RESOLUTION NO. 17-108

Resolution Of The City Council Of The City Of Emeryville Authorizing The City
Manager To Execute The Project Funding Agreement With The Alameda County
Transportation Commission For The South Bayfront Bicycle and Pedestrian Bridge

WHEREAS, on June 1, 2015 the Alameda County Transportation Commission (ACTC)
issued a call for project nominations for its 2017 Comprehensive Investment Plan (2017
CIP); and

WHEREAS, the City of Emeryville submitted a nomination for the South Bayfront Bicycle
and Pedestrian Bridge to ACTC for the 2017 CIP; and

WHEREAS, on August 29, 2016 the ACTC issued a call for project nominations for its
2018 Comprehensive Investment Plan (2018 CIP) to program funding anticipated for
fiscal years 2017-18 through 2021-22; and

WHEREAS, ACTC incorporated the 2017 CIP nomination for the South Bayfront Bicycle
and Pedestrian Bridge into the 2018 CIP; and

WHEREAS, ACTC awarded $2 million for the South Bayfront Bicycle and Pedestrian
Bridge, to be used for project contingency; now, therefore be it

RESOLVED, that the City Council hereby authorizes the City Manager to execute the
Project Funding Agreement with the Alameda County Transportation Commission for
South Bayfront Bicycle and Pedestrian Bridge, attached hereto as Exhibit A; and be it
further

RESOLVED, that the City Council hereby authorizes the City Manager to execute
amendments to the Project Funding Agreement as needed to effectuate the funding of
the South Bayfront Bicycle and Pedestrian Bridge.

ADOPTED by the City Council of the City of Emeryville at a regular meeting held Tuesday,
July 11, 2017 by the following vote:

Mayor Donahue, Vice Mayor Bauters and Council Members Martinez,

AYES: 5 Medina and Patz
NOES: 0
ABSTAIN: 0
ABSENT: 0 ’
= A
s ¢ Xjﬂ%/,//%L .
MAYOR
i APPROVED AS TO FORM:
ATTEST: i
\ Wekal ...
B, N~ - -
CITY CLERK CITY ATTORNEY
Alle

AR CITY OF EMERYVILLE




Alameda CTC Agreement No. A17-0096
Project No. 1479008

PROJECT FUNDING AGREEMENT
between
ALAMEDA COUNTY TRANSPORTATION COMMISSION
and the
CITY OF EMERYVILLE
for the
SOUTH BAYFRONT BRIDGE

This Project Funding Agreement (“AGREEMENT dated for reference purposes only as of April 27,
2017 is by and between ALAMEDA COUNTY TRANSPORTATION COMMISSION, a joint powers agency
(“ALAMEDA CTC”), and the CITY OF EMERYVILLE, a public agency (“PROJECT SPONSOR”).

This AGREEMENT obligates funds from one or more ALAMEDA CTC administered funding programs as
indicated below, and as further specified in Appendix A: Project Control Information and Appendix B:
Alameda CTC Administered Funds Obligated by this AGREEMENT, for the PROJECT, as such term is defined

in Recital K below.

Xl 2000 Measure B ] Transportation Fund for Clean Air
[] 2014 Measure BB [ cMA TIP
[] Vehicle Registration Fee

RECITALS

Al The voters of Alameda County, pursuant to the provisions of the Bay Area County Traffic
and Transportation Funding Act, Public Utilities Code Section 131000, et seq., approved Measure B at the
General Election held in November 1986, authorizing the collection of a one-half cent transaction and use
tax over a fifteen (15)-year period to address major transportation needs and congestion in Alameda County
and giving Alameda County Transportation Authority (‘“ACTA”) the responsibility for the administration of
the proceeds of the tax along with other funds. The proceeds from the 1986 Measure B tax will be used to
pay for investments as outlined in the 1986 Alameda County Transportation Expenditure Plan (“1986 TEP”),
as it may be amended. Although collection of the 1986 Measure B tax ceased in 2002, a number of capital
projects funded wholly or in part by 1986 Measure B funds will not be completed until 2018 or later.

B. The voters of Alameda County, pursuant to the provisions of the Local Transportation
Authority and Improvement Act, Public Utilities Code Section 180000, et seq., approved the reauthorization
of Measure B at the General Election held on November 7, 2000, authorizing the collection of a one-half
cent transaction and use tax that will be collected for twenty (20) years beginning Apxzl 1, 2002 and giving
Alameda County Transportation Improvement Authority (“ACTLA”) responsibility for the administration of
the proceeds of the tax along with other funds. The proceeds from the 2000 Measure B tax will be used to
pay for investments as outlined in the 2000 Alameda County Transportation Expenditure Plan (“2000 TEP”),
as it may be amended.

C. The voters of Alameda County, pursuant to Section 65089.20 of the Government Code,
approved Measure F, the Vehicle Registration Fee (“VRF”), authorizing Alameda County Congestion
Management Agency (“ACCMA™) to administer the proceeds from a $10 per year vehicle registration fee on
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each annual motor-vehicle registration or renewal of registration in Alameda County, starting in May 2011, six
months following approval of Measure F. Vehicles subject to the VRF include all motorized vehicles,
including passenger cars, light-duty trucks, medium-duty trucks, heavy-duty trucks, buses of all sizes,
motorcycles, and motorized camper homes, unless vehicles are expressly exempted from the payment of the
VRF.

D. By resolutions adopted by the ACTA and ACTIA Boards on June 24, 2010, all of ACTA’s
functions and responsibilities were assigned to, and accepted by, ACTIA. On that same date, the ACTIA and
ACCMA Boards took the final actions to create ALAMEDA CTC, a joint powers authority with all
responsibilities of ACTIA and ACCMA. Pursuant to resolutions adopted by the ACTIA and ACCMA
Boards and the Commission of ALAMEDA CTC, ACCMA and ACTIA were terminated as of the close of
business on February 29, 2012, with ALAMEDA CTC designated as the successor entity. All of its
predecessors’ functions and responsibilities have been assigned to, and accepted by, ALAMEDA CTC.

E. The voters of Alameda County, pursuant to the provisions of the Local Transportation
Authority and Improvement Act, California Public Utilities Code Section 180000 et seq., approved Measure
BB at the General Election held on November 4, 2014, authorizing the extension of an existing one-half of
one percent transaction and use tax scheduled to terminate on March 31, 2022, and the augmentation of the
tax by one-half of one percent, and giving ALAMEDA CTC responsibility for the administration of the
proceeds of the 2014 Measure BB tax. The duration of the 2014 Measure BB tax will be 30 years from the
initial year of collection, which began April 1, 2015, with said tax to terminate/expire on March 31, 2045. The
proceeds from the 2014 Measure BB will be used to pay for investments as outlined in the 2014 Alameda
County Transportation Expenditure Plan (“2014 TEP”), as it may be amended.

F. As the Transportation Fund for Clean Air (“TFCA”) Program Manager in Alameda County,
ALAMEDA CTC annually programs 40 percent of the TFCA funds collected in Alameda County. ALAMEDA
CTC will receive these funds from the Bay Area Air Quality Management District (“BAAQMD”), and will
then reimburse these funds to eligible project sponsors.

