10.

SONOMA~MARIN

AREA RAIL TRANSIT

BOARD OF DIRECTORS

REGULAR MEETING AGENDA
June 21, 2017 - 1:30 PM
5401 Old Redwood Highway, 1% Floor
Petaluma, CA 94954

Call to Order

Approval of the June 7, 2017 Board Meeting Minutes
Public Comment on Non-agenda ltems

Board Member Announcements

General Manager’s Report

Consent
a. Approval of Monthly Financial Reports

Authorize the General Manager to Execute Nine (9) Contract Amendments Totaling
$595,116 for the Start of Fiscal Year 2017-18

Approve LTK Engineering Services Contract Amendment No. 15 to Contract No. VS-PS-
09-001 in an amount of $711,500

Authorize the General Manager to execute an agreement with Maze & Associates for
Independent Year-End Audit services for an initial three-year term with two options to
extend for an amount of $221,566

Approve RailPros, Inc. Contract Amendment No. 3 to Contract No. CV-PS-15-005 for

Construction Support for the Construction of the Larkspur Extension Project in an
amount of $369,342
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11. Approve Resolution Authorizing the Award of Contract CV-DB-16-001 to Stacy and
Witbeck/ Herzog, Joint Venture for the Construction of the Larkspur Extension Project
for an amount of $36,300,000

a. Authorize the General Manager to spend up to five (5) percent of the
contract amount ($1,815,000) to serve as contingency for unanticipated
costs

b. Direct the General Manager to issue a Limited Notice-to-Proceed not-to-
exceed $16,765,514.70 until the Federal Transit Administration (FTA)
funding grant has been executed

c. Approve a Resolution Authorizing the General Manager to execute a
Memorandum of Understanding with the City of San Rafael for the Larkspur
Extension Project

12. Approval and Adoption of Fiscal Year 2016-17 Year-End Financial Report, Proposed
Preliminary Fiscal Year 2017-18 Budget and Ratify the Annual Appropriation Limit for
Fiscal Year 2017-18

13. Next Regular Meeting Board of Directors, July 19, 2017 — 1:30 PM — 5401 Old Redwood
Highway, 1% Floor, Petaluma, CA 94954

14. Adjournment

DISABLED ACCOMMODATION: If you have a disability that requires the agenda materials to be in an alternate format or that
requires an interpreter or other person to assist you while attending this meeting, please contact SMART at least 72 hours prior to
the meeting to ensure arrangements for accommodation. Please contact the Clerk of the Board at (707) 794-3072 or dial CRS 711
for more information.

DOCUMENTS: Documents distributed by SMART for its monthly Board meeting or committee meetings, and which are not
otherwise privileged, may be inspected at SMART’s office located at 5401 Old Redwood Highway, Suite 200, Petaluma, CA 94954
during regular business hours. Documents may also be viewed on SMART’s website at: www.sonomamarintrain.org. Materials
related to an item on this Agenda submitted to SMART after distribution of the agenda packet are available for public inspection at
the SMART Office. For information about accessing SMART meetings by public transit, use the trip planner at www.511.org
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SONOMA~MARIN

AREA RAIL TRANSIT

BOARD OF DIRECTORS
REGULAR MEETING MINUTES

June 7, 2017 -12:00 PM
(Please Note Early Start time)

Rail Operations Center
3748 Regional Parkway

Santa Rosa, CA 95403
(Please Note Change in Location)

Call to Order

Chair Fudge called the meeting to order at 12:00 PM. Directors Arnold, Eddie, Hillmer,
Lucan, Mackenzie, Pahre, Phillips, Rabbitt, Russell, Sears and Zane were present.

Closed Session Urgency Item

Chair Fudge stated that SMART’s General Manager has a Closed Session Urgency Item
which came to the District’s attention since the posting of the agenda, facts and
circumstances have arisen that necessitate immediate action - Conference with General
Manager, Farhad Mansourian, pursuant to California Government Code Section 54956.8
regarding real estate property negotiations.

Property: APN: 128—442-014 (at 228018 8" Street East, Sonoma County);

Negotiating Parties: Farhad Mansourian — Victory Station Group

MOTION (2/3 required): Director Sears moved approval to include Closed Session
Urgency Item - Conference with General Manager, Farhad Mansourian, pursuant to
California Government Code Section 54956.8 regarding real estate property
negotiations. Director Arnold Second. The motion carries 12-0-0.

Chair Fudge announced that the meeting today will be adjourned in memory of Dietrich
Stroeh. Mr. Stroeh was a huge supporter of SMART and current President of the Board
of Directors for Golden Gate Transit.

Approval of the May 17, 2017 Board Meeting Minutes

MOTION: Director Eddie moved approval of May 17, 2017 minutes as presented.
Director Russell second. The motion carries 11-0-0 (Director Pahre abstain).
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Public Comment on Non-Agenda ltems

Jennifer Mendoza (Novato Resident) stated that she is very excited about the start of
passenger service. She voiced her concerns about SMART partnering with Uber and Lyft
and not having adequate transportation for people with mobile disabilities at stations.
She also stated that the Atherton Station does not have adequate ADA accessibility.

Peter Mendoza (Novato Resident) stated that in October 2015 he voiced his concerns
that the restroom on the trains were not ADA compliant for wheelchair users. He stated
that the Board needs to have policies in place regarding ADA. He urged the Board to
consider a meeting to discuss.

Board Member Announcements

Director Mackenzie stated the Metropolitan Transportation Commission (MTC) has
signed a Memorandum of Understanding and Contract Services with the Association of
Bay Area Governments (ABAG) to offer fifty-eight ABAG employees employment with
MTC.

Director Phillips stated that Quiet Zones are in effect in San Rafael and Novato areas and
is happy to report that there have not been any problem. He also stated that the San
Rafael High School Principal was very complementary of SMART’s Outreach regarding
Quiet Zones.

Director Lucan stated that the Novato City Council approved Phase 2 of the Downtown
Novato Station construction at the City of Novato’s expense.

Director Hillmer stated that at last month’s Marin Mayors and Councilmembers Meeting,
Marin County School representatives requested that SMART conduct Train Safety
presentations at all Marin County Schools.

Chair Fudge welcomed all SMART staff to the meeting and stated that at the conclusion
of the meeting a group photo will be taken.

General Manager’s Report

Mr. Mansourian announced that on Tuesday, June 6, 2017 Quiet Zones became effective
in Santa Rosa. SMART’s Community Outreach Department will continue to inform the
public about railroad safety at grade crossings. He stated that SMART will begin testing,
on Thursday, June 8, 2017, with the 4:19am schedule.

Mr. Mansourian stated that the Transportation Authority of Marin (TAM), Whistlestop

and ZipCar have formed a partnership and San Rafael residents will have ZipCar access at
the Downtown San Rafael Station.
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Mr. Mansourian responded to Mr. Mendoza’s concerns about ADA compliance and Lyft
Program. He said that SMART has replied to his concerns in writing. The Lyft Program is
not a SMART program; however, Transportation Authority of Marin is in charge and is
conducting research to be fully Americans with Disabilities Act (ADA) compliant. The
SMART trains and stations are ADA compliant, the information received today about
curb cuts on Novato’s public street will be redirected to the City of Novato for further
assessment.

Lastly, the City of Cotati has issued a Press Release stating its partnership with SMART to
provide information for customers at the Cotati Train Depot. The Cotati Depot is located
at 970 East Cotati Avenue and will offer information on fares, schedules, safety and
other details about the new passenger rail service system.

Consent

a. Approval of Top Dog Media, LLC. Contract Agreement

b. Approval of Alliant Insurance Services, Inc. Contract for Insurance Brokerage and
Risk Management Consultation Services Contact Amendment No. 2

c. Approval of Utah Transit Authority Contract Amendment No. 1

Chair Fudge asked for Board and public comments on the proposed Consent Agenda.

MOTION: Director Arnold moved approval of the Consent Agenda as presented. Director
Lucan second. The motion carried 12-0-0

Authorize the General Manager to Award a Contract for Engineering Design and
Construction Support Services - Payran Street to Southpoint Boulevard Multi-Use
Pathway with Biggs Cardosa and Associates, Inc. for an amount not-to-exceed $325,000

Chief Engineer Bill Gamlen gave an overview of the project, andhe professional service
contract with Biggs Cardosa and Associates for engineering design to develop
construction plans for the section of SMART pathway from Payran Street to Southpoint
Boulevard in Petaluma. The work is being funded with Sonoma County Transportation
Authority Measure M sales tax revenue.

Construction funding for this work has been secured and is programmed for 2019. When
design is complete, SMART will work with applicable resource agencies to acquire
constructions permits.

The following four (4) pathway segments are up next for construction: 1) San Pedro Road
to Civic Center Station (San Rafael); 2) Franklin to Grant (Novato); 3) Rush Creek Road to
San Marin Station (Novato); 4) Cotati Station to South East Railroad.

Directors’ Comments
Director Rabbitt asked if this is a safe pedestrian segment of pathway. Mr. Gamlen
responded yes. Director Rabbitt stated that this segment is used by homeless people. He
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asked staff to prioritize frequently used pathways in the future.

Director Mackenzie stated that the City of Rohnert Park will have a continuous pathway
from Golf Course Drive to Sonoma Mountain Village. The bicycle and pedestrians
crossings at Rohnert Park Expressway and East Cotati Avenue are fully functional. This is
a great demonstration of the value of the multi-use pathway in the community.

Director Zane stated that the Airport Boulevard at-grade crossing will be problematic for
the Sonoma County Water Agency to get across to the station. There is a need for safety
improvements at the Airport Boulevard crossing once funding becomes available.

MOTION: Director Mackenzie moved approval to Authorize the General Manager to
Award a Contract for Engineering Design and Construction Support Services - Payran
Street to Southpoint Boulevard Multi-Use Pathway with Biggs Cardosa and Associates,
Inc. for an amount not-to-exceed $325,000 as presented. Director Phillips second. The
motion carried 12-0-0.

Authorize the General Manager to Execute an Agreement with Ventek Transit, Inc. for
Operations, Maintenance and Revenue Collection Services for an amount not-to-exceed
$706,528

Chief Financial Officer Erin McGrath gave a brief overview of the Agreement with Ventek
Transit. Ventek Transit Inc. is located in Petaluma and will provide maintenance services
for SMART’s Clipper Vending Machines for a not-to-exceed amount of $706,528 over
three years. Ventek will provide detailed monitoring information for each machine in the
field to identify major issues. This is a very technical, specialized area of work that
Ventek is uniquely able to provide.

MOTION: Director Arnold moved approval to Authorize the General Manager to Execute
an Agreement with Ventek Transit, Inc. for Operations, Maintenance and Revenue
Collection Services for an amount not-to-exceed $706,528 as presented. Director Eddie
second. The motion carried 12-0-0.

Receive Operations Readiness Report (Discussion and Provide Direction)

General Manager Farhad Mansourian stated the following highlights:
= 43 miles of track has been rebuilt;
= 24 bridges; 1 moveable bridge was reconstructed that replaced a 100-year-old
bridge that took 15 minutes to turn;
= 63 at-grade crossings have been rebuilt;
= seven miles of bike path have been constructed ; and
= the creation of a 60-acre preserve

SMART has reached a significant milestone and is ready to start passenger service. Our
readiness has triggered two significant events that need to occur prior to start of
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passenger service: 1) full, final multi-discipline audit by the Federal Railroad
Administration (FRA). Their team will arrive on Sunday and expect to conclude their
inspections and audit by June 15™; and 2) U.S. Congress requires all passenger trains be
equipped with Positive Train Control (PTC) by end of 2018, and in certain cases, by end
of 2020. PTC hardware, software and testing that has cost us around $50M. This
enhanced safety feature prevents derailment due to speed, excessive speed due to
human error.

SMART has completed over 2,000 individual PTC tests, more than 550 individual at-grade
crossing tests and submitted over 10,000 pages of test documentation. SMART is now
awaiting the FRA’s review and final approval. As SMART awaits final approval from the
FRA to start full passenger service they are inviting the public to give us feedback on
what days would work best for them for a “soft launch” with free preview rides for the
public.

Mr. Mansourian urged the public and board to visit the new website. Also, your Board
decided to provide a free period, followed by a half price period from July to Labor Day.
Since we are waiting for final FRA approval we recommend that we extend the free
period to Opening Day.

| would like to thank the FRA, who have worked with us in partnership and with
investment in our success; and the California Public Utility Commission (CPUC), whose
team has been there to guide us, provide insight and to ensure the safety of all our
passengers.

Finally, Madam Chair, members of the Board, thank you for your leadership and | would
like to introduce the SMART family that made this possible.

Directors’ Comments

Chair Fudge thanked the General Manager Mansourian and staff for all their hard work
and dedication to the project. This is a huge milestone and now we need to receive final
approval to start passenger service.

Director Pahre thanked the staff and is looking forward to riding the train together.

Director Lucan thanked the staff and said it’s an incredible day and he continues to be
amazed at the work that has been accomplished over the last few years.

Director Zane stated that she has been on the SMART’s Board for eight years and is very
thankful that the SMART recall was defeated and the hiring General Manager
Mansourian took place which is what got us to this milestone.

Director Phillips thanked the staff and General Manager Mansourian for getting to this

point. He asked for clarification on when passenger service will begin. Mr. Mansourian
responded that it depends on final FRA approval; however, a “soft launch” can start as
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early as next week.

Chair Fudge stated that no date will be announced today--everything is dependent upon
the FRA audit that will be conducted next week.

Director Russell stated that she has been on the SMART Board for eight years and it has
been some ride. Also, every day she works for SMART, she is inspired even through
tough times. She thanked all staff for all their hard work and dedication and is looking
forward to the train going to Cloverdale.

Director Sears stated that it is very complex and complicated to bring a passenger rail
back to in service. She is very excited and looking forward for the public to ride this
fantastic train and thanked all staff.

Director Eddie stated that it has been a long time waiting for this day to finally come. He
thanked General Manager Mansourian and staff for all their hard work and dedication
on this project.

Director Arnold said that she recalls when she received a call from the former Chair
Brown stating that SMART needed to hire a General Manager. She is very happy and
excited that she was able to bring in Farhad Mansourian to be SMART’s General
Manager.

Director Hillmer said everyone should be recognized for all the work that has taken place
to get to this milestone. He is looking forward to the next SMART success when the train
goes to Larkspur and Cloverdale.

Director Rabbitt thanked the staff, general manager, and management for all their work.
He is very proud to say that SMART built a new piece of infrastructure that will be here
for future generations. This train system will transform transportation and he is looking
forward to expanding in the near future.

Director Mackenzie acknowledged a few past SMART Chair members: Tim Smith, Bob
Jehn, Mike Kerns, Valerie Brown, Judy Arnold and Debora Fudge and the SMART staff. He
also acknowledged people who are no longer with us Charles McGlashan--the train color
green is named after him on the train. Also others like Bill Kortum, George Elman, and
Dietrich Stroeh who believed in the vision that was placed on paper. Lastly the Friends of
SMART have been huge supporters.

Chair Fudge told the story of how the color green was selected for the train. She said
that she and Mr. McGlashan were the two board members that traveled to Japan to
evaluate the different types of trains. She wants the urban legend to continue because
the green trains honor Charles McGlashan. We are at this moment when SMART will
finally open its doors to the public, just pending final FRA approval.
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10.

11.

Public Comments

Steve Birdlebough (Friends of SMART) stated that everyone is looking forward to the
Opening Day; however, it'’s a process and patience is needed and an important
milestone has been accomplished.

Mike Peckner mentioned that the Railroad Magazine has an article about SMART.

Chair Fudge adjourned the Board to closed session at 1:06PM to discuss the following:

Closed Session

a.

Conference with the Chief of Police and General Manager regarding security of
public services and public facilities pursuant to California Government Code
Section 54957.

Conference with Labor Negotiator General Manager pursuant to California
Government Code Section 54957.6

Agency Designated Representative: General Manager

Employees: All collective bargaining units

Added: Closed Session Urgency Item - Conference with General Manager, Farhad
Mansourian, pursuant to California Government Code Section 54956.8 regarding
real estate property negotiations.

Property: APN: 128—442-014 (at 228018 8 Street East, Sonoma County);
Negotiating Parties: Farhad Mansourian — Victory Station Group

Report Out of Closed Session

Chair Fudge reported out of closed session at 4:58PM on the following:

a.

Conference with the Chief of Police and General Manager regarding security of
public services and public facilities pursuant to California Government Code
Section 54957.

Report Out: No action taken

Conference with Labor Negotiator General Manager pursuant to California
Government Code Section 54957.6

Agency Designated Representative: General Manager

Employees: All collective bargaining units

Report Out: Direction given to staff

Closed Session Urgency Item - Conference with General Manager, Farhad
Mansourian, pursuant to California Government Code Section 54956.8 regarding
real estate property negotiations.

Property: APN: 128—442-014 (at 228018 8™ Street East, Sonoma County);
Negotiating Parties: Farhad Mansourian — Victory Station Group

Report Out: Direction given to staff
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12.

13.

Next Regular Meeting Board of Directors, June 21, 2017 — 1:30PM - 5401 Old Redwood
Highway, 1% Floor, Petaluma, CA 94954

Adjournment — Meeting adjourned in Memory of Dietrich Stroeh at 5:00PM

Respectfully submitted,

Leticia Rosas-Mendoza
Clerk of the Board

Approved on:
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Debora Fudge, Chair
Sonoma County Mayors and
Councilmembers Association

Kathrin Sears, Vice Chair
Marin County Board of Supervisors

Judy Arnold
Marin County Board of Supervisors

Jim Eddie
Golden Gate Bridge,
Highway/Transportation District

Dan Hillmer
Marin Council of Mayors and
Councilmembers

Eric Lucan
Transportation Authority of Marin

Jake Mackenzie
Sonoma Mayors and Councilmembers
Association

Barbara Pahre
Golden Gate Bridge,
Highway/Transportation District

Gary Phillips
Transportation Authority of Marin

David Rabbitt
Sonoma County Board of Supervisors

Carol Russell
Sonoma Mayors and Councilmembers
Association

Shirlee Zane
Sonoma County Board of Supervisors

Farhad Mansourian

General MaE;ger

5401 Old Redwood Highway
Suite 200

Petaluma, CA 94954

Phone: 707-794-3330

Fax: 707-794-3037
www.sonomamarintrain.org

AGENDATEM 62
:SMART=
o==iizia=] p—

June 21, 2017

Sonoma-Marin Area Rail Transit Board of Directors
5401 Old Redwood Highway, Suite 200
Petaluma, CA 94954

SUBJECT: Monthly Financial Reports
Dear Board Members:
RECOMMENDATION: Information Item

SUMMARY:

As of May 31, SMART ended the month with an unrestricted cash balance
of $53,615,436 and bond fund investments totaling $20,974,250. Gross
Sales Tax Revenue received through the month of May is $27,145,104.
Spending is currently below overall budgetary authority as approved by
the Board. This report does not reflect revised year-end budget numbers
which have not yet been approved by your Board and are part of Agenda
Iltem 12 today.

Very truly yours,

& I

Erin McGrath
Chief Financial Officer

Attachment(s): Monthly Financial Report
Contract Summary
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Monthly Financial Report

SMART

As of May 2017
FY 2016-17 YTD Remaining
Budget Actuals Budget
Revenues
Sales/Use Taxes 36,286,248 27,145,104 9,141,144
Interest Earnings 377,500 547,571 -
Rent - Real Estate 487,197 404,963 82,234
Federal - FHWA 1,619,924 1,151,427 468,497
Other Governments 2,478,177 2,113,423 364,754
Measure M 350,000 5,240 344,760
MTC - RM2 8,436,937 1,787,421 6,649,516
Fare Revenue 1,976,000 - -
Charges For Services 30,000 151,102 -
State Grants 2,104,500 8,071 2,096,429
Federal FTA Funds 5,533,042 809,328 4,723,714
Miscellaneous Revenue 60,000 432,440 -
Revenue Total 59,739,525 34,556,090 23,871,048
Expenditures
Administration
Salaries & Benefits 4,199,937 3,539,757 660,180
Services & Supplies 6,110,569 4,026,434 2,084,136
Other Charges 18,791,927 12,593,359 6,198,569
Machinery & Equipment 63,210 63,208 2
29,165,644 20,222,757 8,942,887
Capital
Salaries & Benefits 1,096,770 872,484 224,286
Services & Supplies 317,703 221,668 96,035
Other Charges 172,636 62,636 110,000
Land 574,181 409,169 165,012
Machinery & Equipment 14,157,885 2,734,401 11,423,484
Infrastructure 22,109,809 19,671,338 2,438,472
Intangible Assets 2,000 2,000 -
38,430,983 23,973,695 14,457,289
Operations
Salaries & Benefits 10,311,865 8,096,389 2,215,476
Services & Supplies 4,810,834 2,507,082 2,303,752
Buildings & Capital Improvements 1,188,811 927,319 261,493
Appropriations for Contingencies 492,290 - 492,290
16,803,800 11,530,789 5,273,011
Expenditure Total 84,400,428 55,727,242 28,673,186
Investment Report
As of May 2017
Bond Reserve Fund
Sonoma County Treasury Pool 17,072,500
Interest Fund
Sonoma County Treasury Pool 2,012,559
Project Fund
Sonoma County Treasury Pool 321,324
Principal Fund
Sonoma County Treasury Pool 1,567,866
SMART Fund Balance
Bank of Marin 11,664,956
Sonoma County Treasury Pool 41,950,480
74,589,686
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Debora Fudge, Chair
Sonoma County Mayors and
Councilmembers Association

Kathrin Sears, Vice Chair
Marin County Board of Supervisors

Judy Arnold
Marin County Board of Supervisors

Jim Eddie
Golden Gate Bridge,
Highway/Transportation District

Dan Hillmer
Marin Council of Mayors and

Councilmembers

Eric Lucan
Transportation Authority of Marin

Jake Mackenzie

AGENDA ITEM 7

SONOMA~MARIN
L———] ey
=== =] R

June 21, 2017

Sonoma-Marin Area Rail Transit Board of Directors
5401 Old Redwood Highway, Suite 200
Petaluma, CA 94954

SUBJECT: Contract Extensions for the Start of Fiscal Year 2017-18

Dear Board Members:

RECOMMENDATION:

Authorize the General Manager to execute nine contract amendments totaling
$595,116 as needed for Fiscal Year 2017-18.

SUMMARY:

As the current fiscal year comes to a close on June 30" and we begin Fiscal Year 2017-
18, there are a number of ongoing contracts that we request your authority to extend.

Sonoma Mayors and Councilmembers 1€ total amount of the contract authority we are seeking is $595,116. Funding for the

Association

Barbara Pahre

Golden Gate Bridge,
Highway/Transportation District

Gary Phillips
Transportation Authority of Marin

David Rabbitt

Sonoma County Board of Supervisors

Carol Russell

Sonoma Mayors and Councilmembers

Association

Shirlee Zane

Sonoma County Board of Supervisors

Farhad Mansourian
General Mana

-~

5401 Old Redwood Highway
Suite 200

Petaluma, CA 94954

Phone: 707-794-3330

Fax: 707-794-3037
www.sonomamarintrain.org

contract extensions is included in the Fiscal Year 2017-18 budget proposal and the
actual contract extensions are attached to this Board report.

Following this staff report we have provided a detailed list of each contractor, a
description of their work, the amount of amendment, total not-to-exceed amount and
the expiration date of each contract. We request your authority to execute these
amendments for the new fiscal year.

FISCAL IMPACT: The total cost of the contract amendments is included in the Fiscal
Year 2017-18 budget.

REVIEWED BY: | Counsel

] Finance

[ x]

Very.truly yours,

Erin McGrath
Chief Financial Officer

Attachments: Summary and Contract Amendments as follows:
1. Emtec Consulting Services, LLC

Public Financial Management

Netwoven, Inc.

Hanson Bridgett, LLP

STV, Inc.

GHD, Inc,

MGrodner, LLC

WBE, Inc.

Portola Systems, Inc.

LN N AWl
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Proposed New Not-to- New
Amendment |Exceed Expiration
Contractor and Scope Type Amount Amount Date
Emtec Consulting Services, LLC : Oracle Accounting System Support Services Administration: | $ 65,000 ' $ 165,000 6/30/2018
¢ On-Call support for SMART's Enterprise Resource Planning Software (ERP). Finance
e Support includes: Incident Management, Planned Support, Root-Cause Analysis &
Problem Management, and related Service Requests.
¢ SMART's Enterprise Resource Planning Software includes: General Ledger,
Accounts Payable, Accounts Receivable, Cash Management, Fixed Assets, Purchasing,
Project Costing, and Project Controls.
Public Financial Management: Financial Advisory Services Administration: | $ 15,000 | $ 125,000 6/30/2018
¢ Financial model advisory services Finance
¢ Assistance with annual rating agency evaluations
o Strategic plan and debt analysis
Netwoven, Inc. : Design Information Architecture for Document and Project Administration: | $ 46,050 | $ 265,892 6/30/2018
Management Technology Information
¢ Maintenance and monitoring of internal Sharepoint site for operations and capital ||Technology
management
Hanson Bridgett, LLP: Legal Services - Union Negotiations Administration: | $ 75,000 | $§ 370,000 6/30/2018
¢ Labor negotiations with three employee unions including legal advice on employee | Legal and
benefits, pensions, and wage rules. Human
Resources
STV, Inc. On-Call Railroad Bridge Inspection Services Capital: Bridge | $ 50,000 | $§ 150,000 @ 6/30/2018
e On-Call Engineering and Inspection Support for Railroad Bridges in compliance Management
with 49 CFR 213 &237
¢ Evaluates bridge ratings, state of good repair assessment, load ratings, and bridge
measurements for all bridges in SMART's inventory.
¢ Inspection reports and repair recommendations.
GHD, Inc.: Clean Water Compliance, AutoCAD Management, Traffic and Hydraulic | Capital: Program $ 100,000 | $ 1,224,000 | 6/30/2018
Analysis Management
e Autocad drawing support for compiling as-built conditions of railroad
¢ Drainage design modifications in response to storm issues
¢ As-needed specialty engineering for areas including hydraulics, drainage and traffic
Mgrodner, LLC: Project Management Services Capital: Program| S 100,000 ' S 649,716 | 6/30/2018
e Expert technical solutions for rail engineering Management
¢ Coordination of rail activation activities with civil engineering project needs
WBE, Inc: Station Surveillance Equipment Capital: Station | $ 50,000 | $ 342,072  12/31/2017
¢ Design and Installation of video surveillance equipment for newly constructed Infrastructure
Petaluma and Airport Blvd Park & Ride Lots
¢ WBE has previously designed and furnished security equipment at all SMART
stations and Park & Rides and their continued use will enable a seemless integration
of the new Park & Ride Lot Security equipment to our current system.
Portola Systems, Inc. : SMART Station Network Configuration Services Operations: S 94,066 | $ 1,332,776 | 6/30/2018
e CISCO SMARTnet 24/7 Warranty and Support Services for one year. Information
¢ Resolve critical issues with all hardware and software in the SMART Station Technology

Network; provide replacement parts when neccesary
¢ All updates, upgrades to operating systems, security, and product alerts are
included for these station devices.




THIRD AMENDMENT TO AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND EMTEC GLOBAL SERVICES, LLC

This Third Amendment dated as of , 2017 (the “Third Amendment”) to the
Agreement for Consultant Services (“Original Agreement”) by and between the Sonoma-
Marin Area Rail Transit District (“SMART”) and Emtec Global Services, LLC (“EGS”)
and the Scope of Work (“SOW”) by and between SMART and Emtec Consulting
Service, LLC (“CONSULTANT”), both dated as of January 1, 2016 (together the
“Agreement,” as amended by the First Amendment, Second Amendment, and now this
Third Amendment).

RECITALS

WHEREAS, SMART and CONSULTANT previously entered into the SOW to
provide ClearCARE® support services for SMART’s Oracle Fusion Enterprise Resource
Planning Software (ERP); and

WHEREAS, SMART and CONSULTANT entered into the First and Second
Amendments dated July 1, 2016 and November 1, 2016 to increase the not-to-exceed
amount and extend the term of the Agreement; and

WHEREAS, SMART would like to increase the not-to-exceed amount by
$65,000 for a total not-to-exceed amount of $165,000, and to extend the term to June 30,
2018; and

NOW, THEREFORE, in consideration of the recitals set forth above and the
covenants contained herein, it is mutually agreed by and between the parties that:
AGREEMENT
1. “S. Service Fees and Expenses” The following sentence from Section 5 of the SOW
is amended as follows:
Emtec’s professional fees related to the SOW shall not exceed $165,000.

2. “ARTICLE 6. TERM OF AGREEMENT?” Article 6 of the Agreement is amended
as follows:

“ARTICLE 6. TERM OF AGREEMENT. The term of this Agreement shall
remain in effect until June 30, 2018 unless terminated earlier in accordance with the
provisions of Article 7 below.”
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Except to the extent the Agreement is specifically amended or supplemented hereby,
the Agreement, together with all supplements, amendments and exhibits thereto is,
and shall continue to be, in full force and effect as originally executed, and nothing
contained herein shall, or shall be construed to, modify, invalidate, or otherwise affect
any provision of the Agreement.

THIS SPACE INTENTIONALLY LEFT BLANK------------------
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IN WITNESS WHEREQF, the parties hereto have executed this Third
Amendment as set forth below.

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

EMTEC CONSULTING SERVICES, LLC

Dated: By

Its

APPROVED AS TO FORM:

Dated: By

District Counsel
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FIFTH AMENDMENT TO AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND PUBLIC FINANCIAL MANAGEMENT

This FIFTH AMENDMENT dated as of , 2017 (the “Fifth
Amendment”) to the Agreement by and between the SONOMA-MARIN AREA RAIL
TRANSIT DISTRICT (“SMART”) and PUBLIC FINANCIAL MANAGEMENT
(“CONSULTANT?”), dated as of February 1, 2011 (the “Original Agreement,” and as
supplemented and amended by the First, Second, Third, Fourth Amendments, and this
Fifth Amendment, the “Agreement”).

RECITALS

WHEREAS, SMART and CONSULTANT previously entered into the Original
Agreement for the purpose of providing municipal finance advisory services associated
with Sales Tax Revenue Bond Series 2011 (BONDS 2011) to SMART; and

WHEREAS, SMART and CONSULTANT previously entered into various
Amendments to the Agreement between May 1, 2013 and June 1, 2016, to increase the
not-to-exceed amount and extend the term of the Agreement; and

WHEREAS, SMART desires to amend the Agreement to extend the term of the
Agreement to June 30, 2018, and to increase the not-to-exceed amount by $15,000 for a
total not-to-exceed amount of $125,000.

NOW, THEREFORE, in consideration of the recitals set forth above and the
covenants contained herein, it is mutually agreed by and between the parties that:

AGREEMENT
1. “ARTICLE 5. PAYMENT” Article 5 of the Agreement is amended as follows:

In addition to the not-to-exceed amount set forth in the Original Agreement, the
contract amount shall be increased by an amount not-to-exceed $15,000 for a total
not-to-exceed amount of $125,000 for the Agreement.

2. ARTICLE 6. “TERM OF AGREEMENT” is hereby deleted and replaced in
its entirety with the following:

“ARTICLE 6. TERM OF AGREEMENT. The term of this Agreement shall

remain in effect until June 30, 2018, unless terminated earlier in accordance with
the provisions of Article 7 below.”
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3. Except to the extent the Agreement is specifically amended or supplemented
hereby, the Agreement, together with all supplements, amendments and exhibits
thereto is, and shall continue to be, in full force and effect as originally executed,
and nothing contained herein shall, or shall be construed to, modify, invalidate, or
otherwise affect any provision of the Agreement.

-—-- THIS SPACE INTENTIONALLY LEFT BLANK -

Page 20 of 257



IN WITNESS WHEREQF, the parties hereto have executed this Fifth Amendment as
set forth below.

