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INDEPENDENT AUDITOR’S REPORT

Board of Directors
Peninsula Corridor Joint Powers Board
San Carlos, California

Opinion

We have audited the accompanying financial statements of Peninsula Corridor Joint Powers Board’s (the
JPB) Measure RR Funds, as of and for the year ended June 30, 2022, and the related notes to the
financial statements, which collectively comprise the Measure RR Funds’ basic financial statements as
listed in the table of contents.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Measure RR Funds as of June 30, 2022, and the respective changes in financial
position, and where applicable, cash flows thereof for the year then ended in accordance with accounting
principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States. Our responsibilities under those standards are
further described in the Auditor's Responsibilities for the Audit of the Financial Statements section of our
report. We are required to be independent of the JPB and to meet our other ethical responsibilities in
accordance with the relevant ethical requirements relating to our audit. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about the Measure RR Funds’ ability to
continue as a going concern within one year after the date that the financial statements are available to
be issued.
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Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance
and therefore is not a guarantee that an audit conducted in accordance with auditing standards generally
accepted in the United States of America and Government Auditing Standards will always detect a
material misstatement when it exists. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control. Misstatements are considered material
if there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment
made by a reasonable user based on the financial statements.

In performing an audit in accordance with auditing standards generally accepted in the United States of
America and Government Auditing Standards, we:

o Exercise professional judgment and maintain professional skepticism throughout the audit.

¢ Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, and design and perform audit procedures responsive to those risks. Such
procedures include examining, on a test basis, evidence regarding the amounts and disclosures
in the financial statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the JPB’s internal control relating to the Measure RR Funds.
Accordingly, no such opinion is expressed.

o Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about the Measure RR Funds’ ability to continue as a going concern
for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters,
the planned scope and timing of the audit, significant audit findings, and certain internal control related
matters that we identified during the audit.

Emphasis of Matter

As discussed in Note 1, the financial statements of the Measure RR Funds are intended to present the
financial position and the changes in financial position attributable to the transactions of those funds.
They do not purport to, and do not, present fairly the financial position of the JPB as of June 30, 2022, or
the results of its operations for the year then ended in accordance with accounting principles generally
accepted in the United States of America. Our opinion is not modified with respect to this matter.

Required Supplementary Information

Management has omitted management’s discussion and analysis that accounting principles generally
accepted in the United States of America require to be presented to supplement the basic financial
statements. Such missing information, although not a part of the basic financial statements, is required by
the Governmental Accounting Standards Board who considers it to be an essential part of financial
reporting for placing the basic financial statements in an appropriate operational, economic, or historical
context. Our opinion on the basic financial statements is not affected by this missing information.



Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued our report dated December 22,
2022, on our consideration of the JPB’s internal control over financial reporting relating to the Measure
RR Funds and on our tests of its compliance with certain provisions of laws, regulations, contracts, and
grant agreements and other matters. The purpose of that report is solely to describe the scope of our
testing of internal control over financial reporting relating to the Measure RR Funds and compliance and
the results of that testing, and not to provide an opinion on the effectiveness of the JPB’s internal control
over financial reporting or on compliance relating to the Measure RR Funds. That report is an integral part
of an audit performed in accordance with Government Auditing Standards in considering the JPB'’s
internal control over financial reporting and compliance relating to the Measure RR Funds.

BROWN ARMSTRONG
ACCOUNTANCY CORPORATION
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Bakersfield, California
December 22, 2022



PENINSULA CORRIDOR JOINT POWERS BOARD
MEASURE RR FUNDS
STATEMENT OF NET POSITION
JUNE 30, 2022

ASSETS
Cash and Cash Equivalents $ 89,053,950
Receivables - Transaction and Use Tax 21,618,546
Total Assets $ 110,672,496

LIABILITIES AND NET POSITION

Liabilities
Accounts Payable and Accrued Liabilities $ 534,148
Total Liabilities 534,148
Net Position
Restricted for Measure RR Projects 110,138,348
Total Net Position 110,138,348
Total Liabilities and Net Position $ 110,672,496

The accompanying notes are an integral part of the financial statements.
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PENINSULA CORRIDOR JOINT POWERS BOARD
MEASURE RR FUNDS
STATEMENT OF REVENUES, EXPENDITURES, AND
CHANGES IN NET POSITION
FOR THE YEAR ENDED JUNE 30, 2022

Revenues
Measure RR Transaction and Use Tax $ 112,619,647
Total Revenues 112,619,647
Expenses
Diridon Station Area Planning Project 726,427
Rail Program Integration Project 1,244,085
Fiber Connectivity to Stations Project 494,578
Program Administration 39,063
Total Expenses 2,504,153
Operating Income 110,115,494
Nonoperating Revenues
Interest Income 22,854
Total Nonoperating Revenues 22,854
Change in Net Position 110,138,348