G. ALAMEDA CTC is continuing the implementation of the CMA Exchange Program, originally
established by the ACCMA, for the purpose of providing local or otherwise unrestricted funds to ALAMEDA
CTC for use in projects and programs adopted into the CMA Transportation Improvement Program (“CMA
TIP”) by ALAMEDA CTC. ‘

H. The funding programs administered by ALAMEDA CTC and available for projects and
programs that benefit the Alameda County transportation system, consisting of 1986 Measure B, 2000
Measure B, 2014 Measure BB, VRF, TFCA, and CMA TIP, are collectively defined as and shall be referenced
as the “ALAMEDA CTC ADMINISTERED FUNDS” hetein.

Direct Local Distribution (“DLD”) funding distributed pursuant to 2000 Measure B, VRF and 2014
Measure BB is covered by separate agreements between ALAMEDA CTC and DLD recipients.

L Measure B, Measure BB, VRF, and TFCA funds obligated by this Agreement shall be
programmed, allocated, and expended for the purpose defined and in accordance with the provisions set
forth in the applicable transportation expenditure plans, or the BAAQMD-approved TFCA County Program
Manager Policies.
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]J. ALAMEDA CTC programs and allocates ALAMEDA CTC ADMINISTERED FUNDS through
the ALAMEDA CTC Comprehensive Investment Plan (“CIP”) that is updated periodically to summarize the
programming and allocations of ALAMEDA CTC ADMINISTERED FUNDS, and the policies, procedures and
requirements related to the expenditure of ALAMEDA CTC ADMINISTERED FUNDS.

K The PROJECT SPONSOR is implementing a project or program (“PROJECT”) that is eligible
for ALAMEDA CTC ADMINISTERED FUNDS. The PROJECT and the strategy to implement the PROJECT are
described in greater detail in Appendix A: Project Control Information.

L. This AGREEMENT obligates funds from one or more of ALAMEDA CTC administered
funding programs as specified in Appendix B: Alameda CTC Administered Funds Obligated by this
Agreement, for the PROJECT and the phase(s) described in Appendix A: Project Control Information.
ALAMEDA CTC ADMINISTERED FUNDS obligated by this AGREEMENT are available to reimburse eligible
costs incurred by PROJECT SPONSOR for the PROJECT and the phase(s) described in Appendix A: Project

Control Information.

M. The issuance of bonds or another financing mechanism are possible funding options as part
of ALAMEDA CTC administered funding programs to meet cash flow requirements of each individual
program based on current schedule and project delivery information.

NOW, THEREFORE, it is agreed by and between the parties as follows:

SECTION I

PROJECT SPONSOR AGREES:

1. PROJECT SPONSOR shall implement the PROJECT in accordance with all requirements in this
AGREEMENT and the following appendices attached hereto and incorporated herein by reference.

Appendix A: Project Control Information

Appendix B: Alameda CTC Administered Funds Obligated by this Agreement
Appendix C: Alameda CTC Request for Reimbursement and Reporting Requirements
Appendix D: Alameda CTC Funding Shift Approval Form

Appendix E: Local Business Contract Equity Program

Appendix F: Task Deliverables and Due Dates

Appendix G: Project Performance Measures

Appendix H: Transportation Fund for Clean Air Policies and Requirements

R me Lo oo

2. PROJECT SPONSOR shall perform the necessary work associated with the PROJECT required
to implement PROJECT as described in Appendix A: Project Control Information.

3. PROJECT SPONSOR shall inform ALAMEDA CTC in writing of any changes to the
information contained in Appendix A: Project Control Information as soon as PROJECT SPONSOR becomes
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aware of such changes. Per Section II1.2, any changes that require an amendment to this AGREEMENT must
be approved by ALAMEDA CTC prior to the PROJECT SPONSOR implementing the change.

4. PROJECT SPONSOR shall commit to the timing of ALAMEDA CTC ADMINISTERED FUNDS
as described in Appendix B: Alameda CTC Administered Funds Obligated by this Agreement.

5. PROJECT SPONSOR shall expend ALAMEDA CTC ADMINISTERED FUNDS received under
this AGREEMENT in accordance with all applicable provisions of law and shall return to ALAMEDA CTCall

funds that are not expended in accordance with all applicable provisions of law.

6. PROJECT SPONSOR shall be responsible for costs in excess of the total of the funding
obligations shown in Appendix A: Project Control Information. Costs in excess of the total of the funding
obligations will not be reimbursed with ALAMEDA CTC ADMINISTERED FUNDS unless this AGREEMENT is
amended or the parties execute separate agreement for a subsequent phase of the PROJECT.

7. PROJECT SPONSOR shall return to ALAMEDA CTC, on a pro-rated basis, funds realized from
the sale of any vehicle(s) purchased with ALAMEDA CTC ADMINISTERED FUNDS, if the sale of the vehicle(s)
ts completed prior to the last day of the last year listed as the PROJECT’S “Years of Effectveness” as shown in
either Appendix A: Project Control Information or Appendix H: Transportation Fund for Clean Air Policies
and Requirements. The amount of funds returned to ALAMEDA CTC shall be proportional to the percentage
of ALAMEDA CTC ADMINISTERED FUNDS originally used to purchase the vehicle(s).

8. PROJECT SPONSOR staff costs for any local agency, which receives DLD funding, shall not
be eligible for reimbursement from ALAMEDA CTC ADMINISTERED FUNDS allocated to the PROJECT.
These costs can be included in the total cost and funding amounts for the purposes of the cost and risk
sharing provisions of this AGREEMENT, but PROJECT SPONSOR staff costs shall not be eligible for
reimbursement by ALAMEDA CTC ADMINISTERED FUNDS obligated by this AGREEMENT, unless specifically
identified as eligible in Appendix A: Project Control Information.

9. Fringe benefits for PROJECT SPONSOR staff time shall not exceed a maximum mark-up rate
of 70% of the hourly wage, and shall be based on an audited rate provided by PROJECT SPONSOR. PROJECT
SPONSOR staff costs may include the individual’s actual hourly wage rate plus an approved fringe benefit of
no more than 70% of the houtly wage, and may include direct costs including contracts for services, such as
legal counsel, that are considered an extension of the PROJECT SPONSOR’S staff.

10. Overhead, or "indirect," costs associated with PROJECT SPONSOR staff time are not eligible
for the ALAMEDA CTC ADMINISTERED FUNDS obligated by this AGREEMENT, and shall not be included in
the total eligible PROJECT cost calculations used to determine the ALAMEDA CTC ADMINISTERED FUNDS
share of such total eligible PROJECT costs.

11. The cost of maintenance, security, or protection petformed by PROJECT SPONSOR or third-
party contractors during any tempotary suspension of activities associated with the PROJECT will not be
considered an eligible cost for reimbursement by ALAMEDA CTC.

12. PROJECT SPONSOR shall advertise, award and administer any professional services contract
for PROJECT work not performed by PROJECT SPONSOR.
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13. PROJECT SPONSOR shall invite ALAMEDA CTC staff to participate as a voting member of
PROJECT SPONSOR’s selection panels for the selection of professional consultants, and furnish copies of the
professional services contracts to ALAMEDA CTC for ALAMEDA CTC’s review and approval prior to
approval by the PROJECT SPONSOR on contracts utilizing Measure B and Measure BB funds.