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

PUBLIC FINANCIAL MANAGEMENT

Dated: By

Its

APPROVED AS TO FORM
Dated: By

District Counsel
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TWELFTH AMENDMENT TO THE AGREEMENT FOR
PROFESSIONAL SERVICES BETWEEN THE SONOMA-MARIN AREA
RAIL TRANSIT DISTRICT AND NETWOVEN, INC.

This Twelfth Amendment, dated as of , 2017 (the “Twelfth Amendment”), is
to that certain Agreement for Professional Services between Netwoven, Inc. (“CONSULTANT”)
and the Sonoma-Marin Area Rail Transit District (“SMART”), dated as of August 20, 2009 and
identified as Contract Number #IT-PS-09-001 (the “Original Agreement,” and as previously
supplemented and amended by the First, Second, Third, Fourth, Fifth, Sixth, Seventh, Eighth, Ninth
Tenth, and Eleventh Amendment (collectively the “Amendments”), and as further supplemented and
amended by this Twelfth Amendment, the “Agreement”).

RECITALS

WHEREAS, SMART and CONSULTANT previously entered into the Original
Agreement on August 20, 2009, for the provision of design information architecture for
document and project management technology solutions and related services; and

WHEREAS, SMART and CONSULTANT previously entered into various Amendments
to the Agreement between November 8, 2009 and July 1, 2016, to amend the scope of services,
increase the not-to-exceed amount, and extend the term of the Agreement; and

WHEREAS, SMART desires to amend the Agreement to increase the not-to-exceed
amount by $46,050, for a total not-to-exceed amount of $265,892, and extend the term of the
Agreement to June 30, 2018.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

AGREEMENT
1. “ARTICLE 4. PAYMENT?” Article 4 of the Agreement is amended as follows:

In addition to the not-to-exceed amount set forth in the Original Agreement, the
contract amount shall be increased by an amount not-to-exceed $46,050, for a total
not-to-exceed amount of $265,892 for the Agreement.

2. “ARTICLE 5. TERM OF AGREEMENT?” is hereby deleted and replaced in its
entirety with the following:

“ARTICLE 5. TERM OF AGREEMENT. The term of this Agreement shall
remain in effect until June 30, 2018, unless terminated earlier in accordance with the
provisions of Article 6 below.”
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3. Except to the extent the Agreement is specifically amended or supplemented hereby,
the Agreement, together with all supplements, amendments and exhibits thereto is,
and shall continue to be, in full force and effect as originally executed, and nothing
contained herein shall, or shall be construed to, modify, invalidate, or otherwise affect
any provision of the Agreement.

THIS SPACE INTENTIONALLY LEFT BLANK

IN WITNESS WHEREOF, the parties hereto have executed this Twelfth Amendment
as of the date first set forth above.

NETWOVEN, INC.
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Dated: By

Consultant

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

APPROVED AS TO FORM:

Dated: By

District Counsel
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FIFTH AMENDMENT TO AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND HANSON BRIDGETT, LLP

This FIFTH AMENDMENT dated as of , 2017 (the “Fifth
Amendment”) to the Agreement by and between the SONOMA-MARIN AREA RAIL
TRANSIT DISTRICT (“SMART”) and HANSON BRIDGETT, LLP
(“CONSULTANT?”), dated as of June 20, 2012 (the “Original Agreement,” and as
amended by the First, Second, Third, Fourth Amendments and now this Fifth
Amendment, the “Agreement”).

RECITALS

WHEREAS, SMART and CONSULTANT previously entered into the Original
Agreement to provide specialized legal expertise in public employee benefits, public
transportation issues, and intellectual property matters; and

WHEREAS, SMART and CONSULTANT previously entered into various
Amendments to the Agreement between July 1, 2013 and February 15, 2017, to update
the Scope of Services, increase the not-to-exceed amount, and extend the term of the
Agreement; and

WHEREAS, SMART desires to amend the Agreement to increase the not-to-
exceed amount by $75,000, for a total not-to-exceed amount of $370,000, and to extend
the term to June 30, 2018; and

NOW, THEREFORE, in consideration of the recitals set forth above and the
covenants contained herein, it is mutually agreed by and between the parties that:

AGREEMENT

1. “ARTICLE 2. COMPENSATION” is hereby amended so that compensation
for services shall not exceed $370,000.

2. “ARTICLE 3. TERM” is hereby deleted and replaced in its entirety with the
following:

“ARTICLE 3. TERM. The term of this Agreement shall remain in effect until
June 30, 2018, unless terminated earlier in accordance with the provisions of
Article 8 below.”

3. Except to the extent the Agreement is specifically amended or supplemented
hereby, the Agreement, together with all supplements, amendments and exhibits
thereto is, and shall continue to be, in full force and effect as originally executed,
and nothing contained herein shall, or shall be construed to, modify, invalidate, or
otherwise affect any provision of the Agreement.
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IN WITNESS WHEREQOF, the parties hereto have executed this Fifth

Amendment as set forth below.

Dated:

Dated:

Dated:

SONOMA-MARIN AREA RAIL TRANSIT

DISTRICT

By

Farhad Mansourian, General Manager

HANSON BRIDGETT, LLP

By

Madeline Chun, Partner

APPROVED AS TO FORM:

By

District Counsel
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FIRST AMENDMENT TO AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND STV, INC.

This First Amendment dated as of , 2017 (the “First Amendment”) to the
Agreement for Consultant Services by and between the Sonoma-Marin Area Rail Transit
District (“SMART”) and STV, Inc. (“CONSULTANT?”), dated as of September 22, 2016
(the “Original Agreement,”).

RECITALS

WHEREAS, SMART and CONSULTANT previously entered into the Original
Agreement to provide On-Call support services, railroad bridge inspection, engineering,
and related services; and

WHEREAS, SMART desires to amend the Agreement to increase the not-to-
exceed amount by $50,000, for a total not-to-exceed amount of $150,000 and to extend
the term to June 30, 2018; and

NOW, THEREFORE, in consideration of the recitals set forth above and the
covenants contained herein, it is mutually agreed by and between the parties that:

AGREEMENT
1. “ARTICLE 5. PAYMENT” Article 5 of the Agreement is amended as follows:

In addition to the not-to-exceed amount set forth in the Original Agreement, the
contract amount shall be increased by an amount not-to-exceed $50,000, for the
provisions of services, for an aggregate not-to-exceed amount of $150,000 for the
Agreement.

2. “ARTICLE 6. TERM OF AGREEMENT” Article 6 of the Agreement is amended
as follows:

“ARTICLE 6. TERM OF AGREEMENT. The term of this Agreement shall
remain in effect until June 30, 2018 unless terminated earlier in accordance with the
provisions of Article 7 below.”

3. Except to the extent the Agreement is specifically amended or supplemented hereby,
the Agreement, together with all supplements, amendments and exhibits thereto is,
and shall continue to be, in full force and effect as originally executed, and nothing
contained herein shall, or shall be construed to, modify, invalidate, or otherwise affect
any provision of the Agreement.
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IN WITNESS WHEREQOF, the parties hereto have executed this First Amendment as
set forth below.

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

STV, INC.

Dated: By

Its

APPROVED AS TO FORM:

Dated: By

District Counsel
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FIFTH AMENDMENT TO THE AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND GHD, INC.

This Fifth Amendment dated as of , 2017 (the “Fifth Amendment”), to the
Agreement for Consultant Services by and between GHD, Inc. (hereinafter referred to as
“CONSULTANT”) and the Sonoma-Marin Area Rail Transit District (hereinafter referred to as
“SMART?”), dated as of December 1, 2013 (the “Original Agreement,” as amended and
supplemented by the First Amendment, Second Amendment, Third Amendment, Fourth
Amendment, and now this Fifth Amendment, the “Agreement”).

RECITALS

WHEREAS, CONSULTANT and SMART previously entered the Original Agreement to
develop professional engineering support for such tasks as Autocad drawing management and
design, hydraulics and hydrology assistance, traffic engineering, and technical field and office
support services in support of SMART Project design and construction; and

WHEREAS, CONSULTANT and SMART previously entered into various Amendments
to the Agreement between February 1, 2014 and March 1, 2017 to increase the not-to-exceed
amount, add geotechnical work to the scope of work, and extend the term of the Agreement; and

WHEREAS, CONSULTANT and SMART desire to amend the Agreement to increase
the not-to-exceed amount by $100,000, for a total not-to-exceed amount of $1,224,000, and to
extend the term to June 30, 2018; and

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

AGREEMENT
1. “ARTICLE 5. PAYMENT?” Article 5 of the Agreement is amended as follows:

In addition to the not-to-exceed amount set forth in the Original Agreement, the
contract amount shall be increased by an amount not-to-exceed $100,000, for the
provisions of the services, for an aggregate not-to-exceed amount of $1,224,000, for
the Agreement.

2. ARTICLE 6. “TERM OF AGREEMENT” is hereby deleted and replaced in its
entirety with the following:

“ARTICLE 6. TERM OF AGREEMENT. The term of this Agreement shall
remain in effect until June 30, 2018, unless terminated earlier in accordance with the
provisions of Article 7 below.”
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Except to the extent the Agreement is specifically amended or supplemented hereby,
the Agreement, together with all supplements, amendments and exhibits thereto is,
and shall continue to be, in full force and effect as originally executed, and nothing
contained herein shall, or shall be construed to, modify, invalidate, or otherwise affect
any provision of the Agreement.

THIS SPACE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties hereto have executed this Fifth Amendment as of the
date first set forth above.

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

GHD, INC.
Dated: By
Consultant
APPROVED AS TO FORM:
Dated: By

District Counsel
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SEVENTH AMENDMENT TO AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND M GRODNER, LLC

This SEVENTH AMENDMENT dated as of , 2017 (the “Seventh
Amendment”) to the Agreement by and between the SONOMA-MARIN AREA RAIL
TRANSIT DISTRICT (“SMART”) and M GRODNER, LLC (“CONSULTANT”), dated
as of April 1, 2012 (the “Original Agreement,” and as supplemented by previous
Amendments, and this Seventh Amendment, the “Agreement”).

RECITALS

WHEREAS, SMART and CONSULTANT previously entered into the Original
Agreement for the purpose of providing project management services for the SMART
project; and

WHEREAS, SMART and CONSULTANT previously entered into various
Amendments to the Agreement between June 1, 2012 and December 1, 2016, to increase
the not-to-exceed amount and extend the term of the Agreement; and

WHEREAS, SMART desires to amend the Agreement to increase the not-to-
exceed amount by $100,000 for a total not-to-exceed amount of $649,716, and to extend
the term of the Agreement to June 30, 2018.

NOW, THEREFORE, in consideration of the recitals set forth above and the
covenants contained herein, it is mutually agreed by and between the parties that:

AGREEMENT

1. “ARTICLE 4. TERM OF AGREEMENT” is hereby deleted and replaced in its
entirety with the following:

“ARTICLE 4. TERM OF AGREEMENT. The term of this Agreement shall
remain in effect until June 30, 2018, unless terminated earlier in accordance with
the provisions of Article 8 below.”

2. “ARTICLE 5. REIMBURSEMENT” is revised as follows:
Consultant shall be paid on a time and expense basis at an hourly rate of $195 per

hour; provided, however, that total payments to Consultant shall not exceed
$649,716, without the prior written approval of SMART.
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3. Except to the extent the Agreement is specifically amended or supplemented
hereby, the Agreement, together with all supplements, amendments and exhibits
thereto is, and shall continue to be, in full force and effect as originally executed,
and nothing contained herein shall, or shall be construed to, modify, invalidate, or
otherwise affect any provision of the Agreement.

---- THIS SPACE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREQOF, the parties hereto have executed this Seventh
Amendment as set forth below.

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

M GRODNER, LLC

Dated: By

Michael Grodner, Consultant

APPROVED AS TO FORM

Dated: By

District Counsel

Page 34 of 257



THIRD AMENDMENT TO AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND WBE.

This Third Amendment dated as of , 2017 (the “Third Amendment”)
to the Agreement for Consultant Services by and between the Sonoma-Marin Area Rail
Transit District (“SMART”) and WBE (“CONSULTANT”), dated as of August 29, 2016
(the “Original Agreement,” and as amended by the First, Second Amendment, and now
this Third Amendment, the “Agreement”).

RECITALS

WHEREAS, SMART and CONSULTANT previously entered into the Original
Agreement to furnish and install station security surveillance equipment; and

WHEREAS, SMART and CONSULTANT previously entered various
Amendments to the Agreement between November 30, 2016 and May 3, 2017, add
additional scope of work, increase the not-to-exceed amount, and to extend the term; and

WHEREAS, SMART desires to amend the Agreement to add additional work to
the scope of services, increase the not-to-exceed amount by $50,000 for a total not-to-
exceed amount of $342,072, and extend the term of the Agreement to December 31, 2017
with all other provisions of the Agreement remaining the same.

NOW, THEREFORE, in consideration of the recitals set forth above and the
covenants contained herein, it is mutually agreed by and between the parties that:

AGREEMENT
1. ARTICLE 3 SCOPE OF SERVICES shall be amended as follows:

In addition to the scope of services set forth in the Original Agreement and any
previous Amendments, the contractor shall perform the following services for which
consultant shall be paid, as full compensation for the satisfactory completion of work
in accordance with the budget established in Exhibit A:

a) Design and Installation of the following Video Surveillance System for the
Petaluma Parking Lot.

WBE will install (1) 180 degree camera on (1) new Pole to view the parking lot
area. WBE will equip the pole with a Solar Array to provide necessary power
with battery backup. This camera will match similar installations at other
SMART locations and will connect to the existing Sonoma County Avigilon
Server. All work to be approved by SMART prior to initiation and will require
sign-off upon successful completion of work.
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(b)

(1) Avigilon 3x3MP WDR Day/Night Pendant Mount Cameras

(1) Avigilon Pendant Wall Mount Adapters

(1) Avigilon Pole Mount Adapters

Lot — 15FB Pole with Base Foundation, Solar Array and Control Panel

e Lot — Wireless Point to Point Connection back to Petaluma Canopy Network

Warranty on new equipment listed above is for one (1) year. All labor is
warranted for ninety (90) days. All work will be performed by IBEW Local #6 or
#551 Technicians and Electricians. All work to be performed during normal
business hours on consecutive business days.

Design and Installation of the following Video Surveillance System for the
Airport Blvd Parking Lot.

WBE to install (2) 180 degree cameras on (2) existing Light Poles to view the
parking lot area. These cameras will match similar installations at other SMART
locations and will connect to the existing Sonoma County Avigilon Server.

(2) Avigilon 3x3MP WDR Day/Night Pendant Mount Cameras
(2) Avigilon Pendant Wall Mount Adapters

(2) Avigilon Pole Mount Adapters

(1) Vigitron Ethernet Extender

(2) Vigitron Ethernet Transceivers

Lot — Cat 6 Plenum and Plant Grade Cable

WBE to install (2) 180 degree cameras on (2) existing Light Poles to view the
parking lot area. These cameras will match similar installations at other SMART
locations and will connect to the existing Sonoma County Avigilon Server. All
work to be approved by SMART prior to initiation and will require sign-off upon
successful completion of work.

Warranty on new equipment listed above is for one (1) year. All labor is
warranted for ninety (90) days. All work will be performed by IBEW Local #6 or
#551 Technicians and Electricians. All work to be performed during normal
business hours on consecutive business days.

Any damage to SMART property caused by WBE will be WBE’s sole responsibility.

“ARTICLE 4. TERM OF AGREEMENT” Article 4 of the Agreement is amended
as follows:

“ARTICLE 4. TERM OF AGREEMENT. The term of this Agreement shall

remain in effect until December 31, 2017 unless terminated earlier in accordance with
the provisions below.”
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3. ARTICLE 5 PAYMENT shall be amended as follows:

In addition to the not-to-exceed amount set forth in the Original Agreement, the
contract amount shall be increased by an amount not-to-exceed $50,000, for the
provisions of services, for an aggregate not-to-exceed amount of $342,072 for the
Agreement.

4. EXHIBITS. The following exhibit is attached hereto and incorporated herein:
(a) Exhibit A: Fee Schedule

5. Except to the extent the Agreement is specifically amended or supplemented hereby,
the Agreement, together with all supplements, amendments and exhibits thereto is,
and shall continue to be, in full force and effect as originally executed, and nothing

contained herein shall, or shall be construed to, modify, invalidate, or otherwise affect
any provision of the Agreement.

-—-- THIS SPACE INTENTIONALLY LEFT BLANK-
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IN WITNESS WHEREQF, the parties hereto have executed this Third
Amendment as set forth below.

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

WBE

Dated: By

Its

APPROVED AS TO FORM:

Dated: By

District Counsel
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EXHIBIT A
FEE SCHEDULE

Job Description Project Total

Petaluma Parking Lot Video Surveillance $34,931.00
Airport Blvd Parking Lot Video Surveillance $13,807.00
Total $48,738.00

* All labor, materials, state sales tax, insurance, and shipping fees are included in the

project totals listed above.

* Warranty on new equipment is one (1) year

* Warranty on labor is for ninety (90) days.
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THIRD AMENDMENT TO AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND PORTOLA SYSTEMS, INC.

This Third Amendment dated as of , 2017 (the “Third Amendment”) to
the Agreement for Consultant Services by and between the Sonoma-Marin Area Rail
Transit District (“SMART”) and Portola Systems, Inc. (“CONSULTANT”), dated as of
April 6, 2016 (the “Original Agreement,” and as amended by the First Amendment,
Second Amendment, and now this Third Amendment, the “Agreement”).

RECITALS

WHEREAS, SMART and CONSULTANT previously entered into the Original
Agreement to provide station network configuration services for its SMART stations; and

WHEREAS, SMART desires to amend the Agreement to add additional scope of
work, to increase the not-to-exceed amount by $94,066.10, for a total not-to-exceed
amount of $1,332,776.10, and to extend the term to June 30, 2018; and

NOW, THEREFORE, in consideration of the recitals set forth above and the
covenants contained herein, it is mutually agreed by and between the parties that:

AGREEMENT
1. “ARTICLE 5. PAYMENT” Article 5 of the Agreement is amended as follows:

In addition to the not-to-exceed amount set forth in the Original Agreement, the
contract amount shall be increased by an amount not-to-exceed $94,066.10, for the
provisions of the services, for an aggregate not-to-exceed amount of $1,332,776.10,
for the Agreement.

2. “ARTICLE 6. TERM OF AGREEMENT” Article 6 of the Agreement is amended
as follows:

“ARTICLE 6. TERM OF AGREEMENT. The term of this Agreement shall
remain in effect until June 30, 2018 unless terminated earlier in accordance with the
provisions of Article 7.”

3. EXHIBITS. The following exhibits are attached hereto and incorporated herein:
(a) EXHIBIT A: SCOPE OF WORK

All references in the Original Agreement and First Amendment to Exhibit A shall
include reference to Exhibit A of this Third Amendment.
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(b) EXHIBIT B: SCHEDULE OF RATES

Exhibit B in the Original Agreement shall be deleted in its entirety and replaced
with the Exhibit B of this Third Amendment.

4. Except to the extent the Agreement is specifically amended or supplemented hereby,
the Agreement, together with all supplements, amendments and exhibits thereto is,
and shall continue to be, in full force and effect as originally executed, and nothing
contained herein shall, or shall be construed to, modify, invalidate, or otherwise affect
any provision of the Agreement.

-—-- THIS SPACE INTENTIONALLY LEFT BLANK-
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IN WITNESS WHEREQF, the parties hereto have executed this Third Amendment as
set forth below.

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

PORTOLA SYSTEMS, INC.

Dated: By

Its

APPROVED AS TO FORM:

Dated: By

District Counsel
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EXHIBIT A
SCOPE OF WORK

All work described below is in addition to the work described in the Exhibit A of the
Original Agreement and any addendums made by all previous Amendments. Task
Number 9 has been added to the scope of work to add one-year of Cisco SMARTnet
coverage for hardware and software associated with the SMART Station Network.
Portola will provide SMART with the following services:

Task Number 9 — Cisco SMARTnet Services

e 24/7 access to Cisco Technical Assistance Center to resolve critical issues with all
devices covered under Cisco SMARTnet

e Replacement of covered devices when required will take place within a four (4)
hour delivery window.

e All updates and upgrades of operating system software are provided for devices
covered under Cisco SMARTnet.

e Security and Product alerts will be provided for all covered devices to include:

0 Setting up an alert management workflow for determining which Cisco
published product alerts and security advisories are relevant for the
devices purchased.

e Product lifecycle management for all covered devices to include:

0 Providing enhanced visibility into the installed base to quickly identify
any Cisco products that are reaching end of life, end of sale, or end of
support.

e Service Coverage Management

0 Including installation of regular base collection and flexible reporting
capabilities to efficiently manage the Cisco devices and service contracts.
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EXHIBIT B
SCHEDULE OF RATES

Task T B Milestone Cumulative
No. Amount Amount
1 Design Meetings and Design Approval $121,246 $121,246
2 Hardware / Software / Materials Procurement $784,410 $905,656
3 Lab Configuration / Testing $60,623 $966,279
4 Field Implementation / Installation / Testing $60,623 $1,026,902
5 Validation, Documentation, Final Delivery $36,374 $1,063,276
6 Final Acceptance $60,624 $1,123,900
7 One Year Network Maintenance (Billed Monthly After Final Acceptance) $88,560 $1,212,460
Milestone 1 — Wi-Fi Network Engineering $11,100 $1,223,560
Milestone 2 — VenTek Fare Collection Support $6,550 $1,230,110
8 Milestone 3 — Test / Replace data cables at Cotati & Santa Rosa Downtown $3,600 $1,233,710
gtT:trc:;Taiézzt;iZzllge-r(;r;de & Materials for any additional testing and data 45,000 $1238,710
9 One-Year Product Coverage - Cisco SMARTnet Services (24 x 7 x 4) 94,066.10 1,332,776.10

Contract Total

$1,332,776.10

$1,332,776.10

The fully burdened hourly rate for Milestone 4 will be charged at $100.00 per hour.
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Debora Fudge, Chair
Sonoma County Mayors and
Councilmembers Association

Kathrin Sears, Vice Chair
Marin County Board of Supervisors

Judy Arnold
Marin County Board of Supervisors

Jim Eddie
Golden Gate Bridge,
Highway/Transportation District

Dan Hillmer
Marin Council of Mayors and
Councilmembers

Eric Lucan
Transportation Authority of Marin

Jake Mackenzie
Sonoma Mayors and Councilmembers
Association

Barbara Pahre
Golden Gate Bridge,
Highway/Transportation District

Gary Phillips
Transportation Authority of Marin

David Rabbitt
Sonoma County Board of Supervisors

Carol Russell
Sonoma Mayors and Councilmembers
Association

Shirlee Zane
Sonoma County Board of Supervisors

Farhad Mansourian

GE%\

5401 Old Redwood Highway
Suite 200

Petaluma, CA 94954

Phone: 707-794-3330

Fax: 707-794-3037
www.sonomarmarintrain.org

AGENDA ITEM 8

SONOMA~MARIN

=SMART=

AREA RAIL TRANSIT

June 21, 2017

Sonoma-Marin Area Rail Transit Board of Directors
5401 Old Redwood Highway, Suite 200
Santa Rosa, CA 94954

SUBJECT: Approve LTK Engineering Services Contract Amendment No.
15 to Contract VS-PS-09-001

Dear Board Members:

RECOMMENDATION:

Authorize the General Manager to execute Amendment No. 15 to
Contract No. VS-PS-09-001 with LTK Engineering Services in the amount
of $711,500 for a total not-to-exceed contract amount of $19,556,401
and extend the contract through June 30, 2018.

SUMMARY:

LTK has been providing expert staff resources for the day-to-day
management of the SMART passenger train procurement as well as
overseeing the design, construction and testing of the train signaling and
communications systems. The proposed amendment is a continuation of
this work as SMART tests and commissions the vehicles and the train
signaling system. As we enter into passenger service, we anticipate many
adjustments to the signaling system which is typical for a newly built
system. It is critical that we maintain the continuity of key LTK staff who
have overseen the design, installation, and testing of the SMART train
control and communication system. In addition, we continue to
complete the vehicle commissioning process and procure the additional
four trains which requires the continued expertise of the LTK vehicle
engineers.

Amendment No. 15 provides funding to continue LTK Engineering
technical support for both the train procurement and the signaling and
systems commissioning. The scope of Amendment No. 15 includes the
following key activities:

= Project Management Support

* Train Testing Management and Oversight

* Train Signaling Testing Oversight

=  Communication Systems support

= Safety Certification

= Train Field Modifications Oversight
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SMART Board of Directors
June 21, 2017
Page 2 of 2

SMART hired LTK in 2009 to provide engineering design services for the signaling and
communications system, operational planning support, and procurement services for the passenger
vehicles. LTK has provided these specialty services from preliminary engineering through the current
start-up activities. Key LTK staff, including the Systems and Vehicle Manager, Signals Engineer,
Communications Engineer and a day-to-day inspector have resided in the SMART office as an
integral part of the SMART Team. Amendment No. 15 extends this staff support as we enter into
revenue service, continue to refine the signaling system and procure the additional four trains.
SMART is developing transition plans with SMART staff to learn from LTK staff and transition into
key roles.

LTK is also providing the same technical oversight services for the Larkspur Extension Project. We
will be recommending a future amendment for LTK to provide technical support for the construction
of the Larkspur Extension Project to be funded by grant funds. This will be done after SMART has
negotiated a contract for signaling and communications work and the timeline for the work has
been established.

FISCAL IMPACT: Funding for the amendment is included in the FiscaniarZI?-ls Proposed Budget.
\

REVIEWED BY: [x] Finance %_0/0{—/ [x] Counsel

Very truly yoursf(' '
e VA

Bill Gamlen, P.E.
Chief Engineer

cc: Erin McGrath

Attachment: LTK Contract Amendment No. 15
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FIFTEENTH AMENDMENT TO THE AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND LTK ENGINEERING SERVICES

This Fifteenth Amendment, dated as of , 2017 (the “Fifteenth
Amendment”), is to that certain Agreement for Consultant Services between LTK Engineering
Services (“CONSULTANT”) and the Sonoma-Marin Area Rail Transit District (“SMART”),
dated as of October 23, 2009, and further identified as Contract Number #VS-PS-09-001 (the
“Original Agreement,” as previously amended, and as amended by this Fifteenth Amendment,
the “Agreement”).

RECITALS

WHEREAS, SMART and CONSULTANT previously entered into the Original
Agreement dated as of October 23, 2009, for the provision of Vehicle and Systems Design
Services for SMART’s commuter rail project in Sonoma and Marin Counties; and

WHEREAS, SMART and CONSULTANT previously entered into various Amendments
to the Agreement between January 21, 2010 and December 1, 2016, to provide for additional
personnel to assist with operational and vehicle and systems design support, increase the contract
not-to-exceed amount, and to extend the term for the agreement; and

WHEREAS, CONSULTANT and SMART desire to further amend the Agreement in
order to increase the not-to-exceed amount by $711,500, for a total not-to-exceed amount of
$19,556,401.00, and to extend the term of the agreement to June 30, 2018.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

AGREEMENT

1. PAYMENT. “ARTICLE 5. PAYMENT?” is hereby deleted in its entirety and replaced
with the following:

“ARTICLE 5. PAYMENT. For all services and incidental costs required
hereunder, Consultant shall be paid on a cost-plus-fixed fee basis in accordance
with the budget set forth in individual task orders to be negotiated; provided,
however, that Consultant agrees to perform all services described therein for an
amount not to exceed the amount negotiated, regardless of whether it takes
Consultant more time to complete or costs more than anticipated. The not-to-
exceed (NTE) amount for this Agreement shall be $19,556,401.00.”
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EXHIBITS. The following exhibits are attached hereto and incorporated herein:
(a) EXHIBIT A: SCOPE OF WORK

All references in the Original Agreement to Exhibit A, as previously amended, shall
include reference to Exhibit A, respectively, to this Fifteenth Amendment.

Except to the extent the Agreement is specifically amended or supplemented
hereby, the Agreement, together with all exhibits thereto is, and shall continue to
be, in full force and effect, and nothing contained herein shall, or shall be
construed to, modify, invalidate, or otherwise affect any provision of the
Agreement.

THIS SPACE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties hereto have executed this Fifteenth Amendment as
of the date first set forth above.

LTK ENGINEERING SERVICES

Dated: By

Its

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

APPROVED AS TO FORM

Dated: By

Tom Lyons, District Counsel
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EXHIBIT A
SCOPE OF SERVICES

General

This amendment extends LTK’s current contract to continue to provide Systems, Train Signaling,
Positive Train Control (PTC), Communications, and Vehicle technical support services. Amendment 15
extends the services of key LTK staff to directly support SMART staff and continue to reside full-time in
SMART offices. LTK Key Staff will work directly under the direction of SMART staff.

Key Staff:

Lisa Cobb: LTK Contract Manager and Vehicle Technical Expert
Aaron Parkes: Train Control and PTC Specialist

Mark Golucki: Communications Specialist

Kelly Barry: Signaling and System Inspector

Michael Guthrie: Vehicle Inspector

Key Responsibilities

Provide management and oversight of the SMART passenger vehicle contract

Provide daily management and oversight of the Systems and Communications Contract

Oversee implementation, testing, commissioning, and trouble-shooting of Vehicles, Signaling
and Communications Systems

Conduct design review of signaling, train control, communications and related design submittals

Trouble shoot issues and problems as they arise, and develop solutions with designers,
manufactures, suppliers and installers

Approve PTC submittals and work with the Federal Railroad Administration (FRA) to secure
approval.

Prepare PTC document amendments for SMART’s submission to the Federal Railroad
Administration

Continue in role as third party support for traffic signals and grade crossing design and
diagnostic review

Prepare reports and presentations as-needed
Serve as quiet zone liaison

Continue to manage the Portola station network contract and coordinate with SMART staff for
the additional platform devices to be added — fare vending, cameras, Emergency Telephones, etc.

Continue support for on-DMU WiFi contract.
Continue to support radio issues as they arise.

Continue as point person for Sonic Agreement, including new installations, WiFi at stations,
fiber installations, and interoffice network connections.

Continue work and coordination on the railroad central control system at the Rail Operations
Center, working with operations support systems engineer to develop a warranty reporting and
tracking system.
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Continue coordination and implementation of SMART’s communication network.

Coordination on DMU and signals interfaces between the car manufacturer and signal supplier
Assist on the cab signal/DMU interface as needed to address on-car issues that may be based in
either the car or the signal system

Assist on other technical support duties as needed

Assist with compliance with the Code of Federal Regulations

Test witness for locomotive control line testing, high-speed testing and PTC testing. The total
duration of these tests is scheduled at five-to-six months.

Oversight lead on punch list closeout
Field liaison for warranty administration
General field support for the signaling, communications and vehicle work

Review signals redline drawings and as-built documentation to assure conformance with the
contract

Support lead signals consultant in the field, assisting with troubleshooting and communication of
electronics problems

Provide training and mentoring to SMART staff
Assist in transitioning tasks and responsibilities to SMART staff
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Debora Fudge, Chair
Sonoma County Mayors and
Councilmembers Association

Kathrin Sears, Vice Chair
Marin County Board of Supervisors

Judy Arnold
Marin County Board of Supervisors

Jim Eddie
Golden Gate Bridge,
Highway/Transportation District

Dan Hillmer
Marin Council of Mayors and
Councilmembers

Eric Lucan
Transportation Authority of Marin

Jake Mackenzie
Sonoma Mayors and Councilmembers
Association

Barbara Pahre
Golden Gate Bridge,
Highway/Transportation District

Gary Phillips
Transportation Authority of Marin

David Rabbitt
Sonoma County Board of Supervisors

Carol Russell
Sonoma Mayors and Councilmembers
Association

Shirlee Zane
Sonoma County Board of Supervisors

Farhad Mansourian
General Manager,

\
5401 Old Redwood Highway
Suite 200
Petaluma, CA 94954
Phone: 707-794-3330

Fax: 707-794-3037
www.sonomamarintrain.org

AGENDA ITEM 9

SONDODMA~MARIN

=SMART=

June 21, 2017

Sonoma-Marin Area Rail Transit Board of Directors
5401 Old Redwood Highway, Suite 200
Petaluma, CA 94954

SUBJECT: Agreement with Maze & Associates for Independent Financial Auditing
Services

Dear Board Members:

RECOMMENDATION:

Authorize the General Manager to execute an agreement with Maze & Associates
for Independent Year-End Audit services for an initial three-year term with two
options to extend for a total not-to-exceed amount of $221,566.

