a written Notice to Proceed. CONTRACTOR shall promptly
commence performance of the work. Until such time. CONTRACTOR is not authorized
to perform and will not be paid for performing any work under this Agreement.
CONTRACTOR shail exercise reasonable diligence to have the services as set forth in
Exhibit "A" completed and submitted to CITY for final approval as soon as reasonably
practicable and in accordance with the schedule of performance attached hereto and
incorporated herein as Exhibit "B". provided that CONTRACTOR shall be entitled to an
extension of time for any delays caused by events or occurrences beyond
CONTRACTOR's reascnable control.

1.4 Identitv of Persons Performing Work.

CONTRACTOR represents that it employs or will employ at its own expense all
personnel required for the satisfactory performance of any and all tasks and services
required hereunder. CONTRACTOR shall not replace any of the principal members of
the Project team. including any of the persons listed in Exhibit “A” (if CONTRACTOR’S
personnel is listed on Exhibit **A™), or any successors to any of such persons. without
CITY's prior written approval.

CONTRACTOR represents that the tasks and services required hereunder will be
performed by CONTRACTOR or under its direct supervision, and that all personnel
engaged in such work shall be fully qualified and shall be authorized and permitted under
applicable State and local law to perform such tasks and services. In carrying out such
tasks and services, CONTRACTOR shall not employ any undocumented aliens (i.e.,
persons who are not citizens or nationals of the United States).

This Agreement contemplates the personal services of CONTRACTOR and
CONTRACTOR's employees, and it is recognized by the parties hereto that a substantial
inducement to CITY for entering into this Agreement was, and is, the professional
reputation and competence of CONTRACTOR and CONTRACTOR's employees.
Neither this Agreement nor any interest therein may be assigned by CONTRACTOR,
except upon written consent of CITY.
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Furthermore, CONTRACTOR shall not subcontract any portion of the performance
contemplated and provided for herein without the prior written approval of CITY, except
for those subcontractors named in the proposal for the project. Nothing herein contained
is intended to or shall be construed as preventing CONTRACTOR from employing or
hiring as many employees as CONTRACTOR may deem necessary for the proper and
efficient execution of this Agreement.

1.5 Cooperation and Coordination of Work With CITY.

CONTRACTOR shall work closely with CITY's designated representative, either
individual or committee, who shall have the principal responsibility for liaison and who
shall, on a continuous basis, review and approve CONTRACTOR's work.
CONTRACTOR shall ensure that CITY has reviewed and approved all required work as
the project progresses.

1.6 Compliance With Laws.

CONTRACTOR shali comply with all applicable Federal, State and local laws,
ordinances and regulations, including without limitation all applicable fair labor
standards. CONTRACTOR shall not discriminate against any employee or applicant for
employment or any approved subcontractor, agent, supplier or other firm or person
providing services to CONTRACTOR in connection with this Agreement on the basis of
race, color, creed, ancestry, national origin, religion, sex, sexual orientation, marital
status, or mental or physical disability. CONTRACTOR shall take affirmative action to
ensure that applicants are employed, and that employees are treated during their
employment, without regard to their race, color, creed, ancestry, national origin, religion.
sex, sexual orientation, marital status. and mental or physical disability. Such actions
shall include, but not be limited to the following: employment, upgrading, demotion or
transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or
other forms of compensation; and selection for training, including apprenticeship.

Prior to execution of this Agreement, CONTRACTOR shall furnish to CITY proof that
CONTRACTOR and all of its subcontractors have a current, valid business license issued
by CITY.

1.7 Standard of Performance,

CONTRACTOR acknowledges and understands that the services and work contracted for
under this Agreement require specialized skills and abilities and that, consistent with this
understanding, CONTRACTORs services and work shall be held to a standard of quality
and workmanship prevalent in the industry for such service and work. CONTRACTOR
represents to CITY that CONTRACTOR holds the necessary skills and abilities to satisfy
the standard of work as set forth in this Agreement. CONTRACTOR shall perform the
work and services under this Agreement in accordance with such standard of work and in
accordance with the accepted standards of the professional disciplines involved in the
project. All work shall be completed to the reasonable satisfaction of CITY. If CITY
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reasonably determines that the work is not satisfactory, CITY shall have the right to: (i)
meet with CONTRACTOR to review CONTRACTOR's work and resolve matters of
concern; and/or (ii) require CONTRACTOR to repeat unsatisfactory work at no additional
charge until it is satisfactory.