14. All contracts approved by PROJECT SPONSOR funded wholly or in part by funds authorized
by Measure B, Measure BB, and Vehicle Registration Fee administered by ALAMEDA CTC are required to
comply with ALAMEDA CTC’s Local Business Contract Equity Program as referenced in Appendix E: Local
Business Contract Equity Program. To the extent that the procurement of a contract is not required to
include the contract goals specified in ALAMEDA CTC’s Local Business Contract Equity Program, PROJECT
SPONSOR shall not be relieved from the responsibility of reporting LBE/SLBE/VLSBE participation in the
contract. PROJECT SPONSOR shall provide this data as required with any request for reimbursement
submitted to ALAMEDA CTC.

15. PROJECT SPONSOR shall require that professional services consultants, construction services
contractors, volunteer service individuals involved with the PROJECT, and any other contractors or
subcontractors name ALAMEDA CTC, its governing body, officers, employees and consultants as additional
insured on all appropriate insurance requited by PROJECT SPONSOR for PROJECT. PROJECT SPONSOR shall
submit to ALAMEDA CTC current insurance documentation on all appropriate insurance required by
PROJECT SPONSOR for PROJECT. If this AGREEMENT includes any TFCA funds, PROJECT SPONSOR shall
comply with the insurance requirements specified in Appendix H: Transportation Fund for Clean Air Policies
and Requirements.

16. PROJECT SPONSOR shall provide ALAMEDA CTC with periodic (i.e., monthly, quarterly or
semi-annually) progress reports. The required progress reporting frequency schedule and forms are provided
in Appendix C: Alameda CTC Request for Reimbursement and Reporting Requirements. Progress reports are
due by the last day of each calendar month following the established reporting period in which the work was
performed. These reports shall describe the current status of the PROJECT, actions taken, total costs incurred,
reimbursable costs incurred during the previous month; actions expected to be taken during the next month;
an updated schedule with estimated completion date, scope changes, project-related issues, notices of
potential claims, general project issues, contract change orders, performance reporting, reporting of DBE,
LBE, SLBE and VLSBE patrticipation from prime and first tier subconsultants as applicable, and any
additional relevant information requested by ALAMEDA CTC.

17. PROJECT SPONSOR shall submit to ALAMEDA CTC a Request for Reimbursement in
accordance with the minimum required invoicing frequency established for the PROJECT, but not more than
one such request per month, for reimbursement of eligible PROJECT costs and expenses incurred by PROJECT
SPONSOR. The required minimum invoicing frequency and invoice forms are provided in Appendix C:
Alameda CTC Request for Reimbursement and Reporting Requirements. If PROJECT SPONSOR does not
incur any reimbursable expenses during the minimum invoicing period, in lieu of submitting an invoice,
PROJECT SPONSOR shall submit a letter or a statement as part of the required progress report for the same
period confirming that no reimbursable costs were incurred during the given period. If PROJECT SPONSOR is
requesting reimbursement for costs incurred as a result of a contract or agreement with a third party that
contains a contract amount of $50,000 or greater in value, e.g. a consultant, contractor or other entity,

Page 5 of 16



Alameda CTC Agreement No. A17-0096
Project No. 1479008

PROJECT SPONSOR shall submit an electronic copy of the fully executed contract or agreement to ALAMEDA
CTC (upon ALAMEDA CTC’S request) prior to ALAMEDA CTC authorizing reimbursement of such costs.
Each Request for Reimbursement shall also include detailed supporting documentation for the total PROJECT
costs with the reimbursable portion of the total costs clearly identified. Supporting documentation for the
Request for Reimbursement packages includes copies of invoices from vendors, consultants, or contractors
and summaties of eligible PROJECT SPONSOR staff time charges. PROJECT SPONSOR may suggest an
alternauve method, subject to approval in advance by ALAMEDA CTC, to document staff costs charged to the
PROJECT.

18. PROJECT SPONSOR shall provide a Parcel and Utility Agreement Tracking Log in a format
approved by ALAMEDA CTC upon ALAMEDA CTC’s request, if the PROJECT includes the acquisition of right
of way and/or the relocation or protection of utility facilities. PROJECT SPONSOR shall also provide a monthly
update of the right-of-way acquisition plan to ALAMEDA CTC.

19. PROJECT SPONSOR shall keep in one central location all necessary PROJECT records to
demonstrate compliance with this AGREEMENT, including documentation of activities, performance, progress
reports, final report, expenses and charges to support invoices submitted to ALAMEDA CTC and other
PROJECT reporting requirements as described in Appendix C: Alameda CTC Request for Reimbursement and
Reporting Requirements for a period of not less than five (5) years after ALAMEDA CTC’s payment of the
final invoice and the PROJECT SPONSOR’S submittal of the Final Report for ALAMEDA CTC ADMINISTERED
FUNDS under this AGREEMENT.

a. PROJECT SPONSOR and PROJECT SPONSOR’s contractors and subcontractors shall each
maintain and make available for inspection and audit all books, documents, papers,
accounting records, and other evidence pertaining to the performance of such contracts,
including, but not limited to, the costs of administering those various contracts.

b. PROJECT SPONSOR shall allow ALAMEDA CTC or its authorized representatives to inspect,
audit, or make copies of any PROJECT records for a period of five (5) years after ALAMEDA
CTC’s payment of the final invoice and the PROJECT SPONSOR’S submittal of the Final
Report. The same access shall also be granted to BAAQMD or its authorized
representatives for TFCA funds obligated by this AGREEMENT.

20. PROJECT SPONSOR shall comply with all of the following publicity requirements under
Section I1.20 to inform the public on the use of ALAMEDA CTC ADMINISTERED FUNDS on the PROJECT.

a. PROJECT SPONSOR shall credit ALAMEDA CTC as a funding source and display the
approved ALAMEDA CTC logo, where practical, on construction informational signs,
vehicles or equipment operated or obtained as part of the PROJECT, and on any publically
distributed information (e.g., fact sheets, flyers, brochures, maps, schedules, websites, press
releases), created for or associated with the PROJECT. For TFCA funding obligated through
this AGREEMENT, SPONSOR shall also credit the BAAQMD as a funding source and display
the BAAQMD-approved TFCA logo.
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b. PROJECT SPONSOR shall provide updated and accurate PROJECT information on the
PROJECT SPONSOR’s website, or create such a website if none exists, and provide a link to
ALAMEDA CTC website.

¢.  PROJECT SPONSOR shall publish an article in a printed or electronically distributed
publication such as a newsletter, local newspaper, e-publications, or website highlighting the
PROJECT and the use of ALAMEDA CTC ADMINISTERED FUNDS at least once per fiscal year.
For TFCA funding obligated through this AGREEMENT, SPONSOR shall also credit the
BAAQMD as a funding source.

d. PROJECT SPONSOR shall document compliance with the publicity requirements and furnish
such documentation upon request, and regularly through the progress and final reporting
required by this AGREEMENT, through evidence such as photos of construction and vehicle
signage, copies of print, electronic and other media published to satisfy this requirement.
For TFCA funding obligated through this AGREEMENT, SPONSOR shall also document that
the BAAQMD was credited as a funding source and the BAAQMD-approved TFCA logos
were displayed.

e. PROJECT SPONSOR shall notify ALAMEDA CTC and request an exemption as soon as it is
reasonably known that the PROJECT SPONSOR is unable to fulfill the requirements under
Section I1.20 due to extraordinary circumstances.

21. PROJECT SPONSOR shall, to the extent not otherwise prohibited by law, and to the extent
required by the California Public Records Act (California Government Code section 6250 et seq.), place in
the public domain any software, written document, or other product developed with ALAMEDA CTC
ADMINISTERED FUNDS received through this AGREEMENT.