Net Position - Beginning of Year -

Net Position - End of Year $ 110,138,348

The accompanying notes are an integral part of the financial statements.
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PENINSULA CORRIDOR JOINT POWERS BOARD
MEASURE RR FUNDS
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED JUNE 30, 2022

CASH FLOWS FROM OPERATING ACTIVITIES
Cash Received from California Department of Tax

and Fee Administration $ 91,001,101

Payments to Vendors for Goods and Services (1,967,493)

Payments to Employees (2,512)
Net Cash Provided by Operating Activities 89,031,096
CASH FLOWS FROM INVESTING ACTIVITIES

Investment Income Received 22,854
Net Cash Provided by Investing Activities 22,854
Net Change in Cash and Cash Equivalents 89,053,950

Cash and Cash Equivalents, Beginning of Year -

Cash and Cash Equivalents, End of Year $ 89,053,950

Reconciliation of Operating Income to Net Cash

Provided by Operating Activities
Operating Income $ 110,115,494
Adjustments to Reconcile Operating Income
to Net Cash Provided by Operating Activities

Accounts Receivable (21,618,546)
Accounts Payable and Accrued Liabilities 534,148
Net Cash Provided by Operating Activities $ 89,031,096

The accompanying notes are an integral part of the financial statements.
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PENINSULA CORRIDOR JOINT POWERS BOARD
MEASURE RR FUNDS
NOTES TO THE FINANCIAL STATEMENTS
JUNE 30, 2022

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A.

Financial Reporting Entity

Under Measure RR, approved by the voters in the City and County of San Francisco, and the
Counties of San Mateo and Santa Clara in November 2020, Peninsula Corridor Joint Powers Board
(JPB) receives a share of the sales tax of 0.125% to fund operating and capital expenses of the JPB’s
rail service. The duration of the sales tax is for a period of 30 years, beginning on July 1, 2021, and
ending June 30, 2051.

The financial statements of the Measure RR Funds do not purport to, and do not, present the financial
position of the JPB as of June 30, 2022, or the changes in financial position and cash flows thereof
for the year then ended in accordance with accounting principles generally accepted in the United
States of America. The activities of the Measure RR Funds are reported within the JPB’s enterprise
fund. The projects funded by Measure RR Funds represent a portion of the activities of the JPB and,
as such, are included in the JPB’s financial statements.

Basis of Accounting

The accompanying financial statements have been prepared on the accrual basis of accounting.
Under the accrual basis of accounting, revenues are recorded when earned and expenses are
recorded when a liability is incurred, regardless of the timing of the related cash flows.

Net Position

Net position is reported on the statement of net position as “restricted net position.” This category
represents net position that may only be used to support activities and costs allowable per the
Measure RR Funds enabling legislation.

Spending Order

The accounting policy is to first consume the most restricted resources when multiple resources are
available for the same purpose.

Cash and Cash Equivalents

For purpose of the statement of cash flows, the JPB considers all highly liquid investments with an
initial maturity of 90 days or less when purchased to be cash equivalents.

Investments

The JPB’s investments are generally carried at fair value, as required by accounting principles
generally accepted in the United States of America. The JPB adjusts the carrying value of its
investments to reflect their fair value at each fiscal year end and includes the effects of these
adjustments as a component of interest and investment income for that fiscal year.

Use of Estimates

The preparation of financial statements requires management to make estimates and assumptions
that affect certain reported amounts and disclosures. Actual results could differ from those estimates.



NOTE 2 — CASH AND INVESTMENTS

A. Policies

All of the Measure RR Funds’' cash and investments are deposited in the JPB’s Treasury pool
managed by the JPB staff. The pool is unrated. Investments in the pool are made in accordance with
the JPB’s investment policy as approved by the Board of Directors. Investments are stated at fair
value. However, the value of the pool shares in the JPB’s Treasury pool that may be withdrawn is
determined on an amortized cost basis, which is different from the fair value of the Measure RR
Funds’ position in the pool.

B. Investments Authorized by the California Government Code and the JPB’s Investment Policy

The table below identifies the investment types that are authorized for the JPB by the California
Government Code or the JPB’s investment policy, whichever is more restrictive, that addresses
interest rate risk and concentration of credit risk. This table does not address investments of debt
proceeds held by bond trustees that are governed by the provisions of debt agreements of the JPB,
rather than the general provisions of the JPB’s investment policy.