1.8  Contractor Ethics.

CONTRACTOR represents and warrants that it has not provided or promised to provide
any gift or other consideration, directly or indirectly, to any officer, employee, or agent of
CITY to obtain CITY’ s approval of this Agreement. CONTRACTOR shall not, at any
time. have any financial interest in this Agreement or the project that is the subject of this
Agreement other than the compensation to be paid to CONTRACTOR pursuant to Article
3, Compensation. In the event the work and/or services to be performed hereunder relate
to a project and/or application under consideration by or on file with the City, (i)
CONTRACTOR shall not possess or maintain any business relationship with the
applicant or any other person or entity which CONTRACTOR knows to have a personal
stake in said project and/or application. (ii) other than performing its work and/or services
to CITY in accordance with this Agreement CONTRACTOR shall not advocate either for
or against said project and/or application, and (iii) CONTRACTOR shall immediately
notify CITY in the event CONTRACTOR determines that CONTRACTOR has or
acquires any such business relationship with the applicant or other person or entity which
has a personal stake in said project and/or application. The provisions in this Section 1.8
shall be applicable to all of CONTRACTOR s officers, directors, employees, and agents,
and shall survive the termination of this Agreement.

1.9 Changes and Additions to Scope of Services.

CITY may make changes within the general scope of services provided for in this
Agreement. CONTRACTOR shall agree to any such changes that are reasonable.
CONTRACTOR shall make no change in or addition to the character or extent of the
work required by this Agreement except as may be authorized in advance in writing by
CITY. Such supplemental authorization shall set forth the specific changes of work to be
performed and related extension of time and/or adjustment of fee to be paid to
CONTRACTOR by CITY.

1.10 _Hiring of lllegal Aliens Prohibited

CONTRACTOR shall not hire or employ any person to perform work within the City of

San Clemente or allow any person to perform work required under this Agreement unless
such person is a United States citizen or is properly documented and legally entitled to be
employed within the United States.
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1.11  Endorsement on PS&E/Other Data

CONTRACTOR shall sign all plans. specifications, estimates (PS&E) and engineering
data furnished by CONTRACTOR, and where appropriate will indicate
CONTRACTOR’s authorized signature and professional registration number.

ARTICLE 2
RESPONSIBILITIES OF CITY

2.1 Provision of Information.

CITY shall provide full information regarding its requirements for the project, and it shall
furnish. without charge to CONTRACTOR, any and all information, data, plans, maps
and records which are available to CITY and are necessary for the provision by
CONTRACTOR of the tasks and services set forth herein.

2.2 Cooperation With CONTRACTOR.

CITY shall cooperate with CONTRACTOR in carrying out the work and services
required hereunder without undue delay. In this regard, CITY, including any
representative thereof, shall examine plans and documents submitted by
CONTRACTOR, shall consult with CONTRACTOR regarding any such plans and
documents, and shall render any necessary decisions pertaining to such plans and
documents as promptly as is practicable.