22, PROJECT SPONSOR shall participate, upon the request of ALAMEDA CTC, in a Public
Awareness Program in partnership with ALAMEDA CTC and/or its community advisory committees as a
means of informing the public of the benefits being derived from the use of ALAMEDA CTC ADMINISTERED

FUNDS.

23, PROJECT SPONSOR shall obtain all state, local and federal permits and approvals for work,
including environmental approvals in accordance with the National Environment Policy Act (NEPA) and the
California Environmental Quality Act (CEQA), as applicable. PROJECT SPONSOR will comply with all
applicable state and federal laws and regulations. A list of permitting agencies, required agreements and
coordinatiné; agencies is included in Appendix A: Project Control Information.

24. PROJECT SPONSOR shall render a report or answer any and all inquities, upon ALAMEDA
CTC’s request, in regard to its receipt, compliance audit findings, and usage of its funds before the ALAMEDA
CTC Commission, Independent Watchdog Committee, and/or community advisory committees, as applicable.

25. For TFCA funds obligated by this AGREEMENT, a PROJECT SPONSOR who has failed a
BAAQMD financial or performance audit for the PROJECT will be excluded from receiving an award of any
TFCA funds for five (5) years from the date of BAAQMD’s final audit determination. Existing TFCA funds
already awarded to the SPONSOR will not be released until all audit recommendations and remedies have been
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satisfactorily implemented. A failed BAAQMD financial audit means a final audit report that includes an
uncortected audit finding that confirms an ineligible expenditure of TFCA funds. A failed BAAQMD
performance audit means that the PROJECT was not implemented in accordance with the AGREEMENT.
SPONSOR shall be afforded a reasonable amount of time to address/cure adverse audit findings.

26. For TFCA funds obligated by this AGREEMENT, PROJECT SPONSOR shall return to
ALAMEDA CTC, on a pro-rated basis, TFCA funds received under this Agreement if PROJECT is not
maintained and/or operated throughout and at least until the conclusion of its “Years of Effectiveness” as
shown in Appendix H: Transportation Fund for Clean Air Policies and Requirements.

27. For TFCA funds obligated by this AGREEMENT, PROJECT SPONSOR shall submit a TFCA
Final Report to the ALAMEDA CTC. The required content for the TFCA Final Report is identified in the
TEFCA Final Report Form, included in Appendix H.

SECTION I1

ALAMEDA CTC AGREES:

1. ALAMEDA CTC shall make a good faith effort to provide all ALAMEDA CTC
ADMINISTERED FUNDS Obﬁgatcd by this AGREEMENT.

2. ALAMEDA CTC shall assist PROJECT SPONSOR when able, upon request and as necessary, in
resolving issues related to the PROJECT.

3. ALAMEDA CTC shall provide a copy of its approved logo for PROJECT SPONSOR to use as
required by this AGREEMENT.

4. ALAMEDA CTC shall provide notice to the PROJECT SPONSOR of any and all expenditures
made by PROJECT SPONSOR, which are not in compliance with the AGREEMENT or the applicable ALAMEDA
CTC ADMINISTERED FUNDS promptly after ALAMEDA CTC becomes aware of any such expenditures.

5. ALAMEDA CTC shall provide timely notice to PROJECT SPONSOR prior to conducting an
audit of expenditures made by PROJECT SPONSOR to determine whether such expenditures are in compliance
with this agreement or the applicable ALAMEDA CTC ADMINISTERED FUNDS.

SECTION III

IT IS MUTUALLY AGREED AS FOLLOWS:

1. That obligations of ALAMEDA CTC ADMINISTERED FUNDS obligated by this AGREEMENT
may be shifted between the phases of the PROJECT covered by this AGREEMENT, or between activities in the
same phase of the PROJECT, provided that PROJECT SPONSOR: (A) obtains ALAMEDA CTC’s prior written
approval through completion and submittal to ALAMEDA CTC of the form in Appendix D: Alameda CTC
Funding Shift Approval Form, and (B) provides a revised and updated Appendix A: Project Control
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Information to ALAMEDA CTC which reflects the requested shift of the funding obligations authorized by
this AGREEMENT and demonstrates that the phase or activity from which the funds were shifted remains
fully funded. Alternatively, ALAMEDA CTC ADMINISTERED FUNDS may be shifted through an amendment
to this AGREEMENT executed by the parties, which amendment shall incorporate a revised and updated
Appendix A as described above.

2. ALAMEDA CTC and the PROJECT SPONSOR may jointly authorize an “Administrative
Amendment” for any minor schedule revisions, deliverables, or budget revisions that do not increase the total
ALAMEDA CTC ADMINISTERED FUNDS obligated by this AGREEMENT. Any change in the PROJECT scope
of work must be approved by ALAMEDA CTC prior to implementation of the change by the PROJECT
SPONSOR. Administrative amendment requests seat to ALAMEDA CTC must include a revised Appendix A:
Project Control Information which reflects the requested changes by the PROJECT SPONSOR.

3. For the purposes of this AGREEMENT, (i) a “Contract” shall mean and refer to a third party
agreement with the PROJECT SPONSOR for services related to PROJECT, including agreements with another
public agency, consultant firm, contractor or entity; (ii) “PROJECT SPONSOR Staff” costs include costs related
to staff dedicated directly to management, oversight, or development work on the project and may include
direct costs including contracts for services, such as legal counsel, that are considered an extension of
PROJECT SPONSOR Staff; (iif) “Capital” with respect to any Right-of-Way Capital phase shall mean and refer
to the cost to acquire real property, access rights and other property interests; and (iv) “Agreement Expiration
Date” shall mean and refer to the expiration date of this AGREEMENT.

4. Funds expended for work directly related to the phases of the PROJECT covered by this
AGREEMENT prior to the applicable allowable start date identified in Appendix B: Alameda CTC
Administered Funds Obligated by this Agreement will not be considered for reimbursement pursuant to this
AGREEMENT. In all cases, reimbursable costs will be limited to those costs shown in Appendix A: Project
Control Information, to be funded by ALAMEDA CTC as shown in Appendix B: Alameda CTC Administered
Funds Obligated by this Agreement.

5. ALAMEDA CTC ADMINISTERED FUNDS obligated by this AGREEMENT are subject to fund
availability and any new requirements and policies imposed by ALAMEDA CTC. The AGREEMENT shall be

amended, as necessary, to reflect the applicable requirements.

6. If additional local, state or federal funding is obtained to partially offset ALAMEDA CTC
ADMINISTERED FUNDS planned for the PROJECT, ALAMEDA CTC ADMINISTERED FUNDS will not be
transferred from the PROJECT until after it is ensured that all phases of the PROJECT can be fully delivered.
ALAMEDA CTC ADMINISTERED FUNDS offset by additional local, state or federal funding shall be available
for PROJECT only after all other funding planned for PROJECT, as described in Appendix A: Project Control
Information, has been commirted and/or encumbered to the PROJECT.

7. Should any portion of PROJECT be financed with federal or state funds, all applicable laws,
rules and policies relating to the use of such funds shall apply, notwithstanding other provisions of this
AGREEMENT.

8. For TFCA funds obligated by this AGREEMENT, this AGREEMENT is subject to the current
BAAQMD-approved TFCA County Program Manager Fund Policies included in Appendix H:
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Transportation Fund for Clean Air Policies and Requirements and any new requirements imposed by the
BAAQMD upon ALAMEDA CTC with respect to the TFCA funds distributed hereunder. ALAMEDA CTC
will only distribute TFCA funds under this AGREEMENT to the extent the documented project costs are
eligible under the applicable BAAQMD TFCA Policies.

