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Agenda for Today
1. Introduction

2. Report from Ad Hoc Committee

3. Review of Materials

• Overview of Term sheet

• Process Diagram

4. Clarifying Questions

5. Public Comment

6. Board Discussion & Potential Action
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Note – full text of term sheet (Attachment A)
and detail of process diagram (Attachment B)
are included in appendix slides and can be put 
on-screen as needed



Overview of Revised 
Term sheet

Development and Organization

• Term sheet constitutes a revised ‘proposal’ for 
governance developed through discussions of Ad 
Hoc Committee over course of three meetings

• Language and organization has changed 
throughout.  Builds on prior versions of 
recommendations brought to JPB as well as 
SMCTD “Pathway Forward” proposal

• Organized as a “term sheet” that outlines contents 
of an initial proposed MOU between the JPB and 
all of the JPA member agencies

• Organized in three main sections

A. Recitals 

B. Terms 

C. Process and Timeline
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Overview of Revised 
Term sheet

Recitals

1. Affirmation of intent to address Resolution 2020-42

2. Affirmation of SMCTD as Managing Agency

3. Affirmation Regarding Effect of Repayment to SMCTD

4. Affirmation of JPB appointment of General Counsel 
and Auditor

5. Affirmation of Rail Service Provider Contract

6. Statement Related to Regional Governance
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Overview of Revised 
Term sheet

Terms

1. Caltrain Executive Director: Dedicated Caltrain ED -
hired/fired by JPB with majority vote (at least one vote 
per county)

2. Staff Reporting: 4 added “direct services” positions

3. Right of Way Repayment: $19.6 Million from MTC, 
$0.2 million from SFMTA for principal; $15.2 million from 
SFMTA/VTA for escalation

4. Reversion
5. Future Amendment of the Real Property Agreement 

(RPOA) and Joint Powers Agreement (JPA)
6. Indemnification: Mutual between SamTrans and JPB

7. Shared Services Agreement
8. Attorney’s Fees: Each party bears its own legal costs

9. Term of MOU
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Overview of Revised 
Term sheet

Process and Timeline for Approval of MOU and 
Amendment of RPOA and JPA

1. MOU

2. RPOA

3. JPA
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Process and Timeline for Approval of MOU and 
Amendment of RPOA and JPA (Simplified from attachment B)

JPB Adopts 
Term Sheet

MOU Fully 
Executed

RPOA 
Amended

JPA
Amended

Term Sheet 
recommends 
repayment of 
$19.8 + $15.2 
Million to SMCTD

Execution of MOU 
effectuates new 
management 
structure and starts 
repayment clock of 
12 months.  
Parties pay into 
escrow account

Execution of JPA 
Amendment 
triggers release of 
$40+ Million super-
majority vote 
restriction on 
Measure RR

If payment in full is not made within 12 
months of MOU execution reversion clause 
goes into effect and MOU is void

If and when payment into escrow 
account is complete:
• SMCTD conveys ROW interest 

of San Mateo County to JPB.  
• Revised RPOA can proceed to 

votes and execution
• Reversion Clause in MOU 

extinguished
• Funds available to SMCTD



Public Comment
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Board Discussion
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Appendix
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Revised Term sheet -
Recitals
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Revised Term sheet -
Recitals
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Revised Term sheet -
Terms
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Revised Term sheet -
Terms
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Revised Term sheet -
Terms
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Revised Term sheet -
Terms
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Revised Term sheet -
Terms
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Revised Term sheet -
Terms
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Revised Term sheet -
Terms
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Revised Term sheet -
Process
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