ARTICLE 3
PAYMENT

3.1 Payment Schedule: Maximum Payment Amount.

Prior to the tenth of the month, CONTRACTOR shall submit to CITY a monthly status
report and invoices itemizing the services rendered during the previous month. Within
fifteen (15) working days after receipt of an invoice from CONTRACTOR, CITY shall
determine whether and to what extent CONTRACTOR has adequately performed the
services for which payment is sought. 1f CITY determines that CONTRACTOR has not
adequately performed such services, CITY shall inform CONTRACTOR of those acts
which are necessary for satisfactory completion. Subject to the provisions of Section 5.2
below, which provide for the City to withhold payment in the event CONTRACTOR’s
insurance expires during the term of this Agreement, CITY shall cause payment to be
made to CONTRACTOR within fifteen (15) working days from CITY's determination
that CONTRACTOR has adequately performed those services for which CITY has been
invoiced. In no case shall CITY pay in excess of each line item set forth in Exhibit "A"
for any particular task unless approved and authorized by the CITY in writing {(applicable
only if Exhibit “A” breaks down the Scope of Services on a line item basis). The total
compensation for the Scope of Services set forth in Exhibit "A" shall not exceed One
Hundred and Two Thousand Dollars ($102,000.00), including all amounts payable to
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CONTRACTOR for its overhead, payroll, profit, and all costs of whatever nature,
including without limitation all costs for subcontracts, materials, equipment, supplies, and
costs arising from or due to termination of this Agreement (the “Total Compensation™).

3.2 Changes in Work.

If CONTRACTOR estimates that any proposed change within the general scope of
services set forth in Exhibit "A" causes an increase or decrease in the cost and/or the time
required for performance of this Agreement, CONTRACTOR shall so notify CITY of
that fact in advance of commencing performance of such work. Any such change, and
the cost for such change, shall be agreed upon by CITY and CONTRACTOR, and
reduced to a writing that, once signed by both CITY and CONTRACTOR, shall modify
this Agreement accordingly. In determining the amount of any cost increase for such
change, the value of the incomplete portions of the original tasks and services affected by
the change shall be credited back to CITY.

3.3 Additional Work.

CITY may request CONTRACTOR to perform additional services not covered by the
specific scope of services set forth in Exhibit "A", and CONTRACTOR shall perform
such extra services and will be paid for such extra services when the extra services and
the cost thereof are reduced to writing, signed by both CITY and CONTRACTOR, and
made a part of this Agreement. CITY shall not be liable for payment of any extra
services nor shall CONTRACTOR be obligated to perform any extra services except
upon such written amendment. To the extent that the extra services render all or a
portion of the original tasks and services unnecessary, the value of the unnecessary and
incomplete portions of original tasks and services shall be credited back to CITY.

ARTICLE 4
INDEPENDENT CONTRACTOR

CONTRACTOR is an independent contractor and not an employee of the CITY. Neither
the CITY nor any of its employees shall have any control over the conduct of the
CONTRACTOR or any of CONTRACTOR's employees, except as herein set forth, and
CONTRACTOR expressly warrants not to, at any time or in any manner, represent that
CONTRACTOR, or any of CONTRACTOR's agents, servants or employees, are in any
manner agents, servants or employees of the CITY, it being distinctly understood that
CONTRACTOR is and shall at all times remain as to the CITY a wholly independent
contractor and that CONTRACTOR's obligations to the CITY are solely such as are
prescribed by this Agreement.
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ARTICLE 5
INDEMNITY AND INSURANCE

3.1 Indemnification

FOLLOWING PARAGRAPH APPLICABLE TO AGREEMENTS WHERE
CONTRACTOR IS A “LICENSED DESIGN PROFESSIONAL” AND IS
PROVIDING DESIGN PROFESSIONAL SERVICES:

To the fullest extent permitted by law (including, without limitation, California Civil
Code Sections 2782 and 2782.6), CONTRACTOR shall defend (with legal counsel
reasonably acceptable to the CITY), indemnify, and hold free and harmless CITY and
CITY's agents, officers, and employees. and the San Clemente Redevelopment Agency
and its agents, officers, and employees (collectively, the “Indemnitees™) from and against
any and all claims, loss, cost, damage, injury (including, without limitation, injury to or
death of CONTRACTOR or any officers, agents. employees, representatives, or
subcontractors of CONTRACTOR [collectively, the “CONTRACTOR ENTITIES™]),
expense and liability of every kind. nature and description (including, without limitation,
incidental and consequential damages, court costs, attorney’s fees, litigation expenses and
fees of expert Contractors or expert witnesses incurred in connection therewith and costs
of investigation) that arise out of, pertain to, or relate to, directly or indirectly, in whole or
in part, the negligence, recklessness, or willful misconduct of CONTRACTOR, any of
the CONTRACTOR ENTITIES, anyone directly or indirectly employed by any of them,
or anyone that they control (collectively, the “Liabilities™). Such obligation to defend,
hold harmless and indemnify any Indemnitee shall not apply to the extent that such
Liabilities are caused in part by the sole negligence, active negligence, or willful
misconduct of such Indemnitee.