9. The laws of the State of California shall govern this AGREEMENT.

10. All correspondence and communications will contain ALAMEDA CTC project number and
name for PROJECT in a clearly identifiable location. For projects with TFCA funds obligated by this
AGREEMENT, all correspondence and communications will also contain the TFCA project number as
identified in Appendix H: Transportation Fund for Clean Air Policies and Requirements.

11. ALAMEDA CTC resecves the right to conduct technical and financial audits of PROJECT
work and records when determined to be necessary or appropriate and PROJECT SPONSOR agrees, and shall
require its contractors and subcontractors to agree, to cooperate with ALAMEDA CTC by making all
appropriate and relevant PROJECT records promptly available for audit and copying,

12. PROJECT costs incurred by PROJECT SPONSOR are only eligible for reimbursement on a pro-
rated basis unless specifically provided for in Appendix A: Project Control Information, and PROJECT
SPONSOR is expected to concurrently seek reimbursement from the other soutces shown in Project A:
Project Control Information. Pro-rated basis, as used herein, equals the amount of ALAMEDA CTC
ADMINISTERED FUNDS obligated by this AGREEMENT to a phase, divided by the total funding for the phase,
as shown in Appendix A: Project Control Information. For any Request for Reimbursement which includes
such expenditures, PROJECT SPONSOR shall (i) report the total expenditures during the reimbursement
period, (ii) indicate the percentage of the total expenditures for the phase expected to be funded by
ALAMEDA CTC ADMINISTERED FUNDS obligated by this AGREEMENT, and (iif) request reimbursement for
the dollar amount which equals the product of such total expenditures and such percentage. For TECA funds
obligated by this AGREEMENT, in the event reimbursement requests are greater than available funds due to

“delays in ALAMEDA CTC's receipt of revenue from BAAQMD, available funds will be reimbutsed to
PROJECT SPONSOR based on the percentage that the PROJECT cost bears to ALAMEDA CTC's overall TFCA
program revenue total until such time full funding is available.

13. ALAMEDA CTC approval of PROJECT SPONSOR submitted Requests for Reimbursement will
be contingent on the submittal of progress reports and deliverables by PROJECT SPONSOR as required by this
AGREEMENT. In the event that progress reports and deliverables are not complete and current, approval of
Requests for Reimbursement shall be withheld until an acceptable remedy has been implemented and
approved by ALAMEDA CTC. If PROJECT SPONSOR fails to submit the required deliverables or otherwise fails
to meet the reporting and invoicing requirements of this AGREEMENT, ALAMEDA CTC may deobligate funds
from the PROJECT and this AGREEMENT. Not less than thirty (30) days prior to the effective date of any
such action, ALAMEDA CTC will endeavor to notify PROJECT SPONSOR in writing that the required
deliverables, invoicing and reporting is overdue.

14. Request for Reimbursements submitted after the Agreement Expiration Date identified on
Appendix B: Alameda CTC Administered Funds Obligated by this AGREEMENT will not be considered for
reimbursement by ALAMEDA CTC unless an exception is requested by the PROJECT SPONSOR no less than
sixty (60) days before the Agreement Expiration Date, and the exception is approved by ALAMEDA CTC.
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ALAMEDA CTC will deobligate any remaining ALAMEDA CTC ADMINISTERED FUNDS from PROJECT and
this AGREEMENT.

15. Each Right-of-Way transaction which is funded either wholly or in part with ALAMEDA CTC
ADMINISTERED FUNDS shall be subject to repayment or reimbursement to ALAMEDA CTC under ALAMEDA
CTC Policies in effect as of the effective date of this AGREEMENT, irrespective of the party holding title to
the real estate which is the subject of the Right-of-Way transaction in question. The parties agree that Section
II1.16(a) through Section IIL.16(f), the provisions of which are intended to provide further detail regarding
the application of such Policies, shall govern the extent to which such repayment is required and the
conditions applicable to any such repayment. If such Policies are amended after the effective date of this
AGREEMENT by ALAMEDA CTC, the PROJECT SPONSOR and ALAMEDA CTC shall execute an amendment
to this AGREEMENT which incorporates the applicable terms of such revised Policies.

16. For the purposes of the following provisions, “ALAMEDA CTC Share” shall mean the
percentage share of the original property purchase price funded by ALAMEDA CTC ADMINISTERED FUNDS
(i.e., if the purchase was fully funded by ALAMEDA CTC ADMINISTERED FUNDS, ALAMEDA CTC Share shall
equal 100%); any appraisal required under Section II1.16(a) and Section III.16(f) only, shall be conducted at
no cost to ALAMEDA CTC; “Fair Market Value” of a given property shall mean the net proceeds from the
sale of such property if such sale occurs in an open market transaction or by auction, ot the value of the
property determined by an independent third-party appraisal of the property if some or all of the property is
retained by PROJECT SPONSOR or otherwise transferred to any other party without an auction or open market
transaction; and “CPI” means the Consumer Price Index, All Items for All Urban Consumers, San Francisco-
Oakland, San Jose, CA.

a. If any property is acquired for the PROJECT using ALAMEDA CTC ADMINISTERED FUNDS
to finance some or all of the acquisition, and the PROJECT is cancelled or otherwise does not
begin construction within three (3) years after the effective date of AGREEMENT (as such
deadline may be extended by agreement between the parties hereto), then PROJECT
SPONSOR shall, within one (1) year after such cancellation decision or the expiration of such
three (3) year period, reimburse ALAMEDA CTC for the greater of the following: ALAMEDA
CTC Share of the property’s Fair Market Value or the full amount of ALAMEDA CTC
ADMINISTERED FUNDS used to acquire the property, as escalated by the increase in the CPI
during the most recent period for which CPI data is available which is equal in length to the
period between the date ALAMEDA CTC ADMINISTERED FUNDS were paid to PROJECT
SPONSOR and the date reimbursement is made to ALAMEDA CTC.

b. If any property is acquired for the PROJECT using ALAMEDA CTC ADMINISTERED FUNDS
to finance some or all of the acquisition and only a portion of the acquired property is
required for the PROJECT, and if the PROJECT begins construction within three (3) years
after the effective date of this AGREEMENT (as such deadline may be extended by
agreement between the parties hereto), then PROJECT SPONSOR shall, within one (1) year
after PROJECT completion, reimburse ALAMEDA CTC for ALAMEDA CTC Share of the Fair
Market Value of any property determined to be “excess property” after the completion of
the PROJECT and disposal of the “excess property.”
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c.  If the PROJECT begins construction within three (3) years after the effective date of this
AGREEMENT (as such deadline may be extended by agreement between the parties hereto),
then except as provided in subparagraph (iv) below, no reimbursement is due with respect
to any property interest acquired for the project using ALAMEDA CTC ADMINISTERED
FUNDS if the entirety of the acquired property is required for the PROJECT.

d. If PROJECT SPONSOR anticipates receiving net revenues (i.e., rental or other income
generated by the property, less reasonable costs for insurance, maintenance and related
items) from any property acquired using ALAMEDA CTC ADMINISTERED FUNDS, PROJECT
SPONSOR shall notify ALAMEDA CTC on how PROJECT SPONSOR will use such revenue to
offset other project costs, and document such revenue separately in project reimbursement

requests.

e. If PROJECT is suspended, PROJECT SPONSOR shall pay all property management costs.