SUMMARY:

Best practices in fiscal management and Measure Q both require an annual
independent auditor’s review. In addition, if we expend significant federal funds we
are required to undergo a specific Single Audit review. Our audits are performed in
accordance with general accepted auditing standards as well as federal Uniform
Administrative Requirements, Cost Principles and Audit Requirements for Federal
Awards. We have also, as a best practice, begun to provide our audited financial
statements as part of a Comprehensive Annual Financial Report, which requires
additional information, statistics and reporting.

Over the last five years, we utilized the services of Macias, Gini & O’Connell LLP
(MGO) for these audit services. Because that contract term has expired, we entered
into a new procurement process for auditing services this year. We received a
number of proposals and have chosen Maze & Associates as the most qualified,
responsive and competitive firm.

Maze has specific expertise in review of transit and rail agencies, and extensive
experience with government accounting and compliance. They currently provide
audit services for Caltrain, SamTrans, the Alameda-Contra Costa Transit District (AC
Transit), and the Water Emergency Transit Authority (WETA), among others. They
will be particularly useful as we begin to provide regular reporting to the federal
government through the National Transit Database and more significant reporting
through the State Controller’s office that will be tied to our State Transit Assistance
(STA) funding. The firm’s experience and qualifications will provide SMART with
efficient and quality year-end audit services that the public can rely on.
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SMART Board of Directors
June 21, 2017
Page 2 of 2

In addition, this new contract for audit services is slightly less and will result in an estimated $3,561 in savings
in the first year over our existing contract for audit services. The contract will initially be executed for a three
year term at a cost of $128,818, with options to extend for two, one-year terms, for a total not-to-exceed
amount of $221,566.

FISCAL IMPACT: The cost of the contract is included in the Fiscal Year 2017-18 budget.

REVIEWEDBY: [ ] Finance [ x] Counsel \Z‘,‘

ruly

rin McGrath
Chief Financial Officer

Attachment(s): Maze and Associates Contract Agreement
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AGREEMENT FOR CONSULTANT SERVICES

This agreement (“Agreement”), dated as of , 2017 (“Effective Date”) is by
and between the Sonoma-Marin Area Rail Transit District (hereinafter “SMART”), and Maze &
Associates (hereinafter “Consultant™).

RECITALS

WHEREAS, Consultant represents that it is a duly qualified provider of municipal
audit services, employs professional staff properly licensed as California Certified Public
Accountants, and is experienced in the areas of public agency auditing, implementation of
Governmental Accounting Standards Board statements, and related services; and

WHEREAS, in the judgment of the Board of Directors of SMART, it is necessary and
desirable to employ the services of Consultant (i) to conduct the annual Independent Audit for
fiscal years ending June 30, 2017, June 30, 2018, and June 30, 2019, respectively; (ii) to render
the appropriate audit reports and other documentation required by applicable statutes and
regulatory agencies; and (iii) to assist with implementation of Governmental Accounting
Standards Board statements, as applicable.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual
covenants contained herein, the parties hereto agree as follows:

AGREEMENT

RECITALS.

The above Recitals are true and correct.

LIST OF EXHIBITS.

The following exhibits are attached hereto and incorporated herein:
(@) Exhibit A: Scope of Work

(b) Exhibit B: Schedule of Rates

REQUEST FOR SERVICES.

Initiation Conference. SMART’s Chief Financial Officer, Erin McGrath, will initiate all requests
for services through an Initiation Conference, which may be in person, by telephone, or by email.
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During the Initiation Conference, the Chief Financial Officer and Consultant will establish and
agree on a specific task for the project.

Amount of Work. SMART does not guarantee a minimum or maximum amount of work under
this Agreement.

SCOPE OF SERVICES.

Scope of Work. Consultant shall perform services within the timeframe outlined in Exhibit A
(cumulatively referred to as the “Scope of Work™).

Cooperation With SMART. Consultant shall cooperate with the Chief Financial Officer in the
performance of all work hereunder.

Performance Standard. Consultant shall perform all work hereunder in a manner consistent with
the level of competency and standard of care normally observed by a person practicing in
Consultant’s profession. If SMART determines that any of Consultant’s work is not in
accordance with such level of competency and standard of care, SMART, in its sole discretion,
shall have the right to do any or all of the following: (a) require Consultant to meet with
SMART to review the quality of the work and resolve matters of concern; (b) require Consultant
to repeat the work at no additional charge until it is satisfactory; (c) terminate this Agreement
pursuant to the provisions of Article 7; or (d) pursue any and all other remedies at law or in
equity.

Assigned Personnel.

(c) Consultant shall assign only competent personnel to perform work hereunder. In the
event that at any time SMART, in its sole discretion, desires the removal of any person or
persons assigned by Consultant to perform work hereunder, Consultant shall remove such
person or persons immediately upon receiving written notice from SMART.

(d) Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder on behalf of the
Consultant are deemed by SMART to be key personnel whose services were a material
inducement to SMART to enter into this Agreement, and without whose services
SMART would not have entered into this Agreement. Consultant shall not remove,
replace, substitute, or otherwise change any key personnel without the prior written
consent of SMART. Key personnel shall be as listed in the Schedule of Rates.

(e) Inthe event that any of Consultant’s personnel assigned to perform services under this
Agreement become unavailable due to resignation, sickness or other factors outside of

() Consultant’s control, Consultant shall be responsible for timely provision of adequately
qualified replacements.

(9) Consultant shall assign the following key personnel for the term of this Agreement:
David Alvey, CPA, and Vikki Rodriguez, CPA.
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PAYMENTS.

Consultant shall invoice SMART on a monthly basis, detailing the tasks performed pursuant to
the Scope of Work requested by the SMART Chief Financial Officer, and the hours worked.
SMART shall pay Consultant within 30 days after submission of the invoices.

Consultant shall be paid on a time and expense basis in accordance with Exhibit B; provided,
however, that total payments to Consultant shall not exceed $128,818. Consultant shall submit
its invoices in arrears on a monthly basis in a form approved by the Chief Financial Officer. The
invoices shall show or include: (i) the task(s) performed; (ii) the time in quarter hours devoted to
the task(s); (iii) the hourly rate or rates of the persons performing the task(s); and (iv) copies of
receipts for reimbursable materials/expenses, if any. All reimbursable expenses must comply
with SMART’s Travel Guidelines and must receive prior approval. Consultant’s reimbursement
for materials/expenses shall not include items already included in Consultant’s overhead as may
be billed as a part of its labor rates set forth in Exhibit B. SMART will not reimburse
Consultant for travel time, unless authorized by Project Manager in writing.

Consultant must submit all invoices on a timely basis, but no later than thirty (30) days from the
date the services/charges were incurred. District shall not accept invoices submitted by
Consultant after the end of such thirty (30) day period without District pre-approval. Time is of
the essence with respect to submission of invoices and failure by Consultant to abide by these
requirements may delay or prevent payment of invoices or cause such invoices to be returned to
the Consultant unpaid.

TERM OF AGREEMENT.

The term of this Agreement shall remain in effect until June 30, 2020 with an option for two (2)
one (1) year extensions, provided that changes in the terms and conditions of each one (1) year
extension are mutually agreed upon by both parties unless terminated earlier in accordance with
the provisions of Article 7 below.

TERMINATION.

Termination Without Cause. Notwithstanding any other provision of this Agreement, at any
time and without cause, both parties shall have the right, at their sole discretion, to terminate this
Agreement by giving 30 days written notice to the other party.

Termination for Cause. Notwithstanding any other provision of this Agreement, should
Consultant fail to perform any of its obligations hereunder, within the time and in the manner
herein provided, or otherwise violate any of the terms of this Agreement, SMART may
immediately terminate this Agreement by giving Consultant written notice of such termination,
stating the reason for termination.

Delivery of Work Product and Final Payment Upon Termination. In the event of termination by
either party, Consultant, within 14 days following the date of termination, shall deliver to
SMART all materials and work product subject to Section 12.08 and shall submit to SMART an
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invoice showing the services performed, hours worked, and copies of receipts for reimbursable
expenses up to the date of termination.

Payment Upon Termination. Upon termination of this Agreement by SMART, Consultant shall
be entitled to receive as full payment for all services satisfactorily rendered and expenses
incurred hereunder, an amount which bears the same ratio to the total payment specified in the
Agreement as the services satisfactorily rendered hereunder by Consultant bear to the total
services otherwise required to be performed for such total payment; provided, however, that if
services are to be paid on an hourly or daily basis, then Consultant shall be entitled to receive as
full payment an amount equal to the number of hours or days actually worked prior to
termination times the applicable hourly or daily rate; provided further that if SMART terminates
the Agreement for cause pursuant to Section 7.02, SMART shall deduct from such amount the
amount of damage, if any, sustained by SMART by virtue of the breach of the Agreement by
Consultant.

Authority to Terminate. The Board of Directors has the authority to terminate this Agreement on
behalf of SMART. In addition, the Chief Financial Officer or General Manager, in consultation
with SMART Counsel, shall have the authority to terminate this Agreement on behalf of
SMART.

INDEMNIFICATION

Consultant agrees to accept all responsibility for loss or damage to any person or entity,
including SMART, and to indemnify, hold harmless, and release SMART, its officers, agents,
and employees, from and against any actions, claims, damages, liabilities, disabilities, or
expenses, that may be asserted by any person or entity, including Consultant, to the extent caused
by the Consultant’s negligence, recklessness or willful misconduct in its performance or
obligations under this Agreement. Consultant agrees to provide a complete defense for any
claim or action brought against SMART based upon a claim relating to Consultant’s
performance or obligations under this Agreement. Consultant’s obligations under this Section 8
apply whether or not there is concurrent negligence on SMART’s part, but to the extent required
by law, excluding liability due to SMART’s conduct. SMART shall have the right to select its
legal counsel at Consultant’s expense, subject to Consultant’s approval, which shall not be
unreasonably withheld. This indemnification obligation is not limited in any way by any
limitation on the amount or type of damages or compensation payable to or for Consultant or its
agents under workers’ compensation acts, disability benefits acts, or other employee benefit acts.

INSURANCE.

With respect to performance of work under this Agreement, Consultant shall maintain
and shall require all of its subcontractors, consultants, and other agents to maintain, insurance as
described below.

Workers” Compensation Insurance. Workers’” Compensation as required by the State of
California, with Statutory Limits, and Employer’s Liability insurance with limit of no less than
$1,000,000 per accident for bodily injury or disease.
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General Liability Insurance. Commercial General Liability insurance covering products-
completed and ongoing operations, property damage, bodily injury and personal injury using an
occurrence policy form, in an amount no less than $1,000,000 per occurrence, and $2,000,000
aggregate.

Automobile Insurance. Automobile Liability insurance covering bodily injury and property
damage in an amount no less than $1,000,000 combined single limit for each occurrence. Said
insurance shall include coverage for owned, hired, and non-owned vehicles.

Endorsements. Prior to commencing work, Consultant shall file Certificate(s) of Insurance with
SMART evidencing the required coverage and endorsement(s) and, upon request, a certified
duplicate original of any of those policies. Said endorsements and Certificate(s) of Insurance
shall stipulate:

(h) SMART, its officers, and employees shall be named as additional insured on all policies
listed above.

(i) That the policy(ies) is Primary Insurance and the insurance company(ies) providing such
policy(ies) shall be liable thereunder for the full amount of any loss or claim which
Licensee is liable, up to and including the total limit of liability, without right of
contribution from any other insurance effected or which may be effected by the Insureds.

(1) Inclusion of the Insureds as additional insureds shall not in any way affect its rights either
as respects any claim, demand, suit or judgment made, brought or recovered against
Licensee. Said policy shall protect Consultant and the Insureds in the same manner as
though a separate policy had been issued to each, but nothing in said policy shall operate
to increase the insurance company’s liability as set forth in its policy beyond the amount
or amounts shown or to which the insurance company would have been liable if only one
interest had been named as an insured.

(k) Consultant hereby grants to SMART a waiver of any right to subrogation which any
insurer of said Consultant may acquire against SMART by virtue of the payment of any
loss under such insurance. Contractor agrees to obtain any endorsement that may be
necessary to affect this waiver of subrogation, but this provision applies regardless of
whether or not SMART has received a waiver of subrogation endorsement from the
insurer.

() The insurance policy(ies) shall be written by an insurance company or companies
acceptable to SMART. Such insurance company shall be authorized to transact business
in the state of California.

SMART reserves the right to modify these requirements, including limits, based on the
nature of the risk, prior experience, insurer, coverage, or other circumstances.

Deductibles and Retentions. Consultant shall be responsible for payment of any deductible or
retention on Consultant’s policies without right of contribution from SMART. Deductible and
retention provisions shall not contain any restrictions as to how or by whom the deductible or
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retention is paid. Any deductible of retention provision limiting payment to the name insured is
not acceptable.

Claims Made Coverage. If any insurance specified above is written on a claims-made coverage

form, Contractor shall:

(m) Ensure that the retroactive date is shown on the policy, and such date must be before the

(n)

(0)

date of this Agreement or beginning of any work under this Agreement;

Maintain and provide evidence of similar insurance for at least three (3) years following
project completion, including the requirement of adding all additional insureds; and

If insurance is cancelled or non-renewed, and not replaced with another claims-made
policy form with a retroactive date prior to Agreement effective date, Contractor shall
purchase “extending reporting” coverage for a minimum of three (3) years after
completion of the work.

Documentation. The following documentation shall be submitted to SMART:

()

(@)

(r)

Properly executed Certificates of Insurance clearly evidencing all coverages and limits
required above. Said Certificates shall be submitted prior to the execution of this
Agreement. Consultant agrees to maintain current Certificates of Insurance evidencing
the above-required coverages and limits on file with SMART for the duration of this
Agreement.

Copies of properly executed endorsements required above for each policy. Said
endorsement copies shall be submitted prior to the execution of this Agreement.
Consultant agrees to maintain current endorsements evidencing the above-specified
requirements on file with SMART for the duration of this Agreement.

Upon SMART’s written request, Consultant shall provide certified copies of the
insurance policies to SMART. Said policy copies shall be submitted within thirty (30)
days of SMART’s request. After the Agreement has been signed, signed Certificates of
Insurance shall be submitted for any renewal or replacement of a policy that already
exists, at least ten (10) days before expiration or other termination of the existing policy.

Policy Obligations. Consultant’s indemnity and other obligations shall not be limited by the

foregoing insurance requirements.

Material Breach. If Consultant, for any reason, fails to maintain insurance coverage, which is

required pursuant to this Agreement, the same shall be deemed a material breach of this
Agreement. SMART, in its sole option, may terminate this Agreement and obtain damages from
Consultant resulting from said breach. Alternatively, SMART may purchase such required
insurance coverage, and without further notice to Consultant, SMART may deduct from sums
due to Consultant any premium costs advanced by SMART for such insurance. These remedies
shall be in addition to any other remedies available to SMART.
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PROSECUTION OF WORK.

When work is requested of Consultant by SMART, all due diligence shall be exercised
and the work accomplished without undue delay, within the performance time specified in the
Task Order. Performance of the services hereunder shall be completed within the time required
herein, provided, however, that if the performance is delayed by earthquake, flood, high water, or
other Act of God, the time for Consultant’s performance of this Agreement shall be extended by
a number of days equal to the number of days Consultant has been delayed.

EXTRA OR CHANGED WORK.

Extra or changed work or other changes to the Agreement may be authorized only by
written amendment to this Agreement, signed by both parties. Minor changes, which do not
increase the amount paid under the Agreement, and which do not significantly change the scope
of work or significantly lengthen time schedules may be executed by the General Manager in a
form approved by SMART Counsel. The Board of Directors, General Manager or Chief
Financial Officer must authorize all other extra or changed work. The parties expressly
recognize that SMART personnel are without authorization to order extra or changed work or
waive Agreement requirements. Failure of Consultant to secure such written authorization for
extra or changed work shall constitute a waiver of any and all right to adjustment in the
Agreement price or Agreement time due to such unauthorized work and thereafter Consultant
shall be entitled to no compensation whatsoever for the performance of such work. Consultant
further expressly waives any and all right or remedy by way of restitution and quantum meruit
for any and all extra work performed without such express and prior written authorization of
SMART.

REPRESENTATIONS OF CONSULTANT.

Standard of Care. SMART has relied upon the professional ability and training of Consultant as
a material inducement to enter into this Agreement. Consultant hereby agrees that all its work
will be performed and that its operations shall be conducted in accordance with generally
accepted and applicable professional practices and standards as well as the requirements of
applicable federal, state and local laws, it being understood that acceptance of Consultant’s work
by SMART shall not operate as a waiver or release.

Status of Consultant. The parties intend that Consultant, in performing the services specified
herein, shall act as an independent contractor and shall control the work and the manner in which
it is performed. Consultant is not to be considered an agent or employee of SMART and is not
entitled to participate in any pension plan, worker’s compensation plan, insurance, bonus, or
similar benefits SMART provides its employees. In the event SMART exercises its right to
terminate this Agreement pursuant to Article 7, above, Consultant expressly agrees that it shall
have no recourse or right of appeal under rules, regulations, ordinances, or laws applicable to
employees.

Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes on
amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such
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taxes and other obligations, including but not limited to state and federal income and FICA taxes.
Consultant agrees to indemnify and hold SMART harmless from any liability which it may incur
to the United States or to the State of California as a consequence of Consultant’s failure to pay,
when due, all such taxes and obligations. In case SMART is audited for compliance regarding
any withholding or other applicable taxes, Consultant agrees to furnish SMART with proof of
payment of taxes on these earnings.

Records Maintenance. Consultant shall keep and maintain full and complete documentation and
accounting records concerning all services performed that are compensable under this
Agreement and shall make such documents and records available to SMART for inspection at
any reasonable time. Consultant shall maintain such records for a period of four (4) years
following completion of work hereunder.

Conflict of Interest. Consultant covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, that represents a financial conflict of interest under state
law or that would otherwise conflict in any manner or degree with the performance of its services
hereunder. Consultant further covenants that in the performance of this Agreement no person
having any such interests shall be employed. In addition, if requested to do so by SMART,
Consultant shall complete and file and shall require any other person doing work under this
Agreement to complete and file a “Statement of Economic Interest” with SMART disclosing
Consultant’s or such other person’s financial interests.

Nondiscrimination. Consultant shall comply with all applicable federal, state, and local laws,
rules, and regulations in regard to nondiscrimination in employment because of race, color,
ancestry, national origin, religion, sex, marital status, age, medical condition, pregnancy,
disability, sexual orientation or other prohibited basis, including without limitation, SMART’s
Non-Discrimination Policy. All nondiscrimination rules or regulations required by law to be
included in this Agreement are incorporated herein by this reference.

Assignment Of Rights. Consultant assigns to SMART all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of
the plans and specifications, if any, now or later prepared by Consultant in connection with this
Agreement. Consultant agrees to take such actions as are necessary to protect the rights assigned
to SMART in this Agreement, and to refrain from taking any action which would impair those
rights. Consultant’s responsibilities under this provision include, but are not limited to, placing
proper notice of copyright on all versions of the plans and specifications as SMART may direct,
and refraining from disclosing any versions of the plans and specifications to any third party
without first obtaining written permission of SMART. Consultant shall not use or permit another
to use the plans and specifications in connection with this or any other project without first
obtaining written permission of SMART.

Ownership And Disclosure Of Work Product. All reports, original drawings, graphics, plans,
studies, and other data or documents (“documents”), in whatever form or format, assembled or
prepared by Consultant or Consultant’s subcontractors, consultants, and other agents in
connection with this Agreement shall be the property of SMART. SMART shall be entitled to
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immediate possession of such documents upon completion of the work pursuant to this
Agreement. Upon expiration or termination of this Agreement, Consultant shall promptly
deliver to SMART all such documents, which have not already been provided to SMART in such
form or format, as SMART deems appropriate. Such documents shall be and will remain the
property of SMART without restriction or limitation. Consultant may retain copies of the above-
described documents but agrees not to disclose or discuss any information gathered, discovered,
or generated in any way through this Agreement without the express written permission of
SMART.

DEMAND FOR ASSURANCE.

Each party to this Agreement undertakes the obligation that the other’s expectation of
receiving due performance will not be impaired. When reasonable grounds for insecurity arise
with respect to the performance of either party, the other may in writing demand adequate
assurance of due performance and until such assurance is received may, if commercially
reasonable, suspend any performance for which the agreed return has not been received.
“Commercially reasonable” includes not only the conduct of a party with respect to performance
under this Agreement, but also conduct with respect to other agreements with parties to this
Agreement or others. After receipt of a justified demand, failure to provide within a reasonable
time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under
the circumstances of the particular case is a repudiation of this Agreement. Acceptance of any
improper delivery, service, or payment does not prejudice the aggrieved party’s right to demand
adequate assurance of future performance. Nothing in this Article 13 limits SMART’s right to
terminate this Agreement pursuant to Article 7.

ASSIGNMENT AND DELEGATION.

Neither party hereto shall assign, delegate, sublet, or transfer any interest in or duty under
this Agreement without the prior written consent of the other, and no such transfer shall be of
any force or effect whatsoever unless and until the other party shall have so consented.
METHOD AND PLACE OF GIVING NOTICE, SUBMITTING INVOICES AND
MAKING PAYMENTS.

All notices, invoices, and payments shall be made in writing and shall be given by
personal delivery, U.S. Mail or email. Notices, invoices, and payments shall be addressed as
follows:

If to SMART: Sonoma-Marin Area Rail Transit District
5401 Old Redwood Highway, Suite 200
Petaluma, CA 94954
billing@sonomamarintrain.org

If to Consultant: David Alvey, Vice President
Maze & Associates
3478 Buskirk Avenue, Suite 215
Pleasant Hill, CA 94523
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When a notice, invoice or payment is given by a generally recognized overnight courier
service, the notice, invoice or payment shall be deemed received on the next business day. When
a copy of a notice, invoice or payment is sent by facsimile or email, the notice, invoice or
payment shall be deemed received upon transmission as long as (1) the original copy of the
notice, invoice or payment is promptly deposited in the U.S. mail and postmarked on the date of
the facsimile or email (for a payment, on or before the due date), (2) the sender has a written
confirmation of the facsimile transmission or email, and (3) the facsimile or email is transmitted
before 5 p.m. (recipient’s time). In all other instances, notices, invoices and payments shall be
effective upon receipt by the recipient. Changes may be made in the names and addresses of the
person to whom notices are to be given by giving notice pursuant to this paragraph.

MISCELLANEOUS PROVISIONS.

No Waiver of Breach. The waiver by SMART of any breach of any term or promise contained
in this Agreement shall not be deemed to be a waiver of such term or provision or any
subsequent breach of the same or any other term or promise contained in this Agreement.

Construction. To the fullest extent allowed by law, the provisions of this Agreement shall be
construed and given effect in a manner that avoids any violation of statute, ordinance, regulation,
or law. The parties covenant and agree that in the event that any provision of this Agreement is
held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of
the provisions hereof shall remain in full force and effect and shall in no way be affected,
impaired, or invalidated thereby. Consultant and SMART acknowledge that they have each
contributed to the making of this Agreement and that, in the event of a dispute over the
interpretation of this Agreement, the language of the Agreement will not be construed against
one party in favor of the other. Consultant and SMART acknowledge that they have each had an
adequate opportunity to consult with counsel in the negotiation and preparation of this
Agreement.

Consent. Wherever in this Agreement the consent or approval of one party is required to an act
of the other party, such consent or approval shall not be unreasonably withheld or delayed.

No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed to create
and the parties do not intend to create any rights in third parties.

Applicable Law and Forum. This Agreement shall be construed and interpreted according to the
substantive law of California, regardless of the law of conflicts to the contrary in any
jurisdiction. Venue for any action to enforce the terms of this Agreement or for the breach
thereof shall be in the Superior Court of the State of California in the County of Marin.

Captions. The captions in this Agreement are solely for convenience of reference. They are not
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a part of this Agreement and shall have no effect on its construction or interpretation.

Merger. This writing is intended both as the final expression of the Agreement between the
parties hereto with respect to the included terms and as a complete and exclusive statement of the
terms of the Agreement, pursuant to Code of Civil Procedure Section 1856. No modification of
this Agreement shall be effective unless and until such modification is evidenced by a writing
signed by both parties.

Time of Essence. Time is and shall be of the essence of this Agreement and every provision hereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective
Date.

CONSULTANT:

By:
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Its :

Date:

SONOMA-MARIN AREA RAIL TRANSIT (SMART)

By:

Farhad Mansourian, General Manager

Date:

CERTIFICATES OF INSURANCE ON FILE WITH AND
APPROVED AS TO SUBSTANCE FOR SMART:

By:

Kenneth Hendricks, Administrative Analyst

Date:

APPROVED AS TO FORM FOR SMART:

By:

Tom Lyons, District Counsel

Date:
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EXHIBIT A
SCOPE OF WORK

Consultant will audit the financial statements of SMART as of and for the years ending
June 30, 2017, 2018 and 2019, with an option for years ending June 30, 2020 and 2021.
Accounting standards generally accepted in the United States of America provided for certain
required supplementary information (RSI) such as management’s discussion and analysis
(MD&A), to supplement SMART’s basic financial statements. Such information, although
not 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. As
part of our engagement, Consultant will apply certain limited procedures to SMART’s RSI in
accordance with auditing standards generally accepted in the United States of America.
These limited procedures will consist of inquiries of management regarding the methods of
preparing the information and comparing the information for consistency with SMART’s
responses to our inquiries, the basic financial statements, and other knowledge Consultant
obtained during the audit of the basic financial statements. Consultant will not express an
opinion or provide any assurance on the information because of the limited procedures do not
provide Consultant with sufficient evidence to express an opinion or provide any assurance.

Any additional information provided by SMART for the Government Finance Officers
Association’s recommended elements in the Comprehensive Annual Financial Reports,
including the introductory and statistical sections prepared by SMART’s management will
not be audited by Consultant. However, as a member of the GFOA, consultant will advise
and recommend changes in response to GFOA comments on prior year reports.

If required, Consultant will conduct a Single Audit of SMART’s federal financial assistance
programs and render professional reports thereon. The Schedule of Expenditures of Federal
Awards (the Schedule) will not be audited but will be subject to “in-relation-to” procedures
applied during the audit of the basic financial statements. Consultant will subject the
Schedule to auditing procedures applied in the audit of the financial statements and perform
certain additional procedures, including comparing and reconciling such information directly
to the underlying accounting and other records used to prepare the financial statements or to
the financial statements themselves, and other additional procedures in accordance with
auditing standards generally accepted in the United States of America and will provide an
opinion on it in relation to the financial statements as a whole.

Consultant will prepare a management letter that includes required audit communications and
findings and recommendations (if applicable).

Consultant will assist SMART in compiling California State Controller’s Transit Operator’s
Financial Report and submissions for federal TDA data and/or National Transit Database
financial reports as required.

Consultant will also provide a confidential review of the District’s Information Systems to
include the network environment housing its financial systems. This review will be
conducted by qualified information security professionals and based on the certification and
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accreditation framework developed by the National institute of Standards and Technology for
the Federal Information Security Management Act.

Audit Objective

The objective of the audit is the expression of opinions as to whether SMART's financial
statements are fairly presented, in all material respects, in conformity with U.S. generally
accepted accounting principles and to report on the fairness of the Schedule when considered
in relation to the financial statements taken as a whole. The objective also includes reporting
on:

. Internal control related to the financial statements and compliance with laws,
regulations, and provisions of contracts or grant agreements, noncompliance with
which could have a material effect on the financial statements in accordance with
Government Auditing Standards.

. Internal control related to major programs and an opinion (or disclaimer of opinion)
on compliance with laws, regulations, and the provisions of contracts or grant
agreements that could have a direct and material effect on each major program in
accordance with the Single Audit Act Amendments of 1996 and Title 2 U.S. Code of
Federal Regulations Part 200, Uniform Administrative, Cost Principles and Audit
Requirements for Federal Awards.

The reports on internal control and compliance will each include a statement that the report is
intended for the information and use of the Board Directors; management; specific legislative
or regulatory bodies; federal awarding agencies; and if applicable, pass-through entities and
is not intended to be and should not be used by anyone other than these specified parties. If
during the audit Consultant becomes aware that SMART is subject to an audit requirement
that is not encompassed in the terms of this engagement, Consultant will communicate to
SMART that an audit in accordance with U.S. generally accepted auditing standards and the
standards for financial audits contained in Government Auditing Standards may not satisfy
the relevant legal, regulatory, or contractual requirements. On the date hereof, Consultant
and SMART are not aware of any such additional audit requirements.

The audit will be conducted in accordance with U.S. generally accepted auditing standards;
the standards for financial audits contained in Government Auditing Standards, issued by the
Comptroller General of the United States; the Single Audit Act Amendments of 1996; and
the provisions of Title 2 CFR Part 200, and will include tests of the accounting records, a
determination of major program(s), and other procedures Consultant considers necessary to
enable Consultant to express such opinions and to render the required reports. If Consultant
opinions on the financial statements or the Single Audit compliance opinions are other than
unqualified, Consultant will fully discuss the reasons with SMART in advance. If, for any
reason, Consultant are unable to complete the audit or are unable to form or have not formed
opinions, Consultant may decline to express opinions or to issue a report as a result of this
engagement.

SMART’s Management Responsibilities
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Management is responsible for the basic financial statements and all accompanying
information as well as all representations contained therein. Management is also responsible
for identifying government award programs and understanding and complying with the
compliance requirements, and for preparation of the schedule of expenditures of federal
awards in accordance with federal requirements. As part of the audit, Consultant will assist
with preparation of SMART’s financial statements, schedule of expenditures of federal
awards, and related notes. SMART is responsible for making all management decisions and
performing all management functions relating to the financial statements, schedule of
expenditures of federal awards, and related notes and for accepting full responsibility for
such decisions. SMART will be required to acknowledge in the management representation
letter Consultant’s assistance with preparation of the financial statements and the schedule of
expenditures of federal awards and that SMART has reviewed and approved the financial
statements, schedule of expenditures of federal awards, and related notes prior to their
issuance and have accepted responsibility for them. Further, SMART is required to designate
an individual with suitable skill, knowledge, or experience to oversee any non-audit services
Consultant provides and for evaluating the adequacy and results of those services and
accepting responsibility for them.

Management is responsible for establishing and maintaining effective internal controls,
including internal controls over compliance, and for evaluating and monitoring ongoing
activities, to help ensure that appropriate goals and objectives are met and that there is
reasonable assurance that government programs are administered in compliance with
compliance requirements. Management is also responsible for the selection and application
of accounting principles; for the fair presentation in the financial statements of the respective
financial position of SMART and the respective changes in financial position and, where
applicable, cash flows in conformity with U.S. generally accepted accounting principles; and
for compliance with applicable laws and regulations and provisions of contracts and grant
agreements.

Management is also responsible for making all financial records and related information
available to Consultants and for ensuring that management and financial information is
reliable and properly recorded. Management’s responsibilities also include identifying
significant vendor relationships in which the vendor has the responsibility for program
compliance and for the accuracy and completeness of that information. Management's
responsibilities include adjusting the financial statements to correct material misstatements
and for confirming to Consultant in the representation letter that the effects of any
uncorrected misstatements aggregated by Consultant during the current engagement and
pertaining to the latest period presented are immaterial, both individually and in the
aggregate, to the financial statements taken as a whole.