FOLLOWING PARAGRAPH APPLICABLE TO AGREEMENTS WHERE
CONTRACTOR IS NOT A “LICENSED DESIGN PROFESSIONAL”:

CONTRACTOR shall defend (with legal counsel reasonably acceptable to the CITY),
indemnify, and hold free and harmless CITY and CITY's agents, officers, and employees,
and the San Clemente Redevelopment Agency and its agents, officers, and employees
from and against any and all claims, loss, cost, damage. injury (including, without
limitation, injury to or death of an employee of CONTRACTOR or CONTRACTORs
officers, agents, employees, representatives. or subcontractors [collectively, the
“CONTRACTOR ENTITIES™]). expense and liability of every kind, nature and
description (including, without limitation, incidental and consequential damages, court
costs, attorney’s fees, litigation expenses and fees of expert Contractors or expert
witnesses incurred in connection therewith and costs of investigation) that arise out of,
pertain to, or relate to, directly or indirectly, in whole or in part, the actions or failure to
act of CONTRACTOR, any of the CONTRACTOR ENTITIES, anyone directly or
indirectly employed by any of them, or anyone that they control, under this Agreement.
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For purposes of this Agreement, a “Licensed Design Professional” shall be limited to
licensed architects, registered professional engineers, licensed professional land
surveyors and landscape architects, all as defined under current law, and as may be
amended from time to time by California Civil Code § 2782.8.

5.2 Insurance.

Prior to the City’s execution of this Agreement, and as a condition to the effectiveness
hereof, CONTRACTOR shall submit certificates and endorsements to CITY indicating
compliance with the following minimum insurance requirements, and CONTRACTOR
shall maintain such insurance in effect during the entire term of this Agreement:

A.

Workers' Compensation insurance to cover CONTRACTOR's employees
as required by the California Labor Code with employer’s liability limits
not less than One Million Dollars ($1,000,000) per accident or disease.
Before execution of this Agreement by CITY, CONTRACTOR shall file
with CITY the attached signed Worker's Compensation Insurance
Certification. CONTRACTOR shall require all subcontractors similarly to
provide such compensation insurance for the respective employees.

None of the CITY, the San Clemente Redevelopment Agency, or any of
their respective officers, employees, and agents will be responsible for any
claims in law or equity occasioned by failure of CONTRACTOR to
comply with this paragraph.

Commercial General Liability, personal injury and property damage
liability, contractual liability, independent contractor's liability, and
automobile liability insurance, with minimum combined liability limits of
One Million Dollars ($1.000,000) per occurrence for all covered losses,
and Two Million Dollars ($2,000,000) in the aggregate. Any deductible or
self-insured retention in excess of Five Thousand Dollars ($5,000) shall be
declared to the City and requires the prior approval of the City’s Risk
Manager. Each such policy of insurance shall:

(1) be issued by companies that hold a current policy holder’s
alphabetic and financial size category rating of not less than A-VII,
according to the current Best’s Key Rating Guide or a company of
equal financial stability that is approved by CITY"s Risk Manager
for all coverages except surety.

(2) name and list as additional insureds CITY, CITY s officers,
employees, and agents and, if the CITY’s Risk Manager so
requires, the City of San Clemente Redevelopment Agency and its
officers, employees, and agents. An endorsement shall accompany
the insurance certificate naming such additional insureds.
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(3) specify it acts as primary insurance and that no insurance held or
owned by CITY (or, if applicable, the San Ciemente
Redevelopment Agency) shall be called upon to cover a loss under
said policy;

(€)) contain a clause substantially in the following words: "it is hereby
understood and agreed that this policy may not be canceled or
materially changed except upon thirty (30) days prior written
notice to CITY of such cancellation or material change as
evidenced by a return receipt for a registered letter;"

()] cover the operations of CONTRACTOR pursuant to the terms of
this Agreement; and

6) be written on an occurrence and not a claims made basis.