£ Property that is required for the PROJECT and acquired wholly or in part with ALAMEDA
CTC ADMINISTERED FUNDS shall be available for PROJECT construction within ten (10)
years of ALAMEDA CTC reimbutsement to the PROJECT SPONSOR. If, after ten (10) years,
PROJECT has not been completed, PROJECT SPONSOR shall reimburse ALAMEDA CTC
Share of the fair market value of the property, based on the net proceeds from the sale of
the property or an appraisal of the property conducted at no cost to ALAMEDA CTC, within
one (1) year after the expiration of this ten (10) year period.

17. If condemnation procedures are required to obtain possession to Right-of-Way, ALAMEDA
CTC will consider the required deposit as an eligible cost and reimburse the PROJECT SPONSOR upon request.
If the amount of ALAMEDA CTC reimbursement to the PROJECT SPONSOR is higher than ALAMEDA CTC
Share of the amount of settlement in the final order of condemnation, the PROJECT SPONSOR shall pay
ALAMEDA CTC the difference between the amount reimbursed and ALAMEDA CTC Share of the amount
settled plus ALAMEDA CTC Share of the interest accrued to the deposit account.

18. PROJECT SPONSOR shall not initiate condemnation of any property until full funding for the
construction of the PROJECT has been secured.

19. Reimbursement to PROJECT SPONSOR by ALAMEDA CTC for PROJECT Right-of-Way is
limited to the following:

a.  The cost to purchase all real property required for the PROJECT free and clear of liens
and/or conflicting easements, including the costs for preparation of documents,
negotiations and legal services.

b.  The cost of damages to owners of remainder real property not actually taken but injuriously
affected by PROJECT.

c.  The cost of relocation payments and services provided to owners and occupants pursuant to
the appropriate State laws and regulations (and net of any relocation payments provided by
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other sources) when the PROJECT displaces an individual, family, business, farm operation

or nonprofit organization.

d. The cost of demolition and/or the sale of all improvements on the right-of-way. Proceeds
from the sale of any such improvements shall be credited to the PROJECT and used to offset

PROJECT costs.

e.  The cost of all unavoidable utility relocation, protection or removal necessary for the
completion of the PROJECT.

. The cost of all necessary hazardous material and hazardous waste treatment, encapsulation
or removal and protective storage for which PROJECT SPONSOR accepts responsibility and
where the actual generator cannot be identified and recovery made.

20. If PROJECT SPONSOR materially breaches this AGREEMENT, including but not limited to
failing to deliver the PROJECT within the schedule defined by this AGREEMENT without compelling reason,
failing to file required progress reports in the time specified by this AGREEMENT, or failing to comply with
applicable regulations, ALAMEDA CTC may either terminate this AGREEMENT or suspend payments to
PROJECT SPONSOR until such time as PROJECT SPONSOR makes reasonable efforts to comply with this
AGREEMENT.

21. Neither ALAMEDA CTC, nor its governing body or any officer, consultant, or employee
thereof shall be responsible for any damage or liability occurring by reason of anything done or omitted to be
done by PROJECT SPONSOR in connection with the PROJECT. Itis also understood and agreed, pursuant to
Government Code Section 895.4, PROJECT SPONSOR shall fully defend, protect, indemnify and hold harmless
ALAMEDA CTC, its governing body, and all its officers, employees, agents, representatives, and successors-in-
interest, against any and all liability, loss, expense, including reasonable attorneys’ fees, or claims for injury (as
defined in Government Code Section 810.8) or damages occurring by reason of anything done or omitted to
be done by PROJECT SPONSOR in connection with PROJECT, including the performance of the PROJECT or
operation or use of the equipment that is subject o this AGREEMENT. If TFCA funds are obligated by this
AGREEMENT, PROJECT SPONSOR shall also fully defend, protect, indemnify and hold harmless BAAQMD,
its governing body, and all its officers, employees, agents, representatives, and successors-in-interest, from
any liability imposed on BAAQMD for injury (as defined in Government Code Section 810.8) occurring by
reason of anything done or omitted to be done by PROJECT SPONSOR in connection with PROJECT.

22, Neither PROJECT SPONSOR, nor its governing body or any officer, consultant, or employee
thereof shall be responsible for any damage or liability occurring by reason of anything done or omitted to be
done by ALAMEDA CTC under or in connection with any work, authority or jurisdiction delegated to
ALAMEDA CTC under this AGREEMENT. It is also understood and agreed, pursuant to Government Code
Section 895.4, ALAMEDA CTC shall fully defend, protect, indemnify and hold harmless PROJECT SPONSOR,
its governing body, and all its officers, employees, agents, representatives, and successors-in-interest, against
any and all liability, loss, expense, including reasonable attorneys fees, or claims for injury (as defined in
Government Code Section 810.8) or damages occurring by reason of anything done or omitted to be done by
ALAMEDA CTC in connection with PROJECT, including the performance of the PROJECT or operation or use
of the equipment that is subject to this AGREEMENT.
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23. Nothing in the provisions of this AGREEMENT is intended to create duties or obligations to

or rights in third parties not party to this AGREEMENT. This AGREEMENT gives no rights or benefits to anyone
other than ALAMEDA CTC and PROJECT SPONSOR and has no third-party beneficiaries.

24, All legal actions by either party against the other arising from this AGREEMENT, or for the
failure to perform in accordance with the applicable standard of care, or for any other cause of action, will be

subject to the statutes of limitations of the State of California.

25. Should it become necessary to enforce the terms of this AGREEMENT, the prevailing party

shall be entitled to recover reasonable expenses and attorney’s fees from the other party.

26. This AGREEMENT shall terminate upon the Agreement Expiration Date identified in
Appendix B: Funds Obligated by this AGREEMENT unless this AGREEMENT is extended by mutual
agreement of the parties. Notwithstanding the foregoing, Sections II1.21 and Section ITI.22 shall survive the
termination or expiration of this AGREEMENT.

27. This AGREEMENT, including its Recitals and Appendices, constitutes the entire
AGREEMENT. This AGREEMENT may be changed only as allowed in Sections III.1 and Section II1.2 of this
AGREEMENT or by a written amendment executed by both parties.

[Signatures on the next page]
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CITY OF EMERYVILLE
(PROJECT SPONSOR)

By:

Carolyn Lehr
City Manager

Date

Approved as to Legal Form:

Legal Counsel to CITY OF EMERYVILLE

;L By:

Alameda CTC Agreement No. A17-0096
Project No. 1479008

ALAMEDA COUNTY
TRANSPORTATION COMMISSION
(ALAMEDA CTC)

By:

Arthur L. Dao Date
Executive Director

Recommended

By:

Vivek Bhat Date
Director of Programming
and Project Controls

Reviewed as to Budget/Financial Controls:

By:

Patricia Reavey Date
Deputy Executive Director of
Finance and Administration

Approved as to Legal Form:

Wendel, Rosen, Black & Dean L1 P Date
Legal Counsel to ALAMEDA CTC
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APPENDIX A-1

PROJECT DESCRIPTION

Project Title: South Bayfront Bridge

Project Description:

This project will construct a 227 foot-long steel tied-arch pedestrian/bicycle bridge over the Union Pacific Railroad
(UPRR) tracks with concrete approach ramps along the east and west sides. The bridge landing on the west side of the
UPRR right-of-way is located at the east end of Ohlone Way with a pedestrian connection to the parking structure at
the Bay Street development. The landing on the east side of the UPRR righr-of-way is located at Horton Landing Park
behind the Novartis Campus and will be constructed as part of the project. Horton Landing Park consists of a mixed
use pedestrian/bicycle path with landscaping, park lighting and seating areas beginning at the intersection of
Horton/Stanford Avenue and terminating near the Temescal Creek culvert at Horton Street.