SMART is responsible for the design and implementation of programs and controls to
prevent and detect fraud, and for informing us about all known or suspected fraud, or illegal
acts affecting SMART involving (1) management, (2) employees who have significant roles
in internal control, and (3) others where the fraud or illegal acts could have a material effect
on the financial statements. SMART’s responsibilities include informing Consultant of
knowledge any allegations of fraud or suspected fraud or illegal acts affecting SMART
received in communications from employees, former employees, grantors, regulators, or
others. In addition, SMART is responsible for identifying and ensuring that the entity
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complies with applicable laws, regulations, contracts, agreements, and grants. With regard to
the electronic dissemination of audited financial statements, including financial statements
published electronically on your Internet website, SMART understands that electronic sites
are a means to distribute information, and therefore, Consultant is not required to read the
information contained in these sites or to consider the consistency of other information in the
electronic site with the original document. Additionally, as required by federal regulations, it
is SMART’s responsibility to follow up and take corrective action on reported audit findings
and to prepare a summary schedule of prior audit findings and a corrective action plan.
SMART is responsible for the preparation of the supplementary information in conformity
with U.S. generally accepted accounting principles. SMART agrees to include our report on
the supplementary information in any document that contains and indicates that we have
reported on the supplementary information. SMART also agrees to present the
supplementary information with the audited financial statements to users of the
supplementary information.

Management is responsible for establishment and maintenance of a process for tracking the
status of audit findings and recommendations. Management is also responsible for
identifying for us previous audits or other engagements or studies related to the objectives
discussed in the Audit Objectives section. This responsibility includes relaying to Consultant
corrective actions taken to address significant findings and recommendations resulting from
those audits or other engagements or studies. Management is also responsible for providing
management's view on our current findings, conclusions, and recommendations, as well as its
planned corrective actions, and the timing and format for providing that information.

Deliverables
Consultant shall prepare and submit a preliminary draft of findings and recommendations,
material weaknesses identified as a result of the evaluation in internal control systems, a
summary of all instances of noncompliance with federal and state compliance requirements,
and an identification of total amounts questioned. The preliminary draft should be submitted
no later than October 15 following the end of the fiscal year under review, unless otherwise
authorized by SMART’s Chief Financial Officer.
Concurrently with submittal of the preliminary draft, the Consultant shall conduct an exit
conference with the Chief Financial Officer, and other appropriate SMART personnel to
review the preliminary draft and discuss findings.
At the conclusion of the audit, the Consultant shall provide:

e One (1) unbound reproducible master of each auditor prepared report

e An electronic PDF file of each auditor prepared report

e Twenty (20) bound copies of each final auditor-prepared report

The Consultant may be required to attend a minimum of one Board of Directors meeting for
the purpose of discussing the audit and its conclusions.
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Working Papers

The audit documentation for this engagement is the property of Consultant and constitutes
confidential information. However, pursuant to authority given by law or regulation,
Consultant may be requested to make certain audit documentation available to Department of
Transportation or its designee, a federal agency providing direct or indirect funding, or the
U.S. Government Accountability Office for purposes of a quality review of the audit, to
resolve audit findings, or to carry out oversight responsibilities. We will notify SMART of
any such request. If requested, access to such audit documentation will be provided under
the supervision of Consultant’s personnel. Furthermore, upon request, Consultant may
provide copies of selected audit documentation to the aforementioned parties. These parties
may intend, or decide, to distribute the copies or information contained therein to others,
including other governmental agencies.

It is Consultant’s policy to keep records related to this engagement for seven years.
However, Consultant does not keep any original client records, so Consultant will return
those to SMART at the completion of the services rendered under this agreement. When
records are returned to SMART, it is SMART’s responsibility to retain and protect the
records for possible future use, including potential examination by any government or
regulatory agencies. SMART acknowledges and agrees that upon the expiration of the
seven-year period Consultant shall be free to destroy our records to this engagement.

In addition, Consultant shall respond to the reasonable inquiries of successor auditors and
allow successor auditors to review working papers relating to matters of continuing
accounting significance.

SMART should be aware that services under this Agreement may be provided by a non-

licensee owner (that is, by an owner of the Consultant who, because of his or her specialty, is
not individually licensed as a Certified Public Accountant).
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EXHIBIT B
SCHEDULE OF RATES

FEES INCLUSIVE OF ALL SERVICES*

Initial Three Year Term

Fiscal Year 2016-17 S 40,540

Fiscal Year 2017-18 S 43,594

Fiscal Year 2018-19 S 44,684
Subtotal Initial Contract Term § 128,818

One Year Options

Fiscal Year 2019-20 S 45,802

Fiscal Year 2020-21 S 46,946
Total Not-To-Exceed $ 350,384

* Assumes one major federal program for Single Audit Review
Additional Programs would require amendment and per additional
program are as follows:

Fiscal Year 2016-17 S 5,355
Fiscal Year 2017-18 S 5,489
Fiscal Year 2018-19 S 5,626
Fiscal Year 2019-20 S 5,767
Fiscal Year 2020-21 S 5,911
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AGENDA ITEM 10

SONDMA~MARIN

June 21, 2017

Sonoma-Marin Area Rail Transit Board of Directors
5401 Old Redwood Highway, Suite 200
Santa Rosa, CA 94954

SUBJECT: Approve RailPros, Inc. Contract Amendment No. 3 to Contract
No. CV-PS-15-005 for Construction Support for the Construction of the
Larkspur Extension Project

Dear Board Members:

RECOMMENDATION:

Authorize the General Manager to execute Amendment No. 3 with
RailPros, Inc. in the amount of $369,342 for professional engineering
services support for the construction of the Larkspur Extension Project for
a not-to-exceed contract amount of $2,195,426 and extend the term of
the contract to December 31, 2018.

SUMMARY:

RailPros has been providing professional engineering design services to
SMART on the Larkspur Extension project. They have completed 30% level
engineering designs for the Civil, track, grade crossings, tunnel systems,
bridges and drainage. In addition, RailPros prepared 30% level contract
documents in compliance with the Federal Transit Administration (FTA)
design build contract and provided technical support for the FTA Small
Starts Program.

At this point the Larkspur Extension is ready for design-build construction.
This contract Amendment will authorize RailPros to provide support
during design and construction of the Larkspur Extension Project.

Contract Amendment No. 3 will provide budget to complete the following
major tasks for the construction of the 2.2 mile extension to Larkspur:

= Design submittal review

= Design support and Request for Information (RFI) review

= Continued support for FTA Small Starts Program deliverables

= Support during construction: submittal review, field construction

quality control and assurance through inspection
= Contract change orders review
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SMART Board of Directors
June 21, 2017
Page 2 of 2

Staff recommends authorizing the General Manager to execute Amendment No. 3 to Contract
CV-PS-15-005 with RailPros, Inc. in the amount of $369,342 for professional engineering services
support for the construction of the Larkspur Extension Project for a not-to-exceed contract
amount of $2,195,426 and extend the term of the contract to December 31, 2018.

FISCAL IMPACT: Funding for this amendment is included in the overall Larkspur Extension Project
budget and has been included in the Fiscal Year 2017-18 budget.

REVIEWED BY: [x] Finance ?/4"/ [x] Counsel V/

Very truly yours,

Bill Gamlen, P.E.
Chief Engineer

cc: Erin McGrath

Attachment: RailPros Contract Amendment No. 3
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THIRD AMENDMENT TO THE AGREEMENT FOR CONSULTANT SERVICES
BETWEEN THE SONOMA-MARIN AREA RAIL TRANSIT DISTRICT
AND RAILPROS, INC.

This Third Amendment dated as of , 2017 (the “Third Amendment”), to
the Agreement for Consultant Services by and between Sonoma-Marin Area Rail Transit District
(“SMART?”) and RailPros, Inc. (“CONSULTANT”), dated as of November 19, 2015 (the
“Original Agreement,” as amended and supplemented by the First Amendment, Second
Amendment, and now this Third Amendment).

RECITALS

WHEREAS, CONSULTANT and SMART previously entered the Original Agreement to
provide Preliminary Engineering Design for the Larkspur Extension Project; and

WHEREAS, CONSULTANT and SMART desire to amend the Agreement to add
additional scope of services, increase the not-to-exceed amount by $369,342, for a total not-to-
exceed amount of $2,195,426, and to extend the term to December 31, 2018.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

AGREEMENT
1. “ARTICLE 5. PAYMENT” Article 5 of the Agreement is amended as follows:

In addition to the not-to-exceed amount set forth in the Original Agreement, the
contract amount shall be increased by an amount not-to-exceed $369,342, for the
provisions of the services, for an aggregate not-to-exceed amount of $2,195,426, for
the Agreement.

2. “ARTICLE 6. TERM OF AGREEMENT” Article 6 of the Agreement is amended
as follows:

“ARTICLE 6. TERM OF AGREEMENT. The term of this Agreement shall
remain in effect until December 31, 2018 unless terminated earlier in accordance with
the provisions of Article 7.”

3. EXHIBITS. The following exhibits are attached hereto and incorporated
herein:

(a) EXHIBIT A: SCOPE OF WORK
All references in the Original Agreement, First Amendment, and Second

Amendment to Exhibit A shall include reference to Exhibit A of this Third
Amendment.
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(c) EXHIBIT C: Fee and Hourly Rates

The attached Exhibit C represents the fee and hourly rate schedule for the
additional work described in Exhibit A Scope of Work.

Except to the extent the Agreement is specifically amended or supplemented hereby,
the Agreement, together with all supplements, amendments and exhibits thereto is,
and shall continue to be, in full force and effect as originally executed, and nothing
contained herein shall, or shall be construed to, modify, invalidate, or otherwise affect
any provision of the Agreement.

THIS SPACE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREQOF, the parties hereto have executed this Third Amendment as
of the date first set forth above.

SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

Dated: By

Farhad Mansourian, General Manager

RAILPROS, INC.

Dated: By
Consultant
APPROVED AS TO FORM:
Dated: By

Tom Lyons, District Counsel
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EXHIBIT A
SCOPE OF SERVICES

DESIGN SUPPORT DURING CONSTRUCTION SCOPE OF SERVICES
June 14, 2017 (rev. 1)

SONOMA MARIN AREA RAIL TRANSIT DISTRICT
Summary Scope and Budget for Larkspur Extension

Project Description and Understanding

RailPros provided design for the Design/Build Bridging Documents for the Larkspur Extension.
This scope would extend RailPros’ services to support construction (“Design Support During
Construction” or “DSDC”). This support would include review of the Design/Build (D/B)
contractor’s interim and final design plan submittals, periodic field review of the D/B’s
construction activities, and verification testing of the D/B’s inspection program.

SCOPE OF WORK

Schedule:
Continuing professional services support for the Larkspur Extension (LE) design and
construction. The LE contract is scheduled to be awarded on June 21, 2017.

General Scope:

It is assumed that the District will be the prime point of contact for the design-build contractor,
and that the District will provide most construction support. The following elements have been
scoped on a level of effort basis, commensurate with the time indicated in the accompanying
schedule.

TASK 1: PRE-CONSTRUCTION SUPPORT

2.1 Support Contract Finalization
Provide support for finalizing drawings and Contract Documents with conformed
information.

2.2 Kick-Off Meeting
Attendance at design kick-off meeting at SMART’s offices

2.3 75% Design Submittal Review
Contract Documents allow Contractor to break construction into 5 packages. This effort
assumes review of three of the packages at the 75% level, with review focused on
railroad track, rail structures, and hydraulics. Minor effort is assumed for review of
general civil plans.
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2.4 100% Design Submittal Review
Contract Documents allow Contractor to break construction into 5 packages. This effort
assumes review of three of the packages at the 100% level, with review focused on
railroad track, rail structures, and hydraulics. Minor effort is assumed for review of
general civil plans. This effort is assumed to be less intense than the 75% review.

2.5 Issued For Construction Design Submittal Review
Contract Documents allow Contractor to break construction into 5 packages. This effort
assumes review of three of the packages at the Issued For Construction (IFC) level, with
review focused on railroad track, rail structures, and hydraulics. Minor effort is assumed
for review of general civil plans. This effort is assumed to be less intense than the 100%
review.

2.6 Design Meetings
Assumes 3 meetings at the District offices to review Design Builder’s submittals.

2.7 Design RFI Reviews
Review formal RFIs submitted by the Design Builder regarding the design. It has been
assumed that the District would respond to most of these, though some allowance has
been made for structure-related RFIs and track-related RFIs

2.8 FTA Support

Provide approximately 40 hours for MGrodner LLC to support interactions with the
FTA.

TASK 1: PRE-CONSTRUCTION SUPPORT

2.1 Construction Meeting Attendance
Attend 64 weekly construction meetings (with site inspection on the same day). Assumes
16 months of construction at 4 meetings or site visits per month.

2.2 Railroad Construction Submittal Reviews
Assumes review of up to 10 railroad-related submittals. Assumes the District will
perform most reviews.

2.3  Construction RFI Reviews
Assumes review of up to 10 contractor requests for information during construction.
Assumes the District will perform most reviews.

2.4 Construction QA Inspection Coordination
Coordinate with testing firm for independent inspection of design builder’s work.
Proposed testing includes:
e 2 days of soil and base material testing
e 2 days of HMA testing
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2 days of concrete testing (assumed to be associated with pours for the cast-in-
place concrete bridges)

1 day of railroad ballast testing

1 day of ultrasonic testing of rail welds (approx. 1% of the welds, assuming 39’
rails)

1 day of magnetic particle testing of rail welds (approx. 1% of the welds,
assuming 39’ rails)

2.5 Change Order Support
Provide for support for review of change order requests.
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EXHIBIT C

FEE AND HOURLY RATES
TASK DESCRIPTION BUDGET
TASK 1 — PRE-CONSTRUCTION SUPPORT $96,327
TASK 2 - CONSTRUCTION SUPPORT $263,665
SUBTOTAL $359,992
OTHER DIRECT COSTS $9,350
TOTAL $369,342
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2017 SMART LARKSPUR EXT. RATE SHEET
CONSULTANT: RailPros

MAXIMUM HOURLY |FULLY
JOB CLASSIFICATION DIRECT LABOR RATE |BURDENED
Program Manager/QC Manager S 110.00 | S 329.40
Sr. Project Manager S 97.50 | S 291.97
Project Manager S 85.00 | S 254,54
Sr. Project Engineer S 70.00 | S 209.62
Project Engineer S 60.00 | S 179.67
Sr. Traffic Engineer S 95.50 | S 285.98
Traffic Engineer S 65.00 | S 194.65
Staff Engineer S 47.00 | S 140.74
Sr. Designer S 53.00 | S 158.71
Designer S 44.00 | S 131.76
Sr. Tecnician S 48.00 | S 143.74
Technician S 35.00 | S 104.81
Sr. Admin. Asst. Il S 30.00 | S 89.84
Admin. S 25.00 | S 74.86

*FAR rate: 2.71

*Note: FAR rate refers to the Federal Acquisition Regulations audited

overhead rate
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2017 SMART LARKSPUR EXT. RATE SHEET
SUBCONSULTANT: GHD Inc.
MAXIMUM
FULLY
MAXIMUM HOURLY |BURDENED
JOB CLASSIFICATION DIRECT LABOR RATE |RATE
Sr. Project Manager/Eng S 97.50 | S 305.14
Sr. Hydraulic Engineer S 8450 | S 264.46
Hydraulic Engineer S 4513 | S 141.24
Sr. Civil Engineer S 7250 | S 226.90
Utility Engineer S 55.00 | S 172.13
Elec Engineer S 68.00 | S 212.82
SWPPP Engineer S 55.00 | S 172.13
Staff Engineer S 65.00 | S 203.43
Sr. CAD Manager S 50.00 | S 156.48
CAD Technician S 37.00 ]S 115.80
Sr Env Planner S 59.50 | S 186.22
Env Planner S 41.00 ]S 128.32
Project Administrator S 37.00 ]S 115.80
*FAR rate: 2.83 (pending finalization)
*Mote: FAR rate refers to the Federal Acquisition Regulations audited overhead rate
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2017 SMART LARKSPUR EXT. RATE SHEET

SUBCONSULTANT:

Earth Mechanics, Inc.

MAXIMUM HOURLY FULLY

JOB CLASSIFICATION DIRECT LABOR RATE BURDENED

Principal S 86.00| S 269.70
Sr. Project Engineer S 65.00 | S 203.85
Project Engineer S 57.50 | S 180.33
Sr. Project Geologist S 53.00 | S 166.21
Staff Engineer S 47.00| S 147.40
Sr. Soil Technician S 43.00| S 134.85
Administrative Assistant S 35.00| S 109.76

*FAR rate: 2.83 (pending finalization)

*Note: FAR rate refers to the Federal Acquisition Regulations audited

overhead rate
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2017 SMART LARKSPUR EXT. RATE SHEET

SUBCONSULTANT:

Cinquini & Passarino, Inc.

JOB CLASSIFICATION

MAXIMUM FULLY
BURDENED RATE

Principal Land Surveyor S 190.00
Professional Land Surveyor S 150.00
Senior Professional Land Surveyor | S 180.00
Staff Surveyor S 150.00
CAD Technician S 135.00
Administative S 100.00
1 Man Survey Crew S 195.00
2 Man Survey Crew S 295.00
3 Man Hydrographic Crew S 445.00
Travel Time 2 man crew S 120.00
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2017 SMART LARKSPUR EXT. RATE SHEET
SUBCONSULTANT: Mgrodner, LLC

MAXIMUM FULLY
JOB CLASSIFICATION BURDENED RATE
Principal S 210.00

2017 SMART LARKSPUR EXT. RATE SHEET
SUBCONSULTANT: Krebs Construction Svcs.

MAXIMUM FULLY
JOB CLASSIFICATION BURDENED RATE
Principal S 210.00
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2017 SMART LARKSPUR EXT. RATE SHEET
SUBCONSULTANT:

Summit Associates

Basis of Charges Unit Unit Rate
Work over 8hrs/day, or first 8 hrs on Saturdays 1.5X
Work over 12hrs/day, or after first 8 hrs on Saturdays 2X
Work on Sundays/Holidays 2X
Swing Shift Premium Hour 15.00%
Graveyard Shift Premium Hour S 0.15
Work from 0 to 4 Hours 4-Hour Minimum
Work from 4 to 8 Hours 8-Hour Minimum
Show-up time 2-Hour Minimum
Premium Sample Pick-Up Time 1.5X
Laboratory Testing Rush Fee 1.5X
Project Engineering and Management 5% of Fees
Reimbursables and ODCs Cost +15%
Out of Area Services (Beyond 50-mile radius)
Travel Time Basic Hourly Rate
Mileage
2-Wheel Drive Truck Mile S 0.60
2-Wheel Drive Truck Mile S 0.70
Per Diem
Lodging Airfare, Parking, Car Rental, Talls, Etc. Cost +15%
Meals Day S 65.00

Note: Testing service rate structure is based on prevailing wage rates.
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SONOMA~MARIN

AGENDA ITEM 11

AREA RAIL TRANSIT

June 21, 2017

Sonoma-Marin Area Rail Transit Board of Directors
5401 Old Redwood Highway, Suite 200
Santa Rosa, CA 94954

SUBJECT: Award of Contract CV-DB-16-001 to Stacy and Witbeck/ Herzog,
Joint Venture for the Construction of the Larkspur Extension Project

Dear Board Members:

RECOMMENDATION:

1) Approve Resolution No. 2017-03 authorizing the Chair of the Board to
execute Design Build Contract CV-DB-16-001 with Stacy and Witbeck/
Herzog, A Joint Venture for an amount of $36,300,000 for the design and
construction of general engineering improvements consisting of track
construction, bridge construction, bridge rehabilitation, station
construction, electrical and communication infrastructure and other
related improvements.

2) Authorize the General Manager to spend up to five (5) percent of the
contract amount ($1,815,000) to serve as contingency for unanticipated
costs.

3) Direct the General Manager to issue a Limited Notice-to-Proceed not-to-
exceed $16,765,514.70 until the Federal Transit Administration (FTA)
funding grant has been executed.

4) Approve Resolution 2017-04 authorizing the General Manager to execute
a Memorandum of Understanding with the City of San Rafael for the
Larkspur Extension Project

Background:
SMART is advancing the Larkspur Extension Project — a 2.2 mile extension of

the SMART passenger rail system to Larkspur. This extension will complete the
southern portion of the ultimate 70 mile system and will make the regional
connection with the Golden Gate Ferry. The Project is funded through Federal,
regional and local SMART funding.

This Extension Project is an extension of our passenger rail system from
Downtown San Rafael to Larkspur, terminating across the street from the
Golden Gate Ferry Terminal that provides a regional connection to San
Francisco.
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SMART Board of Directors
June 21, 2017
Page 2 of 6

The 2.2-mile route will utilize the inactive SMART owned railroad right-of-way and will make use of
the Cal Park Hill Tunnel which was reconstructed in 2010 to prepare for rail service and provide a
critical bicycle and pedestrian connection. A portion of the tunnel has been dedicated for use by
bicycles and pedestrians, greatly reducing previous travel times between San Rafael and Larkspur for
persons using those modes. The other side of the tunnel has been reserved for this rail extension.

The project requires railway improvements, including trackwork, a station platform, crossing
improvements, trestle rehabilitation or replacement, short-term Transit Center improvements and
signal installations.

Contract Scope of Work: Contract CV-DB-16-001 will design and construct the “backbone” of the
passenger rail system —track, bridges, one station, grade crossings, a passing siding, and underground
communication and power duct banks. A follow-on sole-source contract will procure and install the
train signaling and communications system. Contract CV-DB-16-001 contains the following major
work elements:

Trackwork: Trackwork will include constructing new track between Third Street in downtown San
Rafael and the Larkspur station at Larkspur Landing. This includes a double track section between the
existing downtown San Rafael station and Andersen Drive.

Trestle Bridges: The Project will replace two bridges over San Rafael creek and an un-named drainage
channel south of Rice Drive and rehabilitate an existing timber trestle over Auburn Street.

West Francisco Boulevard Partial Realignment: As currently configured, the existing rail alignment
crosses West Francisco Boulevard at grade immediately south of the San Rafael Creek crossing. The
alignment then crosses at grade over two additional roadways (Irwin Street and Rice Drive) further
down the alignment. The City of San Rafael has requested that SMART exchange right-of-way with the
City roadway in order to close two crossings: Francisco Boulevard West and Irwin Street. This “flip”
between Second Street and Rice Drive providing more efficient and safe rail and vehicular operations
as well as support the City with their at-grade crossing application to keep Andersen Drive open
further south in the alignment. In addition, the “flip” frees-up approximately ten feet that can provide
valuable space in this very tight area for a future bicycle and pedestrian pathway that the City is
planning to build.

At-Grade Road Crossings: The existing alignment between Downtown San Rafael and Larkspur
includes six public at-grade roadway crossings. From north to south, these are: 1) Third Street; 2)
Second Street; 3) West Francisco Boulevard; 4) irwin Street; 5) Rice Drive; and 6) Andersen Drive. Two
of these crossings would be eliminated with the aforementioned “flip” of West Francisco Boulevard
between Second Street and Rice Drive and one private crossing will be added north of the Cal Park
Hill tunnel. Vehicular traffic at the remaining at-grade crossings would be controlled by bells, flashing
beacons, and gates. Roadway surfaces and path of travel at each crossing would be upgraded. All at-
grade crossings would be designed and approved, in compliance with California Public Utilities
Commission (CPUC) requirements.
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SMART Board of Directors
June 21, 2017
Page 3 of 6

Cal Park Hill Tunnel: The tunnel was reopened and rehabilitated in 2010 to accommodate a multi-use
pathway and future SMART rail service. The tunnel was divided lengthwise by a concrete partition,
with one side occupied by the pathway and the other side containing the future SMART rail bed.
Improvements included in this contract will include track installation, lighting, safety path-of-travel,
emergency communications and fire suppression systems.

Larkspur Station: The proposed Larkspur Station would have a center platforms that would extend
the full length of the passenger boarding area. The station would be equipped with a shelter, lighting,
and other amenities such as signage, schedules, bike lockers, information kiosks, and ticket vending
machines. Adequate space for a drop-off area would be provided along with riders’ vehicular parking
at the south of the station.

Power and Communication Infrastructure: The contract will install the underground power and
communications duct bank system. This will include providing the infrastructure for power to the
station, at-grade crossings for warning device equipment, signal houses, lighting, and other power
needs.

Andersen Drive Crossing: The City of San Rafael has requested that SMART construct the crossing as
part of the Project. The City has developed construction documents for the construction of the
Andersen at-grade crossing. The City is funding 100% of the work which amount to $2,865,514.70.
There will be additional costs (estimated to be $1.5M) to the City for the Andersen Drive Crossing
construction that will be included in the follow-on Signaling and Systems Contract for the grade
crossing warning devices.

San Rafael Transit Center Modifications: SMART and Golden Gate Transit have developed
modifications to the Transit Center in order to maintain all of the current functionality of the Transit
Center within the existing area. This includes constructing new and modifying existing bus passenger
loading platforms. The work primarily consists of reconstructing curb and gutters and passenger
shelters.

The Solicitation Process: The State of California allows transit authorities to utilize a design-build
delivery method for projects greater than $25M through Public Contract Code §§ 20209 and Public
Utilities Code §§ 130238. The prequalification step requires proposers to submit their team of
representatives and subcontractors, demonstrate past experience with similar projects, provide
claims history and other aspects of their proposed team. The State allows the selection process to
follow a best value selection approach. The best value process considers such factors as price,
technical expertise, life cycle cost, safety record, skilled labor availability and specific approach to the
project.

Once a prequalified list is established, a Request for Proposals is issued to the proposers, inviting them
to submit a technical and price proposal for the work. The proposal evaluation can include discussions
with proposers, interviews, and another round of price proposals.
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This Contract utilizes a design-build delivery method in which the Contractor completes the
engineering design and constructs the work providing a single entity for the work.

The advantages of the design-build delivery method can include faster project delivery, cost savings
due to the engineer and contractor jointly collaborating on design solutions, and greater certainty in
final price due to reduced claim potential since the engineer and contractor are a single contract
entity. Your Board adopted the design-build approach for this work with Resolution No. 2016-35 at
the December 7, 2016 Board meeting.

We conducted a solicitation process for this Contract that followed the requirements of the State of
California and standard industry practices. The process is summarized as follows:

o March 10, 2016 - SMART issued the Request for Qualification

o March 31, 2016 - SMART hosted an Industry Information Meeting for this Contract

o April 27, 2016 - SMART received Statements of Qualifications from five (5) Potential
Design Build Entities

August 3, 2016 - SMART qualified four (4) teams

December 19, 2016 - SMART issued the final Request for Proposal to the pre-qualified
teams

February 14, 2017 - SMART received two (2) proposals

June 1, 2017 - SMART requested Best and Final Offer Price Proposals

June 7, 2017 - Best and Final Offer Proposals were received

June 9, 2017 - SMART issued Notice of Intent to Award

O O

O O O O

We received proposals from two (2) qualified proposers, Shimmick Construction Company, Inc. and
Stacy and Witbeck/Herzog, A Joint Venture (SWH) and convened a Selection Committee. The Selection
Committee, which consisted of representatives from SMART, Golden Gate Bridge Highway and
Transportation District (GGBHTD), the City of San Rafael, and Marin Transit, evaluated the technical
proposals first without any knowledge of price, and then upon completing the technical evaluation,
the selection committee evaluated the proposals. A combined score was generated and presented
to me based upon the scoring criteria that were described in the request for proposals.

Staff spent the months of May and June clarifying the scope of work in the contract, and negotiating
final work scope and pricing. On June 1, 2017 SMART issued a Best and Final Offer (BAFO) bid sheet
to price the changes in the scope of work and to secure the best pricing. SWH submitted the most
cost effective price of $36,344,314.70 for the project. San Rafael’s share of the cost is $3,465,514.70
for the Andersen Drive construction and the relocation of a storm sewer. Thus, the cost to the Project
is $32,878,800.

After awarding the civil package, SMART will pursue a sole-source procurement for the train signaling
and communications systems. This is critical so that SMART gets the same technology for critical
systems elements like the Positive Train Control System. Staff anticipates bringing this contract to the
Board for award in the third quarter of this year.
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Funding: SMART has received committed funding of $48,738,079 for the Project. It includes the
following funding amounts and funding sources. There is no local SMART Measure Q funding in the
Project.

FUNDING SOURCE AMOUNT
REGIONAL - Metropolitan Transportation Commission $20,000,000
RM2 $625,000
RM2 $13,275,000
CMAQ $6,100,000
Federal Transit Administration $22,533,000
5309 - Federal Earmark $2,500,000
5309 - Small Starts Program $20,033,000
Federal Railroad Administration $3,000,000
Positive Train Control $3,000,000
Federal Highway Adminstration $3,205,079
Transit Center Modiifications $3,205,079
TOTAL $48,738,079

The Metropolitan Transit Commission (MTC) allocated $13.3 million in Regional Measure 2 (RM2)
funding to SMART in April of this year for the Project. As part of their award, MTC conditioned SMART
that they couldn’t commit more than the $13.3M until SMART had received an executed grant
agreement from the Federal Transit Administration (FTA). The FTA Small Starts Program funding has
been appropriated by Congress in the FY16 Budget. The grant agreement is under development and
is anticipated to be executed in the Fourth Quarter of 2017. In order to maintain the project schedule,
it is critical that critical “in-water” work commence this construction season. If we miss this work
window this year, the project could be delayed by up to one year. While this would delay the opening
of service to Larkspur, construction costs would increase. The Contractor has agreed to hold their
price through December 31, 2017. Should SMART be unable to provide a full notice-to-proceed for
the work, the contractor has reserved the right to renegotiate costs for the remaining work to account
for escalation costs.

Thus, staff is recommending awarding the contract today for the full amount of $36,300,000 and
issuing a Limited Notice-to-Proceed for up to $16,765,514.70. This includes the $13.3M in MTC
funding for the project as well as the City of San Rafael’s share of $3,465,514.70 for the City’s
improvements.
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RECOMMENDATION:
Staff is recommending approving Resolution 2017-03 which provides for:

1. Authorizing the Chair of the Board to execute Design Build Contract CV-DB-16-001 with Stacy and
Witbeck/ Herzog, A Joint Venture for an amount of $36,300,000 for the design and construction of
general engineering improvements consisting of track construction, bridge construction, bridge
rehabilitation, station construction, electrical and communication infrastructure and other related
improvements.

2. Authorize the General Manager to spend up to five (5) percent of the contract amount ($1,815,000)
from the Project budget to serve as contingency for unanticipated costs.

3. Directing the General Manager to issue a Limited Notice-to-Proceed not-to-exceed $16,765,514.70
until the remaining funding has been allocated to SMART for the Project.

4. Approve Resolution 2017-04 authorizing the General Manager to execute a Memorandum of
Understanding with the City of San Rafael for the Larkspur Extension Project

FISCAL IMPACT: Contract expenditures are included in the FY2017-18 budget.