Minimum Maximum Maximum
Authorized Credit Maximum Percentage Investment
Investment Type Rating Maturity of Portfolio  in One Issuer
U.S. Treasury Obligations None 15 years 100% N/A
U.S. Agency Securities None 15 years 100% N/A
Bankers’ Acceptances None 180 days 40% 30%
Commercial Paper ($500 Mil. Min. Assets)  A1/P1/F1 270 days 40% 10%
Negotiable Certificates of Deposit None 5 years 30% N/A
Repurchase Agreements None 1 year 100% N/A
Reverse Repurchase Agreements None 92 days 20% N/A
Medium-Term Notes A 5 years 30% 10%
Shares of Beneficial Interest Issued by
Diversified Management Companies None N/A 20% 10%
Local Government Investment Pools None N/A 100% N/A
Asset-Backed and Mortgage-Backed
Securities AA 5 years 20% N/A
Municipal Obligations None 10 years 100% N/A
Supranational Obligations AA 5 years 30% N/A
Local Agency Investment Fund (LAIF) None N/A None $75M
County Investment Pool None Up to the current state limit

C. Interest Rate Risk

Interest rate risk is the risk incurred when market interest rates adversely affect the fair value of an
investment. Generally, the longer the maturity of an investment the greater the sensitivity of its fair
value to changes in market interest rates. One of the ways that the JPB manages its exposure to
interest rate risk is by purchasing a combination of short-term and long-term investments and by
timing cash flows from maturities so that a portion of the portfolio is maturing or coming close to
maturity evenly over time as necessary to provide the cash flow and liquidity needed for operations.

NOTE 3 - SUBSEQUENT EVENTS

Subsequent events were evaluated by management through December 22, 2022, which is the date of
issuance.
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INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL OVER
FINANCIAL REPORTING AND ON COMPLIANCE AND OTHER MATTERS
BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED IN
ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

Board of Directors
Peninsula Corridor Joint Powers Board
San Carlos, California

We have audited, in accordance with the auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards
issued by the Comptroller General of the United States, the financial statements of Peninsula Corridor
Joint Powers Board'’s (the JPB) Measure RR Funds, as of and for the year ended June 30, 2022, and the
related notes to the financial statements, which collectively comprise the Measure RR Funds’ basic
financial statements, and have issued our report thereon dated December 22, 2022.

Report on Internal Control over Financial Reporting

In planning and performing our audit of the financial statements, we considered the JPB’s internal control
over financial reporting (internal control) relating to the Measure RR Funds as a basis for designing audit
procedures that are appropriate in the circumstances for the purpose of expressing our opinions on the
financial statements, but not for the purpose of expressing an opinion on the effectiveness of the JPB’s
internal control relating to the Measure RR Funds. Accordingly, we do not express an opinion on the
effectiveness of the JPB’s internal control relating to the Measure RR Funds.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to prevent, or
detect and correct, misstatements on a timely basis. A material weakness is a deficiency, or a
combination of deficiencies, in internal control, such that there is a reasonable possibility that a material
misstatement of the Measure RR Funds’ financial statements will not be prevented, or detected and
corrected, on a timely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in
internal control that is less severe than a material weakness, yet important enough to merit attention by
those charged with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of this
section and was not designed to identify all deficiencies in internal control that might be material
weaknesses or significant deficiencies. Given these limitations, during our audit we did not identify any
deficiencies in internal control that we consider to be material weaknesses. However, material
weaknesses or significant deficiencies may exist that were not identified.
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Report on Compliance and Other Matters

As part of obtaining reasonable assurance about whether the Measure RR Funds’ financial statements
are free from material misstatement, we performed tests of the JPB’s compliance with certain provisions
of laws, regulations, contracts, and grant agreements, noncompliance with which could have a direct and
material effect on the financial statements. However, providing an opinion on compliance with those
provisions was not an objective of our audit, and accordingly, we do not express such an opinion. The
results of our tests disclosed no instances of noncompliance or other matters that are required to be
reported under Government Auditing Standards.

Purpose of This Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance
and the results of that testing, and not to provide an opinion on the effectiveness of the JPB'’s internal
control or on compliance relating to the Measure RR Funds. This report is an integral part of an audit
performed in accordance with Government Auditing Standards in considering the JPB’s internal control
and compliance relating to the Measure RR Funds. Accordingly, this communication is not suitable for
any other purpose.

BROWN ARMSTRONG
ACCOUNTANCY CORPORATION

6’80“/77 %fm*ﬂ#aﬂ?/

Bakersfield, California
December 22, 2022
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PENINSULA CORRIDOR JOINT POWERS BOARD
MEASURE RR FUNDS
SCHEDULE OF FINDINGS AND QUESTIONED COSTS
FOR THE YEAR ENDED JUNE 30, 2022

None reported.
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