Project Map

§ — At QQ

PROJECT‘:E\’ Ml! QQQ“GQGQDD(/A
SITE : pﬂ%@\\é
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APPENDIX A-2
PROJECT PHASE DESCRIPTIONS

The ALAMEDA CTC ADMINISTERED FUNDS obligated by this AGREEMENT are to support the project phase(s)
identified and described below:

CONSTRUCTION

e Construction of a 227 foot-long steel tied-arch pedestrian/bicycle bridge over the Union Pacific Railroad
(UPRR) tracks with concrete approach ramps along the east and west sides.
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APPENDIX A-3

Alameda CTC Agreement No. A17-0096

PROJECT MILESTONE SCHEDULE

Project No. 1479008

Begin End

Phase/Milestone (Mo/Yr) (Mo/Yr)
Preliminary Engineering/Environmental Studies January 2007 January 2009

CEQA Approval N/A September 2008

NEPA Approval N/A N/A
Final Design (Plans, Specifications and Estimate (PS&E)) January 2017 November2017
Right-of-Way Acquisition January 2016 January 2018
Right of Way Certification N/A N/A
Construction February 2018 August 2019
Notes:
CEQA — Notice of Exempton
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APPENDIX A-4
PROJECT RESPONSIBILITY CHECKLIST

Project Responsibility Checklist: The table below identifies specific project responsibilities of the ALAMEDA CTC
and the PROJECT SPONSOR for implementing the PROJECT contained in this AGREEMENT.

Appendizxe A4 is not applicable to this AGREEMENT.
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Alameda CTC Agreement No. A17-0096
Project No. 1479008

APPENDIX A-7
PERMITS/AGREEMENTS/ COORDINATING AGENCIES

A list of permitting agencies, required agreements and coordinating agencies is included in this appendix.

Per Section 1.23 of this AGREEMENT, PROJECT SPONSOR shall obtain all state, local and federal permits and
approvals for work, including environmental approvals in accordance with the National Environment Policy
Act (NEPA) and the California Environmental Quality Act (CEQA), as applicable. PROJECT SPONSOR will
comply with all applicable state and federal laws and regulations.

PERMITS:

OSHA Excavation Permit

BAAQMD Excavation Permit

State Water Resources Control Board: Notice of Intent to comply with the State General Construction
Permit

Alameda County Flood Control/PW Encroachment Permit Renewal

Bay Friendly Landscaping Rating

Grading Permit

Hazardous Materials permit and

Indigenous Person or prehistoric Cultural Resources screening

Public Utilities Commission Permit

AGREEMENTS:

UPRR Access Agreement
Novartis Development Agreement
5616 Bay Street Investors LLC Right of Entry Agreement

COORDINATING AGENCIES:

OSHA

BAAQMD

State Water Resources Control Board

Union Pacific Rail Road

Alameda County Flood Control/Alameda County Public Works Agency (ACPWA)
Stopwaste

Public Utilities Commission
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APPENDIX B
ALAMEDA CTC ADMINISTERED FUNDS OBLIGATED BY THIS AGREEMENT

The following Table B-1 identifies the ALAMEDA CTC ADMINISTERED FUNDS obligated by this
AGREEMENT and establishes a unique allowable start date for each obligated fund soutrce.

TABLE B-1
FUNDS OBLIGATED BY THIS AGREEMENT
AND ALLOWABLE START AND EXPENDITURE DEADLINE DATES

Commission . .
Fund Allowable Expenditure | Obligated
Source Fond Subset Plase A}:g:t);'al Start Date Deadline Date | Amount
2000 MB Disc-BP CON 4/27/17 7/1/2017 | The Agreement $2,000,000
Expiration Date serves
as the expenditire
deadline.
Total Alameda CTC Administered Funds Obligated by AGREEMENT: | $2,000,000
Agreement Expiration Date: December 31, 2020
Notes:

(SRR

ALAMEDA CTC reimbursement amounts by fund source for PROJECT shall not exceed the total amount obligated by this
AGREEMENT, by fund source.

The Commission Approval Date is the date of the Commission Meeting that authorized and approved the allocation.

The Allowable Stact Date identified for cach fund source is the carliest date to incur cligible reimbursable costs. Any costs
incurred on the PROJECT before this date will not be cligible for reimbursement under this AGREEMENT.

The Expenditure Deadline Date identifies is the last date to incur ligible reimbursable costs. Any costs incurred on the
PROJECT after this date will not be eligible for reimbursement under this AGREEMENT.

The Agreement Expiration Darte shall mean and refer to the expiration date of this AGREEMENT.

For TFCA funds obligated by this agreement the identified Expenditure Deadline Date in the above table is two (2) years
from the date of the first receipt of funds by the ALAMEDA CTC from BAAQMD, unless an extended deadline is approved
at the time of programming or an extension has been approved by the ALAMEDA CTC. Extended deadlines will be reflected
in the above table.
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APPENDIX B (CONT.)

Reimbursement of ALAMEDA CTC ADMINISTERED FUNDS obligated by this AGREEMENT shall be in
accordance with the Drawdown Limitation Schedule below.

TABLE B-2
ALAMEDA CTC ADMINISTERED FUNDS
REIMBURSEMENT - DRAWDOWN LIMITATION SCHEDULE

Quarterly Cumulative
No. Fiscal Year | Quarter Fund Source Drawdown Drawdown
Limitation Amount Limitation Amount
FY 17/18 Any 2000 MB $1,000,000 $1,000,000
2 FY 18/19 Any 2000 MB $1,000,000 . $2,000,000
Notes:
1. Fiscal Year (FY) begins July 1 and ends Junc 30.
2. Quarter 1 begins July 1 and ends September 30; Quarter 2 begins October 1 and ends December 31; Quarter 3 begins
January 1 and ends March 31; and Quarter 4 begins April 1 and ends June 30.
3. ALAMEDA CTC shall endeavor to transmit payments to PROJECT SPONSOR following a receipt and approval of a
Request for Reimbursement(s) by the PROJECT SPONSOR.
4. Actual reimbursements from ALAMEDA CTC to the PROJECT SPONSOR shall not exceed the Cumulative Drawdown

Limitation Amount without Alameda CTC’s written approval. Any portion of a reimbursement request, which exceeds
the applicable Cumulative Drawdown Limitation without such prior approval by ALAMEDA CTC shall be deferred until

the following quarter.
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APPENDIX C

REQUEST FOR REIMBURSEMENT AND REPORTING REQUIREMENTS

Appendix Index

Appendix C-1 Request for Reimbursement and Progress Reporting Frequency Requirements
Appendix C-2 Sample Alameda CTC Request For Reimbursement Instructions and Forms
Appendix C-3 Sample Alameda CTC Progress Report Format

Appendix C-4 Sample Alameda CTC Final Report Format

Note:

®  The latest electronic versions may be obtained from http://www.alamedactc.org/app pages/view/8066.