Bill Gamlen, P.E.
Chief Engineer

cc: Erin McGrath
Bill Gamlen
Tom Lyons

Attachment(s):

1) Resolution No. 2017-03 with Design Build Contract
2) Resolution No. 2017-04 with the Memorandum of Understanding with the City of San Rafael
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Resolution No. 2017-03
Sonoma-Marin Area Rail Transit District
June 21, 2017

RESOLUTION OF THE BOARD OF DIRECTORS OF THE SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT, STATE OF CALIFORNIA, AWARDING THE DESIGN BUILD CONTRACT TO STACY AND
WITBECK/HERZOG, A JOINT VENTURE, FOR THE CONSTRUCTION OF GENERAL ENGINEERING
IMPROVEMENTS CONSISTING OF TRACK CONSTRUCTION, BRIDGE CONSTRUCTION, BRIDGE
REHABILITATION, STATION CONSTRUCTION, ELECTRICAL AND COMMUNICATION
INFRASTRUCTURE AND OTHER RELATED IMPROVEMENTS TO SMART’S PASSENGER RAIL
SYSTEM FOR LARKSPUR EXTENSION PROJECT (CV-DB-16-001); AND DELEGATING CERTAIN
AUTHORITY TO THE GENERAL MANAGER

WHEREAS, Section 105074 of the Public Utilities Code authorizes SMART to enter into a
design build contract as a “transit operator” within the meaning of Article 6.8 (commencing
with Section 20209.5) of Chapter 1 of Part 3 of Division 2 of the Public Contract Code; and

WHEREAS, pursuant to Public Contract Code Section 20209.6, the Board of Directors of
SMART is authorized to enter into a design-build contract for both the design and construction
of a project when it is in the best interest of SMART; and

WHEREAS, SMART is advancing the Larkspur Extension Project — a 2.2-mile extension of
the SMART passenger rail system from downtown San Rafael to Larkspur near the Golden Gate
Ferry Terminal; and

WHEREAS, on December 7, 2016, the Board adopted Resolution No. 2016-35 adopting
the design-build approach for the Larkspur Extension Project; and

WHEREAS, SMART's solicitation process included the following:
SMART issued the Request for Qualification - March 10, 2016
SMART hosted an Industry Information Meeting for this Contract - March 31, 2016
SMART received Statements of Qualifications from five Design Build teams - April 27, 2016
SMART qualified four (4) teams - August 3, 2016
SMART issued the Request for Proposal to the pre-qualified teams - December 19, 2016
SMART received two (2) proposals - February 14, 2017
SMART requested Best and Final Offer Price Proposals - June 1, 2017
SMART received Best and Final Offer Proposals - June 1, 2017
SMART issued Notice of Intent to Award - June 9, 2017

WHEREAS, staff negotiated the terms and conditions of the proposed Design Build
Contract (“Contract”) with Stacy and Witbeck/Herzog, A Joint Venture (SWH) (“Contractor”)

and a copy of the proposed contract is on file with the Clerk; and

WHEREAS, staff will incorporate Contractor’s BAFO and the final negotiated deal points
into the proposed contract; and
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Resolution No. 2017-03
Sonoma-Marin Area Rail Transit District
June 21, 2017

WHEREAS, once the proposed Contract is finalized and Contractor has provided the
required bonds, insurance and escrowed documents, the Contract will be ready for execution.

WHEREAS, the Larkspur Extension Project is funded through Federal and regional
funding; and

WHEREAS, the Metropolitan Transit Commission (MTC) allocated $13.3 million in
Regional Measure 2 funding to SMART in April of 2017 for the Larkspur Extension Project, but
will not commit more funds until SMART receives an executed grant agreement from the
Federal Transit Administration (FTA), which is expected to be executed in the Fourth Quarter of
2017; and

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Sonoma-Marin
Area Rail Transit District declares and orders as follows:

1. The findings and determinations set forth herein are true and correct, are
supported by substantial evidence in the record and are adopted as set forth herein.

2. The Contract for the Design Build Contract CV-DB-16-001 shall be awarded to
Stacy and Witbeck/Herzog, A Joint Venture.

3. The General Manger is hereby authorized, empowered and directed to
undertake the following actions for the purpose of finalizing the Contract with Contractor:

(a) Finalize the proposed Contract with Contractor in a manner consistent with the
staff report presented to the Board;

(b) Spend up to five (5) percent of the contract amount ($1,815,000) from the
Project Budget to serve as contingency for unanticipated costs.

(c) The General Manager is authorized to issue a Limited Notice-to-Proceed not-to-
exceed $16,765,514.70 until the remaining funding has been allocated to
SMART for the Project.

4. The CFO is authorized to: (a) budget the contract in the amount of $36,300,000,
plus set aside a 5% contingency amount (Total Project Budget);

5. The Board authorizes the Chairperson to execute the final contract.
6. The General Manger and staff are authorized to take all action necessary and

appropriate to carry out the Contract. The Clerk of the Board is designated as the custodian of
the documents and other materials that constitute the record of the proceedings upon which
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Resolution No. 2017-03
Sonoma-Marin Area Rail Transit District
June 21, 2017

the Board’s decision herein are based. These documents can be found at SMART, 5401 Old
Redwood Hwy, Suite 200, Petaluma, CA 94954,

PASSED AND ADOPTED at a regular meeting of the Board of Directors of the Sonoma-Marin Area
Rail Transit District held on the 21st day of June, 2017, by the following vote:

DIRECTORS:
AYES:

NOES:
ABSENT:
ABSTAIN:

Debora Fudge, Chair, Board of Directors
Sonoma-Marin Area Rail Transit District

ATTEST:

Leticia Rosas-Mendoza, Clerk of the Board of Directors
Sonoma-Marin Area Rail Transit District
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CONTRACT No. CV-DB-16-001

THIS DESIGN-BUILD CONTRACT No. CV-DB-16-001 is made and entered into this
day of (the “Contract’), between the SONOMA-
MARIN AREA RAIL TRANSIT DISTRICT (the “District”) and,

0 A corporation organized and existing under the laws of the State of
0 A partnership, whose general partners are
X A joint venture, whose members are: Stacy and Witbeck/Herzog, JV.

the location of whose principal office is (hereinafter referred to as the “Contractor”), with
reference to the definitions of terms set forth in General Conditions Article GC 1.3 and the
following facts:

RECITALS

A. On December 19" 2016, the District issued a Request for Proposals (RFP) for
design and construction of Larkspur Extension of its Initial Operating Segment (the “Project”),
pursuant to procurement authority granted in the Public Contract Code Sections 20209.5 et
seq.

B. The District’s goals for the Project as stated in the RFP include: (1) satisfying
its standards for design, construction, environmental sensitivity, maintainability, operability
and life cycle; (2) providing opportunity for local workers and local subcontracted firms,
including small businesses; (3) developing the system in accordance with the established
schedule; (4) obtaining best value that is within SMART’s budget and desire to minimize cost;
and (5) satisfying the District's commitments to stakeholders including operating freight
railroad.

C. The Contract Drawings and Contract Specifications set forth preliminary
design concepts for the Project and serve to provide certain baseline requirements for the
Project. These documents are preliminary in nature, and the Proposers were advised that
the Contractor would be required to assume full responsibility and liability with respect to
design of the Project in accordance with the requirements of the Contract Documents,
including correction of any errors in the Contract Drawings and Contract Specifications.

D. The Contract Documents include provisions intended to allow the District’'s
goals for the Project to be achieved and to reflect the Contractor's assumption of
responsibility, risk, and liability for design of the Project, and a requirement to pay Liquidated
Damages in the event of unexcused delay in completion. The RFP required the Proposers to
account for such restrictions and requirements in determining the proposed Contract Price.

E. The District evaluated proposals in response to the RFP, and has selected the

Contractor for award of the Contract based on a determination that its Proposal provided the best
value to the District, considering the technical and price factors set forth in the RFP.
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NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE1 CONTRACT DOCUMENTS.

Certain Definitions. Refer to General Conditions Article GC 1.2 and GC 1.3 for the meaning of
various terms used in the Contract Documents.

Contract Documents. The Contract Documents are initially comprised of the following
documents:

CONTRACT DOCUMENTS

Design-Build Contract (including Attachments A through G)

Supplemental Conditions for Contract CV-DB-16-001

General Conditions for Contract CV-DB-16-001

Program Requirements for Contract CV-DB-16-001

General Requirements - Division 01 — for Contract CV-DB-16-001

SMART Design Criteria Manual, , Rev. 2, December 15, 2012

Baseline Documents (to the extent specified in the definition of Baseline Documents in SC
1.3)

Construction Specifications, excluding any deviations from the requirements of the other
Contract Documents contained therein which have not been specifically approved in writing
as such by SMART

Construction Drawings, excluding any deviations from the requirements of the other Contract
Documents contained therein which have not been specifically approved in writing as such
by SMART

Contractor’s Proposal, to the extent it meets or exceeds the requirements of the other
Contract Documents.

The Contract Documents will also include: one or more Notice(s) to Proceed (NTP) and any
supplemental agreements, amendments, Change Orders and Contract Modifications.

Interpretation of Contract Documents. Cross references to any articles of the General

Conditions shall be deemed to mean reference to the General Conditions as modified and
supplemented by the Supplemental Conditions.
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ARTICLE2 SCOPE OF WORK.

In consideration of the payments and agreements hereinafter set forth to be made and performed by
the District and the Contractor, and under conditions expressed in the bond(s) of even date herewith
and attached hereto, the Contractor agrees with the District to do all the work and furnish all the
materials (except those materials expressly stated in the Contract Documents to be furnished by the
District) necessary for the completion of the Project (the “Work”). The Contractor shall perform the
Work in a good, workmanlike and substantial; manner and to the satisfaction of the District in
accordance with the Contract Documents attached hereto.

A general description of the scope of the Work is set forth in Program Requirements Article PR 1.

ARTICLE3 CONTRACT TIME

Notice To Proceed. The Contractor shall begin the Work as specified in, and on the date set
forth in one or more Notices to Proceed issued by the District. See General Conditions Article
GC 8.1.

Milestone Deadlines. The Contractor shall diligently prosecute the Work so as to achieve
completion on or before the dates specified in General Conditions Article GC 8.4.1, as such dates
may be extended in accordance with the Contract Documents:

Time Extensions. No extension of any Milestone Deadline shall be effective unless in writing
signed by the District. See General Conditions Article GC 8.4 for more information regarding time
extensions. Any extension shall be for such time and terms and conditions as shall be fixed by
the District.

ARTICLE4 COMPENSATION.

Contract Amount. As full compensation for the Work, the District will pay the Contractor the
lump sum amounts specified in Attachment A hereto, and amounts for Provisional Sum Work not
to exceed the amounts specified in Attachment A hereto, as such amounts may be adjusted under
the terms and conditions of the Contract Documents. The total amount so payable is referred to
herein as the “Contract Price.”

ARTICLE 5 EXAMINATION OF DOCUMENTS AND SITE.

The Contractor warrants that, before submitting its Proposal, it carefully examined the Contract
Documents together with the site of the proposed Work and its surrounding territory and is
informed regarding all of the conditions affecting the Work to be done and labor and materials to
be furnished for the completion of this Contract, including the existence of poles, wires, pipes,
and other facilities and structures of municipal and other public service corporations on, over, or
under the site, except latent conditions that constitute Differing Site Conditions under the terms
of the Contract Documents, and that its information was secured by personal and other
investigation and research. See Program Requirements Article PR 5.1.3 for more information
regarding the Contractor's pre-Proposal site examination and General Conditions Article GC 4.6
for information on Differing Site Conditions.
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ARTICLE6 ALTERATIONS AND OMISSIONS.

The Work identified in the Contract Documents shall be performed in accordance with the true
intent and meaning of the Contract Documents without any further expense of any nature
whatsoever to the District other than the consideration named in this Contract.

The District reserves the right, at any time during the progress of the Work, to alter the scope of
Work, or omit any portion of the Work as it may deem reasonably necessary for the public interest,
making allowances for additions and deductions with compensation made in accordance with the
Contract Documents for the altered or omitted Work, in accordance with General Conditions
Article GC 4.2.

ARTICLE7 PAYMENTS.

As the Work progresses in accordance with this Contract and in a manner that is satisfactory to
the District, the District will make payments to the Contractor for Work completed in accordance
with General Conditions Article GC 9.

If the Contractor does not comply with any direction concerning the Work or materials given by
the District's Authorized Representative, the Contractor shall not be entitled to have any payment
made for the non-complying Work. See General Conditions Article GC 5.12 regarding
nonconforming Work.

ARTICLE8 DBE COMMITMENT GOAL.

This Contract is subject to certain requirements concerning utilization of DBEs. It is the District's
intent that DBEs have the maximum practicable opportunity to participate in the Contract. The
Contractor must comply with the DBE commitments and demonstrate good faith efforts to achieve
the 3.99% DBE goal for this contract included in its Proposal, as it may be modified during the
course of this Contract.

The Contractor agrees to:

A Carry out the award of Subcontracts to DBEs to the fullest extent consistent with
efficient Contract performance.

B. Establish procedures to ensure the timely payments of amounts due DBEs pursuant
to the terms of the Subcontracts with DBEs.

C. Cooperate in any studies or surveys as may be conducted by the District as may
be necessary to determine the extent of the Contractor's compliance with DBE
participation.

ARTICLE9 PROJECT ORGANIZATION AND CONTACTS.

Attachment B identifies the Engineer and the initial Authorized Representatives of the District and
the Contractor. The District shall have the right to change the Engineer, and each party shall
have the right to change its Authorized Representative and addresses for notices, upon written
notice delivered pursuant to this Article.
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All notices and other communications concerning this Contract shall be written in English, shall
bear the number assigned to this Contract by the District and shall follow the District's
correspondence format and reference system.

Notices and other communications may be (a) delivered personally, (b) sent by certified mail,
return receipt requested, (c) sent by a recognized overnight mail or courier service, with delivery
receipt requested, or (d) sent by facsimile or email communication followed by a hard copy. A
notice to the District will be effective only if it is delivered to the District's Authorized
Representative and other person(s) designated for delivery of notices in Attachment B hereto,
and a notice to Contractor will be effective only if it is delivered to Contractor's Authorized
Representative and other person(s) designated for delivery of notices in Attachment B hereto.

Notices shall be deemed delivered when actually received in the office of the addressee (or by
the addressee if personally delivered) or when delivery is refused, as shown on the receipt of the
U. S. Postal Service, private carrier or other Person making the delivery. Notwithstanding the
foregoing, notices sent by telefacsimile after 4:00 p.m. Pacific Standard or Daylight Time (as
applicable) and all other notices received after 5:00 p.m. shall be deemed received on the first
business day following delivery (that is, in order for a fax to be deemed received on the same day,
atleast the first page of the fax must have been received before 4:00 p.m.). Any technical problem
or any failure of any kind preventing Contractor from delivering notice in accordance with the
Contract shall be the sole responsibility of Contractor.

Contractor shall copy the District on all written correspondence pertaining to the Contract between
Contractor and any Person other than Contractor's Subcontractors, consultants and attorneys.

ARTICLE 10 WORKERS’ COMPENSATION CERTIFICATION.

By executing this Contract, the Contractor certifies that it is aware of the provisions in Section
3700 of the California Labor Code which require every employer to be insured against liability for
Workers’ Compensation or to undertake self-insurance in accordance with the provisions of that
Code, and the Contractor covenants and agrees to comply with such provisions prior to
commencing the performance of the Work of this Contract.

ARTICLE 11 LICENSING.

The Contractor acknowledges that all contractors in California are required by State law to be
licensed, and are regulated by the Contractors State License Board, which has jurisdiction to
investigate complaints against contractors if a complaint is filed within three years of the date of
the alleged violation. Any questions concerning a contractor may be referred to the Registrar,
Contractors’ State License Board, 9821 Business Park Drive, Sacramento, CA 95827-1703,
mailing address P.O. Box 26000, Sacramento, CA 95826- 0026, Phone (800) 321-CSLB.

ARTICLE 12 INSURANCE.

The Contractor shall maintain in full force and effect liability insurance necessary to cover claims
arising from the Contractor’s operations under this Agreement, in accordance with Attachment C
hereto.
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ARTICLE 13 SECURITY INTEREST.

ARTICLE 14 In the event District fails to pay when due any sum owed to Contractor under this
Agreement, Contractor shall have a security interest in the proceeds of the transactions and use
tax approved by the voters of District in 2008 (the_“Measure Q Sales Tax”) as necessary to secure
the sum due. The security interest created by this paragraph shall be subordinate to (i) any pledge
of or grant of a security interest in the proceeds of the Measure Q Sales Tax to secure District’s
indebtedness or other obligations for borrowed money, whether such pledge or grant of security
interest is made before or after this Agreement is made and (ii) any security interest created by
an agreement for the provision of goods or services to District made before this Agreement is
made. The security interest created by this paragraph shall expire on the sooner of satisfaction
or extinguishment of District’s duty to pay such sum or expiration or termination of this Agreement.
Itis the intent of District that this Section, having been duly approved by a resolution of District's
Board of Directors, constitutes an evidence of indebtedness pursuant to Section 105262 of the
Public Utilities Code. Upon expiration of the security interest as specified herein, Contractor shall
execute and deliver to District any and all documents necessary to release such security interest.

ARTICLE 15 FURTHER ASSURANCES.

ARTICLE 16 Contractor shall promptly execute and deliver to the District all such instruments
and other documents and assurances as are reasonably requested by the District to further
evidence the obligations of Contractor hereunder, including assurances regarding assignments
of Subcontracts contained herein.
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IN WITNESS WHEREOF, the parties have hereunto executed this Contract as of the date first
above written.

DISTRICT: CONTRACTOR:

SONOMA-MARIN AREA RAIL TRANSIT NAME OF CONTRACTOR
DISTRICT

By:
Authorized Signer for Contractor
By:
Title:
District Board Chairperson
California Contractor’s License No.
Class A, License Expiration Date:
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CONTRACT ATTACHMENT INDEX

ATTACHMENT A - Contract Price (Bid Schedule)

ATTACHMENT B — Authorized Representatives; Addresses for Notices

ATTACHMENT C - Insurance (as listed in Attachment C)

ATTACHMENT D - Subcontracting Plan Requirements

ATTACHMENT E - FTA & DOT Requirements

ATTACHMENT F — DBE Information

ATTACHMENT G — Scope and Contract Clarifications
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REVISED -

ATTACHMENT A

CONTRACT PRICE

BAFO 6/5/2017 - FORM BS — BID SCHEDULE - LARKSPUR EXTENSION
(Milepost 14.8 to Milepost 17.0)

BID ITEM UNIT
NUMBER ITEM NAME QTY UNIT COST COST
1 Site Preparation 1 LS $1,130,000.00[ $1,130,000.00
2A Trackwork 1 LS $6,450,000.00] $6,400,000.00
2B Track at Grade Crossings 1 LS $750,000.00 $750,000.00
2C MUP Fencing and Gates 1 LS $100,000.00 $100,000.00
2D Palisade Fence and Gate 1 LS $50,000.00, $50,000.00
2E Rice Drive Additional 8’ High 400 LE
Security Fence $58.00 $23,200.00
2F Provisional Sum: 6’ Chain Link
Fence 2000 | LF $32.50|  $65,000.00
2G Provisional Sum: 4’ Chain Link 600 LF
Fence $27.00 $16,200.00
2H Provisional Sum: High Security 100 LE
Fence $34.00 $3,400.00
21 Provisional Sum: 8’ High Security
Fence 2000 LF $58.00 $116,000.00
3 Special Trackwork 1 LS $528,000.00 $528,000.00
4 Drainage 1 LS $1,345,000.00| $1,345,000.00
5 Roadway 1 LS $3.700,000.000 $3,700,000.00
6 Traffic Signal and lllumination 1 LS $805,685.30]  $805,685.30
7A Utilities (Excluding Sanitary Sewer 1 LS
Force Main) $425,000.00 $425,000.00
7B Sanitary Sewer Force Main 1 LS $600,000.00{  $600,000.00
8 AC Power 1 LS $1,000,000.00 $1,000,000.00
9A Sheet Pile Walls 1 LS $800,000.00 $800,000.00
9B Miscellaneous Walls 1 LS $460,000.00|  $460,000.00
9C Structural Culverts 1 LS $275,000.00 $275,000.00
10 Tunnel Improvements 1 LS | $100,000.00|  $100,000.00
Lark i |
11A SRR o 1 LS | $1.375,000.00| $1,375,000.00
118 Larkspur Platform Shelters 2 EA $75,000.00|  $150,000.00
1 District Field Office/Operations
T Trailer 1 LS $80,000.00|  $80,000.00
12A Aubum Street Bridge 1 Ls | $200,000.00|  $200,000.00
128 Unnamed Channel Bridge 1 Ls | $512,00000| $512,000.00
120 San Rafael Creek Bridges 1 LS | $1,450,000.00( $1,450,000.00
13 Environmental Compliance and
SWPPP 1 LS $750,000.00|  $750,000.00

BAFO 6/1/2017

FORM BS - BID SCHEDULE

1
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BID ITEM UNIT
NUMBER ITEM NAME QTY UNIT COST COST
14 Systems 1 LS | $3.100,000.00| $3,100,000.00
15 Mobilization & Demobilization
(3% of Base Proposal, max) 1 LS | $1,000,000.00| $1,000,000.00
16 PM & Design (10% of Base 1 LS
Proposal, max) - $3,575,000.00] $3,575,000.00
17 Allowance: Unknown Unsuitable $100,000 $100,000
Material N/A NIA
18 Allowance: Contaminated Material N/A N/A | $100,000 $100,000
19 Allowance: Unknown Utilities and $100,000 $100,000
Obstructions NIA Bk
20 Attachment A: Andersen Drive BID ITEM NO.
aunachment A Complete next ;
Rail Crossing Improvements °é?§ ﬁe?nnﬁo_ Zﬁ?e - ANDE;%\E,:
(attached to the Baseline Andersen Dn'\ll_e & xS $2,865,514.70
Drawings and Program input on this ine TOTA T:
Requirements) “TOTAL CAST
21A Attachment B: Bettini Center Civil 1
Modifications (attached to the LS $1.700,000.00|  $1,700,000.00
Baseline Drawings)
21B Attachment B Allowance: Bettini $500,000 $500,000
Shelters, Information Systems, N/A N/A '
and Platform Furnishings
*TOTAL PRICE: [$36.300,000.00

Cong

June 15, 2017

Signed and datéd by Proposer’s Authorized Representative(s)

See *BID SCHEDULE — NOTES (page 81)

BAFO 6/1/2017

FORM BS - BID SCHEDULE
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ATTACHMENT A - BID ITEM 20 - BID SCHEDULE

Andersen Drive Rail Crossing Improvements Project
BAFO -6/1/2017

I:::‘ Description Quantity Unit Unit Cost | Total Cost
1___|Surveying and Construction Staking LS $40,000.00]  $40,000.00
2 __|Construction Signs and Traffic Control 1 LS $45,000,001 _ $45.000.00
3 __|Clearing and Grubbing 1 LS 1$300,000.00] $300,000.00

Minor Concrete
4 4" Thick PCC Sidewalk (Median) 2,740 SF $23.00f  $63,020.00
5 6" Thick PCC Sidewalk (Bike Path and Median) 13,020 SF $12.25] $159,459.00
6 Modified Type A Curb and Gutter 1,255 LF $49.00]  $61,495.00
7 Modified 24" Type A Curb and Gutter 15 LF $80.00 $1,200.00
8 Type E Curb 1,215 LF $35.00| $42,525.00
9 |Cold Plane Asphalt Concrete (d=2") (F) 3,723 SY $5.75] $21,407.25
10 |Import Borrow 100 CcY $41.00 $4,100.00
11 |Aggregate Base (Class II) 1,370 cY $140.00] $191,800.00
12 |HMA (Type A) 2,012 TON 162.00] $325,944.00
13 __[Chainlink Fence 1,150 LF $35.00]  $40,250.00

Drainage Improvements

14 Storm Drain Pipe (12-inch PVC) 288 LF $252.00] $72,576.00
15 Storm Drain Pipe (18-inch PVC) 38 LF $350.00]  $13,300.00
16 Storm Drain Pipe (4-inch PVC) 122 LF $52.00 $6.344.00
17 Abandon And Remove Storm Drain Facilities 1 LS $22,837.25|  $22,837.25
18 Storm Drain Manhole Type A 1 EA $9.,000.00 $9,000.00
19 Storm Drain Manhole Type B 2 EA $8,500.000  $17,000.00

20 Storm Drain Catch Basin Type B 1 EA $5.500. $5.500.00.

21 Storm Drain Catch Basin Type C 1 EA $4.200.00 $4,200.00

22 _|Erosion Control 1 LS | $48500.00] $48,500.00

Roadside Signs

23 Relocate Existing Sign to New Post 6 EA $775.00 $4,650.00

24 Install New Sign on New Post 20 EA" $775.00 $15,500.00

25 Pedestrian Barricade 1 EA $1,350.00 $1,350.00

Traffic Stripes and Pavement Markings

26 Thermoplastic Pavment Marking 585 SF $30.00 $17.550.00

27 Thermoplastic Pavment Marking (Green Bike Lane)| 3,510 SF $17.00] _ $59,670.00

28 Thermoplastic Pavment Marking (Detail 12) 100 LF $2.30 $230.0

29 Thermoplastic Pavment Marking (Detail 13) 42 LF $2.30) $96.60)

30 Thermoplastic Pavment Marking (Detail 22) 40 LF $6.00 $240.00

31 Thermoplastic Pavment Marking (Detail 24) 1,255 LF $2.30 $2,886.50

32 Thermoplastic Pavment Marking (Detail 27B) 761 LF $2.30 $1,750.30

33 Thermoplastic Pavment Marking (Detail 38) 213 LF $3 10

34 Thermoplastic Pavment Marking (Detail 39) 395 LF $2.50 $987.50

35 Thermoplastic Pavment Marking (Detail 39A) 220 LF $2.50 $550.00

Landscape Improvements
36 Install New Tree 21 EA $900.00]  $18,900.00
37 | lrrigation 1 LS $10,000.0 $10,000.00
Lighting and Electrical Improvements
38 Traffic Signal Improvements 1 LS  [$360.000.00] $340,000.00
39 Railroad Crossing Improvements 1 LS  [$500.000.00] $500,000.00
Project Management
40 Project Management 1 LS _ [$200,000.00] $200,000.00
41 Mobilization / Demobilization 1 LS $65,000.00 $65,000.00
Stormwater Pollution Prevention Plan and
4 | Wemsns 1 LS [$15,000.00| $15,000.00
43 Mitigation Monitoring and Monitoring Plan 1 LS $95,000.00|  $95,000.00
Total (Bid Iltem 20 matches this total):|$2.865.514.70 |

Crg L

June 15, 2017

Signed and Dated by Proposer's Authorized Representative(s)

Stacy and Witbeck / Herzog, a Joint Venture

COMPANY NAME
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ATTACHMENT B

AUTHORIZED REPRESENTATIVES; ADDRESSES FOR NOTICES
The District’s Representative is:

Bill Gamlen, P.E., Chief Engineer
Sonoma-Marin Area Rail Transit District
5401 Old Redwood Highway, Suite 200
Petaluma, CA 94954

Office Phone: 707-794-3049

Mobile Phone: 415-717-5838

Email: bgamlen@sonomamarintrain.org

The Contractor’s initial Authorized Representative is:

Dan Elshire

Stacy and Witbeck, Inc.
2800 Harbor Bay Parkway
Alameda, CA. 94502

Tel: (510) 995-1614

Fax: (510) 748-1205

Cell: (510) 708-8824

Copies of all notices from Contractor regarding disputes, termination and default notices shall be
delivered to the following persons in addition to the District’s Authorized Representative:

Erin McGrath, Chief Financial Officer
Sonoma-Marin Area Rail Transit District
5401 Old Redwood Highway, Suite 200
Petaluma, CA 94954

Tom Lyons Esq.

Legal Counsel

Sonoma-Marin Area Rail Transit District (SMART)
5401 Old Redwood Hwy., Ste. 200

Petaluma, CA 94954

Copies of all notices from the District regarding disputes, termination and default notices shall be
delivered to the following persons in addition to the Contractor’s Authorized Representative:
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ATTACHMENT C

INSURANCE (Contractor Provided Insurance)
1. Insurance Program. The following types of insurance coverage shall be provided:
a. Primary Commercial General Liability (see Section 2)

b. Umbrella Liability (see Section 3)

C. Automobile Liability (see Section 4)

d. Workers’ Compensation/Employer’s Liability (see Section 5)
e. Pollution Liability (see Section 6)

f. Builder’s Risk (see Section 7)

g. Professional Liability (see Section 8)

h. Railroad Protective Coverage (See Section 9)

i. Valuable Papers Liability (See Section 10)
j- Aviation (See Section 11)

Evidence of insurance shall be provided to the District prior to the execution of the Contract
by means of a certificate of insurance in form acceptable to the District, with copies of all
endorsements attached, or (if requested by the District) by certified copy of the complete policy
with all endorsements. Any policy deductibles and self-insured retentions shall be shown on the
face of the certificate of insurance. The certificate of insurance shall be accompanied by a
document (a copy of State license or letter from insurer) which indicates that the agent signing
the certificate is an authorized agent of the insurer.

The cost of the insurance will not be measured, but the cost will be incidental to the
Contract Price.

The insurance requirements set forth herein shall be in addition to and not in any way a
substitution for all other protection provided under the Contract Documents.

No acceptance and/or approval of any insurance by the District shall be construed as
relieving or excusing the Contractor, or the Contractor's surety, from any liability or obligation
imposed upon either or both of them by the provisions of this Contract or elsewhere in the Contract
Documents.

Unless more specifically described elsewhere in the Contract Documents, the Contractor

shall at all times during the term of the Contract, and until notice of final Acceptance from the
District, maintain in full force and effect the policies of insurance required by this Contract.
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The Contractor shall not commence Work under this Contract until all the insurance
required hereunder has been approved by the District, nor shall the Contractor allow any
Subcontractor to commence work on its Subcontract until the insurance required of the
Subcontractor has been obtained by the Subcontractor and approved by the Contractor.
Notwithstanding the foregoing, builder's risk insurance shall not be required until start of
construction. The Contractor shall be responsible for determining appropriate limits for
Subcontractors.

All insurance policies required by this Attachment C or elsewhere in the Contract
Documents shall be written on forms (including the actual wording of the policies and ali
endorsements) acceptable to the District and with insurance companies that are duly licensed to
transact the prescribed coverages in each jurisdiction in which work under the Contract is to be
performed and that have a current A.M. Best Rating of not less than A:VIl or as otherwise
approved by the District.

All insurance policies required by this Attachment C or elsewhere in the Contract
Documents (other than workers’ compensation and professional liability policies) shall include
endorsements stating that the District and any other entities designated by the District are
additional insureds (hereinafter collectively referred to as “additional insureds”) with respect to
liability arising out of or resulting from the operations and completed operations of the named
insured under the Contract. Said endorsements shall also state that such coverage provided for
the benefit of the additional insureds is primary and other coverage maintained by such additional
insureds (if any) shall be non-contributing with the coverage provided under the policies.

All insurance policies required by this Attachment C or elsewhere in the Contract
Documents, excluding professional liability policies but including workers’ compensation
insurance, shall contain waivers of subrogation with respect to the District and any other entities
designated by the District. All policies shall provide that the bankruptcy or insolvency of the
insured does not relieve the insurance company of its obligations under the policies.

In the event the Contractor maintains insurance with limits exceeding the limits required
hereunder, the certificates of insurance provided to the District shall state the full extent of the
coverage available to the parties.

Contractor agrees to notify the Districtimmediately upon being advised that any insurance
policies issued to address requirements hereunder have been or will be suspended, voided,
canceled, modified or reduced in coverage or in limits.

If, during the term of the Contract, the Contractor fails to secure and maintain the required
insurance, the District shall have the right (without the obligation to do so) to secure the insurance
in the amounts specified in the name of the Contractor, in which case the Contractor shall pay all
premiums, deductibles, self-insured retentions or other amounts associated with the insurance
and shall furnish all information that may be required in connection with the District’'s purchase of
such insurance. Nothing herein shall preclude the District from exercising all other available rights
and remedies as a result of the failure of the Contractor or any Subcontractor to satisfy the
insurance requirements set forth herein, including the rights to immediately suspend, discontinue
or terminate the Contractor, at its discretion. Failure of the Contractor to provide or maintain any
required insurance shall not relieve the Contractor from any liability under this Contract, nor shall
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the insurance requirements be construed to conflict with the obligations of the Contractor
concerning indemnification.

2. Primary Commercial General Liability Insurance.

a. Coverage

Commercial General Liability Insurance coverage shall be at least as broad as the most
recently promulgated version of ISO Form CG 0001 (Occurrence-Basic Coverage). The policy
shall also include provisions that offer protection against all risks and exposures including the

following:

vi.

vii.

viii.

Xi.

Xii.

Premises and Operations Coverage with no exclusions for explosion,
collapse and underground work (X, C, and U Exclusions).

Products and Completed Operations (including Latent Defect) Coverage.
Broad Form Contractual Liability Coverage (Assumed by oral or written
agreement) covering the Contractor’s obligations, including any indemnity
provisions. Contractual liability exclusion to include an exception for
insured contract and construction contract to be an insured contract.
Broad Named Insured Endorsement.