C. Professional Liability or Errors and Omissions insurance specifically
designed to protect against acts, errors or omissions of the
CONTRACTOR and “covered professional services™ as designated in the
policy must specifically include work performed under this Agreement.
The policy limit shall be not less than One Million Dollars ($1,000,000)
per claim and One Million Dollars ($1,000,000) in the aggregate. The
policy must “pay on behalf of”* the insured and must include a provision
establishing the insurer’s duty to defend.

7 If this box is checked and CITY has initialed below, the requirement for
Professional Liability or Errors and Omissions insurance set forth in
paragraph C above is hereby waived.

CITY s Initials:

Notwithstanding anything herein to the contrary, in the event any of CONTRACTOR's
insurance as required pursuant to this Section 3.2 expires during the term of this
Agreement, CITY shall withhold any payment due to CONTRACTOR hereunder until
such time as CONTRACTOR obtains replacement insurance that meets all of the
applicable requirements hereunder and submits certificates and endorsements evidencing
such insurance to CITY.

CONTRACTOR shall require all of its subcontractors to procure and maintain during the
course of their subcontract work with CONTRACTOR insurance that complies with the
foregoing minimum insurance requirements. CONTRACTOR shall obtain from such
subcontractors and retain in its files certificates evidencing such compliance.
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ARTICLE 6
TERMINATION

This Agreement may be terminated by CITY for any reason, with or without cause, upon
written notice to CONTRACTOR. In such event, CONTRACTOR shall be compensated
for all services performed and costs incurred up to the date of notification for which
CONTRACTOR has not been previously compensated, plus termination expenses
reasonably incurred and properly accounted for {but in no event to exceed the amount
which, when combined with other amounts paid, exceeds the amount for any
uncompleted task set forth in Exhibit "A", as applicable). Upon receipt of notice of
termination from CITY, CONTRACTOR shall immediately stop its services, unless
otherwise directed, and deliver to CITY all data, drawings, reports, ¢stimates, summaries
and such other information and materials as may have been accumulated by
CONTRACTOR in the performance of this Agreement, whether completed or in process.

ARTICLE 7
MISCELLANEQUS

7.1  Ownership of Documents.

All reports, software programs, as well as original data collected, original reproducible
drawings, plans, studies, memoranda, computation sheets and other documents assembled
or prepared by CONTRACTOR or furnished to CONTRACTOR in connection with this
Agreement shall be the property of CITY and delivered to CITY at completion of the
project or termination of this Agreement, whichever occurs first. Copies of said
documents may be retained by CONTRACTOR, but shall not be made available by
CONTRACTOR to any individual or organization without the prior written approval of
CITY.

Any use of completed documents for projects other than that covered by this Agreement
and/or any use of uncompleted documents without specific written authorization from
CONTRACTOR will be at CITY's sole risk and without liability or legal exposure to
CONTRACTOR.

7.2 Notices.

Any notices to be given under this Agreement shall be given by enclosing the same ina
sealed envelope, postage prepaid. and depositing the same in the United States mail,
addressed to CONTRACTOR at 801 S, Figueroa St. Suite 1050 Los Angeles, CA 90017
, and to the City of San Clemente, 100 Avenida Presidio_, San Clemente, California
92672, Attention:_Erik Sund.

7.3 Covenant Against Contingent Fees,

CONTRACTOR warrants that it has not employed or retained any company or person to
solicit or secure this Agreement and that it has not paid or agreed to pay any company or
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person any fee or commission from the award or making of this Agreement. For breach
or violation of this warranty, CITY shall have the right to annul this Agreement without
liability or, in its discretion, to deduct from the Agreement price or consideration, or
otherwise recover, the full amount of such fee or commission.