®  The format and content required are subject to change.
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APPENDIX C-1

REQUEST FOR REIMBURSEMENT AND PROGRESS REPORTING FREQUENCY REQUIREMENTS

The below table establishes the required minimum frequency for Requests for Reimbursement and Progress Reports.
Requests for Reimbursements and Progress Reports are required either monthly, quarterly, or semi-annually, as indicated
below with an “X”.

REQUEST FOR REIMBURSEMENT AND PROGRESS REPORTING
FREQUENCY AND DUE DATES
Frequency :
Required Minimum Frequency Period Covered Due Dates
(as checked)
O Monthly One month By 30 days of end of billed
(once every month) activity
Quarterly Quarter 1: 7/1-9/30 By October 31st
(once every 3 months) Quarter 2: 10/1-12/31 By January 31s
- Quarter 3: 1/1-3/31 By April 30th
Quarter 4: 4/1-6/30 By July 31st
Serni-annually QUﬂ[tC[S 1&2: 7/1 -— 12/31 ByJanuarY 31t
= (once every G months) Quarters 3 & 4: 1/1-6/30 By July 31%
Annually Fiscal Year: 7/1-6/30 By September 30t
o (TECA Annnal Report)
- Final Request for Any work period eligible Must be submitted prior to the
] Rcirnbursement undcr Appendix B. [\grccment Expi_rarjon DﬂtC.
Notes:

1. Forall projects, the maximum frequency for Requests for Reimbursement are one (1) per month.

2. If no costs were incurred during the reporting period, a progress report for the corresponding period s still required.

3. TFCA funding requires annual reporting to BAAQMD in addition to the minimum required frequency for Alameda CTC
progress reports and invoices. See Appendix H for TFCA-specific report forms.

4. Requests for Reimbursement must be submitted prior to the Agreement Expiration Date in order to be eligible for

reimbursement.
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APPENDIX C-2

SAMPLE ALAMEDA CTC REQUEST FOR REIMBURSEMENT INSTRUCTIONS AND FORMS
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APPENDIX C-3

SAMPLE ALAMEDA CTC PROGRESS REPORT FORMAT
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APPENDIX C-4

SAMPLE ALAMEDA CTC FINAL REPORT FORMAT
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APPENDIX D

ALAMEDA CTC FUNDING SHIFT APPROVAL FORM

I'er the Seztivn HLL ot the AS

ALAMEDA CTC FUNDING SIIFT APPROVAL FORM

ADMINISTRATIVE AMENDMENT NO. X]

FRLIEMT - Ohligatane of ALALTIRA CUC ADLINSTREES B3 authanzed

by thus ASFEEELENT may he sluted benween the phases of the PROUIECT covered by this AGPIEMENT. ot
benveen activities in the samic phase of the PROJECT. This includes shift Gunding oblgations berween
PHASES, fireal yrars and ue oblyations between “Cottnes wid =Sponsor SEdl asis,

The Poec ozt SR 02 nanstz (A Obtain Al=pte) -2 CTC written appreval of in advarce threugh seapletion

and subauttal ty Al AKERACTTCat dus lomz ALAMES
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TG EFnding Sttt Appraval Fomsane
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ZINELT and demonstsetes thar the phase or
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J No. [Insert No.] is to document the PROJECT SPONSOR's request

and ALimedu CTCS upproval of die shifi of ALAMEDA CTC ADMINISTERED FUNDS obligutivns as
ecflected in the table(s) below and in the revised Appendix A — Prvject Control Inforination and
Appendix B: AtAMEDA CTC AnMINs PERED FuNps Obligated by this AGREEMENT.

Sponsor:

Project No.:

Agrcement No.

Pruject Descrption:

Duate Exceuted:

PHASE(S):

Athied gee Rezisions to tibles in
Appendix s Ujece Centeol Infonmation
Appendix B: ALAMEDA CTC ADMIMISTE2ED FUNT $ Oblygated by Uns AGPEEMEMT

SPONSOR AlAMEDA CTC
Repueceed by Appraved by:
Authrnged Anthovyed
Sienature; Sippatere:

1ate: Date:
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Alameda CTC Agreement No. A17-0096
Project No. 1479008

APPENDIX E
LOCAL BUSINESS CONTRACT EQUITY PROGRAM

Per Section 1.14, the Project Sponsor shall abide by the current Alameda CTC Local Business Contract

Equity program requirements referenced here: hutp:/ /www.alamedactc.org/app pages/view/4543
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Alameda CTC Agreement No. A17-0096

APPENDIX F

TASK DELIVERABLES AND DUE DATES

Project No. 1479008

Project Task Deliverables and Due Dates: The Task Deliverables and Due Dates table below shows
deliverables and due dates, if any, for the phases listed in Appendix A-2 Project Phase Descriptions that
contain ALAMEDA CTC ADMINISTERED FUNDS.

Task Deliverables and Due Dates
Deliverable
D l’f Zsrkble Deliverable Due Date to
clivera Alameda CTC

1 Progress Report No. 1 (July-December, 2017) January 31, 2018
2 Before photos of construction site January 31, 2018
3 Progress Report No. 2 (January-june, 2018) July 31,2018
4 Copy of Request for Proposal/Bid Package Advisement (CON) July 31,2018
5 Copy of resolution to award construction contract July 31, 2018
6 Progress Report No. 3 (July- December, 2018) January 31, 2019
7 Progress Report No. 4 (January-June, 2019) July 31, 2019
8 Progress Report No. 5 (July- December, 2019) January 31, 2020
9 Progress Report No. 6 (January-June, 2020) July 31, 2020
10 Copy of resolution to confirm construction completion July 31, 2020
11 After photos of construction completion July 31, 2020
12 Final Invoice By the Agreement

Expiration Date
13 Final Report By the Agreement

Expiration Date

Notes:

1.

Task Deliverables shall be received and approved by the Alameda CTC prior to Alameda CTC releasing a payment for a
Request for Reimbursement.
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APPENDIX G
PROJECT PERFORMANCE MEASURES

Project Performance Measures: The Project Performance Measures and Targets describes what ourcome-
based performance measure(s) the PROJECT SPONSOR plans to evaluate to ensure that the project/program is
meeting its objectives.

Project Performance Measures and Targets

Performance Qutcome

UPRR’s main line limits active transportation east to west throughout Emeryville with just three at grade
crossings in the north and three grade-separated pedestrian crossings in the central and southern Emeryville.
Cyclists have limited utility on the existing three grade-separated crossings due to high traffic volumes and
shared roadways with vehicles or access constrained by elevators on both ends. This severely limits access to
recreational, retail employment and residential amenities west of the tracks by active transportation to the
hardiest of riders.

The improvements will accommodate new pedestrian and cyclists over the UPRR right-of-way for every skill
level of users from Emeryville, Oakland and Berkeley and beyond, seeking waterfront amenities in Emeryville
including the Bay Bridge path, Bay Trail, Transbay ferry service, and retail, employment and residential uses.

Note:
1. lmprovements ase expected to achieve, as best as possible, the performance measures tacgets and/or project outcomes as -
established herein.
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APPENDIX H

TRANSPORTATION FUND FOR CLEAN AIR POLICIES AND REQUIREMENTS

Appendix: H is only included and attached to this AGREEMENT if TFCA funds are obligated and applicable to
AGREEMENT.

Appendix: F is not applicable to this AGREEMENT.
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