Notice, Knowledge and Unintentional Errors and Omissions Coverage.
Incidental Malpractice Coverage.

Independent Contractors Coverage.

Personal Injury Coverage (Hazards A, B, and C) with no exclusion for
liability assumed contractually or injury sustained by employees of the

Contractor.

Broad Form Coverage for damage to property of the District, as well as
other third parties resulting from the Contractor’s work.

Any aggregate limits shall apply on a “per project” basis.

Pollution Exclusion shall not be more extensive that the 1ISO Absolute
Pollution Exclusion with “Hostile Fire” and “Building Heating System”
Exceptions.

Railroad Coverage with no exclusion for construction activities within 50
feet of any railroad property. The Contractor must use ISO Form CG 24
17 or equivalent Railroad Endorsement.

b. Limits of Liability
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Minimum limits of liability dedicated to the Project of $2,000,000 for each occurrence and
$4,000,000 annual general aggregate shall be provided. Defense expenses shall be in addition
to the limits of liability.

C. Deductibles/Self-insured Retentions
Contractor is responsible for payment of all deductibles or self-insured retentions.
d. Additional Insureds

The policy shall name the District and any other entities designated by the District as
additional insureds. The Contractor must use 1ISO Form 20 10 11 85 or equivalent additional
insured endorsement. The policy shall contain a cross liability or severability of interest clause
including bodily injury claims against any insured by employees of any other insured. Such
insurance shall state that it is primary and that any other applicable insurance carried by any
insured shall be specifically excess and not contributing therewith.

e. Term of Coverage

Coverage shall be maintained for the full Contract period (e.g., until the Contractor
receives notice of final Acceptance from the District), except that extended coverage shall be
provided for the Products/Completed Operations policy for not less than five years following the
completion and acceptance of all Work under the Contract. The Contractor shall continue to
name all additional insureds for the entire period.

f. Other Coverage Features
The policy is also subject to the following requirements:

The policy shall include a provision that no act or omission of the Contractor or any party
acting under its direction will affect or limit the obligations of the insurance company in respect of
any additional insured, except with respect to provisions limiting coverage for the sole negligence
of an additional insured.

The policy shall provide coverage for third-party action over claims, including bodily injury
to an employee of any insured or employees of the premises owner or employees of the insured’s
subcontractors or sub-consultants.

The policy shall delete any warranty stating that coverage is null and void (or words to that
effect) if the Contractor does not comply with the most stringent regulations governing the Work
under the Contract.

3. Umbrella/Excess Liability Insurance.

a. Coverage

Umbrella/excess liability insurance coverage shall be at least as broad as the underlying
primary commercial general liability policy and also include excess coverage for any automobile

liability and employer’s liability exposures.

b. Limits of Liability
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Limits of liability dedicated to the Project shall be $75,000,000 for each occurrence,
$75,000,000 annual general aggregate, and $75,000,000 products completed operations
aggregate, excess of the primary $2,000,000/4,000,000 limits for commercial general liability.
Defense expenses shall be in addition to the limits of liability.

c. Deductibles/Self-Insured Retentions
The Contractor is responsible for payment of all deductibles or self-insured retentions.
d. Status of the District and Other Parties as Additional Insureds

The policy shall name the District and any other entities designated by the District as
additional insureds.

e. Term of Coverage/Other Coverage Features

The provisions of Section 2(e) and (f), above, shall apply to all Umbrelia Liability Policies
required hereunder.

4. Automobile Liability Insurance.
a. Coverage

Automobile Liability Insurance coverage shall be at least as broad as the most recently
promulgated version of ISO Form CA 0001, Any Auto (Symbol 1), with an MCS-90 Endorsements
and a CA 9948 Endorsement attached if hazardous materials or waste are to be transported by
the Contractor’s vehicles. All vehicles used in performance of the Work shall be insured. Loading
and unloading of any motor vehicle must be covered.

b. Limits of Liability

Minimum limits of liability of $10,000,000 for each occurrence and $10,000,000 aggregate
shall be provided (primary to Umbrella/Excess Liability coverage described in Section 3, above).
Lesser limits of liability may be provided in primary policies so long as limits of at least
$10,000,000 for each occurrence and $10,000,000 aggregate are insured in primary and excess
liability policies combined.

Said primary policy shall include I0S Form CA 20 70 10 13 Railroad Endorsement
removing the exclusion of coverage for bodily injury or property damage arising out of operations
within 50 feet of railroad property.

c. Deductibles/Self-Insured Retentions
The Contractor is responsible for payment of all deductibles or self-insured retentions.

d. Status of the District and Other Parties as Additional Insureds

The policy shall name the District and any other entities designated by the District as
additional insureds.

5. Workers’ Compensation/Employer’s Liability Insurance.
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a. Coverage

i. Coverage A: Statutory workers’ compensation as required by the State or
applicable federal laws or the applicable laws of other jurisdictions.

i. Coverage B: Employer's Liability, including coverage for Federal
Employer’s Liability Act exposure.

b. Limits of Liability
i. Coverage A: Statutory.
ii. Coverage B: Not less than $2,000,000 bodily injury by accident;
$2,000,000 bodily injury by disease; and $2,000,000 policy limit by disease
(primary to Umbrella Liability coverage described in Section 3, above).
Lesser limits of liability may be provided in primary policies so long as limits

of at least $2,000,000 for each occurrence and $2,000,000 aggregate are
in primary and excess liability policies combined.

C. Deductibles/Self-Insured Retentions

The Contractor is responsible for payment of all deductibles or self-insured retentions.
6. Pollution Liability Insurance.

a. Coverage

The Contractor’s Pollution Liability policy shall be written on an occurrence basis with
coverage for bodily injury, property damage and environmental damage, including cleanup costs
arising out of third party claims, for poliution conditions, and including claims of environmental
authorities, for the release of pollutants caused by construction activities related to the Contract.
Coverage shall include the Contractor as the named insured and shall include coverage for acts
by others for whom the Contractor is legally responsible.

Coverage to be provided for bodily injury to or destruction of tangible property, including
the resulting loss of use thereof, loss of use of tangible property that has been physically injured,
and natural resource damage.

There shall be no exclusions or limitations regarding damages or injury from existence,
removal or abatement of lead paint.

There shall be no insured vs. insured exclusion in the policy.

Defense including costs, charges, and expenses incurred in the investigation, adjustment
or defense of claims for damages shall be included.

b. Limits of Liability

Minimum limits of liability dedicated to the Project of $25,000,000 for each occurrence and
$25,000,000 aggregate must be provided.
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¢. Deductibles/Self-Insured Retentions
The Contractor is responsible for payment of all deductibles or self-insured retentions.
d. Status of the District and Other Parties as Additional Insureds

The policy shall name the District and any other entities designated by the District as additional
insureds.

7. Builder’s Risk Insurance.
a. Coverage

The Contractor's Builder's Risk Insurance Policy shall cover all risks of direct physical loss
of or damage to property (including additional perils of flood, earthquake and collapse). Coverage
shall be as broad as possible with respect to both covered property interests and covered
locations. Coverage shall apply to all materials, supplies and equipment that are consumed on
or intended for specific installation in the Project while such materials, supplies and equipment
are located at the Project site(s). Coverage for transit and storage away from the Project site(s)
shall be covered as appropriate.

The policy shall be endorsed (a) waiving the insurance company’s rights of recovery under
subrogation against all insureds and additional insureds on the policy; (b) designating the District
as a loss payee for all claims; and (c) deleting any provisions that void coverage with respect to
the District for acts or omissions of the Contractor or any other party.

b. Limits of Liability

Full replacement cost of the work for physical damage perils, with a minimum limit of
liability equal to the total value of awarded contract.

c. Deductibles/Self-Insured Retentions
The Contractor is responsible for payment of all deductibles or self-insured retentions.
Deductibles or self-insured retentions for earthquake shall be no greater than five percent of the
total value of each insured unit at the time of loss. Deductibles or self-insured retentions for all
other perils shall not exceed $250,000.
d. Named Insured and Status of the District and Other Parties as Additional Insureds

The policy shall name the Contractor as the first named insured, the District as an
additional named insured, and any other entities designated by the District as additional insureds.

e. Term of Coverage
The insurance shall be maintained until the date of final Acceptance; provided that the
Contractor shall not be required to maintain property insurance for any portion of the Project
following any transfer of control thereof to the District.

8. Professional Liability Insurance.
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a. Coverage
Professional Liability insurance shall be provided to protect against liability arising out of
any negligent act, error or omission in performance of design or engineering services for the
Project. If the Contractor provides Design Professional Services in-house, contractor’s
professional liability insurance or the equivalent is required. If any Design Professional Services
are furnished by a Subcontractor, the Subcontractor shall be required to provide professional
liability coverage.
b. Limits of Liability
The minimum limits for the principal designer (whether a Subcontractor or joint venture
member of the Contractor) are $5,000,000 per claim, and $5,000,000 in the aggregate. The
Contractor shall determine coverage limits for itself and any other design Subcontractors.
c. Deductibles/Self Insured Retentions

The Contractor is responsible for payment of all deductibles or self-insured retentions.
Any policy deductible shall be subject to approval of the District.

d. Term of Coverage
Coverage shall be maintained during the period starting on the date of the Limited Notice
to Proceed and ending on the final Acceptance date, and shall contain an extended reporting
period of five years following final Acceptance.
9. Railroad Protective Liability insurance.

a. Coverage

Railroad protective liability insurance shall be maintained during the period any Work is
being performed within 50 feet of any railroad right of way.

b. Limits of Liability
Minimum limits of liability are $2,000,000 per occurrence and $6,000,000 aggregate.
c. Deductibles/Self Insured Retentions

The Contractor is responsible for payment of all deductibles or self-insured retentions.
Any policy deductible shall be subject to approval of the District.

d. Status of the District and Other Parties as Additional Insureds

The policy shall name the District and any other entities designated by the District as
additional insureds.

10. Valuable Papers.

a. Coverage
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Valuable papers insurance shall be provided to assure the restoration of any plans,
drawings computations, field notes, or other similar data relating to the Work or the Project in the
event of loss or destruction.

b. Limits of Liability
Minimum limits of $200,000 per loss.
c. Deductibles/Self Insured Retentions

The Contractor is responsible for payment of all deductibles or self-insured retentions.
Any policy deductible shall be subject to approval of the District.

d. Status of the District and Other Parties as Additional Insureds

The policy shall name the District and any other entities designated by the District as
additional insureds.

e. Term of Coverage

Coverage shall be maintained during the period starting on the date of the Limited Notice
to Proceed and ending when such items and data are turned over to the District.

11. Aviation Insurance. In the event any fixed or rotary aircraft are used in connection with this
Agreement and/or in the execution of the work, a minimum of $10,000,000 of aviation liability
insurance must be maintained with the following requirements: the District must be named as an
"additional insured” and a waiver of hull damage must be provided in favor of the Contractor and
District. Also, if any aircraft is to be used to perform lifts at the project site, a "slung cargo”
endorsement must be included to cover the full replacement value of any equipment or material
being lifted. All such lifts must be coordinated with the Contractor for approval prior to lift
execution.

12. Insurance No Limitation of Liability. Insurance amounts required by this Attachment C
shall not act as limitations of the Contractor’s liability under this Contract.

13. Renewal Policies. The Contractor shall promptly deliver to the District a certificate of
insurance and copies of all endorsements with respect to each renewal policy, as necessary to
demonstrate the maintenance of the required insurance coverages for the terms specified herein.
Such certificate shall be delivered no later than the policy anniversary date and shall bear a
notation evidencing payment of the premium therefor. If requested by the District from time to
time, certified duplicate copies of the renewal policy shall also be provided.

14. Additional Insurance. The Contractor shall, by mutual agreement with the District and at the
District’s cost, provide any additional insurance as may be required by the District. The Contractor
shall provide certificates of insurance evidencing any such additional insurance coverage.

15. Reinsurance. When the Contractor has utilized a fronting company to place insurance (as in
the use of a captive), the Contractor shall assure that such reinsurer has consented to the
following terms being made part of the insurer’s policy and that these terms are also part of the
reinsurance agreements between the insurer and each of the reinsurers:
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(1) The insurers shall be the trustee of the reinsurance for the benefit of each insured
under the policy and shall covenant to hold all rights and benefits under each such reinsurance
contract in trust for each insured under the policy. Consistent with the foregoing, each reinsurer
is aware that the insurer has constituted itself as a trustee of all reinsurance for the insureds under
the policy and that the reinsurance is payable to the insurer as trustee for each of the insureds.

(2) In the event of the insolvency of the insurer, each reinsurer shall be responsible
directly to each insured under the policy as beneficiary of the reinsurance contract on the basis
of liability of the insurer without diminution because of the insolvency of the insurer.

16. Commercial Unavailability of Required Coverage. If, through no fault of the Contractor,
any of the insurance coverage required under this Contract (or any of the required terms of such
coverage, including policy limits) become unavailable or are available only with commercially
unreasonable premiums, the District will work with the Contractor to find commercially reasonable
alternatives to the required coverages that are acceptable to the District. To demonstrate that a
specific coverage (or component of coverage) is unavailable or commercially unreasonable, the
Contractor must document, by providing a letter from the Contractor’s insurance broker or agency,
that the Contractor has sought to obtain that coverage (or component of coverage) from insurance
carriers and that the coverage (or component of coverage) either is not currently offered or that it
cannot be provided at a commercially reasonable price. Such letter shall include the names of
the insurance carriers and appropriate detail regarding their unwillingness to provide coverage
and/or premium indications. The Contractor shall not be entitled to any increase in the Contract
Price for increased costs or borne risks resulting from the unavailability of coverage and the
requirement to provide acceptable alternatives. The District shall be entitled to a reduction in the
Contract Price if it agrees to accept alternative policies providing less than equivalent coverage,
with the amount to be determined based on evidence of insurance premiums as of the Proposal
Due Date. The District’s right to a reduction in the Contract Price as set forth in the preceding
sentence shall be without regard to the insurance costs expended by the Contractor for the less
than equivalent coverage or other insurance required under this Contract.

17. Prosecution of Claims. Unless otherwise directed by the District in writing, the Contractor
shall be responsible for reporting and processing all potential claims by the District or the
Contractor against the insurance required to be provided under this Contract. The Contractor
agrees to report timely to the insurer(s) any and all matters which may give rise to an insurance
claim and to promptly and diligently pursue any and all insurance claims on behalf of the District,
whether for defense or indemnity or both. The District agrees to promptly notify the Contractor of
the District’s incidents, potential claims, and matters which may give rise to an insurance claim
by the District, to tender its defense or the claim to the Contractor, and to cooperate with the
Contractor as necessary for the Contractor to fulfill its duties hereunder.

18. Disclaimer. The Contractor and each Subcontractor have the responsibility to make sure

that their insurance programs fit their particular needs, and it is their responsibility to arrange for
and secure any insurance coverage which they deem advisable, whether or not specified herein.
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ATTACHMENT D
SUBCONTRACTING PLAN REQUIREMENTS FOR CV-DB-16-001

It is the policy of SMART that Contractor provide a full and equal range of opportunities for DBEs
to compete for and perform subcontract work at all monetary levels arising from the Design-Build
Contract for SMART’s Larkspur Extension (LARKSPUR EXTENSION). SMART also highly
encourages the use of local business subcontractors. SMART recognizes that it is not reasonable
to require design-build proposers to identify specific Subcontractors at an early design stage.
Therefore, rather than requiring Contractor to list all DBE Subcontractors at the time of the
proposal, when the Subcontractors are unable to assess the true cost of the work and risks
inherent in the Project due to the incomplete design, Proposers will only be required to identify
certain Subcontractors in their Proposals, as described in the ITP, and otherwise will be allowed
to defer identification of Subcontractors until after Award.

A. CONTRACT REQUIREMENT REGARDING DBE PARTICIPATION
SMART has determined that 3.99% DBE participation may reasonably be expected to
compete for professional services, construction work and provision of materials, equipment and

supplies for the Project. It is SMART's intent that DBEs have the maximum practical opportunity
to participate as subcontractors under the Contract.

B. SUBCONTRACTING PLAN REQUIREMENTS

1. Minimum Requirements

At a minimum, the Subcontracting Plan shall:

a. Describe the nature of all contract support to be obtained from sources
other than Contractor or the Subcontractors listed in the Contractor's
proposal;

b. Describe the competitive procedures and methods planned to procure

Subcontracts for services, materials and products for unlisted
Subcontractors and pre-approved Subcontractors;

C. Indicate the basis of bid evaluation and selection of said unlisted and pre-
approved Subcontractors;

d. Provide a range of subcontracting opportunities for firms of differing
capacities.
e. If the Contractor or an Affiliate is a DBE, provide information regarding work

that will actually be performed by such entity.

2. Pre-approved Subcontractors

For pre-approved firms identified in the Contractor’s proposal as potential Subcontractors
that will be asked to bid on an identified portion of the Work, the Subcontracting Plan shall include
procedures that provide for competitive bidding among the pre-approved Subcontractors and for
selection of the lowest responsive pre-approved Subcontractor. Contractor is not required to
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C. REPORTING REQUIREMENTS

1. Subcontract Information. Whenever a Subcontract is proposed for award, the
Contractor shall promptly provide the District with the following information
regarding the subcontract for review and approval:

a.

b.

The Subcontractor's name and business address;
The total dollar amount of the Subcontract;

The specific work items covered by the Subcontract;
The estimated quantities of each work item;
Individual unit prices (if applicable);

DBE status and certification, if applicable; and

Except as otherwise provided in paragraph B(2) a written summary of
Contractor's good faith efforts to elicit DBE Subcontractor proposals.

2. Quarterly DBE Progress Reports. The Contractor shall keep records regarding the
progress of DBE participation. The Contractor shall provide DBE progress reports
to SMART monthly as part of its pay application in a format approved by SMART,
including the following information for each subcontract:

a.

b.

h.

The name of the Subcontractor;
DBE status and certification, if applicable;
Dollar amount of the subcontract;

Quantities (or other measure of performance) completed as of the quarter
just ended;

Dollar amount paid under the subcontract as of the end of the quarter
(separately stating the amount paid during the quarter in question with a
cumulative total for the quarter and all prior periods);

Dollar amount retained as of the end of the quarter;

Dollar amount of outstanding invoices and of uncompleted work remaining
on the subcontract; and

Expected completion date of subcontract.

The report shall also include a narrative summary stating whether the Contractor is on
target with respect to its DBE participation commitment, whether it has exceeded its commitment
(and stating the amount of the excess), or whether it is behind (and stating the amount of the

deficit).
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19.

20.

21.

ATTACHMENT E - FTA & DOT REQUIREMENTS

UNITED STATES DEPARTMENT OF TRANSPORTATION (DOT),
FEDERAL TRANSIT ADMINISTRATION (FTA) and
CALIFORNIA DEPARTMENT OF TRANSPORTATION REQUIREMENTS

General. In performance of its obligations pursuant to this Agreement, the Consultant
agrees to comply with all applicable provisions of federal, state and local law, regulations,
and FTA directives. The terms of the most recent amendment to any federal, state or local
laws, regulations, FTA directives, and amendments to the grant or cooperative agreement
providing funding for this Agreement that may be subsequently adopted, are applicable to
the Agreement to the maximum extent feasible, unless the FTA provides otherwise in
writing. The Federal or State regulations set forth in this Agreement to be observed in the
performance of the Agreement are subject to change, and such changed requirements will
apply to this Agreement as required. Consultant shall include in its subcontracts, and
require its subcontractors of every tier to include in their respective subcontracts, provisions
incorporating the requirements of this Attachment. Consultant’s failure to comply with these
requirements shall constitute a material breach of this Agreement and may result in the
withholding of progress payments to the Consultant, in addition to other remedies.

Fly America. The Contractor agrees to comply with 49 U.S.C. 40118 (the “Fly America”
Act) in accordance with the General Services Administration’s regulations at 41 CFR Part
301-10, which provide that recipients and subrecipients of Federal funds and their
Contractors are required to use U.S. flag air carriers for U.S Government-financed
international air travel and transportation of their personal effects or property, to the extent
such service is available, unless travel by foreign air carrier is a matter of necessity, as
defined by the Fly America Act. If a foreign air carrier is used, the Contractor shall submit an
appropriate certification or memorandum adequately explaining why service by a U.S. flag
air carrier was not available or why it was necessary to use a foreign air carrier and shall, in
any event, provide a certificate of compliance with the Fly America requirements. The
Contractor agrees to include the requirements of this section in all subcontracts that may
involve international air transportation.

Buy America.  The Contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R.
Part 661, which provide that Federal funds may not be obligated unless steel, iron, and
manufactured products used in FTA-funded projects are produced in the United States,
unless a waiver has been granted by FTA or the product is subject to a general waiver.
General waivers are listed in 49 C.F.R. 661.7, and include final assembly in the United
States for 15 passenger vans and 15 passenger wagons produced by the Chrysler
Corporation, and microcomputer equipment and software. Separate requirements for rolling
stock are set out at 49 U.S.C. 5323(j)(2)(C) and 49 C.F.R. 661.11. Rolling stock must be
assembled in the United States and have a 60 percent domestic content.

A bidder or offeror must submit to the FTA recipient the appropriate Buy America
certification (below) with all bids or offers on FTA-funded contracts, except those subject to a
general waiver. Bids or offers that are not accompanied by a completed Buy America
certification must be rejected as nonresponsive. This requirement does not apply to lower
tier subcontractors.

Certificates for Use of steel, iron and manufactured products
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Certificate of Compliance with 49 U.S.C. 5323(j)(1)

The bidder or offeror hereby certifies that it will meet the requirements of
49 U.S.C. 5323(j)(1) and the applicable regulations in 49 C.F.R. Part 661.5.

[Name of Bidder or Offeror]

By:

Print Name:

Title:

Date:

Certificate of Non-Compliance with 49 U.S.C. 5323(j)(1)

The bidder or offeror hereby certifies that it cannot comply with the requirements of
49 U.S.C. 5323(j)(1) and 49 C.F.R. 661.5, but it may qualify for an exception pursuant to
49 U.S.C. 5323(j)(2)(A), 5323(j)(2)(B), or 5323(j)(2)(D), and 49 C.F.R. 661.7.

[Name of Bidder or Offeror]

By:

Print Name:

Title:

Date:
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Certificates for procurement of buses, other rolling stock and associated equipment.

Certificate of Compliance with 49 U.S.C. 5323(j)(2)(C).

The bidder or offeror hereby certifies that it will comply with the requirements of 49
U.S.C. 5323(j)(2)(C) and the regulations at 49 C.F.R. Part 661.11.

[Name of Bidder or Offeror]

By:

Print Name:

Title:

Date:

Certificate of Non-Compliance with 49 U.S.C. 5323(j)(2)(C)

The bidder or offeror hereby certifies that it cannot comply with the requirements of 49
U.S.C. 5323(j)(2)(C) and 49 C.F.R. 661.11, but may qualify for an exception pursuant to
49 U.S.C. 5323(j}(2)(A), 5323(j)(2)(B), or 5323(j)(2)(D), and 49 C.F.R. 661.7.

[Name of Bidder or Offeror]

By:

Print Name:

Title:

Date:

22. Cargo Preference - Use of United States Flag Vessels. The Contractor agrees:

(a) to use privately owned United States flag commercial vessels to ship at least 50 percent
of the gross tonnage (computed separately for dry bulk carriers, dry cargo liners, and
tankers) involved, whenever shipping any equipment, material, or commodities pursuant to
the underlying Agreement to the extent such vessels are available at fair and reasonable
rates for United States flag commercial vessels;

(b) to furnish within 20 working days following the date of loading for shipments originating
within the United States or within 30 working days following the date of leading for
shipments originating outside the United States, a legible copy of a rated, “on-board”
commercial ocean bill-of -lading in English for each shipment of cargo to the Division of
National Cargo, Office of Market Development, Maritime Administration, Washington, DC
20590 and to the FTA recipient (through the Contractor in the case of a subcontractor’s bill-
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23.

24,

25.

26.

of-lading); and

(c) to include these requirements in all subcontracts issued pursuant to this Agreement
when the subcontract may involve the transport of equipment, material, or commodities by
ocean vessel.

Seismic Safety. The Contractor agrees that any new building or addition to an existing
building will be designed and constructed in accordance with the standards for Seismic
Safety required in Department of Transportation Seismic Safety Regulations, 49 CFR Part
41, and will certify to compliance to the extent required by the regulation. The Contractor
also agrees to ensure that all work performed under this Agreement including work
performed by a subcontractor is in compliance with the standards required by the Seismic
Safety Regulations and the certification of compliance issued on the project.

Energy Conservation. The Contractor agrees to comply with mandatory standards and
policies relating to energy efficiency which are contained in the state energy conservation
plan issued in compliance with the Energy Policy and Conservation Act.

Clean Water. The Contractor agrees:

(a) to comply with all applicable standards, orders or regulations issued pursuant to the
Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251, et seq. The Contractor
agrees to report each violation to SMART and understands and agrees that SMART will, in
turn, report each violation as required to assure notification to FTA and the appropriate EPA
Regional Office; and

(b) to include these requirements in each subcontract exceeding $100,000 financed in whole
or in part with Federal assistance provided by FTA.

Byrd Anti-Lobbying Amendment, as amended by the Lobbying Disclosure Act of
1995.

Contractors who apply or bid for an award of $100,000 or more shall file the certification
required by 49 CFR Part 20, “New Restrictions on Lobbying.” Each tier certifies to the tier
above that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any agency,
a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any Federal contract, grant or any other award
covered by 31 U.S.C. 1352. Each tier shall also disciose the name of any registrant under
the Lobbying Disclosure Act of 1995 who has made lobbying contacts on its behalf with
non-Federal funds with respect to that Federal contract, grant or award covered by 31
U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the recipient.
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Byrd Anti-Lobbying Certificate -Certification for Contracts, Grants, Loans, and
Cooperative Agreements (to be submitted with each bid or offer exceeding
$100,000)

The undersigned Contractor certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress,
or an employee of a Member of Congress in connection with the awarding of any
Federal contract, the making of any Federal grant, the making of any Federal loan,
the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or madification of any Federal contract, grant, loan, or
cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to
any person for making lobbying contacts to an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and submit Standard
Form--LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions
as amended by “Government wide Guidance for New Restrictions on Lobbying,” 61
Fed. Reg. 1413 (1/19/96).

(3) The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants,
and contracts under grants, loans, and cooperative agreements) and that all
subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a
prerequisite for making or entering into this transaction imposed by 31, U.S.C. §
1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to
file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

Pursuant to 31 U.S.C. § 1352(c)(1)-(2)(A), any person who makes a prohibited
expenditure or fails to file or amend a required certification or disclosure form shall
be subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such expenditure or failure.

The Contractor certifies or affirms the truthfulness and accuracy of each statement of
its certification and disclosure, if any. In addition, the Contractor understands and
agrees that the provisions of 31 U.S.C. A 3801, et seq., apply to this certification and
disclosure.
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[Name of Contractor]

By:

Print Name:

Title:

Date:

**THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK***
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27.

28.

20.

30.

31.

Federal Changes. Contractor shall at all times comply with all applicable FTA
regulations, policies, procedures and directives, including without limitation those listed
directly or by reference in the Master Agreement between Purchaser and FTA, as they may
be amended or promulgated from time to time during the term of this Agreement.
Contractor’s failure to so comply shall constitute a material breach of this Agreement.

Clean Air. The Contractor agrees to:

(a) comply with all applicable standards, orders or regulations issued pursuant to the Clean
Air Act, as amended, 42 U.S.C. § 7401, et seq. The Contractor agrees to report each
violation to SMART and understands and agrees that SMART will, in turn, report each
violation as required to assure notification to FTA and the appropriate EPA Regional Office;
and

(b) include these requirements in each subcontract exceeding $100,000 financed in whole
or in part with Federal assistance provided by FTA.

Recovered Materials. The Contractor agrees to comply with all the requirements of Section
6002 of the Resource Conservation and Recovery Act (RCRA), as amended (42 U.S.C.
6962), including but not limited to the regulatory provisions of 40 CFR Part 247, and
Executive Order 12873, as they apply to the procurement of the items designated in Subpart
B of 40 CFR Part 247.

No Obligation by the Federal Government.

(a) SMART and Contractor acknowledge and agree that, notwithstanding any concurrence
by the Federal Government in or approval of the solicitation or award of the Agreement,
absent the express written consent by the Federal Government, the Federal Government is
not a party to this Agreement and shall not be subject to any obligations or liabilities to
SMART, Contractor, or any other party (whether or not a party to that contract) pertaining to
any matter resulting from the Agreement.

(b) The Contractor agrees to include the above clause in each subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the clause
shall not be modified, except to identify the subcontractor who will be subject to its
provisions.

Program Fraud and False or Fraudulent Statements or Related Acts.

(a) The Contractor acknowledges that the provisions of the Program Fraud Civil Remedies
Act of 1986, as amended, 31 U.S.C. § 3801 et seq. and U.S. DOT regulations, “Program
Fraud Civil Remedies,” 49 C.F.R. Part 31, apply to its actions pertaining to this project.
Upon execution of the Agreement, the Contractor certifies or affirms the truthfulness and
accuracy of any statement it has made, it makes, it may make, or causes to be made,
pertaining to the underlying Agreement or the FTA assisted project for which this Agreement
work is being performed. In addition to other penalties that may be applicable, the
Contractor further acknowledges that if it makes, or causes to be made, a false, fictitious, or
fraudulent claim, statement, submission, or certification, the Federal Government reserves
the right to impose the penalties of the Program Fraud Civil Remedies Act of 1986 on the
Contractor to the extent the Federal Government deems appropriate.
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32.

(b) The Contractor also acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal
Government under a contract connected with a project that is financed in whole or in part
with Federal assistance originally awarded by FTA under the authority of 49 U.S.C. § 5307,
the Government reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49
U.S.C. § 5307(n)(1) on the Contractor, to the extent the Federal Government deems
appropriate.

(c) The Contractor agrees to include the above two clauses in each subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the
clauses shall not be modified, except to identify the subcontractor who will be subject to the
provisions.

Special Termination Provisions. In addition to the Termination provisions contained in
Article 7 of the Agreement, the following Termination provisions apply.

(a) Termination for Convenience. SMART may terminate this Agreement, in whole or in part,
at any time by written notice to the Contractor when it is in the Government’s best interest.
The Contractor shall be paid its costs, including Agreement close-out costs, and profit on
work performed up to the time of termination. The Contractor shall promptly submit its
termination claim to SMART to be paid the Contractor. If the Contractor has any property in
its possession belonging to SMART, the Contractor will account for the same, and dispose
of it in the manner SMART directs.

(b) Termination for Default. If the Contractor does not deliver supplies in accordance with
the Agreement delivery schedule, or, if the Agreement is for services, the Contractor fails to
perform in the manner called for in the contract, or if the Contractor fails to comply with any
other provisions of the contract, SMART may terminate this Agreement for default.
Termination shall be effected by serving a notice of termination on the Contractor setting
forth the manner in which the Contractor is in default. The Contractor will only be paid the
Agreement price for supplies delivered and accepted, or services performed in accordance
with the manner of performance set forth in the contract.

If it is later determined by SMART that the Contractor had an excusable reason for not
performing, such as a strike, fire, or flood, events which are not the fault of or are beyond
the control of the Contractor, then SMART, after setting up a new delivery of performance
schedule, may allow the Contractor to continue work, or treat the termination as a
termination for convenience.

(c) Opportunity to Cure. SMART in its sole discretion may, in the case of a termination for
breach or default, allow the Contractor up to ten (10) days in which to cure the defect. In
such case, the notice of termination will state the time period in which cure is permitted and
other appropriate conditions.