7.4 Liquidated Damages.

_ APPLICABLE ONLY IF THIS BOX HAS BEEN CHECKED AND BOTH
PARTIES HAVE INITIALED BELOW,

If CITY seeks monetary damages for CONTRACTOR'S failure to complete all of the
services required hereunder by the completion date set forth in Exhibit “B” (the
“Completion Date™), CONTRACTOR shall be required to pay to CITY Dollars
(% ) per day for each day beyond the Completion Date that any of such Services
remain uncompleted; provided, however, that nothing herein shall be deemed to limit
CITY’s remedy for CONTRACTORs failure to complete all services required hereunder
by the Completion Date to seeking monetary damages, and CITY shall be entitled to pursue
any other equitable remedy permitted by law, including, without limitation, specific
performance.

THE PARTIES HERETO AGREE THAT THE AMOUNT SET FORTH IN THIS
SECTON 7.4 (THE “DAMAGE AMOUNT”) CONSTITUTES A REASONABLE
APPROXIMATION OF THE ACTUAL DAMAGES THAT CITY WOULD SUFFER
DUE TO CONTRACTOR’S FAILURE TO COMPLETE ALL OF THE SERVICES
REQUIRED HEREUNDER BY THE COMPLETION DATE, CONSIDERING ALL OF
THE CIRCUMSTANCES EXISTING ON THE EFFECTIVE DATE OF THIS
AGREEMENT, INCLUDING THE RELATIONSHIP OF THE DAMAGE AMOUNTS
TO THE RANGE OF HARM TO CITY, THAT REASONABLY COULD BE
ANTICIPATED AND THE ANTICIPATION THAT PROOF OF ACTUAL DAMAGES
WOULD BE COSTLY OR INCONVENIENT. THE DAMAGE AMOUNT SET FORTH
IN THIS SECTION 7.4 SHALL BE THE SOLE DAMAGES REMEDY FOR
CONTRACTOR’S FAILURE TO COMPLETE ALL OF THE SERVICES REQUIRED
HEREUNDER BY THE COMPLETION DATE. BUT NOTHING IN THIS SECTION
7.4 SHALL BE INTERPRETED TO LIMIT CITY'S REMEDY FOR CONTRACTOR’S
FAILURE TO COMPLETE ALL OF THE SERVICES REQUIRED HEREUNDER BY
THE COMPLETION DATE TO SUCH A DAMAGES REMEDY. IN PLACING ITS
INITIALS AT THE PLACES PROVIDED HEREINBELOW, EACH PARTY
SPECIFICALLY CONFIRMS THE ACCURACY OF THE STATEMENTS MADE
ABOVE AND THE FACT THAT EACH PARTY HAS BEEN REPRESENTED BY
COUNSEL OR HAS HAD THE OPPORTUNITY TO BE REPRESENTED BY
COUNSEL TO EXPLAIN THE CONSEQUENCES OF THE LIQUIDATED DAMAGES
PROVISION AT OR PRIOR TO THE TIME EACH EXECUTED THIS AGREEMENT.

CONTRACTOR’S INITIALS: | Qél CITY'S INITIALS:
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Notwithstanding any of the above, nothing herein is intended to preclude the
CITY s recovery of its attorney’s fees and costs incurred to enforce this Section 7.4, as
provided in Section 7.10 below.

7.5 Interpretation and Enforcement of Agreement.

This Agreement shall be construed and interpreted both as to validity and performance of
the parties in accordance with the laws of the State of California. Legal actions
concerning any dispute, claim, or matter arising out of or in relation to this Agreement
shall be instituted and maintained in the Superior Court of the County of Orange, State
of California, or in any other appropriate court with jurisdiction in such county, and
CONTRACTOR agrees to submit to the personal jurisdiction of such court.

7.6 Disputes.

In the event of any dispute arising under this Agreement. the injured party shall notify the
defaulting party in writing of its contentions by submitting a claim therefor. The injured
party shall continue performance of its obligations hereunder so long as the defaulting
party immediately commences to cure such default and completes the cure of such
default with reasonable diligence and in no event to exceed 30 days after service of the
notice, or such longer period as may be permitted by the injured party; provided, that if
the default results in an immediate danger to the health, safety. and general welfare,
CITY may take such immediate action as CITY deems warranted.

7.7 _Retention of Funds.