If Contractor fails to remedy to SMART's satisfaction the breach or default of any of the
terms, covenants, or conditions of this Agreement within ten (10) days after receipt by
Contractor of written notice from SMART setting forth the nature of said breach or default,
SMART shall have the right to terminate the Agreement without any further obligation to
Contractor. Any such termination for default shall not in any way operate to preclude
SMART from also pursuing all available remedies against Contractor and its sureties for said
breach or default.
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(d) Waiver of Remedies for any Breach. In the event that SMART elects to waive its
remedies for any breach by Contractor of any covenant, term or condition of this Agreement,
such waiver by SMART shall not limit SMART’s remedies for any succeeding breach of that
or of any other term, covenant, or condition of this Agreement.

(e) Termination for Convenience or Default (Architect and Engineering Contracts). SMART

may terminate this Agreement in whole or in part, for SMART’s convenience or because of
the failure of the Contractor to fulfill the Agreement obligations. SMART shall terminate by
delivering to the Contractor a Notice of Termination specifying the nature, extent, and
effective date of the termination. Upon receipt of the notice, the Contractor shall (1)
immediately discontinue all services affected (unless the notice directs otherwise), and (2)
deliver to SMART all data, drawings, specifications, reports, estimates, summaries, and
other information and materials accumulated in performing this Agreement, whether
completed or in process.

If the termination is for the convenience of SMART, SMART shall make an equitable
adjustment in the Agreement price but shall allow no anticipated profit on unperformed
services.

If the termination is for failure of the Contractor to fulfill the Agreement obligations, SMART
may complete the work by contract or otherwise and the Contractor shall be liable for any
additional cost incurred by SMART.

If, after termination for failure to fulfill Agreement obligations, it is determined that the

Contractor was not in default, the rights and obligations of the parties shall be the same as if
the termination had been issued for the convenience of SMART.

**THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK***
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33. Suspension and Debarment.

This Agreement is a covered transaction for purposes of 49 CFR Part 29. As such, the
Contractor is required to verify that none of the Contractor, its principals, as defined at
49 CFR 29.995, or affiliates, as defined at 49 CFR 29.905, are excluded or disqualified
as defined at 49 CFR 29.940 and 29.945.

The Contractor is required to comply with 49 CFR 29, Subpart C and must include the
requirement to comply with 48 CFR 29, Subpart C in any lower tier covered transaction it
enters into. By signing and submitting its bid or proposal, the bidder or proposer certifies
as follows.

Suspension and Debarment Certificate

The Contractor hereby certifies that neither the Contractor, nor its principals, as
defined at 49 CFR 29.995, nor its affiliates, as defined at 49 CFR 29.905, are
excluded or disqualified as defined at 49 CFR 29.940 and 29.945.

This certification is a material representation of fact relied upon by SMART. If it is later
determined that the bidder or proposer knowingly rendered an erroneous certification, in
addition to remedies available to SMART, the Federal Government may pursue available
remedies, including but not limited to suspension and/or debarment. The bidder or
proposer agrees to comply with the requirements of 49 CFR 29, Subpart C while this
offer is valid and throughout the period of any contract that may arise from this offer.

The bidder or proposer further agrees to include a similar provision requiring such
compliance in its lower tier covered transaction.

[Name of Contractor]

By:

Print Name:

Title:

Date:

***THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK***
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34. Civil Rights. The following requirements apply to the Agreement:

(a) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C.
§ 6102, section 202 of the Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and
Federal transit law at 49 U.S.C. § 5332, the Contractor agrees that it will not discriminate
against any employee or applicant for employment because of race, color, creed, national
origin, sex, age, or disability. In addition, the Contractor agrees to comply with applicable
Federal implementing regulations and other implementing requirements FTA may issue.

(b) Equal Employment Opportunity - The following equal employment opportunity
requirements apply to the Agreement:

(1) Race, Color, Creed, National Origin, Sex In accordance with Title VII
of the Civil Rights Act, as amended, 42 U.S.C. § 2000e, and Federal transit laws
at 49 U.S.C. § 5332, the Contractor agrees to comply with all applicable equal
employment opportunity requirements of U.S. Department of Labor (U.S. DOL)
regulations, “Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor,” 41 C.F.R. Parts 60, ef seq.,
(which implement Executive Order No. 11246, “Equal Employment Opportunity,”
as amended by Executive Order No. 11375, “Amending Executive Order 11246
Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note), and with
any applicable Federal statutes, executive orders, regulations, and Federal
policies that may in the future affect construction activities undertaken in the
course of the project. The Contractor agrees to take affirmative action to ensure
that applicants are employed, and that employees are treated during
employment, without regard to their race, color, creed, national origin, sex, or
age. Such action 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. In addition, the Contractor agrees to comply
with any implementing requirements FTA may issue.

(2) Age Inaccordance with section 4 of the Age Discrimination in
Employment Act of 1967, as amended, 29 U.S.C. § 623 and Federal transit law
at 49 U.S.C. § 5332, the Contractor agrees to refrain from discrimination against
present and prospective employees for reason of age. In addition, the Contractor
agrees to comply with any implementing requirements FTA may issue.

(3) Disabilities In accordance with section 102 of the Americans with
Disabilities Act, as amended, 42 U.S.C. § 12112, the Contractor agrees that it will
comply with the requirements of U.S. Equal Employment Opportunity
Commission, “Regulations to Implement the Equal Employment Provisions of the
Americans with Disabilities Act,” 29 C.F.R. Part 1630, pertaining to employment
of persons with disabilities. In addition, the Contractor agrees to comply with any
implementing requirements FTA may issue.

The Contractor also agrees to include these requirements in each subcontract financed in
whole or in part with Federal assistance provided by FTA, modified only if necessary to
identify the affected parties.
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35. Disputes. Disputes arising in the performance of this Agreement which are not resolved by

36.

37.

38.

39.

40.

agreement of the parties shall be decided in writing by SMART’s General Manager. This
decision shall be final and conclusive unless within ten (10) days from the date of receipt of
its copy, the Contractor mails or otherwise furnishes a written appeal to the General
Manager. In connection with any such appeal, the Contractor shall be afforded an
opportunity to be heard and to offer evidence in support of its position. The decision of the
General Manager shall be binding upon the Contractor and the Contractor shall abide by the
decision.

Performance During Dispute. Unless otherwise directed by SMART, Contractor shall
continue performance under this Agreement while matters in dispute are being resolved.

Claims for Damages. Should either party to the Agreement suffer injury or damage to
person or property because of any act or omission of the party or of any of his employees,
agents or others for whose acts he is legally liable, a claim for damages therefor shall be
made in writing to such other party within a reasonable time after the first observance of
such injury of damage.

Remedies. Unless this Agreement provides otherwise, all claims, counterclaims, disputes
and other matters in question between SMART and the Contractor arising out of or relating
to this Agreement or its breach will be decided by arbitration if the parties mutually agree, or
in a court of competent jurisdiction within California.

Rights and Remedies. The duties and obligations imposed by the Agreement and the
rights and remedies available thereunder shall be in addition to and not a limitation of any
duties, obligations, rights and remedies otherwise imposed or available by law. No action or
failure to act by SMART or Contractor shall constitute a waiver of any right or duty afforded
any of them under the Contract, nor shall any such action or failure to act constitute an
approval of or acquiescence in any breach thereunder, except as may be specifically agreed
in writing.

Disadvantaged Business Enterprises. In addition to the requirements set forth in the
Notice to Proposers Regarding Disadvantaged Business Enterprise (DBE) Information (see
Attachment F — DBE Information), the following requirements apply to this Agreement.

(@) This Agreement is subject to the requirements of Title 49, Code of Federal Regulations,
Part 26, Participation by Disadvantaged Business Enterprises in Department of
Transportation Financial Assistance Programs. The national goal for participation of
Disadvantaged Business Enterprises (DBE) is 10%. The agency's overall goal for DBE
participation is 3.99%. A separate contract DBE goal of 3.99% has been established for this
procurement.

(b) The Contractor shall not discriminate on the basis of race, color, national origin, or sex in
the performance of this Agreement. The Contractor shall carry out applicable requirements
of 49 CFR Part 26 in the award and administration of this DOT-assisted contract. Failure by
the Contractor to carry out these requirements is a material breach of this Agreement, which
may result in the termination of this Agreement or such other remedy as SMART deems
appropriate. Each subcontract the Contractor signs with a subcontractor must include the
assurance in this paragraph (see 49 CFR 26.13(b)).

The successful bidder/offer or will be required to report its DBE participation obtained
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41.

42.

43.

44,

through race-neutral means throughout the period of performance.

(c) The Contractor is required to pay its subcontractors performing work related to this
Agreement for satisfactory performance of that work no later than 30 days after the
Contractor’s receipt of payment for that work from SMART. In addition, Contractor is
required to return any retainage payments to those subcontractors within 30 days after the
subcontractor’s work related to this Agreement is satisfactorily completed.

(d) The Contractor must promptly notify SMART whenever a DBE subcontractor performing
work related to this Agreement is terminated or fails to complete its work, and must make
good faith efforts to engage another DBE subcontractor to perform at least the same amount
of work. The Contractor may not terminate any DBE subcontractor and perform that work
through its own forces or those of an affiliate without prior written consent of SMART.

Exclusionary or Discriminatory Specifications. Apart from inconsistent requirements
imposed by Federal statute or regulations, Consultant shall comply with the requirements of
49 U.S.C. § 5323(h)(2) by refraining from using any Federal assistance awarded by FTA to
support procurements using exclusionary or discriminatory specifications.

No Federal Government Obligations to Consultant and Third Parties. Absent the
Federal Government'’s express written consent, the Federal Government shall not be
subject to any obligations or liabilities to Consultant, or any other third party in connection
with the performance of the Agreement. Notwithstanding any concurrence provided by the
Federal Government in or approval of any solicitation, contract, or subagreement, the
Federal Government continues to have no obligations or liabilities to any party, including the
Consultant.

Geographic Restrictions. Consultant shall refrain from using state or local geographic
preferences, except those expressly mandated or encouraged by Federal statute, and as
permitted by SMART.

Access To Records and Reports. Consultant shall comply with the following
requirements:

(a) Record Retention. Consultant shall, during the course of the Agreement and for
three years after final payment, maintain intact and readily accessible all data, documents,
reports, records, contracts, and supporting materials relating to the Agreement as SMART
may require.

(b) Access to Records. Consultant shall permit SMART, the Secretary of Transportation
and the Comptroller General of the United States, or their authorized representatives, to
inspect all project work, materials, payrolls, and other data, and to audit the books, records,
and accounts of Consultant and its subconsultants pertaining to the Agreement. In
accordance with 49 U.S.C. § 5325(a), Consultant shall require each subconsultant to permit
SMART, the Secretary of Transportation and the Comptroller General of the United States,
or their duly authorized representatives, to inspect all work, materials, payrolls, and other
data and records involving that subconsuitant agreement and to audit the books, records,
and accounts involving that subconsultant agreement as it affects the Agreement.

(c) State Audit, Inspection, Access to Records and Retention of Records Requirements.
Consultant and its subconsultants shall establish and maintain an accounting system and
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45.

records that properly accumulate and segregate incurred costs by line item for the project.
Consultant and its subconsultants’ accounting systems shali conform to generally accepted
accounting principles (GAAP) and all records shall provide a breakdown of total costs
charged to the project, including properly executed payrolls, time records, invoices and
vouchers as well as all accounting generated reports. Consultant and its subconsultants
shall permit representatives of the State and State Auditor to inspect, examine, make
excerpts or transcribe Consultant and its subconsultants’ work, documents, papers,
materials, payrolls, books, records, accounts, any and all data relevant to this Agreement at
any reasonable time and to audit and verify statements, invoices or bills submitted by
Consultant and its subconsultants pursuant to this Agreement, and shall provide copies
thereof upon request and shall provide such assistance as may be reasonably required in
the course of such audit or inspection.

The State, its representatives and the State Auditor further reserve the right to examine,
inspect, make copies, or excerpts of all work, documents, papers, materials, payrolls, books
and accounts, and data pertaining to this Agreement and to inspect and re-examine said
work, documents, papers, materials, payrolls, books, records, accounts and data during the
life of the Agreement and for the three (3) year period following the final payment under this
Agreement, and Consultant and its subconsultants shall in no event dispose of, destroy,
alter or mutilate said work, documents, papers, materials, payrolls, books, records, accounts
and data in any manner whatsoever for three (3) years after final payment under this
Agreement and all pending matters are closed.

Any costs for which Consultant and its subconsultants have received payment that are
determined by subsequent audit to be unallowable under the terms of this agreement may
be required to be repaid to SMART by the Consuiltant and its subconsultants. Should
Consultant and its subconsultants fail to reimburse money due SMART within 30 days of
demand, or within such other period as may be agreed between the parties hereto, SMART
is authorized to withhoid future payments due Consultant and its subconsultants from any
source.

The Consultant agrees that the Contract Cost Principles and Procedures at least as
restrictive as 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31 et seq.,
shall be used to determine the allowability of individual items of costs.

The Consultant agrees to comply with Federal procedures in accordance with 49 CFR, Part
18, Uniform Administrative Requirements for Grants and Cooperative Agreements to State
and Local Governments.

Any costs for which payments have been made to the Consultant, which are determined by
subsequent audit to be unallowable under 48 CFR, Federal Acquisition Regulations System,
Chapter 1, Part 31 ef seq., or 49 CFR, Part 18, Uniform Administrative Requirements for
Grants and Cooperative Agreements to State and Local Governments, are subject to
repayment by Consultant to SMART.

Any subcontract entered into as a result of this Agreement shall contain all the provisions of
this section.

Americans with Disabilities Act. Consultant shall comply with all applicable requirements
of the Americans with Disabilities Act of 1990 (ADA), 42 U.S.C. § 12101 et seq.; section 504
of the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794; 49, U.S.C. § 5301(d); and
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46.

47.

48.

the following Federal regulations including any amendments thereto:

(a) U.S. DOT regulations, “Transportation Services for Individuals with Disabilities (ADA),”
49 C.F.R. Part 37,

(b) U.S. DOT regulations, “Nondiscrimination on the Basis of Handicap in Programs and
Activities Receiving or Benefiting from Federal Financial Assistance,” 49 C.F.R. Part 27;

(c) U.S. DOT regulations “Americans with Disabilities (DA) Accessibility Specifications for
Transportation Vehicles,” 49 C.F.R. Part 38;

(d) U.S. DOT regulations, “Nondiscrimination on the basis of Disability in State and Local
Government Services,” 28 C.F.R. Part 35;

(e) U.S. Department of Justice (DOJ) regulations, “Nondiscrimination on the Basis of
Disability by Public Accommodations and in Commercial Facilities,” 28 C.F.R. Part 36;

(f) U.S. General Services Administration (GSA) regulations, “Accommodations for the
Physically Handicapped,” 41 C.F.R. Subpart 101-19;

(g) U.S. Equal Employment Opportunity Commission, “Regulations to implement the Equal
Employment Provisions of the Americans with Disabilities Act,” 29 C.F.R. Part 1630;

(h) U.S. Federal Communications Commission regulations, “Telecommunications Relay
Services and Related Customer Premises Equipment for the Hearing and Speech
Disabled,” 47 C.F.R. Part 64, Subpart F;

(i) FTA regulations, ‘Transportation for Elderly and Handicapped Persons,” 49 C.F.R. Part
609; and

() Any implementing requirements FTA may issue.

Fair Labor Standards Requirements. Consuitant shall comply with the minimum wage
and overtime provisions of the Fair Labor Standards Act, as amended, 29 U.S.C. §§ 206
and 207, which apply to employees performing work under the Agreement.

Employee Protection Requirements. Consultant shall comply with section 102 of the
Contract Work Hours and Safety Standards Act, as amended, 40 U.S.C. §§ 327 through
332, and shall ensure that the wages of every mechanic and laborer will be computed on the
basis of a standard work week of 40 hours, and that each worker will be compensated for
work exceeding the standard work week at a rate of not less than 1.5 times the basic rate of
pay for all hours worked in excess of 40 hours in the work week. Consultant shall comply
with the determinations pertaining to these requirements that may be made in accordance
with applicable U.S. Department of Labor (DOL) regulations, “Labor Standards Provisions
Applicable to Contracts Governing Federally Financed and Assisted Construction (also
Labor Standards Provisions Applicable to Nonconstruction Contracts Subject to the Contract
Work Hours and Safety Standards Act),” 29 C.F.R. Part 5.

State Fair Employment Practices. In the performance of work under this Agreement,
Consultant and its subconsultants will not unlawfully discriminate, harass or allow
harassment, against any employee or applicant for employment because of sex, race, color,
ancestry, religious creed, national origin, physical disability (including HIV and AIDS), mental
disability, medical condition (including cancer), age (over 40), marital status and denial of
family care leave. Consultant and its subconsultants shall ensure that the evaluation and
treatment of their employees and applicants for employment are free from such
discrimination and harassment. Consultant and its subconsultants shall comply with the
provisions of the Fair Employment and Housing Act (Government Code, Section 12900 et
seq.) and the applicable regulations promulgated thereunder (California Code of
Regulations, Title 2, Section 7285.0 et seq.). The applicable regulations of the Fair
Employment and Housing Commission implementing Government Code, Section 12900 (a-
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50.

51.

52.

53.

f), set forth in chapters of Division 4 of Title 2 of the California Code of Regulations are
incorporated into this agreement by reference and made a part hereof as if set forth in full.
Consultant and its subconsultants shall give written notice of their obligations under this
clause to labor organizations with which they have a collective bargaining or other
agreement. Consultant and its subconsultants shall include the nondiscrimination and
compliance provisions of this clause in all subconsultant agreements to perform work under
this agreement.

Consultant and its subconsultants will permit access to all records of employment,
employment advertisements, application forms, and other pertinent data and records by the
State Fair Employment Practices and Housing Commission, or any other agency of the
State of California designated by SMART for the purpose of investigation to ascertain
compliance with this Fair Employment Practices Section.

Metric System. To the extent required by U.S. DOT or FTA, Consultant shall use the metric
system of measurement, as may be required by 49 U.S.C. §§ 205a et seq.; Executive Order
No. 12770, “Metric Usage In Federal Government Programs,” 15 U.S.C. § 205a note; and
other regulations, guidelines, and policies issued by U.S. DOT or FTA. To the extent
practicable and feasible, Consultant shall accept products and services with dimensions
expressed in the metric system of measurement.

Support of Agreement Costs. All costs charged to the Agreement shall be supported by
properly executed payrolls, time records, invoices, contracts or vouchers evidencing in
proper detail the nature and propriety of the charges. The Consultant shall permit the
Government’s authorized representatives to inspect all payrolls, records of personnel,
invoices of materials and other relevant data and records, and to audit its books, records
and accounts.

Environmental Protection. Consultant shall comply with the following requirements:

(a) Consultant shall comply with all applicable requirements of the National Environmental
Policy Act of 1969, as amended, 42 U.S.C. §§ 4321 et seq. consistent with Executive Order.
No. 11514, as amended, “Protection and Enhancement of Environmental Quality,” 42 U.S.C.
§ 4321 note; PTA statutory requirements on environmental matters at 49 U.S.C. § 5324(b);
Council on Environmental Quality regulations on compliance with the National
Environmental Policy Act of 1969, as amended, 40 C.F.R. Part 1500 et seq.; and joint
FHWA/FTA regulations, “Environmental impact and Related Procedures,” 23 C.F.R. Part
771 and 49 C.F.R. Part 622.

(b) Consultant shall report and require each subconsultant at any tier to report any violation
of these requirements resulting from any Contract activity of Consultant or subconsultant to
FTA and the appropriate U.S. EPA Regional Office.

Privacy Act. Consultant agrees to comply with, and assures the compliance of its
employees with the information restrictions and other applicable requirements of the Privacy
Act of 1974, 5 U.S.C § 552. Consultant understands that the requirements of the Privacy
Act, including civil and criminal penalties for violation of the Act, apply to those individuals
involved, and that failure to comply with the terms of the Privacy Act may result in
termination of the underlying contract.

incorporation of Federal Transit Administration (FTA) Terms. The preceding
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provisions include, in part, certain Standard Terms and Conditions required by DOT,
whether or not expressly set forth in the preceding contract provisions. All contractual
provisions required by DOT, as set forth in FTA Circular 4220.1E, are hereby incorporated
by reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall
be deemed to control in the event of a conflict with other provisions contained in this
Agreement. The Contractor shall not perform any act, fail to perform any act, or refuse to
comply with any SMART requests which would cause SMART to be in violation of the FTA

terms and conditions.
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ATTACHMENT F - DBE INFORMATION

NOTICE TO PROPOSERS REGARDING
DISADVANTAGED BUSINESS ENTERPRISE (DBE) INFORMATION

SMART has established a DBE goal for this Contract of 3.99%.

1. TERMS AS USED IN THIS DOCUMENT

“Disadvantaged Business Enterprise” or “DBE” means a for-profit small business concern
owned and controlled by a socially and economically disadvantaged person(s) as defined in
Title 49, Part 26.5, Code of Federal Regulations (CFR).

“SMART means the Sonoma-Marin Area Rail Transit District.

“Small business” is as defined in 49 CFR 26.65.

2. AUTHORITY AND RESPONSIBILITY

A.

DBEs and other small businesses are strongly encouraged to participate in the
performance of Agreements financed in whole or in part with federal funds (See 49
CFR 26, “Participation by Disadvantaged Business Enterprises in Department of
Transportation Financial Assistance Programs”). The Contractor should ensure that
DBEs and other small businesses have the opportunity to participate in the
performance of the work that is the subject of this solicitation and should take all
necessary and reasonable steps for this assurance. The bidder/proposer shall not
discriminate on the basis of race, color, national origin, or sex in the award and
performance of subcontracts.

Proposers are encouraged to use services offered by financial institutions owned and
controlled by DBEs.

3. SUBMISSION OF DBE INFORMATION

A

If there is a DBE goal on the contract, a “Bidder/Proposer-DBE Commitment Form
shall be included in the Request for Proposal. In order for a proposer to be
considered responsible and responsive, the proposer must make good faith efforts to
meet the goal established for the contract. If the goal is not met, the proposer must
document adequate good faith efforts. Information on showing good faith efforts is set
forth in Section 7 below. Only DBE participation will be counted towards the contract
goal; however, all DBE participation shall be collected and reported.

4. DBE PARTICIPATION GENERAL INFORMATION

It is the proposer’s responsibility to be fully informed regarding the requirements of 49 CFR
Part 26, and the Department’s DBE program developed pursuant to the regulations.
Particular attention is directed to the following:

A

A DBE must be a small business firm defined pursuant to 13 CFR 121 and be certified
through the California Unified Certification Program (CUCP), located online at
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http://www.californiaucp.com/.

B. A certified DBE may participate as a prime consultant, subconsultant, subcontractor,
joint venture partner, as a vendor of material or supplies, or as a trucking company.

C. A DBE bidder, not bidding as a joint venture with a non-DBE, will be required to
document one or a combination of the following:

(1) The proposer is a DBE and will meet the goal by performing work with its own
forces.

(2) The proposer will meet the goal through work performed by DBE subconsultants,
subconsultants, suppliers or trucking companies.

(3) The proposer made adequate good faith efforts (See Section 7 below) to meet
the goal.

D. A DBE joint venture partner must be responsible for specific contract items of work or
clearly defined portions thereof. Responsibility means actually performing, managing
and supervising the work with its own forces. The DBE joint venture partner must
share in the capital contribution, control, management, risks and profits of the joint
venture commensurate with its ownership interest.

E. A DBE must perform a commercially useful function pursuant to 49 CFR 26.55; that is,
a DBE firm must be responsible for the execution of a distinct element of the work and
must carry out its responsibility by actually performing, managing and supervising the
work.

F.  The Consultant shall list only one subconsultant for each portion of work as defined in
their proposal and all DBE subconsultants should be listed in the cost proposal list of
subconsultants.

G. A prime consultant who is a certified DBE is eligible to claim all of the work in the
Agreement toward the DBE patrticipation except that portion of the work to be
performed by non-DBE subconsultants.

5. RESOURCES
A. The CUCP database includes the certified DBEs from all certifying agencies
participating in the CUCP.
B. Access the CUCP database at: http://www.dot.ca.gov/ucp/GetLicenseForm.do.

e Searches can be performed by one or more criteria
¢ Follow instructions on the screen

6. MATERIALS OR SUPPLIES PURCHASED FROM DBES COUNT TOWARDS DBE
CREDIT UNDER THE FOLLOWING CONDITIONS:

A. If the materials or supplies are obtained from a DBE manufacturer, count one hundred
percent of the cost of the materials or supplies. A DBE manufacturer is a firm that
operates or maintains a factory or establishment that produces on the premises the
materials, supplies, articles, or equipment required under the Agreement and of the
general character described by the specifications.

B. If the materials or supplies are purchased from a DBE regular dealer, count sixty
percent of the cost of the materials or supplies. A DBE regular dealer is a firm that
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owns, operates or maintains a store, warehouse, or other establishment in which the
materials, supplies, articles or equipment of the general character described by the
specifications and required under the Agreement are bought, kept in stock, and
regularly sold or leased to the public in the usual course of business. To be a DBE
regular dealer, the firm must be an established, regular business that engages, as its
principal business and under its own name, in the purchase and sale or lease of the
products in question. A person may be a DBE regular dealer in such bulk items as
petroleum products, steel, cement, gravel, stone or asphalt without owning, operating
or maintaining a place of business provided in this section.

C. If the person both owns and operates distribution equipment for the products, any
supplementing of regular dealers’ own distribution equipment shall be by a long-term
lease agreement and not an ad hoc or Agreement-by -Agreement basis. Packagers,
brokers, manufacturers’ representatives, or other persons who arrange or expedite
transactions are not DBE regular dealers within the meaning of this section.

D. Materials or supplies purchased from a DBE, which is neither a manufacturer nor a
regular dealer, will be limited to the entire amount of fees or commissions charged for
assistance in the procurement of the materials and supplies, or fees or transportation
charges for the delivery of materials or supplies required on the job site, provided the
fees are reasonable and not excessive as compared with fees charged for similar
services.

E. For DBE trucking companies: credit for DBEs will count towards DBE credit, and credit
will count towards the DBE goal, under the following conditions:

(1) The DBE must be responsible for the management and supervision of the entire
trucking operation for which it is responsible on a particular Agreement, and there
cannot be a contrived arrangement for the purpose of meeting the DBE goal.

(2) The DBE must itself own and operate at least one fully licensed, insured and
operational truck used on the Agreement.

(3) The DBE receives credit for the total value of the transportation services it
provides on the Agreement using trucks it owns, insures, and operates using
drivers it employs.

(4) The DBE may lease trucks from another DBE firm, including an owner-operator
who is certified as a DBE. The DBE who leases trucks from another DBE
receives credit for the total value of the transportation services the lessee DBE
provides on the Agreement.

(5) The DBE may also lease trucks from a non-DBE firm, including an owner-
operator. The DBE who leases trucks from a non-DBE is entitled to credit only
for the fee or commission it receives as a result of the lease arrangement. The
DBE does not receive credit for the total value of the transportation services
provided by the lessee, since these services are not provided by the DBE.

(6) For the purposes of this Section 6, a lease must indicate that the DBE has
exclusive use and control over the truck. This does not preclude the leased truck
from working for others during the term of the lease with the consent of the DBE,
as long as the lease gives the DBE absolute priority for use of the leased truck.
Leased trucks must display the name and identification number of the DBE.

7. SHOWING GOOD FAITH EFFORTS FOR DBE UTILIZATION

The following lists samples of things a bidder can do to show it made good faith efforts in
obtaining Disadvantaged Business Enterprise (DBE) participation.
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e Soliciting through all reasonable and available means (e.g. attendance at pre-bid
meetings, advertising and/or written notices) the interest of all certified DBEs who
have the capability to perform the work of the contract. The bidder must solicit this
interest within sufficient time to allow the DBEs to respond to the solicitation. The
bidder must determine with certainty if the DBEs are interested by taking appropriate
steps to follow up initial solicitations.

¢ Selecting portions of the work to be performed by DBEs in order to increase the
likelihood that the DBE goals will be achieved. This includes, where appropriate,
breaking out contract work items into economically feasible units to facilitate DBE
participation, even when the prime contractor might otherwise prefer to perform
these work items with its own forces.

¢ Providing interested DBEs with adequate information about the plans, specifications,
and requirements of the contract in a timely manner to assist them in responding to a
solicitation.

¢ Negotiating in good faith with interested DBEs. It is the bidder's responsibility to
make a portion of the work available to DBE subcontractors and suppliers and to
select those portions of the work or material needs consistent with the available DBE
subcontractors and suppliers, so as to facilitate DBE participation. Evidence of such
negotiation includes the names, addresses, and telephone numbers of DBEs that
were considered; a description of the information provided regarding the plans and
specifications for the work selected for subcontracting; and evidence as to why
additional agreements could not be reached for DBEs to perform the work.

e A bidder using good business judgment would consider a number of factors in
negotiating with subcontractors, including DBE subcontractors, and would take a
firm’s price and capabilities as well as contract goals into consideration. However,
the fact that there may be some additional costs involved in finding and using DBEs
is not in itself sufficient reason for a bidder’s failure to meet the contract DBE goal, as
long as such costs are reasonable. Also, the ability or desire of a prime contractor to
perform the work of a contract with its own organization does not relieve the bidder of
the responsibility to make good faith efforts. Prime contractors are not, however,
required to accept higher quotes from DBEs if the price difference is excessive or
unreasonable.

» Not rejecting DBEs as being unqualified without sound reasons based on a thorough
investigation of their capabilities. The contractor’s standing within its industry,
membership in specific groups, organizations, or associations and political or social
affiliations (for example union vs. non-union employee status) are not legitimate
causes for the rejection or non-solicitation of bids in the contractor’s efforts to meet
the project goal.

e Making efforts to assist interested DBEs in obtaining bonding, lines of credit, or
insurance as required by the recipient or contractor.

e Making efforts to assist interested DBEs in obtaining necessary equipment, supplies,
materials, or related assistance or services.

o Effectively using the services of available minority/women community organizations;
minority/women contractors’ groups; local, state, and Federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
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basis to provide assistance in the recruitment and placement of DBEs.

¢ In determining whether a bidder has made good faith efforts, you may take into
account the performance of other bidders in meeting the contract. For example,
when the apparent successful bidder fails to meet the contract goal, but others meet
it, you may reasonably raise the question of whether, with additional reasonable
efforts, the apparent successful bidder could have met the goal. If the apparent
successful bidder fails to meet the goal, but meets or exceeds the average DBE
participation obtained by other bidders, you may view this, in conjunction with other
factors, as evidence of the apparent successful bidder having made good faith
efforts.
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ATTACHMENT F — DBE COMMITMENT FORM

DBE COMMITMENT AND UTILIZATION FORM

The undersigned Bidder/Offeror has satisfied the requirements of the solicitation in the following
manner (please check the appropriate space):

v The Bidder/Offer is committed to a minimum of _ 3.99 % DBE utilization on this
contract.

The Bidder/Offeror (if unable to meet the DBE goal of 3.99%) is committed to a
minimum of % DBE utilization on this contract and submits documentation
demonstrating good faith efforts.

DBE PARTICIPATION SCHEDULE

The Bidder/Offeror shall complete the following information for all DBE’s participating in the
contract that comprises the DBE Utilization percent stated in the DBE Utilization Form. The
Bidder/Offeror shall also furnish the name and telephone number of the appropriate contact
person should the Authority have any questions in relation to the information furnished herein.

INSTRUCTIONS - PROPOSER DBE INFORMATION

SUCCESSFUL PROPOSER:

Enter the Total Claimed DBE Participation percentage of items of work in the total DBE Dollar
Amount column. (If 100% of item is not to be performed by the DBE, describe the exact portion
of time to be performed by the DBE.) See “Notice to Proposers Regarding Disadvantaged
Business Enterprise (DBE) Information” above to determine how to count the participation of
DBE firms.

This form must be signed and dated by the successful proposer at contract execution. Also list
a phone number in the space provided and print the name of the person to contact.
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Attachment G — Scope and Contract Clarifications

Contract Cv-DB-16-001

SMART Larkspur Extension

Scope and Contract Clarifications

This attachment G clarifies and memorializes the Scope of Work and Project understandings and
clarifications as discussed between SWH and SMART. The clarifications below supersede various
contract documents (Program Requirements, Design Criteria, General Conditions, Baseline Documents,
etc.) Each item includes a general description, and a revision of specific contract documents; however,
omission of a specific contract document revision is not intended to imply a change to the spirit of the
understanding or clarification.

1. The Work is in general conformance with the previous RFP documents as revised through
Addendum 2, and revised documents provided in SMART's 6/1/2017 letter requesting a Best and
Final Offer (BAFO).

2. General: eliminate the requirement for GRS conduits in the tunnel, and on walls.
Specific: PR 12.4.13.A.2 is revised to read, “Use only GRS conduit and accessories for all
exposed installations in the tunnel, station under-platform chases, and other exposed above
ground lighting conduits. Underground PVC or HDPE conduits and ductbanks are specifically
allowed in lieu of GRS on walls and in the tunnel. At stations, PVC conduits may be encased in
station walls/slabs.”

3. General: A dynamic track stabilizer is not required.

Specific: PR10.5.2 is hereby revised to eliminate the last paragraph.

4. General: Substitute MBGR for Type 60 Barrier:

Specific: Metal Beam Guardrail (MBGR) may be used in lieu of the concrete Type 60 Barrier
along Francisco Boulevard as shown on Baseline Documents drawings TR110 and TR111.

5. General: use SDR35 in lieu of RCP in steel casings.

Specific: Baseline Document Drawing U101 designation U10 is modified to read “Install
Reinforced Concrete Pipe — 24" (portions within steel casings may be PVC SDR 35)”, and
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10.

1.

12.

13.

14.

designation U11 is modified to read “Install Reinforced Concrete Pipe — 18" (portions within steel
casings may be PVC SDR 35).”

General: Use 10S-1 Grade Crossing Track Section.

Specific: Grade Crossing track section shall be similar to 10S-1 Design Package 4A drawing
GX002 (as opposed to Larkspur Extension Baseline Drawing GX002), with the clarification that
the section shall include subballast.

General: Use 10S-1 type systems infrastructure.

Specific: The mainline and track grade crossing ductbanks will be the same configurations used
on SMART 10S-1 in terms of number of raceways, materials, and pulibox sizing/spacing.
Reference Design Package 4A drawing GX002,

General: Eliminate casings for conduits at the track crossings:

Specific: HDPE, PVC, and/or GRS casings will not be required for track crossing conduits;
conduit configuration shall be similar to I0S-1 Design Package 4A drawing GX002.

General: Retrofit Auburn Bridge in lieu of Replacing, and reduce loading/design life.

Specific: Auburn Bridge will be retrofitted in lieu of replaced in conformance with the requirements
of Program Requirements PR 9.5 from Contract CV-DB-11-001. The Minimum Design Loading
shall be E-50. The 15’-0" minimum clearance below the Auburn Bridge, and the 22’-11" minimum
clearance above to the Highway 101 bridge as shown on Baseline Drawing BR101 shall still be
achieved. A Bridge Inspection and Rating report shall be produced for the existing structure to
validate this approach. (Design Variance Required)

General: Reduce design Load for Unnamed Channel to E-50.

Specific: The Minimum Design Loading for Unnamed Channel Bridge will be E-50. (Design
Variance Required)

General: Reduce loading and spans at San Rafael Creek.

Specific: The Minimum Design Loading for San Rafael Creek Bridge will be E-50, and a minor
reduction in span lengths to approximately 64’'may be utilized to achieve a more economical
design, as opposed to the span lengths shown on Baseline Document Drawing BR103. (Design
Variance Required)

General: Eliminate Gawk Screen along 2™ Street onramp to 101South.

Specific: PR8.5.5.8 is revised to eliminate the requirement for Glare screen (gawk screen).

General: Eliminate Temporary parking lot.

Specific: The temporary parking lot referenced in PR 8.5.5.10, including temporary earthwork,
paving, lighting, and/or fencing will not be required.

General: Submit 3 levels of each design package, rather than 5.
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16.

16.

17.

18.

Specific:PR2.2.5 is revised to require the submission of Design Packages at 3, rather than 5
levels. Design Packages shall be submitted at the 75%, 100%, and IFC advancement levels.

General: Bettini Center revised per BAFO drawing B-100

Specific: The BAFO-revised scope of Bid ltem 21A at Bettini Center includes the full replacement
of paving and flatwork, and demolition or salvage of all ground-level amenities (signs, benches,
Clipper card machines, bollard lights, map cases, bike racks, etc.). Scope also includes the
100% removal of the Canopy at platform C, and approximately 50-60% removal of the Canopies
at platforms A and B. The scope includes the salvage of canopy-mounted amenities (lights,
cameras, and signage). The scope does not include replacement/re-installation of salvaged
amenities, nor does it include aesthetic improvements to the non-removed portions of existing
canopies. The scope does not include any work to accommodate roof drainage of the canopies
to remain. The scope does not include handling or disposal of any contaminated or hazardous
materials. The work within Bettini center is to be performed as night/weekend work, but it should
be understood that concessions to the RFP work restrictions will have to be made to
accommodate this work, including eliminating the requirement that Bettini be performed as the
last order of work.

General: Access to the Work along Francisco Blvd between Rice Drive and 2™ Street November
1, 2017, and Anderson April 1, 2018.

Specific: SC 5.5 is modified as follows:

Revise 5" paragraph of Andersen Drive to read, “The work Described in Attachment A —
Andersen Drive Rail Crossing Improvements Project shall not start before April 1, 2018.”

Add 5™ paragraph to Francisco Blvd. West, Irwin Street, and Rice Drive that reads, “Construction
of the new Francisco Blvd between Rice Drive and 2"¢ Street” may begin November 1, 2017.

Delete “Bettini Transit Center, Improvements at Cijos Street. Sequence of Work” in its entirety.

Revise the first paragraph of “Bettini Transit Center Improvements Work Inside Bettini Transit
Center” to read, “Work in the Bettini Transit Center between the north curb line of 2" Street and
the south curb line of 3™ Street as described in Attachment B — Bettini Transit Center
Meodifications requiring closure to traffic or interruption to Transit Center operations shall be
performed only between the hours of 9:30pm and 5:00AM weekdays, or between 9:30PM Friday
and 5:00AM Monday.”

General: CPUC crossing approval is 11/1/17 for Rice; 4/1/18 for Andersen; no permit required for
the Private Crossing:

Specific: SC7.10 Permit Dates are revised as follows:

New Grade Crossing at Francisco Blvd West, November 1, 2017.

New Grade Crossing at Andersen Drive, April 1, 2018.

New Grade Crossing at the Private Crossing “No CPUC permit required”.
Emergency Pedestrian Crossing at Larkspur “No CPUC permit required”.
General: In-water work will be allowed until November 30 of each year.

Specific: Table 18.1 in PR18 is revised as follows:

Section 401 Permit: October 15 is revised to November 30.
Section 404 Permit: October 15 is revised to November 30.
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19.

20.

21

22.

23.

24.

25.

Section 10 Permit: October 15 is revised to November 30.
Steelhead, Salmon & Green Sturgeon: October 15 is revised to November 30.
Sensitive Fish Species and Habitats: October 15 is revised to November 30.

SMART shall provide property access and ROW as specified in the RFP, as required to meet the
project goals, and to allow efficient construction beginning on the dates specified above.
General: SMART directed that the sheetpile wall between Irwin and Rice be reduced by 500LF.
Specific: Baseline Document Drawings RD101 and RD102 are modified to include a sheetpile
wall along the existing drainage swale with a maximum length of 473’ (nominally 500’ less than
originally shown). If the final design requires sheetpiles for a longer length, or if other measures

are required for slope protection, this shall be a change order.

SMART will participate in a collaborative Design Review process with expedited review periods,
and over-the-shoulders throughout the design advancement process.

SMART will provide all Environmental/other permit applications at NTP.

No planting or rip rap slope protections is required along San Rafael Creek, Unnamed Channel,
nor the existing drainage swale between Irwin and Rice.

SMART will facilitate early access to the “sliver” section of the car dealer lot south of Rice to allow
geotechnical and survey work in support of design and early sheetpile installation.

Dan Elshire will fulfill the position of Contractor's or D/B Representative (Project Manager) as
discussed.
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Resolution No. 2017-04
Sonoma-Marin Area Rail Transit District
June 21, 2017

RESOLUTION OF THE BOARD OF DIRECTORS OF THE SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT, STATE OF CALIFORNIA, APPROVING AND AUTHORIZING THE GENERAL MANAGER
TO EXECUTE A MEMORANDUM OF UNDERSTANDING WITH THE CITY OF SAN RAFAEL FOR THE
LARKSPUR EXTENSION PROJECT

WHEREAS, SMART is advancing the Larkspur Extension Project — a 2.2-mile extension of
the SMART rail system to Larkspur; and

WHEREAS, the City constructed a new roadway, Andersen Drive, across the SMART
railroad track; and

WHEREAS, at the time, the California Public Utilities Commission (“CPUC”) provided
conditional approval for an at-grade crossing where Andersen Drive crossed the railroad track,
which expires upon regularly scheduled train service; and

WHEREAS, the City has prepared and submitted a new at-grade crossing application to
the CPUC for the Andersen Drive crossing which is currently under review by the CPUC; and

WHEREAS, in order to support City’s application, the City developed a concept to re-
align and close two at-grade crossings nearby: Francisco Boulevard and Irwin Street by flipping,
the railroad right-of-way with the City road — Francisco Boulevard West between Second Street
and Rice Drive (“the Francisco Blvd. West Flip”); and

WHEREAS, this concept puts the railroad right-of-way up against US101 and maximizes
space for the City to develop the roadway and possibly a new bicycle and pedestrian pathway;
and

WHEREAS, the City has developed construction documents for the construction of the
Andersen at-grade crossing and requested that SMART construct the crossing as part of the rail
extension, and the City is funding 100% of the cost; and

WHEREAS, to support the Francisco Blvd. West Flip, it is necessary for the Parties to
exchange land at no cost to either party; and

WHEREAS, in connection with the construction of the Larkspur Extension Project,
SMART and the City of San Rafael desire to cooperate on: (1) the construction of the Andersen
Drive at-grade crossing; (2) the re-alignment of Francisco Blvd. West (the Francisco Blvd. West
Flip); and (3) exchanging certain parcels of land to accommodate the Francisco Blvd. West Flip;
and

WHEREAS, SMART and the City of San Rafael have memorialized the terms of their

cooperation in a proposed Memorandum of Understanding (“MOU”) attached hereto as Exhibit
A and incorporated herein by reference; and
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Resolution No. 2017-04
Sonoma-Marin Area Rail Transit District
June 21, 2017

WHEREAS, on March 20, 2017, at a regularly scheduled meeting, the City Council of the
City of San Rafael approved and authorized the City Manager to execute the MOU attached as
Exhibit A; and

WHEREAS, the Board of Directors of SMART finds that cooperation between SMART and
the City of San Rafael on the terms set forth in the MOU attached as Exhibit A, will promote
cost savings, public health, safety and welfare.

NOW, THEREFORE, BE IT RESOLVED that the Board of Directors of the Sonoma-Marin
Area Rail Transit District hereby approves and authorizes the General Manger to execute the
Memorandum of Understanding with the City of San Rafael attached hereto as Exhibit A.

PASSED AND ADOPTED at a regular meeting of the Board of Directors of the Sonoma-Marin Area
Rail Transit District held on the 21st day of June, 2017, by the following vote:

DIRECTORS:
AYES:

NOES:
ABSENT:
ABSTAIN:

Debora Fudge, Chair, Board of Directors
Sonoma-Marin Area Rail Transit District
ATTEST:

Leticia Rosas-Mendoza, Clerk of the Board of Directors
Sonoma-Marin Area Rail Transit District
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MEMORANDUM OF UNDERSTANDING

SONOMA-MARIN AREA RAIL TRANSIT DISTRICT AND CITY OF SAN RAFAEL

This Memorandum of Understanding (“Agreement”) is entered into as of this
______day of March, 2017, by and between the Sonoma-Marin Area Rail Transit District,
a public entity duly established under the laws of California (‘SMART") and the City of
San Rafael, a California Charter City (“City"), (collectively referred to as the (“Parties”).

RECITALS

A. SMART was created pursuant to AB 2224 (California Public Utilities Code
§ 105000 et seq.) for the purpose of providing a passenger rail service and multi-use
pathway within the Counties of Sonoma and Marin.

B. The SMART rail corridor, historically known as the Northwestern Pacific
Railroad Authority (NWPRA), generally parallels Highway 101 running north-south in
Sonoma and Marin Counties. The corridor is owned by SMART from Milepost (MP)
68.22 in Healdsburg southward to MP 11.9 in Corte Madera.

C. SMART is obligated to operate and maintain the rail corridor in
accordance with applicable California Public Utilities Commission (CPUC) and Federal
Railroad Administration (FRA) laws and regulations.

D. SMART has completed Environmental review and is proceeding with
design and construction of passenger rail service and accompanying multi use path
along an approximately 70-mile existing rail corridor extending from Cloverdale in
Sonoma County, California, to a location near the ferry terminal in Larkspur, Marin
County, California.

E. SMART has completed construction of its passenger rail service system
between the Sonoma County Airport Station at approximately MP 59.9 to the Downtown
San Rafael Train Station at MP 17.0.

F. SMART is proceeding with the design and construction of the passenger
rail service system another 2.2 miles from the Downtown San Rafael Train Station to a
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location near the ferry terminal in Larkspur at or near MP 14.9 (the “SMART Larkspur
Extension Project”).

G. In the fourth quarter of 2016, SMART issued a Request for Proposal
(RFP) to elicit bids for a design-build contract for the construction of the SMART
Larkspur Extension Project.

H. The CPUC determined that in order to accommodate future vehicular
traffic at Andersen Drive once regular train service is scheduled through the crossing,
the City must apply for authorization and be financially responsible for making all the
necessary improvements to the crossing as deemed necessary by the CPUC.

. The Parties have determined that certain infrastructure located in the
SMART rail corridor within City are needed. In particular, the City desires to: (1) create a
new at-grade crossing at SMART's right-of-way at Andersen Drive (the “Andersen Drive
Crossing Project’); and the Parties desire to (2) realign SMART’s right-of-way at
Francisco Boulevard West between Second Street and Rice Drive (the “Francisco Blvd.
West Realignment Project”).

J. The Parties desire to include the Andersen Drive Crossing Project and the
Francisco Boulevard West Realignment as part of the SMART Larkspur Extension
Project. The Parties have agreed that SMART'’s Contractor shall perform the work to
maximize economic efficiencies for both Parties and to minimize future disruption to the
rail corridor.

K. With respect to the Francisco Blvd. West Realignment Project, the Parties
agree that closing two existing crossings and realigning and improving a third crossing
will enhance safety for passenger rail service and vehicular traffic. In order to execute
this Project, it is necessary for the Parties to exchange land as set forth in Article 111,
Section 3, below.

L. The Parties desire to enter into this Memorandum of Understanding to
allow the Andersen Drive Crossing Project and the Francisco Boulevard West
Realignment Project to be expeditiously processed in a manner that does not adversely
impact SMART's project schedule for the SMART Larkspur Extension Project.

M. “SMART" as used in this Agreement shall include any and all of SMART’s
Contractors and Subcontractors.
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SMART-City MOU: March 14, 2017

AGREEMENT
NOW, THEREFORE, for good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, SMART and City agree as follows:
ARTICLE |
GENERAL RESPONSIBILITIES
1. RECITALS

A. The above recitals are true and correct and are hereby
incorporated in and expressly form a part of this Agreement.

2. COORDINATION

A. City shall coordinate the work with SMART's Chief Engineer or his
designee. City shall designate a representative who will participate in decision
making regarding the Andersen Drive Crossing Project and the Francisco
Boulevard West Realignment Project and resolve issues in a timely manner
(“City Representative”). The City Representative will be the sole point of contact
for SMART regarding the City Projects. The City Representative shall have, on
behalf of City, the authority to make decisions, commit to financial obligations,
and authorize major road and lane closures. The City Representative shall not
have authority to direct SMART or SMART’s Contractor. Contact information for
the Parties’ respective representatives are as follows:

SMART Representative City Representative
Bill Gamlen Jim Schutz or designee
Chief Engineer City Manager
Sonoma Marin Area Rail Transit )
(SMART) City of San Rafael
5401 Old Redwood Highway, Ste. 200 | 1400 Fifth Avenue
Petaluma, California 94954 el e
Phone: 707.794.3330 Phone: 415.459.3070

3
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Fax: 707.794.3037 Fax: 415.4569.2242

Email: Email:
bgamlen@sonomamarintrain.org jim.schutz@cityofsanrafael.org

3. SCOPE OF WORK

A. Proposed Improvements.

The Parties desire to make the following improvements:

1. Andersen Drive Crossing Project. The City is required to
construct an at-grade crossing across SMART's right-of-way at Andersen
Drive at or near Milepost 15.9. City desires SMART to manage
construction of the Andersen Drive Crossing Project as part of the SMART
Larkspur Extension Project.

2. Francisco Blvd. West Realignment Project. In order to
implement the Andersen Drive Crossing, the Parties desire to realign the
railroad right-of-way with Francisco Blvd. West between Second Street
and Rice Drive which will involve: (a) eliminating two at-grade crossings
across SMART’s right-of-way (one at-grade crossing at or near MP 16.7,
and one at-grade crossing at or near MP 16.9); and (b) realigning and
improving the at-grade crossing located between MPs 16.5 and 16.6 at
Francisco Blvd. West between Second Street and Rice Drive.

ARTICLE Il
ANDERSEN DRIVE CROSSING PROJECT

1. CITY’S RESPONSIBILITIES

City shall be responsible for the following with respect to the Andersen
Drive Crossing Project:

A. Payment: City shall be responsible for paying all costs associated
with constructing the Andersen Drive Crossing Project, including
but not limited to road work, drainage improvements, sidewalks,
traffic striping, road crossing panels in the track, traffic signals,

4
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SMART-City MOU: March 14, 2017

traffic signal control equipment, street lighting, grade crossing
warning equipment, and any other appurtenances thereto. City
shall also be responsible for paying all unknown costs such as
those associated with the removal of hazardous materials or
differing site conditions or delays which may arise as part of
constructing the Project. City shall reimburse SMART for the costs
of the Andersen Drive Crossing Project in accordance with Section
3.A., below.

CPUC: City shall be responsible for securing approval from the
California Public Utilities Commission (CPUC) for the Andersen
Drive Crossing Project. The City shall comply with all CPUC
conditions of approval at its own expense.

Final Plans, Specifications and Estimate of Costs: City has
prepared final and complete construction documents including
plans, specifications, and an engineer's estimate for the work. At
the City's request, SMART has included the construction
documents in SMART's design-build contract for the SMART
Larkspur Extension Project. The construction documents are
included and incorporated hereto as Exhibit A.

Environmental Documentation and Regulatory Permits: City has or
shall obtain all required environmental clearances and regulatory
permits for the Andersen Drive Crossing Project. City shall provide
SMART with all required documentation prior to the start of
construction (anticipated to be April 2, 2018). City understands that
failure to provide these documents could delay construction which
could generate delay costs that would be the City's sole
responsibility.

Notification: City shall be responsible for any public outreach it
determines to be necessary, inciuding notifications to the public of
work to be performed on the Andersen Drive Crossing Project.

Utilities: City shall be responsible for utility investigation and conflict
resolution and/or utility relocations according to the planned work
and consistent with the project schedule.

Road Closure: City, by way of this Agreement, grants approvals for
all lane and road closures requested by SMART for the Anderson
Drive Crossing Project at no cost to SMART. No additional permits

5
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will be required. The City Representative shall coordinate lane and
road closures as needed to construct the Work. City agrees to allow
closure of Andersen Drive for up to an initial four (4) months at no
cost to SMART. The closure may be extended thereafter for one
month increments as needed at no additional cost to SMART. At
no time, however, shall closures of Andersen Drive and West
Francisco Boulevard be permitted to occur at the same time.
SMART will make every attempt to reduce the length of the closure
during construction. SMART, City and SMART's contractor will
meet thirty (30) days prior to the closure to review details and
finalize closure specifics with a focus on safety and reducing the
time in which the closure is in place. SMART, City and SMART's
contractor will meet thirty (30) days prior to the start of construction
in San Rafael to review details and finalize traffic control measures
in order to provide the safest signage and notification to the general
public. Access to adjacent properties shall be maintained at all
times during the construction project.

H. Quiet Zone: The City is responsible for any improvements that may
be necessary if the City chooses to pursue a quiet zone for the
Andersen Drive crossing.

I Inspection: City may inspect, at their expense, the Andersen Drive
improvements during construction and at the conclusion of the
construction work. The City may not direct SMART's contractor.

SMART’S RESPONSIBILITIES

SMART agrees to be responsible for the following as to the Andersen
Drive Crossing Project:

A Design-Build Contract: SMART shall include the Andersen Drive
Crossing Project improvements as part of the planned design-build
contractor procurement for the SMART Larkspur Extension Project
provided City is able to meet the schedule for providing
construction documents, environmental clearance and regulatory
permits for the work as set forth in Article I, Section 1. C., above.

B. Contract Administration: SMART shall administer the construction
contract for the Andersen Drive Crossing Project, at City's expense.
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SMART-City MOU: March 14, 2017

Costs to SMART for administration of the project shall be paid
under this Agreement pursuant to Section 3.C., below.

C. Procedures: SMART shall prepare and submit to the City change
orders that would be required to complete the Andersen Drive
Crossing Project for review and approval before said work occurs.
[City shall review and approve change orders within 15 working
days.]SMART and City will mutually develop a procedure for
processing change orders prior to the start of construction.

3. PAYMENT AND REIMBURSEMENT PROCEDURES

A.  Upon SMART providing the actual cost of the Work in the form of
bid results, San Rafael shall provide written approval of cost within
10 working days in order to authorize construction.

B.  Within 30 days of receipt of SMART's invoices, City shall reimburse
SMART for the costs associated with constructing the Andersen
Drive Crossing Project, including but not limited to road work,
drainage improvements, sidewalks, traffic striping, road crossing
panels in the track, traffic signals, traffic signal control equipment,
street lighting, grade crossing warning equipment, and any other
appurtenances thereto. City shall also reimburse SMART for all
unknown costs such as those associated with the removal of
hazardous materials or differing site conditions or delays which may
arise as part of constructing the Project. The Parties agree that the
work for the Andersen Drive Crossing Project is estimated to cost
approximately four million five hundred thousand dollars
($4,500,000.00) plus an additional ten percent (10%) contingency.
The costs are shown in Exhibit B1-B2.

B. City shall provide SMART with a deposit of ten percent (10%) of the
contract price for the construction of the Andersen Drive Crossing
to be paid to SMART at the execution of SMART's design-build
contract.

C. The Parties agree that SMART will bill the City at a rate of $125.00
per hour for the cost of managing the construction work with a total
not-to-exceed amount of one hundred twenty thousand dollars
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($120,000.00). Should the construction work be extended due to
delays associated with the work and/or delays caused by City, City
shall pay the additional management costs at the same rate.

ARTICLE HlI

FRANCISCO BLVD. WEST REALIGNMENT PROJECT

1. SMART'’S RESPONSIBILITIES

SMART agrees to be responsible for the following as to the Francisco Bivd.
West Realignment Project:

A CPUC: SMART shall be responsible for securing approval from the
California Public Utilities Commission (CPUC) for the Francisco
Blvd. West Realignment Project. SMART shall comply with all
CPUC conditions of approval at its own expense.

B. Final Plans, Specifications and Estimate of Costs: SMART shall be
responsible for preparing final and complete construction
documents including plans, specifications, and an engineer’s
estimate for the work to be included in the SMART Larkspur
Extension Project. SMART's preliminary 30% design documents
are attached as Exhibit C.

C. Costs: SMART shall be responsible for all costs associated with
design and construction of the Francisco Blvd. West Realignment
Project. City shall be responsible for all costs associated with any
of City’s requests for contract change orders for additional work not
approved as part of SMART’s final plans as set forth in Article Ili,
Section 2.D., below.

D. Utilities: SMART shall be responsible for utility investigation and

conflict resolution and/or utility relocations according to the planned
work and consistent with the project schedule.

2, CITY’S RESPONSIBILITIES
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City agrees to be responsible for the following as to the Francisco Blvd.
West Realignment Project:

A Project Review: City Engineer shall review and approve final
construction documents depicting the Francisco Blvd. West
Realignment Project. The City agrees to provide timely reviews
and approvals so as to not delay the Project. Plans will be deemed
approved if after 10 working days of receipt of the documents City
has not provided comments or revisions. City agrees that its
approval of the final construction documents shall be in keeping
with the 30% plans attached hereto as Exhibit C. City agrees it will
not impose any additional requirements or project elements on
SMART’s design.

B. Utilities: City shall contact all public and private utilities, including
but not limited to PG&E, AT&T, Marin Municipal Water District,
Comcast, and San Rafael Sanitary District to request the relocation
of their respective facilities according to the final 30% plans and in
accordance with the project timeline.

C. Road Closures: City, by way of this Agreement, grants approvals
for all lane and road closures requested by SMART for the
Francisco Blvd. West Realignment Project at no cost to SMART.
No additional permits will be required. The City Representative
shall coordinate lane and road closures as needed to construct the
Work. SMART, City and SMART's contractor will meet thirty (30)
days prior to the closure to review details and finalize closure
specifics with a focus on safety and reducing the time in which the
closure is in place. SMART, City and SMART's contractor will meet
thirty (30) days prior to the start of construction in San Rafael to
review details and finalize traffic control measures in order to
provide the safest signage and notification to the general public.
SMART will make every attempt to reduce the length of the closure
during construction. Access to adjacent properties shall be
maintained at all times during the construction project.

(1)  City agrees to allow closure of Francisco Blvd. West
from 2nd Street to Rice for initial six (6) months at no cost to
SMART. The closure may be extended thereafter for one month
increments as needed at no additional cost to SMART. The
closures will be coordinated through the City’s Project

9
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Representative. SMART recognizes that the closure is disruptive
and will attempt to shorten the length of the closure during
construction.

(2)  City agrees to allow closure of Rice Drive between
DuBois Street and Francisco Blvd. West for up to three (3) months
at no cost to SMART. The closure may be extended thereafter for
one month increments as needed at no additional cost to SMART.
The closures will be coordinated through the City’s Project
Representative.

Additional Work: City may submit requests for additional work in the
form of contract change orders. SMART agrees to consider and
where feasible incorporate the requests if City agrees to pay for the
associated costs and secure any required permits and/or
environmental clearances and/or approvals. City shall be
responsible for all costs associated with any of City's requests for
contract change orders for additional work not approved as part of
SMART's final plans.

CPUC Crossing Approvals: City shall immediately approve all
CPUC grade crossing applications.

Inspection: City may inspect, at their expense, the roadway
improvements that will become City property at any time during the
construction and at the conclusion of the construction work. The
City may not direct SMART’s contractor.

LAND EXCHANGE

The Parties agree that closing two existing crossings and realigning and
improving a third crossing will enhance safety for passenger rail service
and vehicular traffic. In order to execute the Francisco Blvd. West
Realignment Project, it is necessary for the Parties to exchange land as
follows:

A.

City agrees to grant property to SMART, as set forth in Exhibit D1-3
attached hereto, at no cost to SMART or the Francisco Blvd. West
Realignment Project. City agrees to conduct any required street
vacation of any portions of the parcels to be granted to SMART in a
timely manner to support the Francisco Blvd. West Realignment

10
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SMART-City MOU: March 14, 2017

Project and its schedule and will not unreasonable delay the street
vacation and understands that time is of the essence in completing
the street vacation.

B. SMART agrees to grant property to City, as set forth in Exhibit D1-3
attached hereto, at no cost to City.

C. Once the design of the Francisco West Blvd. Realignment Project
is complete and approved, the Parties shall enter into a subsequent
property transfer agreement to effectuate the land exchange.

D. Attached as Exhibit E1-3 is an approximate depiction of the Parties’
respective ownerships interests after the land exchange is
complete.

ARTICLE IV
ADDITIONAL REQUIREMENTS

Amendments to Agreement

This Agreement may be amended only by the mutual written consent of
both Parties.

Indemnification

Each Party shall indemnify, defend, protect, hold harmless, and release
the other, its officers, agents, and employees, from and against any and
all claims, loss, proceedings, damages, causes of action, liability, costs, or
expense (including attorneys’ fees and witness costs) arising from or in
connection with, or caused by any act, omission, or negligence of such
indemnifying Party. This indemnification obligation shall not be limited in
any way by any limitation of the amount or type of acts, disability benefit
acts, or other employee benefit acts.

Notice
Unless otherwise requested by a Party, all notices, demands, requests,
consents or other communications which may be or are required to be

given by either Party to the other shall be in writing and shall be deemed
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effective upon service. Notices shall be deemed to have been properly
given when served on the Party to whom the same is to be given by hand
delivery or by deposit in the United States mail addressed to the Party as
follows:

SMART: Bill Gamlen, P.E.
Chief Engineer
Sonoma-Marin Area Rail Transit District
5401 Old Redwood Highway, Suite 200
Petaluma, CA 94954

City: Jim Schutz
City Manager
City of San Rafael
1400 Fifth Avenue
San Rafael, CA

When a notice is given by a generally recognized overnight courier
service, the notice, invoice or payment shall be deemed received on the
next business day. When a notice or payment is sent via United States
Mail, it shall be deemed received seventy-two (72) hours after deposit in
the United States Mail, registered or certified, return receipt requested,
with the postage thereon fully prepaid. In all other instances, notices, and
payments shall be effective upon receipt by the recipient. Changes may
be made in the names and addresses of the person to whom notices are
to be given by giving notice pursuant to this paragraph.

Governing Law

This Agreement shall be governed by and construed in accordance with
the laws of the State of California. Venue shall be in the County of Marin.
In the event that any provision of this Agreement is held to be invalid or
unenforceable, the remainder of the provisions shall remain in full force
and effect.

Entire Agreement

This instrument contains the entire agreement between the Parties, and
no statement, promise, or inducement made by either Party or agents of

12
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SMART-City MOU: March 14, 2017

the Parties that is not contained in this written contract shall be valid or
binding; and this contract may not be enlarged, modified, or altered except
in writing signed by the Parties.

6. Authority of SMART and City

The undersigned hereby represent and warrant that he or she has
authority to execute and deliver this Agreement on behalf of SMART and

City.

7. No Waiver of Breach

The waiver by any of the Parties of any breach of any term or promise
contained in this Agreement shall not be deemed to be a waiver of such
term or provision or any subsequent breach of the same or any other term
or promise contained in this Agreement.

8. Time of Essence

Time is and shall be of the essence of this Agreement and every provision
hereof.

9. Parties to Cooperate

Each Party will, whenever and as often as it shall be reasonably requested
by the other Party, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such further instruments and
documents as may be reasonably necessary in order to carry out the
intent and purpose of this Agreement.

10. Drafting.

Both Parties contributed to the drafting of this agreement and in the event
of a dispute over the interpretation of this Agreement, the language of the
Agreement will not be construed against one party in favor of the other.

11. No Third Party Beneficiaries.

Nothing contained in this Agreement shall be construed to create and the
parties do not intend to create any rights in third parties.

12. Disputes

13
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Disputes will be handled initially through mutually agreed upon mediation,
and if not resolved, will be adjudicated in Marin County Court.

IN WITNESS WHEREOF, SMART and the City have executed this Agreement
as of the date first above written.

CITY OF SAN RAFAEL SONOMA-MARIN AREA RAIL TRANSIT
DISTRICT

By:(i\ \(VMJW By:

ATTEST:

osftaR < -Bogewn:

City Clerk

APPROVED AS TO FORM APPROVED AS TO FORM FOR SMART
FOR CITY:

By: - ‘ Z% By:

City Attorney SMART General Counsel
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