CITY may withhold from any monies payable to CONTRACTOR sufficient funds to
compensate CITY for any losses, costs, liabilities or damages suffered by CITY due to
default of CONTRACTOR in the performance of the services required by this
Agreement.

7.8 Waiver.

No delay or omission in the exercise of any right or remedy by a nondefaulting party
shall impair such right or remedy or be construed as a waiver. CITY's consent or waiver
of one act or omission by CONTRACTOR shall not be deemed to constitute a consent or
waiver of CITY's rights with respect to any subsequent act or omission by
CONTRACTOR. Any waiver by either party of any default must be in writing.

7.9 Rights and Remedies are Cumulative.

Except as may be expressly set forth in this Agreement, the rights and remedies of the
parties are cumulative and the exercise by cither party of one or more of such rights or
remedies or other rights or remedies as may be permitted by law or in equity shall not
preclude the exercise by such party, at the same or different times, of any other rights or
remedies to which such party may be entitled.
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7.10  Attorneys’ Fees.

In the event either party commences an action against the other party arising out of or in
connection with this Agreement, the prevailing party in such action shall be entitled to
recover its reasonable costs and expenses, including without limitation reasonable
attorneys’ fees and costs. Attorneys’ fees shall include attorneys’ fees on any appeal, and
in addition, a party entitled to attorneys’ fees shall be entitled to all other reasonable costs
for investigating such action, including the taking of depositions and discovery, expert
witness fees, and all other necessary costs incurred in the litigation, suit, or other action
requiring attorney time. All such fees shall be enforceable whether or not such action is
prosecuted to final judgment.

7.11 Integrated Agreement.
This Agreement contains all of the agreements of the parties and cannot be amended or

modified except by written agreement. No prior oral or written understanding shall be of
any force or effect with respect to those matters covered in this Agreement.

7.12  Authority.

The persons executing this Agreement on behalf of the parties hereto warrant that they
are duly authorized to execute this Agreement on behalf of said parties.

[APPLICABLE TO INDIVIDUAL CONTRACTORS ONLY]

7.13 _ Compliance with California Unemployment Insurance Code Section 1088.8:
Prior to signing the Contract, CONTRACTOR shall provide to CITY a completed and
signed Form W-9. Request for Taxpayer Identification Number and Certification.
CONTRACTOR understands that pursuant to California Unemployment Insurance Code
Section 1088.8, the CITY will report the information from Form W-9 to the State of
California Unemployment Development Department, and that the information may be
used for the purposes of establishing, modifying, or enforcing child support obligations,
including collections. or reported to the Franchise Tax Board for tax enforcement
purposes.

[End - Signature page follows)
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
executed on the respective dates set forth opposite their signatures.

CITY OF SAN CLEMENTE

mﬁ‘”ww
W Dated: Cﬁ' I 2017

‘CITY CLERK of the City of
San Clemente. California

APPRQVED AS TO FORM

APPROVED AS TO AVAILABILITY

OF FUNDING
By: CAL’-(R A Kuj
(F?nance Authorization W{
e (*CONTRACTOR™)
Contractor’s License Number
By: MAQAUSAMLENY
Its: PO
Dated: AVERIST L2080
§7062266-0001
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EXHIBIT “A”

SCOPE OF SERVICES
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EXHIBIT “B”

SCHEDULE OF PERFORMANCE
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Exhibit A

(E L/ A ,
EncLanpeEr KNABE & ALLEN

N

Work Plan Development

In the first sixty days immediately foliowing our engagement, the EKA team will meet
with the City’s leadership and subject matter experts, engage in a bilateral
conversation, and produce a work plan that details how the project will proceed.
Based on experience, the City should expect that the work plan may be fine-tuned
over the course of the project and that regular communication with the City's
leadership team will occur.

Research

A significant investment in research is needed to make sure that the communications
and outreach strategy is well-founded and metrics driven. Specifically, it is important
to understand not only what public sentiment is but — more importantly — why the
public feels the way they do about the project and how to move constituents to
action. Understanding what groups are more or less likely to oppose the project is
needed so that we can identify target audiences, develop targeted messages for
each, and deliver those messages in a way that will be most compelling and
effective in developing opposition. It would be futile to propose specific strategies
before this comprshensive research is completed.

The conclusion of the research and analysis will lead to an important strategic
conversation. Specifically, an assessment of the project among the region's
stakeholders and communities, the likelihood of success given the current timeframe
and budget, and recommendations to fine tune the work plan and resource
allocation.

Communications Plan

The communications plan will provide a strategic blueprint for how our team will
outreach to the general public/community, elected/agency officials and their staff,
media, and other stakeholder/decision-makers. Our team will conduct research and
provide an analysis to determine overall messaging and as well as targeted
messaging necessary for specific subgroups; develop an outreach schedule for all
audiences; and identify strategies and tactics for delivery of the public outreach
efforts. Based on our campaign and project issues experience, engagement will
include several communications tactics such as community meetings and forums,
direct mail, social media, paid advertising, third-party validators, editorial board
meetings, etc.

At the conclusion of the research phase, EKA will provide a comprehensive

assessment summarizing our outreach efforts and polling data and will provide
recommendations to the City on next steps.

804 South Figueroa Street Sulle 1050 Los Angeies. CA 90017 m Telephone 213,741.1500 m Facsimie 13,747.4800
www.ekapr.com
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Englander, Knabe & Allen

Project No.

WORKERS' COMPENSATION DECLARATION

[ hereby affirm under penalty of perjury one of the following declarations:

(ONE OF THE BOXES BELOW MUST BE CHECKED)

I— I have and will maintain a certificate of consent from the California Labor
Commission to self-insure for workers' compensation, as provided for by
Section 3700 of the Labor Code. for the performance of the work to be
performed under this contract.

I—’/— I have and will maintain workers' compensation insurance, as required by
Section 3700 of the Labor Code, for the performance of the work to be
performed under this contract. My workers' compensation insurance carrier and
policy number are:

‘ Aon Risk Services, Inc of Flarida
Carrier

Policy Number WC 061141594 CA

‘_ I certify that, in the performance of the work under this Agreement, 1 shall not
employ any person in any manner so as to become subject to the workers'
compensation laws of California, and | hereby agree to indemnify, defend, and
hold harmless the City of San Clemente and all of its officials, employees, and
agents from and against any and all claims, liabilities, and losses relating to
personal injury or death, economic losses, and property damage arising out of
my failure to provide such worker’s compensation insurance. | further agree
that, if I should become subject to the workers' compensation provisions of
Section 3700 of the Labor Code, | shall forthwith comply with those provisions.

WARNING: FAILURE TO SECURE WORKERS* COMPENSATION
COVERAGE IS UNLAWFUL, AND SHALL SUBJECT AN EMPLOYER TO
CRIMINAL PENALTIES AND CIVIL FINES UP TO ONE HUNDRED
THOUSAND DOLLARS ($100,000), IN ADDITION TO THE COST OF
COMPENSATION, DAMAGES AS PROVIDED FOR IN SECTION 3706 OF
THE LABOR CODE, INTEREST, AND ATTORNEY’S FEES.

Workermans'
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By:  ™WAQCUS AdCamrD

RArnvee.
Title
fa' s\ S. Reuansa Sk $og
Address
LS
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Eaade, Joanne %%W

From: Farrell, Courtney

Sent: ’ Wednesday, August 30, 2017 3:53 PM
To: Baade, Joanne

Subject: FW: Professional Services Agreement
Attachments: City of San Clemente PSA Exhibit A.pdf

From: Farrell, Courtney

Sent: Tuesday, August 29, 2017 11:48 AM

To: Baade, Joanne <Baadel@san-clemente.org>
Subject: FW: Professional Services Agreement

Hi Courtney,
Please find the signed attached PSA - Exhibit A to be added to our contract.
Thank youl

Etika Rodriguez
Englander Knabe & Allen
801 South Figueroa St.
Suite 1050

Los Angeles, CA 90017

T: 213-741-1500 Ext. 505

F: 213-747-4900
erodriguez{@ekapr.com
www.ekapr.com



